
Table of Contents

Index to Financial Statements

As confidentially submitted to the U.S. Securities and Exchange Commission on June 14, 2021.
This amended draft registration statement has not been publicly filed with the

Securities and Exchange Commission and all information herein remains strictly confidential.
Registration No. 333-                

   
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM S-1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

 
 

CYTEK BIOSCIENCES, INC.
(Exact name of Registrant as specified in its charter)

 
 

 

Delaware  3826  47-2547526
(State or other jurisdiction of

incorporation or organization)  
(Primary Standard Industrial
Classification Code Number)  

(I.R.S. Employer
Identification Number)

Cytek Biosciences, Inc.
46107 Landing Pkwy

Fremont, California 94538
(877) 922-9835

(Address, including zip code, and telephone number, including area code, of Registrant’s principal executive offices)
 

 
Wenbin Jiang, Ph.D.

President and Chief Executive Officer
Cytek Biosciences, Inc.
46107 Landing Pkwy

Fremont, California 94538
(877) 922-9835

(Name, address, including zip code, and telephone number, including area code, of agent for service)
 

 
Copies to:

 
Gordon K. Ho

J. Patrick Loofbourrow
John T. McKenna

Cooley LLP
3175 Hanover Street

Palo Alto, California 94304
(650) 843-5000  

Valerie Barnett
General Counsel

Cytek Biosciences, Inc.
46107 Landing Pkwy

Fremont, California 94538
(877) 922-9835

 

Ilir Mujalovic
Shearman & Sterling LLP

599 Lexington Avenue
New York, New York 10022

(212) 848-4000

 
 

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

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as amended, check the
following box.   ☐

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.   ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering.   ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of
the earlier effective registration statement for the same offering.   ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company. See
the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 

Large accelerated filer  ☐   Accelerated filer  ☐

Non-accelerated filer  ☒   Smaller reporting company  ☒

   Emerging growth company  ☒

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

 
CALCULATION OF REGISTRATION FEE

 
 

Title of Each Class of
Securities to be Registered  

Proposed Maximum
Aggregate Offering

Price(1)(2)  
Amount of

Registration Fee
Common Stock, $0.001 par value per share  $             $            
 

 

(1) Includes the aggregate offering price of additional shares of common stock that the underwriters have the option to purchase.
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended.
 

 
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further

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



   



Table of Contents

Index to Financial Statements

The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities, and we are not soliciting offers to buy these securities
in any jurisdiction where the offer or sale is not permitted.
 
PRELIMINARY PROSPECTUS
Subject To Completion, Dated                 , 2021

             Shares
 

COMMON STOCK
 

 

We are offering                  shares of our common stock.

This is our initial public offering, and no public market currently exists for our common stock. We expect the initial public offering price to be
between $                and $                per share. We have applied to have our common stock listed on the Nasdaq Global Select Market under the
symbol “CTKB.”

We are an “emerging growth company” and a “smaller reporting company” as defined under the U.S. federal securities laws and, as such, have
elected to comply with certain reduced public company reporting requirements for this prospectus and may elect to do so in future filings. See
“Prospectus Summary—Implications of Being an Emerging Growth Company and a Smaller Reporting Company.”

Investing in our common stock involves risks. Please read “Risk Factors” beginning on page 16 of this prospectus.
 

 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities that may be
offered under this prospectus, nor have any of these organizations determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.
 
     Per Share      Total  
Initial public offering price      $                  $             
Underwriting discount and commissions (1)      $                  $             
Proceeds, before expenses, to us      $                  $             

(1)     See “Underwriting” for additional information regarding underwriting compensation.

At our request, the underwriters have reserved five percent of the shares of common stock to be issued by the company and offered by this prospectus for
sale, at the initial public offering price, to certain individuals through a directed share program. See “Underwriting—Directed Share Program.”

We have granted the underwriters an option for a period of 30 days from the date of this prospectus to purchase up to an additional                  shares of
common stock.

The underwriters expect to deliver the shares of common stock against payment in New York, New York on or about                , 2021.
 

 
 
MORGAN STANLEY  GOLDMAN SACHS & CO. LLC  PIPER SANDLER COWEN
 

 
Prospectus dated                , 2021
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We and the underwriters have not authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus or in any free writing prospectuses we have prepared. We and the underwriters take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. We are offering to sell, and seeking offers to buy, shares of our
common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus or in any applicable free writing
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or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside of the
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PROSPECTUS SUMMARY

This summary highlights selected information included elsewhere in this prospectus. This summary does not contain all of the information
you should consider before investing in our common stock. You should read this entire prospectus carefully, including the sections titled “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Special Note Regarding Forward-Looking
Statements,” and our consolidated financial statements and the related notes included elsewhere in this prospectus, before making an investment
decision. Unless the context otherwise requires, all references in this prospectus to “Cytek Biosciences,” “Cytek,” “we,” “us,” “our” and “the
company” refer to Cytek Biosciences, Inc.

Overview

We are a leading cell analysis solutions company advancing the next generation of cell analysis tools by leveraging novel technical
approaches. Our goal is to become the premier cell analysis company through continued innovation that facilitates scientific advances in
biomedical research and clinical applications. We believe our core instruments, the Aurora and Northern Lights systems, are the first full spectrum
flow cytometers able to deliver high-resolution, high-content and high-sensitivity cell analysis by utilizing the full spectrum of fluorescence
signatures from multiple lasers to distinguish fluorescent tags on single cells (“Full Spectrum Profiling” or “FSP”). Our novel approach harnesses
the power of information within the entire spectrum of a fluorescent signal to achieve a higher level of multiplexing with exquisite sensitivity. Our
patented FSP technology optimizes sensitivity and accuracy through its novel optical and electronic designs that utilize an innovative method of
light detection and distribution. Our FSP platform includes instruments, reagents, software and services to provide a comprehensive and integrated
suite of solutions for our customers. Since our first U.S. commercial launch in mid-2017 through March 31, 2021, we have sold and deployed over
750 instruments—primarily comprised of our Aurora and Northern Lights systems—to over 620 customers around the world, including the largest
pharmaceutical companies, over 125 biopharma companies, leading academic research centers, and clinical research organizations (“CROs”). In
addition to our core instruments, we plan to commercially ship the Aurora cell sorter (“Aurora CS”), which uses our FSP technology to further
broaden our potential applications across cell analysis, in June 2021.

Biological systems are highly complex, and the multitude of questions that remain unanswered sets many challenges for scientists. Analysis
at the single-cell level is essential to understand these complex systems. Identifying the correct cell in the context of a given biological question can
have profound implications for drug development and health care decisions. It is essential to correlate information derived from multiple cell
analysis approaches and to translate what is known at the gene level to the actual cell function. There is growing demand for deep content through
high-dimensional cell analysis and for solutions that can provide a complete picture of cellular biological processes and interactions. To achieve
this, scientists need to phenotype and isolate rare events or unique populations down to the single-cell through highly resolvable multi-dimensional
cell analysis. While flow cytometry is a widely used tool for single-cell analysis, conventional flow cytometry, mass cytometry and early
approaches to spectral flow cytometry technologies have historically been challenged due to limited dimensionality, sub-optimal resolution, low
throughput, high cost for performance and/or significant technical expertise required to operate systems.

Our FSP platform addresses the inherent limitations of other technologies by providing a higher density of information with greater
sensitivity, more flexibility and increased efficiency, all at a lower cost for performance. Our patented FSP technology is designed to optimize
sensitivity and accuracy through its novel optical and electronic designs that utilize an innovative method of light detection and distribution to a
specifically selected number of detectors of a particular type. This patented optics design enables researchers to effectively collect the full range of
light emissions in an extremely compact space, resulting in higher resolution. Our platform also provides higher content by enabling development
of highly complex assays with 40 different colors (individual
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fluorochromes) and, by combining multiple biomarkers with a fluorochrome, more than 40 biomarkers, all accessible within just a single tube.

Our solutions have enabled researchers to make significant scientific advances in key areas of medical discovery (such as oncology,
immunology and infectious diseases) and empowered improved downstream cell analysis with complementary cell analysis technologies (such as
next-generation sequencing (“NGS”)). We believe that our innovative FSP and targeted cell isolation technology has the potential to accelerate
scientific discovery and to have a profound impact on the understanding of cell biology, immunotherapy, and targeted therapeutic approaches
(personalized medicine). Further, the rate of publications generated, showcasing our technology across a wide range of applications including
oncology, infectious diseases, immunology, immunotherapy and immuno-oncology, has meaningfully accelerated. Over 210 peer-reviewed articles
have been published over three years, including many articles that appear in prominent journals.

Our FSP platform was purpose-built to advance the next generation of cell analysis by delivering deep insights, high throughputs and ease of
use. Our FSP platform is designed to offer the following key benefits:
 

 •  Ultra-sensitive: resolve the most challenging cell populations (such as cells with high autofluorescence or low levels of expression of
key biomarkers) by providing high-resolution data at the single-cell level with an optimized signal-to-noise ratio.

 

 
•  Deep, high-integrity content: allow development of highly complex assays through access to 40 different colors and, by combining

multiple biomarkers with a fluorochrome, more than 40 biomarkers in a single tube without sacrificing precision and throughput to
gain a deeper understanding of biological systems and arrive at faster and more accurate diagnoses in clinical settings.

 

 •  Flexible and compatible: enable a single configuration across a wide range of reagents and applications, full backwards compatibility
across panels, and greater leverage for downstream analysis with complementary technologies, including NGS.

 

 
•  Efficient and compact: improve costs and save time while maintaining industry-leading performance and efficient workflows that

limit consumables usage and reduce labor costs—all within a highly compact footprint minimizing space requirements for
laboratories.

 

 
•  Integrated and intuitive: provide fully-integrated workflows through a suite of solutions that include instruments, reagents and kits,

software and services. Our proprietary tools and the intuitive functionality of our proprietary SpectroFlo software, coupled with a
user-friendly interface, allow for enhanced ease-of-use and minimal operator training.

Our core instruments, the Aurora and Northern Lights systems, are full spectrum flow cytometers founded on our FSP platform technology.
The Aurora system—our most advanced and comprehensive offering—is available with three to five lasers and is suitable for customers seeking to
access more than 24 colors (the Aurora system is able to reach 40 different colors and, by combining multiple biomarkers with a fluorochrome,
more than 40 biomarkers.) The Northern Lights system—our entry-level offering—is available with one to three lasers and is suitable for
customers seeking to access up to 24 colors. Both instruments are reconfigurable based on the desired number of lasers. Lastly, we plan to
commercially ship the Aurora CS, which leverages our FSP technology to rapidly isolate living cell populations from lower to higher complexity
panels beyond 40 biomarkers, in June 2021. We believe the Aurora CS is the only sorter able to accommodate the same number of parameters with
the same sensitivity as the Aurora system. Each system is supported by our highly intuitive, proprietary embedded SpectroFlo software, our
reagents, and our service offerings to provide a comprehensive, end-to-end platform of solutions for our customers.

Within the life sciences technology market, flow cytometry technologies currently provide solutions largely within cell proliferation, cell
counting, cell identification, cell quality control and single-cell applications,
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and they represent an initial total addressable market of nearly $8 billion. However, we believe that, driven by enhanced capabilities, our FSP
platform has the potential to capture an increasingly greater share of the broader cell analysis market, which according to MarketsandMarkets
Research Private Ltd. is expected to grow from roughly $16 billion in 2019 to approximately $23 billion by 2024, approximately $5 billion of
which represents revenue from hospitals and diagnostic laboratories and $1.5 billion of which comes from the United States. Our Northern Lights
system has been approved for clinical use in the European Union and China. In the United States, our products are currently labeled and promoted,
and are, and in the near-future are expected to continue to be, sold primarily to academic and research institutions and biopharmaceutical
companies as research use only products for non-diagnostic and non-clinical purposes, and are not currently designed, or intended to be used, for
clinical diagnostic tests. We plan to continue generating supporting publications and data, as well as pursue any required regulatory approvals for
clinical use for our products in the United States. Our ability to penetrate the clinical markets in the United States will depend in part on our ability
to receive 510(k) clearance, de novo classification, or approval of a pre-market approval application from the FDA. Further, we believe our
differentiated platform will enable us to expand the use of cell analysis into new markets, well beyond current applications addressed by prior flow
cytometry technologies and other cell analysis technologies and creating a larger potential total addressable market. New and existing markets
addressable by our platform include applications within immunotherapy, immuno-oncology, bio-processing, infectious diseases, and immuno-
deficiencies. In addition, the combination of our platform with complementary, downstream cell analysis technologies is expected to provide areas
for new applications. Combining FSP technology with NGS, for example, has demonstrated an improved ability to predict leukemia relapse after
therapy (such as minimal residual disease (“MRD”) testing) and served to support the use of our technology within personalized medicine. As our
FSP platform is further validated through the continued acceleration of peer-reviewed publications in new applications, we expect our total
addressable market to expand.

We believe the combination of our people and our global reach across the United States, Europe and Asia will enable us to continue to
execute on our growth strategies, stay ahead of competition and remain at the forefront of innovation in cell analysis. Our leadership team has
extensive track records in the life sciences and technology sectors. As of March 31, 2021, we employed a multidisciplinary group of over 390
employees, with more than 110 advanced degrees, including over 70 PhDs and MDs, with expertise across optics, electronics, fluidics, computer
sciences, chemistry, biology, and medical sciences. Our worldwide commercial team of more than 120 employees and our research and
development team of more than 100 employees have significant expertise, industry experience and collaborative relationships with key opinion
leaders (“KOLs”), industry leaders, innovators and potential customers.

We have a long history of providing high-quality and efficient customer service and our product development efforts reflect our deep
understanding of our customers’ needs. One of our key differentiators is our customer-facing technical team, which collaborates closely with our
customers to identify and find solutions for unmet needs across the market. We collaborate closely with KOLs, generating relevant data and
publications to demonstrate not only the feasibility, but also the quality of our FSP approach. We plan to continue executing on our strategy to
accelerate our growth by driving adoption of our FSP solutions, inspiring innovation, investing in integrated workflow solutions, and driving
application development and adoption in clinical markets.

We believe our financial results reflect the significant market demand for our offerings and adoption of our FSP technology: our strong
financial profile is differentiated by the combination of our scaled revenue base, high revenue growth and profitability. Our revenue reached
$57.9 million, $92.8 million and $24.3 million for fiscal years 2019 and 2020, and the three months ended March 31, 2021, respectively, and has
realized a 112% CAGR from fiscal year 2018 to fiscal year 2020. We generated a net loss of $16.8 million for fiscal year 2019 and a net income of
$19.4 million and $102,000 for fiscal year 2020 and the three months ended March 31, 2021, respectively. Our Adjusted EBITDA was
$3.3 million, $14.9 million and $1.8 million for fiscal years 2019 and 2020, and the three months ended March 31, 2021, respectively. Adjusted
EBITDA is a non-U.S. generally
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accepted accounting principle (“GAAP”) financial measure. For a reconciliation of Adjusted EBITDA to the most directly comparable GAAP
financial measure, information about why we consider Adjusted EBITDA useful and a discussion of the material risks and limitations of these
financial measures, please see “Prospectus Summary—Summary Consolidated Financial Data.”

Our Competitive Strengths

We aim to transform the cell analysis market by building on our success as a leading platform of innovative FSP solutions and continuing to
leverage our key competitive strengths, including:
 

 •  Our novel, patented FSP platform delivers high-resolution, high-content and high-sensitivity cell analysis by utilizing the full
spectrum of fluorescent signatures.

 

 •  Our solutions address many of our customers’ unmet needs.
 

 •  Our complete FSP offering is available across a range of price points while consistently delivering high performance.
 

 •  Our diversified customer base and breadth of relationships and scientific validation.
 

 •  Our global scale and reach.

Our Strategy

Our strategy includes the following core elements:
 

 

•  Accelerate adoption of our FSP solutions. To continue driving adoption of our solutions and to support our leading global brand, we
intend to further expand our sales infrastructure by hiring additional, highly qualified and reputable sales representatives, technical
applications specialists and customer support staff, and by increasing marketing efforts. This investment will also support our entry
into new markets as we rollout new solutions and applications and appropriately manage inbound interest from new customers.

 

 

•  Continue to innovate and offer our customers best-in-class FSP solutions. Our development efforts focus on value-additive features
and enhancements to meet the growing needs of the cell analysis market. These efforts drive continued innovation across our
proprietary reagents, software and services offerings, in addition to new instrumentation releases, such as the anticipated shipment of
the Aurora CS in June 2021.

 

 

•  Invest in integrated workflow solutions to drive pull-through from our consumables and services. Our overarching goal is to
become a comprehensive solutions provider to our customers by delivering a fully-integrated offering of instruments, consumables,
software and services enabled by our FSP technology. As we continue to penetrate our addressable markets, we can leverage our
growing installed base to drive consumable pull-through and recurring revenue.

 

 

•  Drive application development and adoption in clinical markets. We are deeply committed to developing our platform’s applications
within the clinical market, and in particular, within disease detection, diagnosis and treatment monitoring. We also focus on areas
where we can leverage the combination of our FSP platform with complementary cell analysis technologies (such as NGS) to produce
differentiated outcomes with greater sensitivity, such as with MRD testing. We can provide insights to clinicians to facilitate
personalized medicine for patients, as well as facilitate biopharma’s research and development efforts to develop the next generation
of targeted therapies. Our Northern Lights system has been approved for clinical use in the European Union and China, and we plan to
continue generating supporting publications and data, as well as to pursue any required regulatory approvals for clinical use in the
United States. In the United States, our products are currently labeled
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and promoted, and are, and in the near-future are expected to continue to be, sold primarily to academic and research institutions and
biopharmaceutical companies as research use only products for non-diagnostic and non-clinical purposes, and are not currently
designed, or intended to be used, for clinical diagnostic tests.

Our Market Opportunity and Industry Background

Our market opportunity. Within the life sciences technology market, flow cytometry technologies currently provide solutions, including cell
proliferation, cell counting, cell identification, cell quality control and single-cell applications, largely within the global cell analysis market.
However, we believe that the enhanced capabilities of our FSP platform relative to conventional flow cytometry (“CFCs”), mass cytometry and
early approaches to spectral flow cytometry enable us to capture an increasingly greater share of the total addressable market by accessing the
entire cell analysis market, which according to MarketsandMarkets Research Private Ltd. is expected to grow from roughly $16 billion in 2019 to
approximately $23 billion by 2024, approximately $5 billion of which represents revenue from hospitals and diagnostic laboratories and $1.5
billion of which comes from the United States. Our Northern Lights system has been approved for clinical use in the European Union and China. In
the United States, our products are currently labeled and promoted, and are, and in the near-future are expected to continue to be, sold primarily to
academic and research institutions and biopharmaceutical companies as research use only products for non-diagnostic and non-clinical purposes,
and are not currently designed, or intended to be used, for clinical diagnostic tests. We plan to continue generating supporting publications and data,
as well as pursue any required regulatory approvals for clinical use for our products in the United States. Our ability to penetrate the clinical
markets in the United States will depend in part on our ability to receive 510(k) clearance, de novo classification, or approval of a pre-market
approval application from the FDA. Further, we believe our differentiated platform will enable us to expand the use of cell analysis into new
markets, well beyond current applications addressed by prior flow cytometry technologies and other cell analysis technologies, and creating a
larger potential total addressable market. New and existing markets addressable by our platform include applications within immunotherapy,
immuno-oncology, bio-processing, infectious diseases and immuno-deficiencies. In addition, the combination of our platform with complementary,
downstream cell analysis technologies is expected to provide additional areas for new applications. Combining FSP technology with NGS, for
example, has demonstrated an improved ability to predict leukemia relapse after therapy (such as MRD testing) and served to support the use of our
technology within personalized medicine. As our FSP platform is further validated through the continued acceleration of peer-reviewed
publications in new applications, we expect our total addressable market to expand.

Complementary technologies to FSP and multi-omics applications. Since our FSP platform provides highly complex data down to single-
cell resolution at a rapid speed, it is inherently well-suited to drive more targeted and efficient downstream analyses for other single-cell
technologies, such as NGS, single-cell capture and sample preparation, high-resolution microscopy (such as mass imaging cytometry, super
resolution microscopy, confocal microscopy and high-throughput screening platforms), and micro and optofluidic systems. FSP is highly
complementary to single-cell genomics applications utilizing NGS as it can be used earlier in workflows to rapidly phenotype and isolate living cell
populations to the single-cell level with highly multiplexed proteomic data. These cells can then be transferred from our instrument into NGS
systems to correlate proteomic and genomic expression, which in turn enables researchers to develop novel drug targets for therapeutics and
clinicians to drive outcomes for patients through more informed treatment decision-making. For example, a peer-reviewed article published in the
Biology of Blood and Marrow Transplantation journal recognized that combining multiparameter flow cytometry with NGS resulted in an
improved ability to predict leukemia relapse after therapy, demonstrating strong potential utility in the large and growing market for MRD testing.
With MRD, end users require high sensitivity and standardization, which makes our FSP technology ideal for addressing these challenges.
According to a global MRD testing market report by BIS Research in December 2020, flow cytometry technology has the largest market share in
MRD testing among relevant technologies, including NGS, polymerase chain reaction and others.
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Importance of cell analysis at the single-cell level. Due to the heterogeneity within tissues, understanding cellular biology, particularly at the
single-cell level, is necessary to unravel mechanisms that might otherwise not be detectable in bulk assays. Deep cellular analysis is a key
application that we expect to enable a new age of healthcare delivery, and in particular, personalized medicine. Emerging and chronic infectious
diseases, an aging population with a myriad of chronic diseases, and the need for more effective and targeted therapeutics all demand that the
global healthcare market have advanced cell analysis technologies to research therapeutic and diagnostic solutions. These primary market forces,
among others, will drive the direction for cell analysis applications that provide new possibilities for novel drug development and improved patient
outcomes through enhanced disease detection, diagnosis, and treatment monitoring.

Preliminary Estimated Results for the Three Months Ended June 30, 2021

We expect preliminary unaudited revenue, net for the three months ended June 30, 2021 to be approximately $             to $             million,
income from operations will be approximately $             to $             million, gross profit margin will be approximately     % to     % and gross
instruments shipped will be approximately                      to                     . We have provided a range for the preliminary and unaudited financial
results and operating metrics described above primarily because our financial closing procedures for the three months ended June 30, 2021 are not
yet complete. As a result, there is a possibility that our final results will vary from these preliminary estimates. We undertake no obligation to
update or supplement the information provided above until we release our results of operations for the three months ended June 30, 2021. The
preliminary estimates for the three months ended June 30, 2021 presented above have been prepared by, and are the responsibility of, management.
Deloitte & Touche LLP, our independent registered public accounting firm, has not audited, reviewed, compiled, or performed any procedures with
respect to such preliminary information. Accordingly, Deloitte & Touche LLP does not express an opinion or any other form of assurance with
respect thereto.

Risks Associated with Our Business

Our business is subject to numerous risks and uncertainties that you should consider before investing in our company. These risks are
described more fully in the section titled “Risk Factors.” These risks include, but are not limited to, the following:
 

 •  We have a limited operating history and only recently launched our commercial products, which may make it difficult to evaluate the
prospects for our future viability and predict our future performance. We have limited experience marketing and selling our products.

 

 

•  We are highly dependent on a limited number of product offerings. Our revenue has been primarily generated from sales of our core
Aurora and Northern Light systems, which require a substantial sales cycle and are prone to quarterly fluctuations in revenue. Our
future success depends on our ability to develop and successfully introduce new and enhanced products that meet the needs of our
customers.

 

 

•  We rely on single source suppliers and, in some cases, sole source suppliers, for certain components and materials used in our systems
and may not be able to find replacements or immediately transition to alternative suppliers, which could have an adverse effect on our
business, financial condition and results of operations. We do not have long-term supply contracts with these suppliers, and there are
no minimum purchase or payment requirements.

 

 •  Our results of operations will be harmed if we are unable to accurately forecast customer demand for our products and manage our
inventory.

 

 •  Our business is dependent on adoption of our products by academic and government institutions, clinical research organizations,
pharmaceutical companies and clinical laboratories for their research
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and development activities focused on cell analysis. If academic and government institutions, clinical research organizations,
pharmaceutical companies and clinical laboratories are unwilling to adopt our products, it will negatively affect our business, financial
condition, prospects and results of operations.

 

 •  If we are unable to manufacture our products in high-quality commercial quantities successfully and consistently to meet demand, our
growth will be limited.

 

 
•  Our future success is dependent upon our ability to increase penetration in our existing markets and expand into adjacent markets. If

we are unable to successfully expand our commercial operations, including hiring additional qualified sales representatives, technical
applications specialists and customer support staff, our business may be adversely affected.

 

 

•  We and our suppliers are subject to ongoing regulatory obligations and continued regulatory review, which may result in significant
additional expense and subject us to penalties if we fail to comply with applicable regulatory requirements. Our products may become
subject to more onerous regulation by the FDA or other regulatory agencies in the future, which could increase our costs and delay or
prevent sales of our products or commercialization of new products and product enhancements.

 

 

•  Concentration of ownership of our common stock among our executive officers, directors and principal stockholders may prevent new
investors from influencing significant corporate decisions. Based on shares outstanding as of March 31, 2021 and including the shares
to be sold in this offering and shares issuable upon the conversion of our preferred stock into our common stock upon the closing of
this offering, our executive officers, directors and current beneficial owners of 5% or more of our common stock will, in the
aggregate, beneficially own approximately         % of our common stock (assuming no exercise of the underwriters’ option to purchase
additional shares of common stock). These stockholders, acting together, will be able to significantly influence all matters requiring
stockholder approval, including the election and removal of directors and any merger or other significant corporate transactions after
completion of this offering.

 

 

•  If we are unable to obtain and maintain patent or other intellectual property protection for any of our current or future products, or if
the scope of the patent and other intellectual property protection obtained is not sufficiently broad, our competitors could develop and
commercialize products similar or identical to ours, and our ability to successfully commercialize our current or future products may
be harmed.

 

 •  Our business currently depends significantly on research and development spending by academic institutions and government-owned
institutions, a reduction in which could limit demand for our solutions and adversely affect our business and operating results.

 

 •  International operations and expansion of our international business exposes us to business, regulatory, political, operational, financial
and economic risks associated with doing business outside of the United States.

 

 

•  The market for cell analysis technologies and life sciences tools, including flow cytometry, is rapidly evolving and highly competitive.
If we are unable to successfully develop new products, adapt to rapid and significant technological change, respond to introductions of
new products by competitors, make strategic and operational decisions to prioritize certain markets, technology offerings or
partnerships, and develop and capitalize on markets, technologies or partnerships, our business could suffer.

 

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

 •  If we are unable to expand or leverage the number of peer-reviewed articles published using data generated by our products or
otherwise increase brand awareness, the demand for our products and our business may be adversely affected.

 

 
•  We have increased the size of our organization and expect to further increase it in the future, and we may experience difficulties in

managing our growth. If we are unable to manage the anticipated growth of our business, our future revenue and operating results may
be harmed.
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•  We rely on distributors for sales of our products in certain geographies outside of the United States. If we are unable to secure

additional distributors or maintain good relationships with our existing distributors, or if such distributors do not perform adequately
or effectively, our business could suffer.

 

 
•  We have identified a material weakness in our internal control over financial reporting. If we are unable to remediate this material

weakness, or if we identify additional material weaknesses in the future or otherwise fail to maintain an effective system of internal
controls, we may not be able to accurately or timely report our financial condition or results of operations.

 

 •  Our operating results may fluctuate significantly, which makes our future operating results difficult to predict and could cause our
operating results to fall below expectations or any guidance we may provide.

 

 •  We may need to raise additional capital beyond the proceeds of this offering to fund our existing operations, develop our products
and/or expand our operations.

 

 •  The COVID-19 pandemic has had and could continue to have an adverse impact on our business, operations, and the markets and
communities in which we, our partners, and customers operate.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

As a company with less than $1.07 billion in revenue during our last fiscal year, we qualify as an “emerging growth company,” as defined in
the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. For as long as we are an emerging growth company, we will not be required to
comply with certain requirements that are applicable to other public companies that are not emerging growth companies, including the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended, or the Sarbanes-Oxley Act, and may also take advantage
of the reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements and the exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. In addition, as an emerging growth company, we may take advantage of certain reduced reporting obligations, including a
requirement to have only two years of audited consolidated financial statements and only two years of related management’s discussion and
analysis of financial condition and results of operations disclosure in this prospectus. We may choose to take advantage of some but not all of these
reduced reporting obligations. We have taken advantage of many of these reduced reporting obligations in this prospectus and intend to do so in
future filings. As a result, the information that we provide stockholders may be different than what you might get from other public companies in
which you hold equity. In addition, the JOBS Act provides that an emerging growth company can delay adopting new or revised accounting
standards until those standards apply to private companies. We have elected to avail ourselves of this exemption, and, as a result, our operating
results and financial statements may not be comparable to the operating results and financial statements of companies who have adopted the new or
revised accounting standards.

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the
completion of this offering, (b) in which we have total annual gross revenue of at least $1.07 billion or (c) in which we are deemed to be a “large
accelerated filer” as defined in Rule 12b-2 under the Securities Exchange Act of 1934, as amended, or the Exchange Act, and (2) the date on which
we have issued more than $1.0 billion in non-convertible debt during the prior three-year period.

We are also a “smaller reporting company,” as defined in the Exchange Act. We may continue to be a smaller reporting company even after
we are no longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting
companies and will be able to take advantage of these scaled disclosures for so long as our voting and non-voting common stock held
by non-affiliates is less than $250.0 million measured on the last business day of our second fiscal quarter, or our annual revenue is less than
$100.0 million during the most recently completed fiscal year and our voting and non-voting common stock held by non-affiliates is less than
$700.0 million measured on the last business day of our second fiscal quarter.
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Corporate Information

We were incorporated under the laws of the state of Delaware in December 2014 under the name Cytoville, Inc. In August 2015, we changed
our name to Cytek Biosciences, Inc. Our principal executive offices are located at 46107 Landing Pkwy, Fremont, California 94538. Our telephone
number is (877) 922-9835. Our website is www.cytekbio.com. Information contained on, or that can be accessed through, our website is not
incorporated by reference into this prospectus, and you should not consider information on our website to be part of this prospectus.

Unless the context indicates otherwise, as used in this prospectus, the terms “Company,” “Cytek,” “Registrant,” “we,” “us” and “our” refer to
Cytek Biosciences, Inc., a Delaware corporation, and its direct and indirect subsidiaries, taken as a whole.

“Cytek,” “SpectroFlo,” “DxP Athena” and “QBsure” are registered trademarks in the United States. “SpectroFlo” is also a registered
trademark in Australia, the European Union, China and Canada. “FSP,” “Full Spectrum Profiling,” “Northern Lights,” “cFluor,” “Complexity” and
“Similarity” have pending trademark applications in the United States. All other service marks, trademarks and tradenames appearing in this
prospectus are the property of their respective owners. We do not intend our use or display of other companies’ trade names, trademarks or service
marks to imply a relationship with, or endorsement or sponsorship of us by, these other companies. Solely for convenience, the trademarks and
tradenames referred to in this prospectus appear without the ® and ™ symbols, but those references are not intended to indicate, in any way, that we
will not assert, to the fullest extent under applicable law, our rights, or the right of the applicable licensor to these trademarks and tradenames.
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The Offering
 
Common stock offered by us               shares
Underwriters’ option to purchase additional shares of common stock

  

We have granted the underwriters an option exercisable for a period of
30 days after the date of this prospectus to purchase up to an
additional              shares of our common stock from us at the initial
public offering price per share less the underwriting discounts and
commissions.

Common stock to be outstanding after this offering
  

            shares (or              shares if the underwriters exercise their
option to purchase additional shares of common stock in full).

Use of proceeds

  

We estimate that the net proceeds from the sale of our common stock
in this offering will be approximately $             million (or
approximately $             million if the underwriters exercise their
option to purchase additional shares in full), based on the assumed
initial public offering price of $             per share, the midpoint of the
price range set forth on the cover page of this prospectus, after
deducting underwriting discounts and commissions and estimated
offering expenses payable by us.

  

We intend to use the net proceeds from this offering, together with our
existing cash and cash equivalents, to continue funding commercial
expansion, marketing initiatives, research and development efforts,
manufacturing and activities and the remainder for capital
expenditures, strategic investments, working capital and other general
corporate purposes. See the section titled “Use of Proceeds” for
additional information.

Directed share program

  

At our request, the underwriters have reserved five percent of the
shares of common stock to be issued by the company and offered by
this prospectus for sale, at the initial public offering price, to directors,
officers, employees, business associates and other persons related to
the company. If purchased by these persons, these shares will be
subject to a 180-day lock-up restriction. The number of shares of
common stock available for sale to the general public will be reduced
to the extent these individuals purchase such reserved shares. Any
reserved shares that are not so purchased will be offered by the
underwriters to the general public on the same basis as the other
shares offered by this prospectus.
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Risk factors

  

See “Risk Factors” for additional information and a discussion of
factors you should carefully consider before deciding to invest in our
common stock.

Proposed trading symbol on the Nasdaq Global Select Market
  “CTKB”

The number of shares of our common stock that will be outstanding after this offering is based on 89,285,416 shares of our common stock
(including shares of our redeemable convertible preferred stock on an as-converted basis) outstanding as of March 31, 2021, and excludes:
 

 •  4,919,979 shares of our common stock issuable upon the exercise of options to purchase shares of our common stock issued under our
2015 Equity Incentive Plan and outstanding as of March 31, 2021, with a weighted-average exercise price of $1.72 per share;

 

 •  181,000 shares of our common stock issuable upon exercise of stock options granted after March 31, 2021, with a weighted-average
exercise price of $6.27 per share;

 

 
•  4,543,014 shares of our common stock reserved for future issuance under our 2015 Equity Incentive Plan as of March 31, 2021, which

shares will cease to be available for issuance at the time our 2021 Equity Incentive Plan becomes effective in connection with this
offering;

 

 •                  shares of our common stock reserved for future issuance under our 2021 Equity Incentive Plan, which includes an annual
evergreen increase and will become effective upon the execution of the underwriting agreement for this offering; and

 

 •                  shares of our common stock reserved for future issuance under our 2021 Employee Stock Purchase Plan, which includes an
annual evergreen increase and will become effective upon the execution of the underwriting agreement for this offering.

Unless otherwise indicated, the information in this prospectus reflects and assumes the following:
 

 •  a                 -for-                stock split of our common stock to be effected on                 2021;
 

 •  the automatic conversion of all outstanding shares of our redeemable convertible preferred stock outstanding as of March 31, 2021
into 65,453,173 shares of our common stock immediately upon the closing of this offering;

 

 •  no exercise of the outstanding options described above;
 

 •  no exercise of the underwriters’ option to purchase up to an additional                shares of our common stock; and
 

 •  the filing and effectiveness of our amended and restated certificate of incorporation in Delaware and the adoption of our amended and
restated bylaws upon the closing of this offering.
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Summary Consolidated Financial Data

The following tables set forth a summary of our historical consolidated financial data as of, and for the periods ended on, the dates indicated.
The consolidated statements of operations and comprehensive income (loss) data for the fiscal years ended December 31, 2019 and 2020, are
derived from our audited consolidated financial statements and related notes included elsewhere in this prospectus. The consolidated statements of
operations and comprehensive income (loss) data for the three months ended March 31, 2020 and 2021 and the balance sheet data as of March 31,
2021 are derived from our unaudited interim consolidated financial statements included elsewhere in this prospectus. Our interim consolidated
financial statements were prepared in accordance with generally accepted accounting principles in the United States (“U.S. GAAP”), on the same
basis as our audited consolidated financial statements and, in our opinion, reflect all adjustments, consisting only of normal recurring adjustments,
that are necessary for the fair presentation of our interim consolidated financial statements as of and for the periods presented. Our historical results
are not necessarily indicative of the results that may be expected for any period in the future, and results for the three months ended March 31,
2021 are not necessarily indicative of results for the full year ending December 31, 2021. You should read this data together with our consolidated
financial statements and related notes appearing elsewhere in this prospectus and the information in “Selected Consolidated Financial Data” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The consolidated financial data in this section are not
intended to replace our consolidated financial statements and the related notes and are qualified in their entirety by the consolidated financial
statements and related notes included elsewhere in this prospectus.
 
   

Year ended
December 31,   

Three months ended
March 31,  

   2019   2020   2020   2021  
   (in thousands, except share and per share data)  
Consolidated Statements of Operations and Comprehensive Income (Loss) Data:      
Revenue, net      

Product   $ 50,172  $85,283  $16,064  $22,700 
Service    7,711   7,556   1,924   1,572 

    
 

   
 

   
 

   
 

Total revenue, net    57,883   92,839   17,988   24,272 
    

 
   

 
   

 
   

 

Cost of sales(1)      
Product    22,894   32,277   7,192   7,308 
Service    6,315   8,852   2,421   2,478 

    
 

   
 

   
 

   
 

Total cost of sales    29,209   41,129   9,613   9,786 
    

 
   

 
   

 
   

 

Gross profit    28,674   51,710   8,375   14,486 
Operating costs and expenses:      

Research and development(1)    8,931   13,693   3,016   5,094 
Sales and marketing(1)    10,241   14,988   3,531   4,277 
General and administrative(1)    6,739   9,370   2,538   3,983 
Litigation settlement    20,019   —     —     —   

    
 

   
 

   
 

   
 

Total operating expenses    45,930   38,051   9,085   13,354 
    

 
   

 
   

 
   

 

Income (loss) from operations    (17,256)   13,659   (710)   1,132 
Interest expense    (1)   (333)   —     (375) 
Interest income    711   110   86   10 

Other income (expense), net    252   994   (37)   (615) 
    

 
   

 
   

 
   

 

Total other income (expense), net    962   771   49   (980) 
Provision for (benefit from) income taxes    533   (4,981)   178   50 

    
 

   
 

   
 

   
 

Net income (loss)   $(16,827)  $19,411  $ (839)  $ 102 
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Year ended

December 31,    
Three months ended

March 31,  
   2019   2020    2020   2021  
   (in thousands, except share and per share data)  
Foreign currency translation adjustment, net of tax   $ (25)  $ 212   $ (77)  $ 202 

    
 

   
 

    
 

   
 

Net comprehensive income (loss)   $ (16,852)  $ 19,623   $ (916)  $ 304 
    

 

   

 

    

 

   

 

Net income (loss) attributable to common stockholders per
share, basic(2)   $ (0.80)  $ 0.15   $ (0.04)  $ —   

    

 

   

 

    

 

   

 

Net income (loss) attributable to common stockholders per
share, diluted(2)   $ (0.80)  $ 0.13   $ (0.04)  $ —   

    

 

   

 

    

 

   

 

Weighted average number of shares used in computing net
income (loss) per share, basic(2)    20,950,082   21,845,666    21,341,420   23,668,744 

    

 

   

 

    

 

   

 

Weighted average number of shares used in computing net
income per share, diluted(2)    20,950,082   24,457,061    21,341,420   26,882,696 

    

 

   

 

    

 

   

 

Pro forma net income (loss) per share attributable to common
stockholders – basic (unaudited)(3)    $ 0.25    $ —   

     

 

     

 

Pro forma net income (loss) per share attributable to common
stockholders, diluted (unaudited)(3)    $ 0.25    $ —   

     

 

     

 

Pro forma weighted-average common shares outstanding—
basic (unaudited)(3)     76,494,539     89,121,917 

     

 

     

 

Pro forma weighted-average common shares outstanding—
diluted (unaudited)(3)     79,105,934     92,275,869 

     

 

     

 

Other financial and operating data (unaudited) :       
Adjusted EBITDA(4)   $ 3,341  $ 14,873   $ (500)  $ 1,755 
 
(1) Includes stock-based compensation as follows:
 
   

Year ended
December 31,    

Three months ended
March 31,  

(in thousands)       2019           2020           2020           2021     
Cost of sales   $ 90   $ 232   $ 29   $ 112 
Research and development    58    109    20    119 
Sales and marketing    67    183    31    130 
General and administrative    54    87    25    95 

    
 

    
 

    
 

    
 

Total stock-based compensation expense   $ 269   $ 611   $ 105   $ 456 
    

 

    

 

    

 

    

 

 
(2) See Note 2 to our audited consolidated financial statements and Note 2 to our interim consolidated financial statements, appearing elsewhere

in this prospectus, for details on the calculation of our basic and diluted net income (loss) per share attributable to common stockholders.
(3) The unaudited pro forma basic and diluted weighted-average common shares outstanding used in the calculation of unaudited pro forma basic

and diluted net income (loss) per share attributable to common stockholders has been prepared to give effect, upon a qualified initial public
offering, to the automatic conversion of all outstanding shares of our redeemable convertible preferred stock into shares of our common stock
as if the proposed initial public offering had occurred on January 1, 2020.

(4) Adjusted EBITDA is a non-GAAP financial measure that we define as net income (loss) adjusted for interest expense, interest income, other
income (expense), net, provision for (benefit from) income taxes,
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depreciation and amortization, legal settlement expenses and stock-based compensation expenses. See the section titled “Selected
Consolidated Financial Data” for a reconciliation between Adjusted EBITDA and net income (loss), the most directly comparable GAAP
financial measure, and a discussion about the limitations of Adjusted EBITDA.

 
  As of March 31, 2021  

  Actual   Pro Forma(1)  

Pro Forma
As

Adjusted(2)
(3)  

  (in thousands)  
Interim Consolidated Balance Sheet Data:    
Cash and cash equivalents  $168,584  $ 168,584  
Working capital(4)   184,773   184,773  
Total assets   224,264   224,264  
Legal settlement liability, net of current portion   10,840   10,840  
Total liabilities   44,702   44,702  
Redeemable convertible preferred stock   194,319   —    
Additional paid-in capital   7,142   201,396  
Accumulated deficit   (22,505)   (22,505)  
Total stockholders’ equity (deficit)   (14,757)   179,562  
 
(1) The pro forma consolidated balance sheet data gives effect to (i) the conversion of 65,453,173 shares of our redeemable convertible preferred

stock outstanding as of March 31, 2021 into an equal number of shares of our common stock upon the closing of this offering and the related
reclassification of the carrying value of our redeemable convertible preferred stock to permanent equity in connection with the closing of this
offering, and (ii) the filing and effectiveness of our amended and restated certificate of incorporation upon the closing of this offering; and

(2) The pro forma as adjusted consolidated balance sheet data further reflects our receipt of net proceeds from the sale of                shares of
common stock at the assumed initial public offering price of $                per share, the midpoint of the price range set forth on the cover page
of this prospectus, after deducting underwriting discounts and commissions and estimated offering expenses payable by us.

(3) Each $1.00 increase (decrease) in the assumed initial public offering price of $                per share, the midpoint of the price range set forth on
the cover page of this prospectus, would increase (decrease) the amount of cash and cash equivalents, working capital, total assets and total
stockholders’ equity by $                million, assuming the number of shares offered by us, as set forth on the cover page of this prospectus,
remains the same and after deducting underwriting discounts and commissions and estimated offering expenses payable by us. We may also
increase (decrease) the number of shares we are offering. An increase (decrease) of 1,000,000 in the number of shares we are offering would
increase (decrease) the amount of cash and cash equivalents, working capital, total assets and total stockholders’ equity by
$                million, assuming the assumed initial public offering price per share, the midpoint of the price range set forth on the cover page of
this prospectus, remains the same and after deducting underwriting discounts and commissions and estimated offering expenses payable by
us. The pro forma as adjusted information is illustrative only and will be adjusted based on the actual initial public offering price and other
terms of this offering determined at pricing.

(4) We define working capital as current assets less current liabilities. See Note 5 to our interim consolidated financial statements included
elsewhere in this prospectus for further details regarding our current assets and current liabilities.
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The following tables reconcile the most directly comparable GAAP financial measure to each of these non-GAAP financial measures.
 
   

Year ended
December 31,   

Three months ended
March 31,  

(in thousands)   2019   2020   2020   2021  
Adjusted EBITDA      

Net income (loss)   $(16,827)  $19,411  $ (839)  $ 102 
Depreciation and amortization    309   603   105   167 
Provision for (benefit from) income taxes    533   (4,981)   178   50 
Interest income    (711)   (110)   (86)   (10) 
Interest expense    1   333   —   375 
Other (income) expense, net    (252)   (994)   37   615 
Litigation settlement(1)    20,019   —   —   — 
Stock-based compensation(2)    269   611   105   456 

    
 

   
 

   
 

   
 

Adjusted EBITDA   $ 3,341  $14,873  $ (500)  $ 1,755 
    

 

   

 

   

 

   

 

 
(1) Represents the litigation settlement expense related to the settlement agreement entered into with Becton, Dickinson and Company on

October 6, 2020. See Note 15 to our audited consolidated financial statements appearing elsewhere in this prospectus for details on our
litigation settlement expense.

(2) Represents stock-based compensation expense related to option awards and the employee stock purchase plan. See Note 12 to our audited
consolidated financial statements and Note 12 to our interim consolidated financial statements appearing elsewhere in this prospectus for
details on our stock-based compensation expense.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, as well as all of the other
information contained in this prospectus, including our consolidated financial statements and related notes, before investing in our common stock. While
we believe that the risks and uncertainties described below are the material risks currently facing us, additional risks that we do not yet know of or that
we currently think are immaterial may also arise and materially affect our business, financial condition, results of operations and prospects. If any of
the following risks materialize, our business, financial condition, results of operations and prospects could be materially and adversely affected. In that
case, the trading price of our common stock could decline, and you may lose some or all of your investment.

Risks Related to Our Business and Strategy

We have a limited operating history and only recently launched our commercial products, which may make it difficult to evaluate the prospects for
our future viability and predict our future performance. We have limited experience marketing and selling our products.

We have a limited operating history and may encounter unforeseen expenses, difficulties, complications, delays and other known and unknown
obstacles. We launched our first core commercial product, the Aurora system, in June 2017. Our limited commercial and operating history makes it
difficult to evaluate our current business and predict our future performance. Although we have experienced significant revenue growth in recent
periods, any assessment of our future revenue, profitability or prediction about our future success or viability is subject to significant uncertainty. We
have encountered in the past, and will encounter in the future, risks and uncertainties frequently experienced by growing companies with limited
operating histories in emerging and rapidly changing industries, including scaling up our infrastructure and headcount. If our assumptions regarding
these risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not address these risks successfully, our
results of operations could differ materially from our expectations, and our business, financial condition and results of operations could be materially
and adversely affected.

We are highly dependent on a limited number of product offerings. Our revenue has been primarily generated from sale of our core Aurora and
Northern Lights systems, which require a substantial sales cycle and are prone to quarterly fluctuations in revenue.

Our Aurora system was commercially launched in June 2017 and our Northern Lights system was commercially launched in October 2018. Sales
of the Aurora and Northern Lights systems together accounted for 91% of our revenue for the periods presented. We expect that, for at least the
foreseeable future, sales of our Aurora and Northern Lights systems will continue to account for a substantial portion of our revenue. The sales cycle for
our flow cytometer instruments is slow and can take up to six months or longer to complete. As a result of this lengthy and unpredictable sales cycle, we
will be prone to quarterly fluctuations in our revenue as sales of the Aurora and Northern Lights systems are expected to continue to comprise a
significant component of our revenue. Additionally, we experience seasonality in our business, with revenue in the fourth quarter typically being higher
as a result of higher sales volume due to marketing campaign closing activity. Quarterly fluctuations may make it difficult for us to predict our future
operating results. Consequently, comparisons of our operating results on a period-to-period basis may not be meaningful. Investors should not rely on
our past results as an indication of our future performance.

As a result of variability and unpredictability, we may also fail to meet the expectations of industry or financial analysts or investors for any
period. If our revenue or operating results fall short of the expectations of analysts or investors or any guidance we may provide, or if the guidance we
provide falls short of the expectations of analysts or investors, the price of our common stock could decline substantially. Such a stock price decline
could occur even when we have met or exceeded any previously publicly stated guidance we may have provided.
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We currently rely on single source suppliers and, in some cases, sole source suppliers, for certain components and materials used in our systems and
may not be able to find replacements or immediately transition to alternative suppliers, which could have an adverse effect on our business,
financial condition and results of operations.

We have sourced and will continue to source certain components of the Aurora and Northern Lights systems from a limited number of suppliers
and, in some cases, sole source suppliers. Key components in our products that are supplied by sole or single source suppliers include certain lasers,
semiconductors and mechanical components that are used in our optical, electrical and fluidic subassemblies. We do not currently have long-term supply
contracts with the sole and single source suppliers of these key components, and there are no minimum purchase or payment requirements. Additionally,
we believe we are not a major customer to most of our suppliers. Our suppliers may therefore give other customers’ needs higher priority than ours, and
we may not be able to obtain adequate supply in a timely manner or on commercially reasonable terms. While we are in the process of qualifying
additional sources of supply, qualifications can take 12 to 24 months and, in some cases, longer. If we were to lose one or more of our sole or single
source suppliers, it would take significant time and effort to qualify alternative suppliers, if available. Moreover, in the event that we transition to a new
supplier, particularly from any of our single source suppliers, doing so could be time-consuming and expensive, may result in interruptions in our ability
to supply our products to the market and could affect the performance of our products, resulting in increased costs and negative customer perception.

Although we believe that we have stable relationships with our existing suppliers, we cannot assure you that we will be able to secure a stable
supply of components materials going forward. In the event that any adverse developments occur with our suppliers, in particular for those products that
are sole-sourced, or if any of our suppliers modifies any of the components they supply to us, our ability to supply our products may be temporarily or
permanently interrupted. Obtaining substitute components could be difficult, time and resource-consuming and costly. Also, there can be no assurance
that we will be able to secure a supply of alternative components at reasonable prices without experiencing interruptions in our business operations. In
addition, quarantines, shelter-in-place and similar government orders related to the COVID-19 pandemic or other infectious disease outbreaks, or the
perception that such orders, shutdowns or other restrictions on the conduct of business operations could occur, could impact the suppliers upon which we
rely, or the availability or cost of materials, which could disrupt the supply chain for our products.

In addition, we cannot assure you that our suppliers have obtained and will be able to obtain or maintain all licenses, permits and approvals
necessary for their operations or comply with all applicable laws and regulations, and failure to do so by them may lead to interruption in their business
operations, which in turn may result in shortages of components supplied to us.

Supply interruptions have in the past arisen and could arise in the future from effects of the COVID-19 pandemic, shortages of raw materials,
labor disputes or weather conditions affecting products or shipments, transportation disruptions, adjustments to our inventory levels or other factors
within and beyond our control, and such supply interruption risk is increased by the limited number of suppliers for certain of the components we use in
our products. Our failure to maintain a continued supply of components that meets our quality control requirements for any reason, including changes to
or termination of our agreements with key suppliers, or to enter into new agreements with other suppliers, particularly in the case of single or sole source
suppliers, could result in the loss of access to important components and materials used in our products and impact our ability to manufacture and sell
our products. Any delay or interruption in the supply of our materials could delay or suspend sales of our products and increase the costs of
manufacturing our products, which could have an adverse effect on our business, financial condition and results of operations.

Our results of operations will be harmed if we are unable to accurately forecast customer demand for our products and manage our inventory.

To ensure adequate supply of our instruments and other products, we must forecast the inventory needs of our current and prospective customers,
and manufacture our products based on our estimates of future demand.
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Our ability to accurately forecast demand for our products could be negatively affected by many factors, many of which are beyond our control,
including our failure to accurately manage our expansion strategy, product introductions by competitors, an increase or decrease in customer demand for
our products or for products of our competitors, our failure to accurately forecast market acceptance of new products, changes in general market
conditions, including as a result of the COVID-19 pandemic, seasonal demands, regulatory matters or weakening of general economic conditions.

We seek to maintain sufficient levels of inventory of our instruments and other products to protect ourselves from supply interruptions. We rely in
part on our support organizations and distributors to supply forecasts of anticipated product orders in their respective territories. If we fail to accurately
estimate customer demand for our products, our inventory forecasts may be inaccurate, resulting in shortages or excesses of inventory. Inventory levels
in excess of customer demand may result in inventory write-downs or write-offs, which would cause our gross margin to be adversely affected and
negatively impact our business, prospects, financial condition and results of operations. Conversely, if we underestimate customer demand for our
products, we may not be able to deliver products in a timely manner or at all, and this could result in reduced revenue and damage to our reputation and
customer relationships. In addition, if we experience a significant increase in demand, we may not have adequate manufacturing capacity to meet such
demand, and additional supplies may not be available when required on terms that are acceptable to us, or at all, or suppliers may not be able to allocate
sufficient capacity to meet our increased requirements, all of which would negatively affect our business, financial condition and results of operations. If
we are unable to meet customer demand, we could lose our existing customers or lose our ability to acquire new customers, which would also negatively
impact our business, financial condition and results of operations.

We have limited experience manufacturing our products and if we are unable to manufacture our products in high-quality commercial quantities
successfully and consistently to meet demand, our growth will be limited.

We have limited experience manufacturing our products. We currently manufacture our instruments and reagents at our manufacturing facilities in
Fremont, California, and Wuxi, China. To manufacture our products in the quantities that we believe will be required to meet the currently anticipated
market demand beyond the next several years, we will need to increase manufacturing capacity, which will involve significant challenges and may
require additional quality controls and regulatory approvals. We may not successfully complete any required increase to existing manufacturing capacity
in a timely manner, or at all.

If there is a disruption to our manufacturing operations, we will have no other means of producing our products until we resolve such issues with
our manufacturing facilities, develop alternative manufacturing facilities, or contract with third-party manufacturers capable of producing our products.
Additionally, any damage to or destruction of our manufacturing facilities or equipment may significantly impair our ability to manufacture products on
a timely basis. There may also be unforeseen occurrences that increase our costs, such as increased prices of the components of our products, changes to
labor costs or less favorable terms with third-party suppliers. There can be no assurance that we will not encounter such problems in the future.

If we are unable to manufacture products consistently and in sufficient quantities to meet anticipated customer demand, our business, financial
condition, results of operations and prospects would be harmed. As we continue to scale the commercial production of our products and increase our
manufacturing capacity, we may encounter quality issues that could result in product defects, errors or recalls. Manufacturing delays related to quality
control could negatively impact our ability to bring our products to market, harm our reputation and decrease our revenue. Any defects, errors or recalls
could be expensive and generate negative publicity, which could impair our ability to market or sell our products, and adversely affect our results of
operations.

In addition, the introduction of new products may require the development of new manufacturing sites, processes or procedures as well as new
suppliers. Developing new processes and negotiating supply agreements can be very time consuming, and any unexpected difficulty in doing so could
delay the introduction of a product.
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Our future success is dependent upon our ability to increase penetration in our existing markets and expand into adjacent markets.

Our customer base includes academic and government institutions, pharmaceutical and biotechnology companies, clinical research organizations
and clinical laboratories focused on cell analysis. Approximately 49% and 42% of our revenue came from sales to academic and government-owned
institutions and 51% and 58% of our revenue came from sales to pharmaceutical and biotechnology companies, distributors and CROs in the year ended
December 31, 2020 and the three months ended March 31, 2021, respectively. Our success will depend upon our ability to increase our market
penetration. We cannot guarantee that we will be able to further penetrate our existing markets or that these markets will be able to sustain our current
and future product and service offerings. Any failure to increase penetration in our existing markets would adversely affect our ability to improve our
operating results.

Our success will also depend on our ability to further expand into adjacent markets, such as immunotherapy, immuno-oncology, bio-processing,
infectious diseases and immune-deficiencies, as well as areas outside of healthcare, such as marine biology and alternative biofuels and other
environmental fields. For example, in the United States, our products are currently labeled and promoted, and are, and in the near-future are expected to
continue to be, sold primarily to academic and research institutions and biopharmaceutical companies as research use only products for non-diagnostic
and non-clinical purposes, and are not currently designed, or intended to be used, for clinical diagnostic tests. We plan to continue generating supporting
publications and data, as well as pursue any required regulatory approvals for clinical use for our products in the United States. Our ability to penetrate
the clinical markets in the United States will depend in part on our ability to receive 510(k) clearance, de novo classification, or approval of a pre-market
approval application from the FDA. Our failure to further expand in adjacent markets and attract new customers could adversely affect our ability to
improve our operating results.

Our business is dependent on adoption of our products by academic and government institutions, clinical research organizations, pharmaceutical
companies and clinical laboratories for their research and development activities focused on cell analysis. If academic and government institutions,
clinical research organizations, pharmaceutical companies and clinical laboratories are unwilling to change current practices to adopt our products,
it will negatively affect our business, financial condition, prospects and results of operations.

Our primary strategy to grow our revenue is to take a stepwise approach to market our products across key stakeholders in flow cytometry and cell
analysis, such as academic and government institutions, clinical research organizations, pharmaceutical companies and clinical laboratories. While the
number of customers using our products has increased in recent years, many academic and government institutions, clinical research organizations,
pharmaceutical companies and clinical laboratories have not yet adopted our products, and such institutions and companies may choose not to adopt our
products for a number of reasons, including:
 

 •  inadequate recruiting or training of talented sales force in existing and new markets to facilitate outreach and further adoption and
awareness of our products;

 

 •  lack of experience with our products for cell analysis;
 

 •  perceived inadequacy of evidence supporting benefits or cost-effectiveness of our products over existing alternatives;
 

 •  liability risks generally associated with the use of new products and processes;
 

 •  the training required to use new products;
 

 •  a decrease or delay in the research and development activities using our products as a result of the COVID-19 pandemic;
 

 •  competing products and alternatives; and
 

 •  introduction of other novel alternative products for cell analysis.
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We believe that educating notable industry KOLs, representatives of academic and government institutions, clinical research organizations,
pharmaceutical companies and clinical laboratories, about the merits and benefits of our products for flow cytometry and cell analysis is one of key
elements of increasing the adoption of our products. If these institutions and companies do not adopt our products for any reason, including those listed
above, our ability to execute our growth strategy will be impaired, and it will negatively affect our business, financial condition, prospects and results of
operations.    

Our business currently depends significantly on research and development spending by academic and government-owned institutions, a reduction in
which could limit demand for our solutions and adversely affect our business and operating results.

Approximately 49% and 42% of our revenue came from sales to academic and government-owned institutions in the year ended December 31,
2020 and the three months ended March 31, 2021, respectively. Much of their funding was, in turn, provided by various state, federal and foreign
government agencies. In the near term, we expect that a large portion of our revenue will continue to be derived from sales to academic and government-
owned institutions. As a result, the demand for our solutions may depend upon the research and development budgets of these customers, which are
impacted by factors beyond our control, such as:
 

 •  decreases in government funding of research and development, including as a result of the COVID-19 pandemic;
 

 •  changes to programs that provide funding to research laboratories, hospitals and related institutions, including changes in the amount of
funds allocated to different areas of research or changes that have the effect of increasing the length of the funding process;

 

 •  macroeconomic conditions and the political climate;
 

 •  scientists’ and customers’ opinions of the utility of new products or services;
 

 •  changes in the regulatory environment;
 

 •  differences in budgetary cycles;
 

 •  competitor product offerings or pricing;
 

 •  market-driven pressures to consolidate operations and reduce costs; and
 

 •  market acceptance of relatively new technologies, such as ours.

In addition, various state, federal and foreign agencies that provide grants and other funding may be subject to stringent budgetary constraints that
could result in spending reductions, reduced grant making, reduced allocations or budget cutbacks, which could jeopardize the ability of these
customers, or the customers to whom they provide funding, to purchase our solutions. For example, congressional appropriations to the National
Institutes of Health (the “NIH”) have generally increased year-over-year in recent years, but the NIH also experiences occasional year-over-year
decreases in appropriations. There is no guarantee that NIH appropriations will not decrease or halt in the future. A decrease in the amount or halt of, or
delay in the approval of, appropriations to NIH or other similar United States or foreign organizations, such as the Medical Research Council in the
United Kingdom, could result in fewer grants benefiting life sciences research. These reductions or delays could also result in a decrease in the
aggregate amount of grants awarded for life sciences research or the redirection of existing funding to other projects or priorities, any of which in turn
could cause our customers and potential customers to reduce or delay purchases of our solutions. Our operating results may fluctuate substantially due to
any such reductions and delays. Any decrease in our customers’ budgets or expenditures, or in the size, scope or frequency of their capital or operating
expenditures, could materially and adversely affect our business, operating results and financial condition.
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We rely on distributors for sales of our products in certain geographies outside of the United States. If we are unable to secure additional
distributors or maintain good relationships with our existing distributors, or if such distributors do not perform adequately or effectively, our
business could suffer.

In addition to selling our products through our direct sales force and support organizations in North America, Europe, China, and several countries
in the Asia-Pacific region, we sell our products through third-party distributors in certain regions of Asia, Europe, Latin America, the Middle East and
Africa. If current or future distributors do not perform adequately or effectively or fail to obtain or maintain any required regulatory approvals, we may
not realize long-term international revenue growth and our business, operating results and financial condition may be harmed. We have limited control
over our distributors, which may not commit the necessary resources to market our products to the level of our expectations.

We intend to continue to grow our business internationally and to do so we may choose to partner with additional distributors to maximize the
commercial opportunity for our products. There is no guarantee that we will be successful in attracting or retaining desirable sales and distribution
partners or that we will be able to enter into such arrangements on favorable terms, which could affect our ability to expand into or further penetrate
certain geographies and adversely impact our business, operating results and financial condition.

International operations and expansion of our international business exposes us to business, regulatory, political, operational, financial and
economic risks associated with doing business outside of the United States.

We currently have significant international operations and our business strategy incorporates further international expansion. We currently
maintain relationships with distributors and suppliers outside of the United States and may in the future enter into new distributor and supplier
relationships outside of the United States. In addition, we currently have manufacturing operations in both the United States and China. Doing business
internationally involves a number of risks, including:
 

 •  multiple, conflicting and changing laws and regulations such as privacy regulations, tax laws, export and import restrictions, tariffs,
economic sanctions and embargoes, employment laws, regulatory requirements and other governmental approvals, permits and licenses;

 

 •  failure by us or our distributors to obtain approvals to conduct our business in various countries;
 

 •  differing intellectual property rights;
 

 •  complexities and difficulties in obtaining intellectual property protection, enforcing our intellectual property and defending against third
party intellectual property claims;

 

 •  difficulties in staffing and managing foreign operations;
 

 •  logistics and regulations associated with shipping systems and parts and components for our products, as well as transportation delays;
 

 •  travel restrictions that limit the ability of marketing, presales, sales, services and support teams to service customers, including those
resulting from the COVID-19 pandemic;

 

 •  financial risks, such as longer payment cycles, difficulty collecting accounts receivable, the impact of local and regional financial crises on
demand and payment for our products and exposure to foreign currency exchange rate fluctuations;

 

 •  international trade disputes that could result in tariffs and other protective measures;
 

 •  natural disasters, political and economic instability, including wars, terrorism and political unrest, outbreak of disease, boycotts,
curtailment of trade and other business restrictions; and

 

 
•  regulatory and compliance risks that relate to maintaining accurate information and control over sales and distributors’ activities that may

fall within the purview of the U.S. Foreign Corrupt Practices Act (the “FCPA”), its books and records provisions, or its anti-bribery
provisions.
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Any of these factors could significantly harm our future international expansion and operations and, consequently, our business, financial
condition, results of operations and prospects. In addition, certain international markets are subject to significant political and economic uncertainty,
including, for example, the effect of the withdrawal of the United Kingdom from the European Union. Significant political and economic developments
in international markets in which we currently or intend to operate, or the perception that any of them could occur, creates further challenges for
operating in these markets in addition to creating instability in global economic conditions.

The market for cell analysis technologies and life sciences tools, including flow cytometry, is highly competitive, and if we cannot compete
successfully with our competitors, we may be unable to increase or sustain our revenue, or achieve and sustain profitability.

We face significant competition in the cell analysis and life sciences tools markets. We currently compete with both established and early stage life
sciences technology companies that design, manufacture and market conventional flow cytometry (“CFCs”), spectral flow cytometry and mass
cytometry instruments, consumables and software for cell analysis and/or provide services related to the same. An increasing number of applications for
cell analysis, and more particularly flow cytometry, is leading to more companies offering competitive products and services. Our competitors include
Agilent Technologies, Beckman Coulter (Danaher Corporation), Becton, Dickinson and Company (“BD”), Bio-Rad Laboratories, Fluidigm Corporation,
Miltenyi Biotec, Sony Biotechnology (Sony Corporation), and Thermo Fisher Scientific. Our target customers may also elect to develop their workflows
using other technologies rather than implementing our platform or existing customers may decide to stop using our platform. In addition, there are many
large, established companies in the life sciences tools market that could develop instruments or other products that will compete with us in the future.
These large, established companies have substantially greater financial and other resources than us, including larger research and development staff or
more established marketing and sales forces.

Our competitors and potential competitors may enjoy a number of competitive advantages over us, including:
 

 •  longer operating histories;
 

 •  larger customer bases;
 

 •  greater brand recognition and market penetration;
 

 •  greater financial resources and capabilities;
 

 •  greater technological and research and development resources;
 

 •  larger intellectual property portfolios;
 

 •  better system reliability and robustness;
 

 •  greater selling and marketing capabilities; and
 

 •  better established, larger scale and lower cost manufacturing capabilities.

In addition, competitors may be acquired by, receive investments from or enter into other commercial relationships with larger, well-established
and well-financed companies. Our competitors and potential competitors may be able to respond more quickly to changes in customer requirements,
devote greater resources to the development, promotion and sale of their products and services than we can, secure key components from suppliers on
more favorable terms, adopt more aggressive pricing policies or sell their products or offer services competitive with our products at prices and margins
designed to win significant levels of market share. We may not be able to compete effectively against these organizations. If we are unable to compete
successfully against current and future competitors, we may be unable to increase market adoption and sales of our products, which could negatively
impact our business, financial condition, results of operations and prospects.
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Our future success depends on our ability to develop and successfully introduce new and enhanced products that meet the needs of our customers.

Our current products include instruments, consumables and services to advance high-content and high-sensitivity cell analysis by utilizing our full
spectrum profiling (“FSP”) technology. We cannot assure you that the market for our current products will continue to generate significant or consistent
demand. Demand for our current products could be significantly diminished by competitive technologies or products that replace them or render them
obsolete or less desirable. Accordingly, we must continue to invest in research and development to develop competitive products and enabling services.
Restrictions resulting from the COVID-19 pandemic have had a negative impact on the work on some of our research and development programs due to
the inability of some personnel being able to work in our applicable regional facilities.

Our future success depends on our ability to anticipate our customers’ needs and develop new products and enhance current products and services
to address those needs. Introduction of new products and product enhancements will require that we effectively transfer production processes from
research and development to manufacturing and coordinate our efforts with those of our suppliers to achieve the desired level of production. If we fail to
transfer production processes effectively, develop product enhancements or introduce new products or enabling services in sufficient quantities to meet
the needs of our customers, or effectively coordinate with our suppliers, our net sales may be reduced and our business would be harmed.

The commercial success of all of our products and services will depend upon their acceptance by the life sciences and biopharmaceutical
industries. Some of the products and services that we are developing are based upon new technologies or approaches. As a result, there can be no
assurance that these new products and services, even if successfully developed and introduced, will be accepted by customers. If customers do not adopt
our new products, services and technologies, our results of operations may suffer and, as a result, the market price of our common stock may decline.

If we are unable to successfully develop new products, adapt to rapid and significant technological change, respond to introductions of new products
by competitors, make strategic and operational decisions to prioritize certain markets, technology offerings or partnerships, and develop and
capitalize on markets, technologies or partnerships, our business could suffer.

We currently sell our products primarily in the cell analysis market, which is characterized by significant enhancements and evolving industry and
regulatory standards. As a result, our customers’ needs are rapidly evolving. If we do not appropriately innovate and offer our customers comprehensive
solutions and otherwise invest in new technologies, our offerings may become less desirable in the markets we serve, and our customers could move to
new technologies offered by our competitors or make products themselves. Without the timely introduction of new instruments, consumables, software,
services and enhancements, our offerings may become less competitive over time, in which case our competitive position and operating results could
suffer. Accordingly, we focus significant efforts and resources on the development and identification of new products and applications to further drive
adoption of our platform. To the extent we fail to timely introduce new and innovative products, offer enhancements to our existing products, adequately
predict our customers’ needs or fail to obtain desired levels of market acceptance, our business may suffer and our operating results could be adversely
affected.

We believe our products have potential applications across a wide range of markets and we have targeted certain markets in which we believe our
technology has significant advantages, or for which we believe we have a higher probability of success or revenue opportunity. For example, we are
committed to developing our platform’s applications within the clinical market, and in particular, within disease detection, diagnosis, and treatment
monitoring. We seek to maintain a process of prioritization and resource allocation among our programs to maintain a balance between advancing near-
term opportunities and exploring additional markets and use cases for our technology. However, due to the significant resources required for the
development of products
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or services for new markets, we must make decisions on which markets to pursue and the amount of resources to allocate to each. Our decisions
concerning the allocation of research, development, collaboration, management and financial resources toward particular markets, products or services
may not lead to the development of any viable products or services and may divert resources away from better opportunities. Similarly, our potential
decisions to delay, terminate or collaborate with third parties in respect of certain markets may subsequently also prove to be suboptimal and could cause
us to miss valuable opportunities. In particular, if we are unable to accelerate adoption of our FSP solutions, it could slow or stop our business growth
and negatively impact our business, financial condition, results of operations and prospects.

New product development involves a lengthy and complex process and we may be unable to develop or commercialize products on a timely basis, or
at all.

Products from our research and development programs will take time and considerable resources to develop, and may include improvements or
changes to our current products, and we may not be able to complete development and commercialization of new or enhanced products on a timely
basis, or at all. There can be no assurance that our research and development efforts will produce commercially viable products and solutions and before
we can commercialize any new products, we will need to expend significant funds to, for example:
 

 •  conduct substantial research and development;
 

 •  obtain necessary regulatory approval;
 

 •  further develop and scale our laboratory, engineering and manufacturing processes to accommodate different products;
 

 •  source and enter into agreements with new suppliers; and
 

 •  further develop and scale our infrastructure.

Our product development processes involve a high degree of risk, and these efforts may be delayed or fail for many reasons, including failure of
the product to perform as expected and failure to reliably demonstrate the advantages of the product.

Even if we are successful in developing new products, it will require us to make significant additional investments in marketing and selling
resources to commercialize any such products. As a result, we may be unsuccessful in commercializing new products that we develop, which could
adversely affect our business, financial condition, results of operations and prospects.

Our FSP systems are complex in design and may contain defects that are not detected until deployed by our customers, which could increase our
costs and reduce our net sales. If our products do not perform as expected or the reliability of the technology on which our products and services are
based is questioned, our operating results, reputation and business will suffer.

Our success depends on our ability to provide reliable, high quality products that enable high-content and high-sensitivity cell analysis through
flexible, efficient and cost-effective solutions. Our FSP systems are complex in design and involve a highly complex and precise manufacturing process.
As a result of the technological complexity of our systems, changes in our or our suppliers’ manufacturing processes or the inadvertent use of defective
materials by us or our suppliers could result in an adverse effect on our ability to achieve acceptable manufacturing yields and product reliability. To the
extent that we do not achieve and maintain our projected yields or product reliability, our business, operating results, financial condition and customer
relationships would be adversely affected. We provide warranties on a majority of our product sales, and reserves for estimated warranty costs are
recorded during the period of sale. The determination of such reserves requires us to make estimates of failure rates and expected costs to repair or
replace the products under warranty. We typically establish warranty reserves based on historical warranty costs for each product line. If
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actual repair and replacement costs differ significantly from our estimates, adjustments to cost of sales may be required in future periods which could
have an adverse effect on our results of operations.

Our customers may discover defects in our products after the products have been fully installed and operated. In addition, some of our products
include components from other vendors, which may contain defects. As a result, should problems occur, it may be difficult to identify the source of the
problem. If we are unable to identify and fix defects or other problems, we could experience, among other things:
 

 •  loss of customers or orders;
 

 •  increased costs of warranty expenses;
 

 •  damage to our brand reputation;
 

 •  failure to attract new customers;
 

 •  diversion of development, engineering and manufacturing resources;
 

 •  regulatory actions by governmental authorities; and
 

 •  legal actions by our customers.

We believe that customers in our target markets are likely to be particularly sensitive to product defects and errors. Our reputation and the public
image of our products, services and technologies may be impaired if our products or services fail to perform as expected. If our products do not perform,
or are perceived to not have performed, as expected or favorably in comparison to competitive products, our operating results, reputation, and business
will suffer, and we may also be subject to legal claims arising from product limitations, errors, or inaccuracies. Any of the foregoing could have an
adverse effect on our business, financial condition and results of operations.

Although our products are tested prior to shipment, defects or errors could nonetheless occur. Our operating results depend on our ability to
execute and, when necessary, improve our quality management strategy and systems and our ability to effectively train and maintain our employee base
with respect to quality management. A failure of our quality control systems could result in problems with facility operations or preparation or provision
of products. In each case, such problems could arise for a variety of reasons, including equipment malfunction, failure to follow specific protocols and
procedures, problems with raw materials or environmental factors and damage to, or loss of, manufacturing operations.

We provide a one-year assurance-type warranty on our instruments. Existing and future warranties place us at the risk of incurring future repair
and/or replacement costs. At the time revenue is recognized, we establish an accrual for estimated warranty expenses based on historical data and trends
of product reliability and costs of repairing and replacing defective products. We exercise judgment in estimating the expected product warranty costs,
using data such as the actual and projected product failure rates, estimated repair costs, freight, material, labor and overhead costs. While we believe that
historical experience provides a reliable basis for estimating such warranty cost, unforeseen quality issues or component failure rates could result in
future costs in excess of such estimates, or alternatively, improved quality and reliability in our products and consumables could result in actual
expenses that are below those currently estimated. As of March 31, 2021, we had accrued approximately $1.2 million in expenses relating to product
warranty accruals. Substantial amounts of warranty claims could have an adverse effect on our business, financial condition and results of operations.

Even after any underlying concerns or problems are resolved, any lingering concerns in our target markets regarding our technology or any
manufacturing defects or performance errors in our products or services could continue to result in lost revenue, delayed market acceptance, damage to
our reputation and claims against us.
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Shipping is a critical part of our business and any changes in our shipping arrangements or damages or losses sustained during shipping could
adversely affect our business, financial condition, results of operations and prospects.

We currently rely on third-party vendors for our shipping. If we are not able to negotiate acceptable pricing and other terms with these entities or
they experience performance problems or other difficulties, it could negatively impact our operating results and our customers’ experience. Additionally,
our manufacturing operations in Fremont, California, and Wuxi, China require global shipping services which are subject to certain factors outside of
our control, such as delays passing through customs and disruptions to global shipping routes. We have also experienced shipping delays and difficulties
due to the COVID-19 pandemic and may again experience such delays or difficulties due to future quarantines, shelter-in-place and similar government
orders related to the COVID-19 pandemic or other infectious disease outbreaks or natural disasters. Moreover, there is no guarantee that our systems
will not become damaged or lost in transit, and we have experienced, and expect to continue to experience, delivery difficulties. If a system is damaged
in transit, it may result in a substantial delay in the fulfillment of the customer’s order, and depending on the type and extent of the damage and whether
the incident is covered by insurance, it may result in customer dissatisfaction and a substantial financial loss for us. If our products are not delivered in a
timely fashion or are lost during the delivery process, our customers could also become dissatisfied and cease using our products or services, which
would adversely affect our business, financial condition, results of operations and prospects.

If we are unable to successfully expand our commercial operations, including hiring additional qualified sales representatives, technical
applications specialists and customer support staff, our business may be adversely affected.

Our future sales will depend, in large part, on our ability to develop and substantially expand our sales infrastructure, particularly as we enter into
new markets, rollout new solutions and applications and manage inbound interest from new customers. We distribute our products through our direct
sales force and support organizations located in North America, Europe, China, and several countries in the Asia-Pacific region, and through distributors
or sales agents in several European, Latin American, Middle Eastern, and Asia-Pacific countries. Our sales and marketing efforts are targeted at
academic and governmental institutions, pharmaceutical and biotechnology companies, clinical research organizations and clinical laboratories focused
on cell analysis. To continue driving adoption of our solutions and to support our global brand, we will need to further expand our sales infrastructure by
hiring additional, highly qualified and reputable sales representatives, technical applications specialists and customer support staff, in addition to
increasing advertising efforts.

Identifying and recruiting qualified personnel with sufficient industry experience and training them requires significant time, expense and
attention. We have limited experience in training our personnel to successfully market and sell our products. If we provide inadequate training, fail to
increase our sales and marketing capabilities or fail to develop broad brand awareness in a cost-effective manner, our business may be harmed. In
addition, if our efforts to expand do not generate a corresponding increase in revenue or result in a decrease in our operating margin, our financial results
will be adversely impacted. If we are unable to hire, develop and retain talented sales personnel or if new sales personnel are unable to achieve desired
productivity levels in a reasonable period of time, we may not be able to realize the expected benefits of this investment or increase our revenue.

Additionally, our technical applications specialists work closely with researchers and clinicians to optimize and implement new panels and
applications to meet their specific needs. Hiring these highly skilled specialists is competitive due to the limited number of people available with the
necessary scientific and technical backgrounds and ability to understand our products at a technical level, and training such individuals requires
significant time, expense and attention. Furthermore, we face intense competition in the labor market for such highly skilled specialists from competitors
in our industry as well as competition from companies in other industries. To effectively support current and potential customers, we will need to hire,
maintain, train and grow
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the number of our technical application specialists and customer support staff. If we are unable to maintain, attract, train or retain the number of
qualified support personnel that our business needs, our business and prospects will suffer.

If we are unable to expand or leverage the number of peer-reviewed articles published using data generated by our products or otherwise increase
brand awareness, the demand for our products and our business may be adversely affected.

We rely on a significant base of peer-reviewed publications to showcase and validate the importance and application of our technology in
academic and clinical research settings. To date, there have been more than 210 peer-reviewed articles published, including many published in
prominent journals, using data generated by our technology across a wide range of key scientific research areas, including immunology and
inflammation, infectious diseases, immuno-oncology, oncology and others. We believe that expanding the base of these publications, and otherwise
developing and maintaining awareness of our brand in a cost-effective manner is critical to achieving broad acceptance of our solutions and attracting
new customers. Such publications and other brand promotion activities may not generate customer awareness or increase revenue and, even if they do,
any increase in revenue may not offset the costs and expenses we incur in building our brand. If we fail to successfully promote, maintain and protect
our brand, we may fail to attract or retain the customers necessary to realize a sufficient return on our brand-building efforts, or to achieve the
widespread brand awareness that is critical for broad customer adoption of our solutions.

We are highly dependent on our senior management team and key personnel and our business could be harmed if we are unable to attract and
retain personnel necessary for our success.

We are highly dependent on our senior management team and key personnel. Our success will depend on our ability to retain senior management
and to attract and retain qualified personnel in the future, including sales, marketing, scientific and technical professionals, and to integrate current and
additional personnel in all departments. The loss of members of our senior management, sales, marketing, scientific and technical professionals could
result in lower than expected sales and delays in product development. If we are not successful in attracting and retaining highly qualified personnel, it
would have a negative impact on our business, financial condition and results of operations.

Competition for skilled personnel in our market is intense and may limit our ability to hire and retain highly qualified personnel on acceptable
terms, or at all. To induce valuable employees to remain at our company, in addition to salary and cash incentives, we have issued, and will in the future
issue, equity awards that vest over time. The value to employees of equity awards that vest over time may be significantly affected by movements in our
stock price that are beyond our control and may at any time be insufficient to counteract more lucrative offers from other companies. Despite our efforts
to retain valuable employees, they may terminate their employment with us on short notice. Our employment arrangements with our employees provide
for at-will employment, which means that any of our employees could leave our employment at any time, with or without notice.

Many of the other cell analysis technology companies that we compete against for qualified personnel have greater financial and other resources,
different risk profiles and a longer history in the industry than we do. They may also provide more diverse opportunities, better chances for career
advancement and higher compensation. Some of these characteristics are more appealing to high quality candidates than what we can offer. Further, if
we hire employees from competitors or other companies, their former employers may attempt to assert that these employees or we have breached legal
obligations, resulting in a diversion of our time and resources and, potentially, damages.

In addition, job candidates and existing employees often consider the value of the equity awards they receive in connection with their
employment. If the perceived benefits of our stock awards decline, either because we are a public company or for other reasons, it may harm our ability
to recruit and retain highly skilled
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employees. Many of our employees have become or will soon become vested in a substantial amount of their equity awards. Our employees may be
more likely to leave us if the equity they own have significantly appreciated in value relative to the original purchase prices of the shares, or if the
exercise prices of the options that they hold are significantly below the market price of our common stock, particularly after the expiration of the lock-up
agreements described herein.

Our future success also depends on our ability to continue to attract and retain additional executive officers and other key employees as we expand
our business and operations. If we fail to attract new personnel or fail to retain and motivate our current personnel, it will negatively affect our business,
financial condition and results of operations.

We have increased the size of our organization and expect to further increase it in the future, and we may experience difficulties in managing our
growth. If we are unable to manage the anticipated growth of our business, our future revenue and operating results may be harmed.

As of March 31, 2021, we had 390 full-time employees. As our sales and marketing strategies develop and as we transition into operating as a
public company, we expect to need additional managerial, operational, sales, marketing, financial and other personnel. Future growth would impose
significant added responsibilities on members of management, including:
 

 •  identifying, recruiting, integrating, maintaining and motivating additional employees;
 

 •  managing our internal development efforts effectively, while complying with our contractual obligations to contractors and other third
parties; and

 

 •  improving our operational, financial and management controls, reporting systems and procedures.

Since our inception, we have experienced growth and anticipate further growth in our business operations both inside and outside the United
States. This future growth could strain our organizational, administrative and operational infrastructure, including quality control, operational, finance,
customer service and sales organization management. We expect to continue to increase our headcount and to hire more specialized personnel in the
future as we grow our business. We will need to continue to hire, train and manage additional qualified scientists, engineers, technical personnel and
sales and marketing staff and improve and maintain our products to properly manage our growth. Rapid expansion in personnel could mean that less
experienced people develop, market and sell our products, which could result in inefficiencies and unanticipated costs, reduced quality and disruptions
to our operations. If our new hires perform poorly, if we are unsuccessful in hiring, training, managing and integrating these new employees or if we are
not successful in retaining our employees, our business may be harmed. We may not be able to maintain the quality or expected turnaround times of our
products, or satisfy customer demand as it grows. Our ability to manage our growth properly will require us to continue to improve our operational,
financial and management controls, as well as our reporting systems and procedures. The time and resources required to implement these new systems
and procedures is uncertain, and failure to complete this in a timely, efficient and effective manner could adversely affect our operations.

We have identified a material weakness in our internal control over financial reporting. If we are unable to remediate this material weakness, or if
we identify additional material weaknesses in the future or otherwise fail to maintain an effective system of internal controls, we may not be able to
accurately or timely report our financial condition or results of operations.

Prior to the completion of this offering, we have been a private company with limited accounting personnel to adequately execute our accounting
processes to address our internal control over financial reporting. In connection with our financial statement close process for the years ended
December 31, 2019 and 2020, we identified material weaknesses associated with our control environment and control activities components of the
Committee of Sponsoring Organizations (“COSO”) framework related to (i) the lack of sufficient qualified
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personnel within its accounting and IT function, and (ii) establishing policies and procedures to identify, select and apply GAAP in order to ensure that
transactions were being appropriately recorded; and the design of appropriate control activities over information technology systems and financial and
reporting processes necessary to ensure the accuracy of financial reporting and the preparation of financial statements.

A material weakness is a deficiency or combination of deficiencies in internal control over financial reporting such that there is a reasonable
possibility that a material misstatement of its financial statements would not be prevented or detected on a timely basis. These deficiencies could result
in additional material misstatements to our consolidated financial statements that could not be prevented or detected on a timely basis.

We cannot be certain that the measures we have taken to date, and actions we may take in the future, will be sufficient to remediate the control
deficiencies that led to our material weakness in our internal control over financial reporting or that they will prevent or avoid potential future material
weaknesses. In addition, neither our management nor an independent registered public accounting firm has performed an evaluation of our internal
control over financial reporting because no such evaluation has been previously required. If we are unable to successfully remediate our existing or any
future material weaknesses in our internal control over financial reporting, or identify any additional material weaknesses, the accuracy and timing of
our financial reporting may be negatively impacted, we may be unable to maintain compliance with securities law requirements regarding timely filing
of periodic reports in addition to applicable stock exchange listing requirements, investors may lose confidence in our financial reporting, and our stock
price may decline as a result.

We may need to raise additional capital beyond the proceeds of this offering to fund our existing operations, develop our products and/or expand our
operations.

Based on our current planned operations, we expect that our existing cash and anticipated net proceeds from this offering will enable us to fund
our operating expenses for at least 12 months from the date hereof. However, if our available cash balances, net proceeds from this offering and
anticipated cash flow from operations are insufficient to satisfy our liquidity requirements or otherwise, we may seek to issue equity or convertible debt
securities, enter into a credit facility or another form of third-party funding, seek other debt financing or enter into collaborations or licensing
arrangements.

We may consider raising additional capital in the future to expand our business, to pursue strategic investments, to take advantage of financing
opportunities or for other reasons, including to further scale up our manufacturing of our products, to increase our sales and marketing efforts to drive
market adoption of our products and address competitive developments, and to finance capital expenditures and general and administrative expenses.

Our present and future funding requirements will depend on many factors, some of which are beyond our control, including:
 

 •  our ability to achieve and maintain revenue growth;
 

 •  the cost of expanding our operations, including our sales and marketing efforts;
 

 •  our rate of progress in launching and commercializing new products, and the cost of the sales and marketing activities associated with,
establishing adoption of our products;

 

 •  our rate of progress in, and cost of research and development activities associated with, products in research and development;
 

 •  the effect of competing technological and market developments;
 

 •  the potential cost of and delays in product development as a result of any regulatory oversight applicable to our products;
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 •  the costs associated with any product recall that may occur;
 

 •  costs related to domestic and international expansion;
 

 •  the costs of attaining, defending and enforcing our intellectual property rights; and
 

 •  the terms and timing of any other collaborative, licensing and other arrangements that we may establish.

Additional funding may not be available on acceptable terms, or at all. If we do raise additional capital through public or private equity offerings,
the ownership interest of our existing stockholders will be diluted, and the terms of these securities may include liquidation or other preferences that
adversely affect our existing stockholders’ rights. If we raise additional capital through debt financing, we may be subject to covenants limiting or
restricting our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends. If we raise
additional funds through other third-party funding, collaborations agreements, strategic alliances, licensing arrangements or marketing and distribution
arrangements, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or products or grant licenses on
terms that may not be favorable to us.

In addition, our ability to raise additional funds may be adversely impacted by potential worsening global economic conditions and the disruptions
to, and volatility in, the credit and financial markets in the United States and worldwide resulting from the COVID-19 pandemic, any resurgence, and
actions taken to slow its spread, including severely diminished liquidity and credit availability, declines in consumer confidence, declines in economic
growth, increases in unemployment rates, and uncertainty about economic stability. If the equity and credit markets deteriorate, it may make any
necessary debt or equity financing more difficult, more costly and more dilutive. If we are unable to raise additional capital in sufficient amounts or on
terms acceptable to us, we may have to significantly delay, scale back or discontinue the development, manufacturing or commercialization of our
products, or other research and development initiatives. If this were to occur, our ability to grow and support our business and to respond to market
challenges could be significantly limited, which could have an adverse effect on our business, financial condition and results of operations.

Our operating results may fluctuate significantly, which makes our future operating results difficult to predict and could cause our operating results
to fall below expectations or any guidance we may provide.

Our quarterly and annual operating results may fluctuate significantly, which makes it difficult for us to predict our future operating results. These
fluctuations may occur due to a variety of factors, many of which are outside of our control, including, but not limited to:
 

 •  the level of demand for any of our products, which may vary significantly;
 

 •  the timing and cost of, and level of investment in, research, development, manufacturing, regulatory approval and commercialization
activities relating to our products, which may change from time to time;

 

 •  the size, seasonality and customer mix of the cell analysis market;
 

 •  sales and marketing efforts and expenses;
 

 •  the rate at which we grow our sales force and the speed at which newly-hired salespeople become effective;
 

 •  changes in the productivity of our sales force;
 

 •  the effectiveness of our distribution partners in selling our products;
 

 •  positive or negative coverage in the media or publications of our products or competitive products;
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 •  the cost of manufacturing our products, which may vary depending on the quantity of production and the terms of our arrangements with
our suppliers;

 

 •  the degree of competition in our industry and any change in the competitive landscape of our industry, including the introduction of new
products or enhancements or technologies by us or others in the cell analysis market and competition-related pricing pressures;

 

 •  changes in governmental regulations or in the status of our regulatory approvals or applications;
 

 •  future accounting pronouncements or changes in our accounting policies;
 

 •  disruptions to our business and operations or to the business and operations of our suppliers, distributors, and other third parties with whom
we conduct business resulting from the COVID-19 pandemic or other widespread health crises such as the COVID-19 pandemic;

 

 •  future global financial crises and economic downturns, including those caused by widespread public health crises; and
 

 •  general market conditions and other factors, including factors unrelated to our operating performance or the operating performance of our
competitors.

The cumulative effects of factors discussed above could result in large fluctuations and unpredictability in our quarterly and annual operating
results. As a result, comparing our operating results on a period-to-period basis may not be meaningful. Investors should not rely on our past results as
an indication of our future performance. This variability and unpredictability could also result in our failing to meet the expectations of industry or
financial analysts or investors for any period. If our revenue or operating results fall below the expectations of analysts or investors or below any
guidance we may provide, or if the guidance we provide is below the expectations of analysts or investors, the price of our common stock could decline
substantially. Such a stock price decline could occur even when we have met any previously publicly stated guidance we may provide.

The sizes of the markets for our products may be smaller than we estimate.

Within the life sciences technology market, flow cytometry technologies currently provide solutions largely within cell proliferation, cell counting,
cell identification, cell quality control and single-cell applications, representing an initial total addressable market (“TAM”) of nearly $8 billion.
However, we believe that the enhanced capabilities of our FSP platform has the potential to capture an increasingly greater share of the broader cell
analysis TAM, which according to MarketsandMarkets Research Private Ltd. is expected to grow from roughly $16 billion in 2019 to approximately
$23 billion by 2024, approximately $5 billion of which represents revenue from hospitals and diagnostic laboratories and $1.5 billion of which comes
from the United States. Our Northern Lights system has been approved for clinical use in the European Union and China. In the United States, our
products are currently labeled and promoted, and are, and in the near-future are expected to continue to be, sold primarily to academic and research
institutions and biopharmaceutical companies as research use only products for non-diagnostic and non-clinical purposes, and are not currently
designed, or intended to be used, for clinical diagnostic tests. We plan to continue generating supporting publications and data, as well as pursue any
required regulatory approvals for clinical use for our products in the United States. Our ability to penetrate the clinical markets in the United States will
depend in part on our ability to receive 510(k) clearance, de novo classification, or approval of a pre-market approval application from the FDA. Further,
we believe our differentiated platform will enable us to expand the use of cell analysis into new markets, well beyond current applications addressed by
prior flow cytometry technologies and other cell analysis technologies. While we believe our assumptions and the data underlying our estimates are
reasonable, we have not independently verified the accuracy of the third-party data on which we have based our assumptions and estimates, and these
assumptions and estimates may not be correct and significantly different than actual market sizes, and the conditions supporting our assumptions or
estimates may change at any time, including as a result of factors outside our control, thereby reducing the predictive accuracy of these underlying
factors. If the actual number of
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customers who would benefit from our products, the price at which we can sell products or the annual addressable market for our products is smaller
than we have estimated, it may impair our sales growth and have an adverse impact on our business, financial condition and results of operations.

In addition, our growth strategy involves launching new solutions and expanding sales of existing solutions into new markets and geographies in
which we have limited experience. For example, we intend to develop our platform’s applications within the clinical market, and in particular, within
disease detection, diagnosis, and treatment monitoring. Sales of new or existing solutions into new market opportunities may take several years to
develop and mature, and we cannot be certain that these market opportunities will develop as we expect. As a result, the sizes of the annual total
addressable market for new markets and new products are even more difficult to predict.

If we were to be sued for product liability, we could face substantial liabilities that exceed our resources, limit sales of our existing products and limit
commercialization of any products that we may develop.

The marketing, sale and use of our products could lead to the filing of product liability claims where someone may allege that our products
identified inaccurate or incomplete information or otherwise failed to perform as designed. We may also be subject to liability for errors in, a
misunderstanding of or inappropriate reliance upon, the information we provide in the ordinary course of our business activities. A product liability
claim could result in substantial damages and be costly and time-consuming for us to defend. If we cannot successfully defend ourselves against product
liability claims, we will incur substantial liabilities and reputational harm. In addition, regardless of merit or eventual outcome, product liability claims
may result in:
 

 •  substantial litigation costs;
 

 •  distraction of management’s attention from our primary business;
 

 •  the inability to commercialize our products or new products;
 

 •  decreased demand for our products;
 

 •  damage to our business reputation;
 

 •  product recalls or withdrawals from the market;
 

 •  loss of sales; or
 

 •  termination of existing agreements by our partners and potential partners failing to partner with us.

We maintain product liability insurance, but this insurance may not fully protect us from the financial impact of defending against product liability
claims. Any product liability claim brought against us, with or without merit, could increase our insurance rates or prevent us from securing insurance
coverage in the future.

While we may attempt to manage our product liability exposure by proactively recalling or withdrawing from the market any defective products,
any recall or market withdrawal of our products may delay the supply of those products to our customers and may impact our reputation. We may not be
successful in initiating appropriate market recall or market withdrawal efforts that may be required in the future and these efforts may not have the
intended effect of preventing product malfunctions and the accompanying product liability that may result. Such recalls and withdrawals may also harm
our reputation with customers, which could negatively affect our business, financial condition and results of operations.

Litigation and other legal proceedings may harm our business.

We have been, and may become, involved in legal proceedings relating to patent and other intellectual property matters, product liability claims,
employee claims, tort or contract claims, federal or state regulatory
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investigations, securities class actions and other legal proceedings or investigations, which could have a negative impact on our reputation, business and
financial condition and divert the attention of our management from the operation of our business. Litigation is inherently unpredictable and can result
in excessive or unanticipated verdicts and/or injunctive relief that affect how we operate our business. We could incur judgments or enter into
settlements of claims for monetary damages or for agreements to change the way we operate our business, or both. There may be an increase in the
scope of these matters or there may be additional lawsuits, claims, proceedings or investigations in the future, which could harm our business, financial
condition and results of operations. Adverse publicity about regulatory or legal action against us could damage our reputation and brand image,
undermine our customers’ confidence and reduce long-term demand for our products, even if the regulatory or legal action is unfounded or not material
to our operations.

A pandemic, epidemic or outbreak of an infectious disease in the United States or worldwide could adversely affect our business. The COVID-19
pandemic has had and could continue to have an adverse impact on our business, operations, and the markets and communities in which we, our
partners, and customers operate.

If a pandemic, epidemic or outbreak of an infectious disease occurs in the United States or worldwide, our business may be adversely affected.
The COVID-19 pandemic has caused general business disruption worldwide beginning in January 2020. As a result of the COVID-19 pandemic, we
temporarily closed our headquarters and other offices, and our non-essential employees and contractors continue to work remotely. We have also
implemented travel restrictions and other significant changes in how we operate our business. The operations of our partners and customers have
likewise been altered. While the duration and extent of the COVID-19 pandemic depends on future developments and potential resurgences that cannot
be accurately predicted at this time, such as the extent and effectiveness of containment actions and available vaccines, the pandemic has had an adverse
effect on the global economy and the ultimate societal and economic impact of the COVID-19 pandemic remains unknown. The potential impact and
duration of the COVID-19 pandemic on the global economy and our business are difficult to assess or predict. Potential impacts, some of which we have
already experienced, include:
 

 
•  our customer prospects and our existing customers may experience slowdowns in their businesses, and our academic institution customers

may experience decreases in government funding of research and development, which in turn may result in reduced demand for our
products, lengthening of sales cycles, loss of customers, difficulties in collections, and inaccurate inventory forecasting;

 

 •  interruption of or delays in receiving supplies from the third parties we rely on to manufacture components to our products, which may
impair our ability sell our products;

 

 •  interruption of or delays in installation of our products for our customers;
 

 •  interruption of or delays in the shipments of purchased products to customers or to our distribution partners;
 

 •  decreased employee productivity and morale, with increased employee attrition and risk of a cyberattack resulting from our employees
working from home;

 

 •  disruptions and significant costs to our growth planning, such as for facilities and international expansion;
 

 •  costs in fully returning to work from our facilities around the world, including changes to the workplace, such as space planning, food
service, and amenities;

 

 •  legal liability for safe workplace claims;
 

 •  loss of critical vendors or third-party partners, which may go out of business; and
 

 •  continued cancellation of in-person marketing events, including industry conferences, and prolonged delays in our ability to reschedule or
conduct in-person marketing events and other sales and marketing activities.
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The impact of any of the foregoing, individually or collectively, could adversely affect our business, financial condition, and results of operations.
Moreover, to the extent the COVID-19 pandemic adversely affects our business, financial condition, and results of operations, it may also have the
effect of heightening many of the other risks described in this “Risk Factors” section.

If our security measures, or those maintained on our behalf, are compromised now, or in the future, or the security, confidentiality, integrity or
availability of our information technology, software, services, networks, communications or data is compromised, limited or fails, this could have a
material adverse effect on our business, financial condition and results of operations.

In the ordinary course of our business, we may collect, use, store, safeguard, disclose, share, transfer, secure and otherwise process (collectively,
“Process” or “Processing”) proprietary, confidential and sensitive data, including personal data (such as key-coded data, health information and other
special categories of personal data), intellectual property, trade secrets and proprietary business information owned or controlled by ourselves, our
customers and other parties (collectively “Sensitive Information”).

We may use third-party service providers and subprocessors to help us operate our business and engage in Processing on our behalf. We may also
share Sensitive Information with our partners or other third parties in conjunction with our business. We manage and maintain our data utilizing a
combination of on-site systems and cloud-based data centers. We utilize external security and infrastructure vendors to manage parts of our data centers.
This data encompasses a wide variety of Sensitive Information, including research and development information, commercial information and business
and financial information.

Cybersecurity incidents compromising the confidentiality, integrity, and availability of Sensitive Information or our systems could result from
cyber-attacks, computer malware, viruses, social engineering (including phishing), ransomware, supply chain attacks, credential stuffing, efforts by
individuals or groups of hackers and sophisticated organizations, including state-sponsored organizations, errors or malfeasance of our personnel, and
security vulnerabilities in the software or systems on which we rely. Such incidents are prevalent and continue to increase. Due to the COVID-19
pandemic, a significant portion of our workforce works remotely and this has increased the risk to our information technology assets and data. If we, our
service providers, partners or other relevant third parties have experienced, or in the future experience, any security incident(s) that result in any data
loss, deletion or destruction; unauthorized access, acquisition, disclosure or exposure of Sensitive Information; or compromise related to the security,
confidentiality, integrity or availability of our (or their) information technology, software, services, communications or data (any, a “Security Breach”), it
may result in a material adverse effect on our business, financial condition and results of operations, including the diversion of funds to address the
breach, and interruptions, delays, or outages in our operations.

We may be required to expend significant resources, fundamentally change our business activities and practices, or modify our operations or
information technology in an effort to protect against Security Breaches and to mitigate, detect, and remediate actual and potential vulnerabilities.
Various data privacy and security laws, regulations and standards, as well as policies, contracts and other obligations, that apply to the Processing of
personal data both by us and on our behalf (collectively, “Data Protection Requirements”) may require us to implement specific security measures or use
industry-standard or reasonable measures to protect against Security Breaches. Even if we were to take and have taken security measures designed to
protect against Security Breaches, there can be no assurance that such security measures or those of our service providers, partners and other third
parties will be effective in protecting against all Security Breaches and material adverse effects that may arise from such Security Breaches.

Applicable Data Protection Requirements may require us to notify relevant stakeholders of Security Breaches, including affected individuals,
partners, collaborators, customers, regulators, law enforcement agencies, credit reporting agencies and others. Such disclosures are costly, and the
disclosures or the failure to comply with such requirements could lead to material adverse effects on our business, financial condition and
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results of operations. There can be no assurance that any limitations or exclusions of liability in our contracts would be enforceable or adequate or would
otherwise protect us from liabilities or damages if we fail to comply with Data Protection Requirements related to information security or Security
Breaches.

Any Security Breach could result in legal claims or proceedings, and liability under federal, state or foreign Data Protection Requirements. We
cannot be sure that our insurance coverage, if any, will be adequate or otherwise protect us from or adequately mitigate liabilities or damages with
respect to claims, costs, expenses, litigation, fines, penalties, business loss, data loss, regulatory actions or other material adverse effects arising out of
our Processing operations, privacy and security practices, or Security Breaches we may experience. The successful assertion of one or more large claims
against us that exceeds our available insurance coverage, or results in changes to our insurance policies (including premium increases or the imposition
of large excess or deductible or co-insurance requirements), could have material adverse effects on our business, financial condition and results of
operations.

Actual or perceived Security Breaches or vulnerabilities, and concerns regarding data privacy, security or Processing may cause some of our
actual or prospective customers, collaborators, and/or partners to stop using our products or services or working with us. This discontinuance, or failure
to meet the expectations of such third parties, could result in material harm to our operations, financial performance or reputation and affect our ability
to grow and operate our business.

Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.

Our operations (including our manufacturing operations) and the operations of our distribution partners could be subject to earthquakes, power
shortages, telecommunications failures, water shortages, floods, hurricanes, typhoons, fires, extreme weather conditions, medical epidemics and
pandemics, including the COVID-19 pandemic, and other natural or man-made disasters or business interruptions, for which we are predominantly self-
insured. Our ability to obtain components for our products could be disrupted if the operations of our suppliers were affected by a man-made or natural
disaster or other business interruption, including interruptions related to the COVID-19 pandemic. In addition, our corporate headquarters is located in
Fremont, California, near major earthquake faults and fire zones, and the ultimate impact on us for being located near earthquake faults and fire zones
and being consolidated in a certain geographical area is unknown. The occurrence of any of these business disruptions could seriously harm our
operations and financial condition and increase our costs and expenses.

We manufacture our products at our manufacturing facilities located in Fremont, California, and Wuxi, China, and we rely on various suppliers in
the United States, China and other countries. Should our manufacturing facilities or the facilities of our suppliers be damaged or destroyed by natural or
man-made disasters, such as earthquakes, fires or other events, or should events such as political unrest unfold, it could take months to relocate or
rebuild, during which time our manufacturing and the operations of our suppliers would cease or be delayed and our products may be unavailable.
Moreover, the use of a new facility or new manufacturing, quality control, or environmental control equipment or systems generally requires FDA
review and approval. Because of the time required to authorize manufacturing in a new facility under FDA and non-U.S. regulatory requirements, we
may not be able to resume production on a timely basis even if we are able to replace production capacity in the event we lose our manufacturing
capacity. The inability to perform our manufacturing activities, combined with our limited inventory of materials and components and manufactured
products, or the inability of our suppliers to continue their operations, may cause us to be unable to meet customer demand or harm our reputation, and
we may be unable to reestablish relationships with such customers in the future. Consequently, a catastrophic event or business interruption at our
manufacturing facilities or at our suppliers’ facilities could harm our business, financial condition and results of operations.
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Our insurance policies are expensive and protect us only from some business risks, which leaves us exposed to significant uninsured liabilities.

We do not carry insurance for all categories of risk that our business may encounter. Although we have general and product liability insurance that
we believe is appropriate, this insurance is subject to deductibles and coverage limitations. Our current product liability insurance may not continue to
be available to us on acceptable terms, if at all, and, if available, coverage may not be adequate to protect us against any future product liability claims.
If we are unable to obtain insurance at an acceptable cost or on acceptable terms or otherwise protect against potential product liability claims, we could
be exposed to significant liabilities. A product liability claim, recall or other claim with respect to uninsured liabilities or for amounts in excess of
insured liabilities could negatively affect our business, financial condition and results of operations. We do not carry specific hazardous waste insurance
coverage, and our property, casualty and general liability insurance policies specifically exclude coverage for damages and fines arising from hazardous
waste exposure or contamination. Accordingly, in the event of contamination or injury, we could be held liable for damages or be penalized with fines in
an amount exceeding our resources, and our clinical trials or regulatory approvals could be suspended. Although we carry cyber insurance, the coverage
may not be sufficient to cover our losses in the event of a Security Breach.

We also expect that operating as a public company will make it more difficult and more expensive for us to obtain director and officer liability
insurance, and we may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar
coverage. As a result, it may be more difficult for us to attract and retain qualified people to serve on our board of directors, on our board committees or
as executive officers. We do not know, however, if we will be able to maintain existing insurance with adequate levels of coverage. Any significant
uninsured liability may require us to pay substantial amounts, which would negatively affect our business, financial condition and results of operations.

We use hazardous biological materials that require considerable expertise for handling, storage and disposal and may result in claims against us. We
and third parties with whom we contract must comply with environmental laws and regulations, which can be expensive and restrict how we do
business, and could expose us to liability if our use of such hazardous materials cause injury.

Our research and development and manufacturing processes involve the controlled use of hazardous materials, including flammables, toxics,
corrosives and biologics. Our research operations produce hazardous biological and chemical waste products, and we largely contract with third parties
for the disposal of these products. Federal, state and local laws and regulations govern the use, generation, manufacture, storage, handling and disposal
of these materials and wastes. We are subject to periodic inspections by federal, state and local authorities to ensure compliance with applicable laws.
Compliance with applicable environmental laws and regulations is expensive, and current or future environmental laws and regulations may restrict our
operations. If we do not comply with applicable regulations, we may be subject to fines and penalties. In the event of accidental contamination or injury
from these materials or wastes, we could be liable for damages or penalized with fines in an amount exceeding our resources and our operations could
be suspended or otherwise adversely affected.

In addition, because our product contains metals and electronic components which are purchased from third-party vendors, we may be required
under rules promulgated by the SEC governing disclosure of the use of “conflict minerals” (tin, tungsten, tantalum and gold) to determine whether those
minerals are necessary to the functionality or production of our products and, if so, conduct a country of origin inquiry with respect to all such minerals.
If any such minerals may have originated in the Democratic Republic of the Congo, or DRC, or any of its adjoining countries, or covered countries, then
we must conduct diligence on the source and chain of custody of those conflict minerals to determine if they originated in one of the covered countries
and, if so, whether they financed or benefited armed groups in the covered countries. Disclosures relating to the products that may contain conflict
minerals, the country of origin of those minerals and whether they are “DRC conflict free” must be provided in a Form SD (and accompanying conflict
minerals report, if required, to disclose the diligence undertaken by us in sourcing the minerals and our conclusions relating to such diligence). If we are
required to
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submit a conflict minerals report, that report must be audited by an independent auditor pursuant to existing government auditing standards. Compliance
with this disclosure rule may be very time-consuming for our management and personnel (as well as time-consuming for our suppliers) and could
involve the expenditure of significant amounts of money by us and them. Disclosures mandated by this rule, which can be perceived by the market to be
“negative,” may cause customers to refuse to purchase our products. The cost of compliance with the rule could adversely affect our results of
operations.

Furthermore, environmental laws and regulations are complex, change frequently and have tended to become more stringent. We cannot predict
the impact of such changes and cannot be certain of our future compliance. We do not currently maintain separate environmental liability coverage and
any accidental contamination or discharge or any resultant injury from these materials could result in significant cost to us in penalties, damages and
suspension of our operations.

We have received funding under the Coronavirus Aid, Relief and Economic Security Act, or the CARES Act.

In June 2020, we executed a note in favor of Wells Fargo Bank, National Association, evidencing an unsecured loan, (“PPP loan”), in the
aggregate principal amount of $2,771,609, which was made pursuant to the Paycheck Protection Program, or the PPP. The PPP was established under
the CARES Act, which was enacted on March 27, 2020, and is administered by the U.S. Small Business Administration, or the SBA. We have used all
of the proceeds from the loan to retain employees, maintain payroll and make lease and utility payments and expect to repay the PPP loan in the second
quarter of 2021. On May 4, 2021, we fully repaid the PPP loan.

The PPP loan application required us to certify, among other things, that the current economic uncertainty made the PPP loan request necessary to
support our ongoing operations. In 2020, the SBA, in consultation with the Department of Treasury, issued new guidance requiring borrowers to
consider their ability to access other sources of liquidity before certifying in their loan applications that current economic uncertainty makes this loan
request necessary to support the ongoing operations. We made the certification in good faith after analyzing our financial situation and access to capital
and believe that we satisfied all eligibility criteria for the PPP loan. However, the SBA guidance and criteria are subject to interpretation, including by
the new Biden Administration, and if we are found to have been ineligible, we could be subject to significant penalties. If we become subject to
penalties, it could result in harm to our business, results of operation and financial condition.

We are subject to foreign currency exchange risk.

A substantial amount of our revenues is derived from international operations, and we anticipate that a significant portion of our sales will
continue to come from outside the United States in the future. The revenues we report with respect to our operations outside the United States may be
adversely affected by fluctuations in foreign currency exchange rates. See the section titled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” for additional information on the financial impact of exchange rate fluctuations and the ways and extent to which
we may attempt to address any impact. Any hedging activities we engage in may only offset a portion of the adverse financial impact resulting from
unfavorable changes in foreign currency exchange rates. We cannot predict with any certainty changes in foreign currency exchange rates or the degree
to which we can mitigate these risks.

We may acquire other businesses or form other joint ventures or make investments in other companies or technologies that could negatively affect
our operating results, dilute our stockholders’ ownership, increase our debt or cause us to incur significant expense.

Although we currently have no agreements or commitments to complete any such transactions, we may pursue acquisitions of businesses and
assets in the future. We also may pursue strategic alliances and additional joint ventures that leverage products and industry experience to expand our
offerings or distribution. We have limited experience with acquiring other companies and forming strategic partnerships. We may not be able to
 

37



Table of Contents

Index to Financial Statements

find suitable partners or acquisition candidates, and we may not be able to complete such transactions on favorable terms, if at all. If we make any
acquisitions, we may not be able to integrate these acquisitions successfully into our existing business, and we could assume unknown or contingent
liabilities. Any future acquisitions also could result in the incurrence of debt, contingent liabilities or future write-offs of intangible assets or goodwill,
any of which could have an adverse effect on our financial condition, results of operations and cash flows. In addition, any pursuit of an acquisition and
any potential integration of an acquired company also may disrupt ongoing operations and divert management attention and resources that we would
otherwise focus on developing our existing business. We may experience losses related to investments in other companies, which could have a negative
effect on our results of operations and financial condition. We may not realize the anticipated benefits of any acquisition, technology license, strategic
alliance or joint venture.

Risks Related to Government Regulation and Our Industry

Our products may become subject to more onerous regulation by the FDA or other regulatory agencies in the future, which could increase our costs
and delay or prevent sales of our products or commercialization of new products and product enhancements, thereby materially and adversely
affecting our business, financial condition, results of operations and prospects.

Currently, our Northern Lights CLC system is available for clinical use in only China and the European Union. Our Aurora and Northern Lights
systems are otherwise available to customers as research-use-only (“RUO”) products. RUO products are regulated by the FDA as medical devices.
Although medical devices are subject to stringent FDA oversight, products that are intended for RUO and are labeled as RUO are exempt from
compliance with most FDA requirements, including premarket clearance or approval, manufacturing requirements and others. A product labeled RUO
but which is actually intended for clinical diagnostic use may be viewed by the FDA as adulterated and misbranded under the Federal Food, Drug, and
Cosmetic Act (“FDCA”), and subject to FDA enforcement action. The FDA has indicated that when determining the intended use of a product labeled
RUO, the FDA will consider the totality of the circumstances surrounding distribution and use of the product, including how the product is marketed
and to whom. The FDA could disagree with our assessment that our products are properly marketed as RUOs, or could conclude that products labeled as
RUO are actually intended for clinical diagnostic use, and could take enforcement action against us, including requiring us to stop distribution of our
products until we are in compliance with applicable regulations, which would reduce our revenue, increase our costs and adversely affect our business,
prospects, results of operations and financial condition. In the event that the FDA requires us to obtain marketing authorization of our RUO products in
the future, there can be no assurance that the FDA will grant any clearance or approval requested by us in a timely manner, or at all.

As part of our growth strategy, we plan to seek approval to offer our Aurora and Northern Lights systems for clinical use in the United States and
in other countries. In the United States, before we can market a new medical device, or a new use of, new claim for or significant modification to an
existing product, we must first receive either clearance under Section 510(k) of the FDCA, or approval of a premarket approval application from the
FDA, unless an exemption applies. The process of obtaining approval or clearance from the FDA for new products, or with respect to enhancements or
modifications to existing products, could take a significant period of time, require the expenditure of substantial resources, involve rigorous pre-clinical
and clinical testing, require changes to products or result in limitations on the indicated uses of products. There can be no assurance that we will receive
the required approvals or clearances for any new products or for modifications to our existing products on a timely basis or that any approval or
clearance will not be subsequently withdrawn or conditioned upon extensive post-market study requirements. Moreover, even if we receive FDA
clearance or approval of new products or modifications to existing products, we will be required to comply with extensive regulations relating to the
development, research, clearance, approval, distribution, marketing, advertising and promotion, manufacture, adverse event reporting, recordkeeping,
import and export of such products, which may substantially increase our operating costs and have a material impact on our business, profits and results
of operations. Failure to comply with applicable regulations could jeopardize our ability to sell our products and result in enforcement
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actions such as: warning letters, fines, injunctions, civil penalties, termination of distribution, recalls or seizures of products, delays in the introduction
of products into the market, total or partial suspension of production, refusal to grant future clearances or approvals, withdrawals or suspensions of
current approvals, resulting in prohibitions on sales of our products, and in the most serious cases, criminal penalties. Occurrence of any of the foregoing
could harm our reputation, business, financial condition, results of operations and prospects.

We and our suppliers are subject to ongoing regulatory obligations and continued regulatory review, which may result in significant additional
expense and subject us to penalties if we fail to comply with applicable regulatory requirements.

Any medical device we market will be subject to continued regulatory review, oversight, requirements, and periodic inspections by the FDA and
other domestic and foreign regulatory bodies. In particular, unless exempt, we and our suppliers are required to comply with the FDA’s Quality System
Regulation (“QSR”) and other regulations enforced outside the United States which cover the manufacture of our products and the methods and
documentation of the design, testing, production, control, quality assurance, labeling, packaging, storage and shipping of medical devices. Regulatory
bodies, such as the FDA, enforce the QSR and other regulations through periodic inspections. The failure by us or one of our suppliers to comply with
applicable statutes and regulations administered by the FDA and other regulatory bodies, or the failure to timely and adequately respond to any adverse
inspectional observations or product safety issues, could result in, among other things, any of the following enforcement actions:
 

 •  untitled letters, warning letters, fines, injunctions, consent decrees and civil penalties;
 

 •  unanticipated expenditures to address or defend such actions;
 

 •  customer notifications for repair, replacement or refunds;
 

 •  recall, detention or seizure of our products;
 

 •  operating restrictions or partial suspension or total shutdown of production;
 

 •  refusing or delaying our requests for 510(k) clearance or PMA approval of new products or modified products;
 

 •  withdrawal of 510(k) clearances on PMA approvals that have already been granted;
 

 •  refusal to grant export approval for our products; or
 

 •  criminal prosecution.

If any of these actions were to occur, our reputation would be harmed and our product sales and profitability would be adversely impacted.
Furthermore, our key component suppliers may not currently be or may not continue to be in compliance with all applicable regulatory requirements
which could result in our failure to produce our products on a timely basis and in the required quantities, if at all.

Later discovery of previously unknown problems with our products, including manufacturing problems, or failure to comply with regulatory
requirements such as the QSR, may result in changes to labeling, restrictions on such products or manufacturing processes, withdrawal of the products
from the market, voluntary or mandatory recalls, a requirement to repair, replace or refund the cost of any medical device we manufacture or distribute,
fines, suspension of regulatory approvals, product seizures, injunctions or the imposition of civil or criminal penalties which would adversely affect our
business, operating results and prospects.

Any government investigation of alleged violations of law could require us to expend significant time and resources in response, and could
generate negative publicity. Any failure to comply with ongoing regulatory requirements may significantly and adversely affect our ability to
commercialize and generate revenue from our products. If regulatory sanctions are applied or if regulatory clearance or approval is withdrawn, it would
have a material adverse effect on our business, financial condition and results of operations.
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Our products or any component thereof may be subject to product recalls in the future. A recall of our products, either voluntarily or at the direction
of the FDA or another governmental authority, or the discovery of serious safety issues with our products, could have a significant adverse impact
on us.

The FDA has the authority to require the recall of commercialized products that are subject to FDA regulation. Manufacturers may, under their
own initiative, recall a product if any deficiency is found. For reportable corrections and removals, companies are required to make additional periodic
submissions to the FDA after initiating the recall, and often engage with the FDA on their recall strategy prior to initiating the recall. A government-
mandated or voluntary recall by us or one of our distributors could occur as a result of an unacceptable health risk, component failures, failures in
laboratory processes, malfunctions, manufacturing errors, design or labeling defects, or other deficiencies and issues. Recalls of any of our products
would divert managerial and financial resources and adversely affect our business, results of operations, financial condition and reputation. We may also
be subject to liability claims, be required to bear other costs or take other actions that may negatively impact our future sales and our ability to generate
profits. Companies are also required to maintain certain records of corrections and removals, even if these do not require reporting to the FDA. We may
initiate voluntary recalls involving our products. A recall announcement by us could harm our reputation with customers and negatively affect our
business, financial condition, and results of operations. In addition, the FDA or other agency could take enforcement action for failing to report the
recalls when they were conducted.

If we initiate a recall, including a correction or removal, for one of our products, issue a safety alert, or undertake a field action or recall to reduce
a health risk, this could lead to increased scrutiny by the FDA, other governmental and regulatory enforcement bodies, and our customers regarding the
quality and safety of our products, and to negative publicity, including FDA alerts, press releases, or administrative or judicial actions. Furthermore, the
submission of these reports could be used against us by competitors and cause customers to delay purchase decisions or cancel orders, which would
harm our reputation.

The misuse or off-label use of our products may harm our reputation in the marketplace, or result in injuries that lead to product liability suits,
which could be costly to our business. Moreover, we could be subject to FDA sanctions if we are deemed to have engaged in off-label promotion.

Our promotional materials and training methods must comply with FDA and other applicable laws and regulations, including the prohibition on
the promotion of an RUO device or medical device for an indication that has not been approved or cleared by the FDA, referred to as an off-label use.
We cannot prevent our customers from using our products for off-label uses, including in laboratory developed tests for clinical use. If the FDA
determines that our promotional materials constitute the unlawful promotion of an off-label use, it could subject us to regulatory or enforcement actions,
including civil money penalties, criminal fines and penalties, and exclusion from participation in federal health programs, among others. Other federal,
state or foreign governmental authorities might also take action if they consider our promotion or training materials to constitute promotion of an
off-label use, which could result in significant fines or penalties under other statutory authorities. In that event, our reputation could be damaged and the
use of our products in the marketplace could be diminished.

Furthermore, off-label uses of our products may lead to performance issues or produce erroneous results, which could harm our reputation in the
marketplace and increase the risk of product liability. Product liability claims are expensive to defend and could divert our management’s attention from
our primary business and result in substantial damage awards against us. Any of these events could harm our business, results of operations and
financial condition.

Changes in tariffs or other government trade policies may materially adversely affect our business and results of operations, including by reducing
demand for our products.

The imposition of tariffs and trade restrictions as a result of international trade disputes or changes in trade policies may adversely affect our sales
and profitability. For example, in 2018 and 2019, the U.S. government
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imposed and proposed, among other actions, new or higher tariffs on specified imported products originating from China in response to what it
characterized as unfair trade practices, and China responded by imposing and proposing new or higher tariffs on specified U.S. products. There can be
no assurance that a broader trade agreement will be successfully negotiated between the United States and China to reduce or eliminate these tariffs.
These tariffs, and the related geopolitical uncertainty between the United States and China, may cause decreased demand for our products, which could
have a material adverse effect on our business and results of operations. For example, certain of our foreign customers may respond to the imposition of
tariffs or threat of tariffs on products we produce by delaying purchase orders or purchasing products from our competitors. Ongoing international trade
disputes and changes in trade policies could also impact economic activity and lead to a general contraction of customer demand. In addition, tariffs on
components that we may import from China or other nations will adversely affect our profitability unless we are able to exclude such components from
the tariffs or we raise prices for our products, which may result in our products becoming less attractive relative to products offered by our competitors.
Future actions or escalations by either the United States or China that affect trade relations may also negatively affect our business, or that of our
suppliers or customers, and we cannot provide any assurances as to whether such actions will occur or the form that they may take. To the extent that our
sales or profitability are negatively affected by any such tariffs or other trade actions, our business and results of operations may be materially adversely
affected.

We are subject to governmental export controls that could impair our ability to compete in international markets due to licensing requirements and
subject us to liability if we are not in compliance with applicable laws.

Exports of our products are subject to export controls and sanctions laws and regulations imposed by the U.S. government and administered by the
U.S. Departments of State, Commerce, and Treasury. U.S. export control laws may require a license or other authorization to export products to certain
destinations and end users. In addition, U.S. economic sanctions laws include restrictions or prohibitions on the sale or supply of certain products and
services to U.S. embargoed or sanctioned countries, governments, persons and entities. Obtaining export licenses can be difficult, costly and time-
consuming and we may not always be successful in obtaining necessary export licenses, and our failure to obtain required export approval for our
products or limitations on our ability to export or sell our products imposed by export control or sanctions laws may harm our revenues and adversely
affect our business, financial condition, and results of operations. Noncompliance with these laws could have negative consequences, including
government investigations, penalties and reputational harm.

We are subject to stringent and changing privacy laws, regulations and standards as well as policies, contracts and other obligations related to data
privacy and security. Our actual or perceived failure to comply with such obligations could lead to government enforcement actions (that could
include fines and penalties), a disruption of our business or commercialization of our products, private litigation, harm to our reputation, or other
adverse effects on our business or prospects.

The legislative and regulatory framework relating to the processing of personal data worldwide is rapidly expanding and evolving and is likely to
remain uncertain for the foreseeable future. Globally, virtually every jurisdiction in which we operate has established its own data privacy and security
frameworks with which we must comply.

In the course of our operations, we Process an increasing volume of personal data, including from our employees and third parties with whom we
conduct business. Accordingly, we are, and may increasingly become, subject to various Data Protection Requirements (as defined above), the number
and scope of which are changing, subject to differing applications and interpretations, may be inconsistent among jurisdictions, and may conflict with
each other.

If we fail, or are perceived to have failed, to address or comply with Data Protection Requirements, this could result in government enforcement
actions against us that could include investigations, fines, penalties,
 

41



Table of Contents

Index to Financial Statements

audits and inspections, additional reporting requirements and/or oversight, temporary or permanent bans on all or some Processing of personal data,
orders to destroy or not use personal data, and imprisonment of company officials. Further, individuals or other relevant stakeholders could bring a
variety of claims against us for our actual or perceived failure to comply with the Data Protection Requirements. Any of these events could subject us to
substantial fines or penalties; have material adverse effects on our reputation, business, or financial condition, and could lead to a loss of actual or
prospective customers, collaborators or partners; result in an inability to Process personal data or to operate in certain jurisdictions; limit our ability to
develop or commercialize our products; or require us to revise or restructure our operations.

Collectively, European data protection laws (including the European Union’s General Data Protection Regulation (EU) 2016/679 (“GDPR”)) are
wide-ranging in scope and impose numerous, significant and complex compliance burdens in relation to the Processing of personal data, including,
among others: limiting permitted Processing of personal data to only that which is necessary for specified, explicit and legitimate purposes; requiring the
establishment of a legal basis for Processing personal data; broadening the definition of personal data to possibly include ‘pseudonymized’ or key-coded
data; creating obligations for controllers and processors to appoint data protection officers in certain circumstances; increasing transparency obligations
to data subjects; establishing rights which may be exercised by individuals; establishing limitations on the collection and retention of personal data
through ‘data minimization’ and ‘storage limitation’ principles; formalizing a heightened and codified standard of data subject consent; establishing
obligations to implement certain technical and organizational safeguards to protect the security and confidentiality of personal data; introducing
obligations to agree to certain specific contractual terms and to take certain measures when working with third-party processors or joint controllers; and
introducing the obligation to provide notice of certain significant personal data breaches to the relevant supervisory authority(ies) and affected
individuals.

In addition, the GDPR provides that European Economic Area (“EEA”) member states may introduce specific requirements related to the
Processing of special categories of personal data. This fact may lead to greater divergence on the law that applies to the Processing of such personal data
across the EEA, which may increase our costs and overall compliance risk. Such country-specific regulations could also limit our ability to Process
relevant personal data in the context of our EEA operations ultimately having an adverse impact on our business, and harming our business and financial
condition.

Further, certain European data protection laws restrict transfers of personal data to the United States and most other countries outside Europe
unless the parties to the transfer have implemented specific safeguards to protect the transferred personal data. There are mechanisms intended to permit
the transfer of personal data outside Europe, but there is uncertainty as to the future of such mechanisms, which have been under consistent scrutiny and
challenge. For example, a decision of the Court of Justice of the European Union in July 2020 (known as “Schrems II”) invalidated the EU-US Privacy
Shield Framework, a means that previously permitted transfers of personal data from the EEA to companies in the United States that certified adherence
to the Privacy Shield Framework. It is currently unclear what, if any, arrangement may replace the Privacy Shield Framework. Standard contractual
clauses approved by the European Commission to permit transfers from the EEA to third countries currently remain, in principle, a basis on which to
effect such transfers. However, the standard contractual clauses are also subject to legal challenge and the Court of Justice of the European Union made
clear in the Schrems II decision that reliance on the standard contractual clauses alone may not necessarily be sufficient in all circumstances. Use of the
standard contractual clauses must now be assessed on a case-by-case basis taking into account the legal regime applicable in the destination country, in
particular regarding applicable surveillance laws and relevant rights of individuals with respect to the transferred personal data. At present, there are few,
if any, viable alternatives to the standard contractual clauses. If we are unable to implement a valid mechanism for personal data transfers from Europe,
we will face increased exposure to regulatory actions, substantial fines and injunctions against Processing personal data from Europe. Inability to export
personal data may also: restrict our activities outside Europe; limit our ability to collaborate with partners as well as other service providers, contractors
and other companies outside of Europe; and/or require us to increase our Processing capabilities within Europe at significant expense or otherwise cause
us to change the geographical
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location or segregation of our relevant systems and operations—any or all of which could adversely affect our operations or financial results.

European data protection laws also provide for more robust regulatory enforcement and greater penalties for noncompliance than previous data
protection laws, including, for example, under the GDPR, fines of up to €20 million or 4% of global annual revenue of any noncompliant organization
for the preceding financial year, whichever is higher. In addition to administrative fines, a wide variety of other potential enforcement powers are
available to competent supervisory authorities in respect of potential and suspected violations of the GDPR, including extensive audit and inspection
rights, and powers to order temporary or permanent bans on all or some Processing of personal data carried out by noncompliant actors—including
permitting authorities to require destruction of improperly gathered or used personal data. The GDPR also confers a private right of action on data
subjects and consumer associations to lodge complaints with supervisory authorities, seek judicial remedies, and obtain compensation for damages
resulting from violations of the GDPR. There is also uncertainty about compliance with European data protection laws, with the possibilities that data
protection authorities located in different EEA member states may interpret the GDPR differently, or requirements of national laws may vary between
EEA member states, or guidance on the GDPR and compliance practices may be often updated or otherwise revised. Any of these events will increase
the complexity and costs of processing personal data in the EEA or concerning individuals located in the EEA.

Brexit has created uncertainty regarding the regulation of data protection in the United Kingdom. By operation of the so called ‘UK GDPR’ (the
GDPR as it continues to form part of the law of the United Kingdom by virtue of Section 3 of the EU (Withdrawal) Act 2018 as subsequently amended)
the GDPR continues to apply in substantially equivalent form to processing operations carried out in the United Kingdom or concerning individuals
located in the United Kingdom. So, when we refer to the GDPR in this section, we are also making reference to the UK GDPR in the context of the
United Kingdom, unless the context requires otherwise. However, it is possible that either the United Kingdom or the EU, and consequently those
further states that make up the remainder of the EEA, could elect to change their approach and create differences in legal requirements and regulation in
this area. This could expose us to two parallel regimes, each of which potentially authorizes similar fines and other potentially divergent enforcement
actions for certain violations. In addition, uncertainty remains regarding how data transfers to and from the United Kingdom will be regulated. As many
of our employees providing services to EEA customers are located in the United Kingdom, changes to how data transfers to and from the United
Kingdom are regulated could impact how we provide services to our customers in the EEA. EEA customers may require that our employees who are
providing services to them be based in the EEA due to data transfer restrictions, which could increase our costs in providing such services.

Other countries outside of Europe have enacted or are considering enacting similar comprehensive data privacy and security laws and regulations,
including similar cross-border data transfer restrictions and laws requiring local data residency, which could increase the cost and complexity of
delivering our services and operating our business. For example, China’s cybersecurity law, which took effect in June 2017, broadly regulates data
privacy and security practices and its applicability and scope are evolving and aspects of the law are uncertain. As another example, Canada has enacted
the Personal Information Protection and Electronic Documents Act and Canada’s Anti-Spam Legislation, which broadly regulate the Processing of
personal data and imposes compliance obligations and penalties comparable to those of European data privacy and security laws. Complying with these
and other similar laws and regulations (to the extent applicable) may cause us to incur substantial operational costs or require us to change our business
practices, and could lead to material fines, penalties and liability.

In the United States, various states and the federal government have adopted, or are considering adopting, laws and regulations relating to privacy
and data security, including the Health Insurance Portability and Accountability Act of 1996, or HIPAA. This patchwork of legislation and regulation
may give rise to conflicts or differing views of personal privacy rights. Certain state laws may be more stringent or broader in scope, or offer greater
individual rights, with respect to personal information than federal, foreign or other state laws, and such
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laws may differ from each other, all of which may complicate compliance efforts. For example, the California Consumer Privacy Act (“CCPA”), which
increases data privacy and security rights for California residents and imposes numerous obligations on covered businesses, came into effect on
January 1, 2020. Among other things, the CCPA gives California residents expanded rights related to their personal information, including the right to
access and delete their personal information, and receive detailed information about how their personal information is used and shared. The CCPA also
created restrictions on “sales” of personal information that allow California residents to opt-out of certain sharing of their personal information and may
restrict the use of cookies and similar technologies for advertising purposes. The CCPA provides for civil penalties for violations and creates a private
right of action for certain data breaches that that is expected to increase data breach litigation. Additionally, a new California ballot initiative, the
California Privacy Rights Act (“CPRA”) was recently passed in California. The CPRA will restrict use of certain categories of sensitive personal
information that we handle, further restrict the use of cross-context behavioral advertising techniques on which our platform relies, establish restrictions
on the retention of personal information, expand the types of data breaches subject to the private right of action, and establish the California Privacy
Protection Agency to implement and enforce the new law and impose administrative fines. The majority of the CPRA’s provisions will go into effect on
January 1, 2023, and additional compliance investment and potential business process changes will likely be required. Similar laws have been proposed
in other states and at the federal level, reflecting a trend toward more stringent data privacy and security legislation in the United States. New and
evolving privacy and data security laws and regulations impose significant compliance and operational requirements that are likely to increase over
time, may require us to modify our data Processing practices and policies, divert resources from other initiatives and projects, and could restrict the way
products and services involving data are offered, all of which may harm our business, financial condition and results of operations.

In addition to government regulation, privacy advocates and industry groups have regularly proposed, and may propose in the future, self-
regulatory standards by which we are or may become legally or contractually bound. For example, we are subject to the Payment Card Industry (“PCI”)
Data Security Standard, which is a standard designed to protect credit card account data as mandated by payment card industry entities. If we fail to
comply with such standards or contractual obligations related to data privacy and security, we may face public and regulatory scrutiny, substantial
liability, and fines.

We may also be subject to public statements about our use and disclosure of personal information through our privacy policies, information
provided on our website and press statements, and contractual obligations to third parties relating to data privacy and security. Although we endeavor to
comply with our public statements, documentation, and contractual obligations, we may at times fail to do so or be alleged to have failed to do so.
Moreover, despite our efforts, we may not be successful in achieving compliance if our employees, third-party collaborators, service providers,
contractors or consultants fail to comply with our policies, documentation, and contractual obligations. Such failures can subject us to potential foreign,
local, state and federal government or legal action, including if our policies and documentation are found to be deceptive, unfair or misrepresentative of
our actual practices. Claims that we have violated individuals’ privacy rights or failed to comply with data privacy and security laws or applicable
privacy notices even if we are not found liable, could be expensive and time-consuming to defend and could result in adverse publicity that could harm
our business or have other material adverse effects on our business, financial condition and results of operations.

Although we take reasonable efforts to comply with all Data Protection Requirements and have invested and continue to invest human and
technology resources into data privacy and security compliance efforts, there can be no assurance that our actual or perceived non-compliance with Data
Protection Requirements will not subject us to litigation, regulatory actions, fines, civil or criminal penalties, limited ability or inability to operate our
business, offer our products and services, negative publicity, and harm to our business. We or our third-party service providers could be adversely
affected if legislation or regulations are expanded to require changes in our or our third-party service providers’ business practices or if governing
jurisdictions interpret or implement their legislation or regulations in ways that negatively affect our or our third-party service providers’ business,
results of operations or financial condition. For example, we may find it necessary to establish alternative systems to
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maintain personal data originating from the EEA, which may involve substantial expense and may cause us to divert resources from other aspects of our
business, all of which may adversely affect our results from operations. Further, any inability to adequately address privacy and data security concerns in
connection with our solutions, or comply with applicable Data Protection Requirements, could result in additional cost and liability to us, and adversely
affect our ability to offer our solutions.

Anticipated further evolution of regulations on this topic may substantially increase the penalties to which we could be subject in the event of any
non-compliance. Compliance with these laws is challenging, constantly evolving, and time consuming and federal regulators, state attorneys general and
plaintiff’s attorneys have been and will likely continue to be active in this space. We may incur substantial expense in complying with the new legal
obligations to be imposed by new regulations and we may be required to make significant changes to our solutions and expanding business operations,
all of which may adversely affect our results of operations.

We are subject to U.S. and certain foreign anti-corruption and anti-money laundering laws and regulations. We can face criminal liability and other
serious consequences for violations, which can harm our business.

We are subject to anti-corruption and anti-money laundering laws and regulations, including the FCPA, the U.S. domestic bribery statute
contained in 18 U.S.C. § 201, the U.S. Travel Act, the USA PATRIOT Act, and other state and national anti-bribery and anti-money laundering laws in
the countries in which we conduct or may in the future conduct activities. Anti-corruption laws are interpreted broadly and prohibit companies and their
employees, agents, contractors and other third-party collaborators from authorizing, promising, offering, providing, soliciting or receiving, directly or
indirectly, improper payments or anything else of value to or from persons in the public or private sector. The FCPA also requires public companies to
make and keep books and records that accurately and fairly reflect the transactions of the corporation and to devise and maintain an adequate system of
internal accounting controls.

In addition to selling our products internationally directly through our sales teams, we currently engage third parties outside of the United States,
and may engage additional third parties outside of the United States, to sell our products internationally and to obtain necessary permits, licenses, patent
registrations and other regulatory approvals. We have direct or indirect interactions with officials and employees of government agencies or government-
affiliated hospitals, universities and other organizations. We can be held liable for the corrupt or other illegal activities of our employees, agents,
contractors and other third-party collaborators, even if we do not explicitly authorize or have actual knowledge of such activities. Any violations of the
laws and regulations described above may result in substantial civil and criminal fines and penalties, imprisonment, the loss of export or import
privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm, and other consequences.

If we fail to comply with U.S. federal and state fraud and abuse and other healthcare laws and regulations, including those relating to kickbacks and
false claims, we could face substantial penalties and our business operations and financial condition could be harmed.

We are exposed to broadly applicable anti-fraud and abuse, anti-kickback, false claims and other healthcare laws and regulations that may
constrain our business, our arrangements and relationships with customers, and how we market, sell and distribute our products. We have a compliance
program, code of conduct and associated policies and procedures, but it is not always possible to identify and deter misconduct by our employees and
other third parties, and the precautions we take to detect and prevent noncompliance may not be effective in protecting us from governmental
investigations for failure to comply with applicable fraud and abuse or other healthcare laws and regulations. The laws that may affect our ability to
operate include, among others:
 

 
•  the Anti-Kickback Statute, which prohibits, among other things, knowingly and willingly soliciting, offering, receiving or paying

remuneration, directly or indirectly, overtly or covertly, in cash or in kind, to induce or reward either the referral of a person, or the
purchase, order or recommendation of, items
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or services for which payment may be made, in whole or in part, under a federal healthcare program such as the Medicare and Medicaid
programs. The term “remuneration” has been broadly interpreted to include anything of value, and the government can establish a
violation of the Anti-Kickback Statute without proving that a person or entity had actual knowledge of the law or a specific intent to
violate. In addition, the government may assert that a claim, including items or services resulting from a violation of the Anti-Kickback
Statute, constitutes a false or fraudulent claim for purposes of the FCA. There are a number of statutory exceptions and regulatory safe
harbors protecting certain business arrangements from prosecution under the Anti-Kickback Statute; however, those exceptions and safe
harbors are drawn narrowly, and there may be limited or no exception or safe harbor for many common business activities. Certain
common business activities including, certain reimbursement support programs, educational and research grants or charitable donations,
and practices that involve remuneration to those who prescribe, purchase or recommend medical devices, including discounts, providing
items or services for free or engaging such people as consultants, advisors or speakers, may be subject to scrutiny if they do not fit
squarely within any available exception or safe harbor and would be subject to a facts and circumstances analysis to determine compliance
with the Anti-Kickback Statute. Our business may not in all cases meet all of the criteria for statutory exception or regulatory safe harbor
protection from anti-kickback liability;

 

 

•  the federal civil False Claims Act, or the FCA, which prohibits, among other things, persons or entities from knowingly presenting, or
causing to be presented, a false or fraudulent claim for payment of government funds and knowingly making, using or causing to be made
or used, a false record or statement to get a false claim paid or to avoid, decrease or conceal an obligation to pay money to the federal
government. A claim including items or services resulting from a violation of the Anti-Kickback Statute constitutes a false or fraudulent
claim for purposes of the FCA. Actions under the FCA may be brought by the government or as a qui tam action by a private person in the
name of the government. These people, sometimes known as “relators” or, more commonly, as “whistleblowers,” may share in any
monetary recovery. Many medical device manufacturers have been investigated and have reached substantial financial settlements with the
federal government under the FCA for a variety of alleged improper activities, including causing false claims to be submitted as a result of
the marketing of their products for unapproved and thus non-reimbursable uses and interactions with prescribers and other customers,
including those that may have affected their billing or coding practices and submission of claims to the federal government. FCA liability
is potentially significant in the healthcare industry because the statute provides for treble damages and mandatory monetary penalties for
each false or fraudulent claim or statement. Because of the potential for large monetary exposure, life sciences companies often resolve
allegations without admissions of liability for significant and material amounts to avoid the uncertainty of treble damages and per claim
penalties that may be awarded in litigation proceedings. Settlements may require companies to enter into corporate integrity agreements
with the government, which may impose substantial costs on companies to ensure compliance. Medical device manufacturers and other
healthcare companies also are subject to other federal false claims laws, including, among others, federal criminal healthcare fraud and
false statement statutes that extend to non-government health benefit programs;

 

 

•  HIPAA, which imposes criminal and civil liability for, among other actions, knowingly and willfully executing, or attempting to execute, a
scheme to defraud any healthcare benefit program, including private third-party payors, or knowingly and willfully falsifying, concealing
or covering up a material fact or making a materially false, fictitious or fraudulent statement or representation, or making or using any false
writing or document knowing the same to contain any materially false, fictitious or fraudulent statement or entry in connection with the
delivery of or payment for healthcare benefits, items or services. Similar to the federal healthcare Anti-Kickback Statute, a person or entity
does not need to have actual knowledge of the statute or specific intent to violate it to have committed a violation;
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•  HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act, or HITECH Act, and their
implementing regulations, also impose obligations, including mandatory contractual terms, on covered entities subject to the rule, such as
health plans, healthcare clearinghouses and certain healthcare providers, as well as their business associates that perform certain services
for them or on their behalf involving the use or disclosure of individually identifiable health information with respect to safeguarding the
privacy, security and transmission of individually identifiable health information;

 

 

•  various state laws govern the privacy and security of personal information, including the California Consumer Protection Act, or CCPA,
which became effective January 1, 2020, and gives California residents expanded rights to access and delete their personal information, opt
out of certain personal information sharing and receive detailed information about how their personal information is used by requiring
covered companies to provide new disclosures to California consumers (as that term is broadly defined) and provide such consumers new
ways to opt-out of certain sales of personal information. The CCPA provides for civil penalties for violations, as well as a private right of
action for data breaches;

 

 

•  the federal Physician Payments Sunshine Act, implemented as Open Payments, requires manufacturers of drugs, devices, biologics and
medical supplies for which payment is available under Medicare, Medicaid or the Children’s Health Insurance Program to report annually,
with certain exceptions to CMS, information related to payments or other “transfers of value” made to physicians, as defined by such law,
and teaching hospitals, and requires applicable manufacturers and group purchasing organizations to report annually to CMS ownership
and investment interests held by physicians and their immediate family members. Beginning in 2022, applicable manufacturers also will be
required to report such information regarding payments and transfers of value provided, as well as ownership and investment interests
held, during the previous year to physician assistants, nurse practitioners, clinical nurse specialists, certified nurse anesthetists and certified
nurse-midwives; and

 

 

•  analogous state and foreign law equivalents of each of the above federal laws, such as anti-kickback and false claims laws which may
apply to items or services reimbursed by any third-party payor, including commercial insurers; state laws that require medical device
companies to comply with the industry’s voluntary compliance guidelines and the applicable compliance guidance promulgated by the
federal government or otherwise restrict payments that may be made to healthcare providers and other potential referral sources; state
beneficiary inducement laws, which are state laws that require medical device manufacturers to report information related to payments and
other transfers of value to physicians and other healthcare providers or marketing expenditures; and state and foreign laws governing the
privacy and security of health information in certain circumstances, many of which differ from each other in significant ways and may not
have the same effect, thus complicating compliance efforts.

State and federal regulatory and enforcement agencies continue to actively investigate violations of healthcare laws and regulations, and the U.S.
Congress continues to strengthen the arsenal of enforcement tools. Most recently, the Bipartisan Budget Act of 2018, or the BBA, increased the criminal
and civil penalties that can be imposed for violating certain federal health care laws, including the Anti-Kickback Statute. Enforcement agencies also
continue to pursue novel theories of liability under these laws. In particular, government agencies have increased regulatory scrutiny and enforcement
activity with respect to manufacturer reimbursement support activities, including bringing criminal charges or civil enforcement actions under the Anti-
Kickback Statute, FCA and HIPAA’s healthcare fraud and privacy provisions.

Because of the breadth of these laws and the narrowness of the statutory exceptions and regulatory safe harbors available under such laws, it is
possible that some of our business activities, including certain sales and marketing practices of our products, could be subject to challenge under one or
more such laws. If an arrangement were deemed to violate the Anti-Kickback Statute, it may also subject us to violations under other
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fraud and abuse laws such as the federal civil FCA and civil monetary penalties laws. Moreover, such arrangements could be found to violate
comparable state fraud and abuse laws.

Achieving and sustaining compliance with applicable federal and state anti-fraud and abuse laws may prove costly. If we or our employees are
found to have violated any of the above laws we may be subjected to substantial criminal, civil and administrative penalties, including imprisonment,
exclusion from participation in federal healthcare programs, such as Medicare and Medicaid, and significant fines, monetary penalties, forfeiture,
disgorgement and damages, contractual damages, reputational harm, administrative burdens, diminished profits and future earnings and the curtailment
or restructuring of our operations, any of which could adversely affect our ability to operate our business and our financial results. Any action or
investigation against us for the violation of these healthcare fraud and abuse laws, even if successfully defended, could result in significant legal
expenses and could divert our management’s attention from the operation of our business. Companies settling FCA, Anti-Kickback Statute or civil
monetary penalties law cases also may enter into a Corporate Integrity Agreement with the U.S. Department of Health and Human Services Office of
Inspector General, or the OIG, to avoid exclusion from participation (such as loss of coverage for their products) in federal healthcare programs such as
Medicare and Medicaid. Corporate Integrity Agreements typically impose substantial costs on companies to ensure compliance. Defending against any
such actions can be costly, time-consuming and may require significant personnel resources, and may harm our business, financial condition and results
of operations.

Our employees, independent contractors, consultants, commercial partners and vendors may engage in misconduct or other improper activities,
including noncompliance with regulatory standards and requirements, which could harm our business, financial condition and results of
operations.

We are exposed to the risk that our employees, independent contractors, consultants, commercial partners, distributors and vendors may engage in
fraudulent or illegal activity. Misconduct by these parties could include intentional, reckless or negligent conduct or disclosure of unauthorized activities
to us that violates: (1) the laws of the FDA and other similar regulatory bodies, including those laws requiring the reporting of true, complete and
accurate information to such regulators, (2) manufacturing standards, (3) healthcare fraud and abuse laws in the United States and similar foreign
fraudulent misconduct laws, or (4) laws that require the true, complete and accurate reporting of financial information or data. These laws may impact,
among other things, future sales, marketing and education programs. In particular, the promotion, sales and marketing of healthcare items and services,
as well as certain business arrangements in the healthcare industry, are subject to extensive laws designed to prevent fraud, kickbacks, self-dealing and
other abusive practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, structuring
and commissions, certain customer incentive programs and other business arrangements generally.

We intend to adopt a code of business conduct and ethics that applies to our directors, officers and employees, but it is not always possible to
identify and deter misconduct by our employees and other third parties, and the precautions we take to detect and prevent these activities may not be
effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits
stemming from a failure to be in compliance with such laws or regulations. If any such actions are instituted against us and we are not successful in
defending ourselves or asserting our rights, those actions could result in the imposition of significant fines or other sanctions, including the imposition of
civil, criminal and administrative penalties, damages, monetary fines, disgorgement, imprisonment, additional integrity reporting and oversight
obligations, possible exclusion from participation in Medicare, Medicaid and other federal healthcare programs, contractual damages, reputational harm,
diminished profits and future earnings and curtailment of operations, any of which could adversely affect our ability to operate our business and our
results of operations. Whether or not we are successful in defending against any such actions or investigations, we could incur substantial costs,
including legal fees and reputational harm, and divert the attention of management in defending ourselves against any of these claims or investigations,
which could harm our business, financial condition and results of operations.
 

48



Table of Contents

Index to Financial Statements

Risks Related to Our Intellectual Property

If we are unable to obtain and maintain patent or other intellectual property protection for any of our current or future products, or if the scope of
the patent and other intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize products
similar or identical to ours, and our ability to successfully commercialize our current or future products may be harmed.

As with other flow cytometry companies, our success depends in large part on our ability to obtain, maintain and solidify a proprietary position for
our current and any future products, which will depend upon our success in obtaining effective patent protection in the United States and other countries
that cover, and other intellectual property with respect to, such products, their manufacturing processes and their intended methods of use and enforcing
those patent claims once granted as well as our other intellectual property. In some cases, we may not be able to obtain issued patent claims or other
intellectual property covering our technologies which are sufficient to prevent third parties, such as our competitors, from utilizing our products and
negate any competitive advantage we may have. Any failure to obtain or maintain patent and other intellectual property protection with respect to our
current and any future products or other aspects of our business could harm our business, financial condition and results of operations.

Changes in either the patent laws or their interpretation in the United States and other countries may diminish our ability to protect our inventions,
obtain, maintain and enforce our intellectual property rights and, more generally, could affect the value of our intellectual property or narrow the scope
of our patents. Additionally, we cannot predict whether the patent applications we are currently pursuing will issue as patents in any particular
jurisdiction or whether the claims of any issued patents will provide sufficient protection from competitors or other third parties.

The patent prosecution process is expensive, time-consuming and complex, and we may not be able to file, prosecute, maintain, enforce or license
all necessary or desirable patent applications at a reasonable cost or in a timely manner. It is also possible that we will fail to identify patentable aspects
of our research and development output in time to obtain patent protection. Although we enter into non-disclosure and confidentiality agreements with
parties who have access to confidential or patentable aspects of our research and development output, such as our employees, corporate collaborators,
outside scientific collaborators, suppliers, consultants, advisors and other third parties, any of these parties may breach the agreements and disclose such
output before a patent application is filed, thereby jeopardizing our ability to seek and obtain patent protection. In addition, our ability to obtain and
maintain valid and enforceable patents depends in part on whether the differences between our inventions and the prior art allow our inventions to be
patentable over the prior art. Furthermore, the publication of discoveries in scientific literature often lags behind the actual discoveries, and patent
applications in the United States and other jurisdictions are typically not published until 18 months after filing, or in some cases not at all. Therefore, we
cannot be certain that we were the first to file for patent protection of such inventions.

As of March 31, 2021, we own seven issued U.S. patents and one issued foreign patent. There are 29 pending patent applications, including 13 in
the United States and 16 foreign applications. Assuming all maintenance fees are paid, the U.S. issued patents are expected to expire between years
2023 and 2038. Patents covering intellectual property relating to design specific technologies invented by our researchers in Shanghai and Wuxi, China
are filed in China and owned by our China subsidiaries, respectively. As of March 31, 2021, our Shanghai subsidiary owns 11 issued patents and has 12
pending patent applications, and our Wuxi subsidiary owns 17 issued patents and has nine pending patent applications.

It is possible that none of our pending patent applications will result in issued patents in a timely fashion or at all, and even if patents are granted,
they may not provide a basis for intellectual property protection of commercially viable products or services, may not provide us with any competitive
advantages, or may be challenged and invalidated by third parties. It is possible that others will design around our current or future patented
technologies. It is possible that in the future the scope, validity and enforceability of our patents,
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licensed patents, patent applications, trademarks, and trademark applications may be challenged at the United States Patent and Trademark Office
(“USPTO”) or in proceedings before the patent offices of other jurisdictions. We may not be successful in defending any such challenges made against
our patents, patent applications, trademarks or trademark applications. Any successful third party challenge to our patents or trademarks could result in
the unenforceability or invalidity of such patents or trademarks and increased competition to our business. We may have to challenge the patents, patent
applications, trademarks, or trademark applications of third parties. The outcome of patent litigation or other proceeding can be uncertain, and any
attempt by us to enforce our patent rights against others or to challenge the patent rights of others may not be successful, or, if successful, may take
substantial time and result in substantial cost, and may divert our efforts and attention from other aspects of our business.

Moreover, in some circumstances, we may not have the right to control the preparation, filing and prosecution of patent applications, or to
maintain the patents, covering technology that we license from or license to third parties or that we may jointly-own with third parties in the future and
are therefore reliant on our licensors or licensees, and may be reliant on future joint-owners, licensors or licensees, to protect certain of our intellectual
property used in our business. If our joint-owners, licensors or licensees fail to adequately protect this intellectual property or if we do not have
exclusivity for the marketing of our products, whether because our joint-owners or licensors do not grant us exclusivity or they do not enforce the
intellectual property against our competitors, our ability to commercialize products could suffer. Therefore, these and any of our patents and applications
may not be prosecuted and enforced in a manner consistent with the best interests of our business.

Defects of form in the preparation or filing of our patents or patent applications may exist, or may arise in the future, for example, with respect to
proper priority claims, inventorship and the like. If we or any of our current or future joint-owners, licensors or licensees fail to establish, maintain,
protect or enforce such patents and other intellectual property rights, such rights may be reduced or eliminated. If any current or future joint-owners,
licensors or licensees are not fully cooperative or disagree with us as to the prosecution, maintenance or enforcement of any patent rights, such patent
rights could be compromised. If there are material defects in the form, preparation or prosecution of our patents or patent applications, such patents or
applications may be invalid and/or unenforceable. Any of these outcomes could impair our ability to prevent competition from third parties, which may
impact our ability to commercialize our products and materially harm our business.

The strength of patent rights generally, and particularly the patent position of life sciences companies, involves complex legal and scientific
questions and can be uncertain, and has been the subject of much litigation in recent years. This uncertainty includes changes to the patent laws through
either legislative action to changes to statutory patent law or court action that may reinterpret existing law or rules in ways affecting the scope or validity
of issued patents or the chances that patent applications will result in issued claims and the scope of any such claims. Our current or future patent
applications may fail to result in issued patents in the United States or foreign countries with claims that cover our current and any future products. Even
if patents do successfully issue from our patent applications, third parties may challenge the validity, enforceability or scope of such patents, which may
result in such patents being narrowed, invalidated or held unenforceable. Any successful challenge to our patents could deprive us of the exclusive rights
necessary for the successful commercialization of our current and any future products, which may materially harm our business. Furthermore, even if
they are unchallenged, our patents may not adequately protect our current and any future products, provide exclusivity for such products or prevent
others from designing around the claims of our patents. If the scope of any patent protection we obtain is not sufficiently broad, or if we lose any of our
patent protection, our ability to prevent our competitors from commercializing similar or identical technology and products would be adversely affected
and would materially harm our business. If the breadth or strength of protection provided by the patents we hold or pursue with respect to our current
and any future products is challenged, it could dissuade companies from collaborating with us to develop, or threaten our ability to commercialize, our
current and any future products.

Patents have a limited lifespan. In the United States, the natural expiration of a utility patent is generally 20 years after its effective filing date and
the natural expiration of a design patent is generally 14 years after its issue
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date, unless the filing date occurred on or after May 13, 2015, in which case the natural expiration of a design patent is generally 15 years after its issue
date. However, the actual protection afforded by a patent varies from country to country, and depends upon many factors, including the type of patent,
the scope of its coverage, the availability of regulatory-related extensions, the availability of legal remedies in a particular country and the validity and
enforceability of the patent. The laws of some foreign countries do not protect our proprietary rights to the same extent as the laws of the United States,
and we may encounter significant problems in protecting our proprietary rights in these countries. Various extensions may be available; however, the life
of a patent, and the protection it affords, is limited. Without patent protection for our current and any future products and services, we may be open to
competition, which may harm our business prospects. Further, if we encounter delays in our development efforts, the period of time during which we
could market our current and any future products and services under patent protection would be reduced and, given the amount of time required for the
development, testing and regulatory review of planned or future products, patents protecting our current and any future products might expire before or
shortly after such products are commercialized. As our patents expire, the scope of our patent protection will be reduced, which may reduce or eliminate
any competitive advantage afforded by our patent portfolio. As a result, our patent portfolio may not provide us with sufficient rights to exclude others
from commercializing products similar or identical to ours.

Moreover, the coverage claimed in a patent application can be significantly reduced before the patent is issued, and its scope can be reinterpreted
after issuance. Even if patent applications we license or own, currently or in the future, issue as patents, they may not issue in a form that will provide us
with any meaningful protection, prevent competitors or other third parties from competing with us, or otherwise provide us with any competitive
advantage. Any patents that we own now or in the future may be challenged, narrowed, circumvented or invalidated by third parties. Consequently, we
do not know whether our current and any future products or other technologies will be protectable or remain protected by valid and enforceable patents.
Our competitors or other third parties may be able to circumvent our patents by developing similar or alternative technologies or products in a
non-infringing manner which could harm our business, financial condition and results of operations.

Some of our patents and patent applications may in the future be jointly-owned with third parties, including certain universities and public
institutions in the United States and China. If we are unable to obtain an exclusive license to any such third-party joint-owners’ interest in such patents
or patent applications, such co-owners may be able to license their rights to other third parties, including our competitors, and our competitors could
market competing products and technology. In addition, we may need the cooperation of any such joint-owners patents to enforce such patents against
third parties, and such cooperation may not be provided to us. Any of the foregoing could harm our business, financial condition and results of
operations.

Additionally, we may find it necessary or prudent to acquire or obtain licenses from third-party intellectual property holders. However, we may be
unable to acquire or secure such licenses to any intellectual property rights from third parties that we identify as necessary for our current and any future
products. The acquisition or licensing of third-party intellectual property rights is a competitive area, and our competitors may pursue strategies to
acquire or license third-party intellectual property rights that we may consider attractive or necessary. Our competitors may have a competitive
advantage over us due to their size, capital resources and greater development and commercialization capabilities. In addition, companies that perceive
us to be a competitor may be unwilling to assign or license rights to us. We also may be unable to acquire or license third-party intellectual property
rights on terms that would allow us to make an appropriate return on our investment or at all. If we are unable to successfully obtain rights to required
third-party intellectual property rights or maintain the existing intellectual property rights we have, we may have to abandon development of the relevant
products, which could harm our business, financial condition and results of operations.
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Patents covering our current, and any future products, or our technologies could be found invalid or unenforceable if challenged in court or before
administrative bodies in the United States or abroad, which could harm our business, financial condition and results of operations.

The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our patents may be challenged in the courts,
the USPTO or patent offices abroad and may not provide us with adequate proprietary protection or competitive advantage against competitors with
similar products. We may be subject to a third-party preissuance submission of prior art to the USPTO or become involved in opposition, derivation,
revocation, reexamination, post-grant and inter partes review (“IPR”), or interference proceedings or other similar proceedings challenging our patent
rights. An adverse determination in any such submission, proceeding or litigation could reduce the scope of, or invalidate or render unenforceable, such
patent rights, allow third parties to commercialize our current and any future products and compete directly with us, without payment to us, or result in
our inability to manufacture or commercialize products without infringing third-party patent rights. Moreover, we may have to participate in post-grant
challenge proceedings, such as oppositions in a foreign patent office, that challenge features of patentability with respect to our patents and patent
applications. Such challenges may result in loss of patent rights, in loss of exclusivity or in patent claims being narrowed, invalidated or held
unenforceable, which could limit our ability to stop others from using or commercializing similar or identical technology and products, or limit the
duration of the patent protection of our current and any future products or technologies. Such proceedings also may result in substantial cost and require
significant time from our management, even if the eventual outcome is favorable to us.

In addition, if we initiate legal proceedings against a third party to enforce a patent covering our current and any future products, the defendant
could counterclaim that such patent is invalid or unenforceable. In patent litigation in the United States, defendant counterclaims alleging invalidity or
unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several statutory requirements, including
lack of novelty, obviousness or non-enablement. Grounds for an unenforceability assertion could be an allegation that someone connected with
prosecution of the patent withheld relevant information from the USPTO or made a misleading statement during prosecution. Defenses of these types of
claims, regardless of their merit, would involve substantial litigation expense and would be a substantial diversion of employee resources from our
business. Third parties may also raise claims challenging the validity or enforceability of our patents before administrative bodies in the United States or
abroad, even outside the context of litigation, including through re-examination, post-grant review, IPR, derivation proceedings and equivalent
proceedings in foreign jurisdictions (such as opposition proceedings). Such proceedings could result in the revocation of, cancellation of or amendment
to our patents in such a way that they no longer cover or provide meaningful protection of our current and any future products or technologies. The
outcome for any particular patent following legal assertions of invalidity and unenforceability is unpredictable. With respect to the validity question, for
example, we cannot be certain that there is no invalidating prior art, of which we and the patent examiner were unaware during prosecution. If a
defendant or other third-party were to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and perhaps all, of the
patent protection on our current and any future products and technology. Such a loss of patent protection would harm our business, financial condition
and results of operations.

We rely substantially on our trademarks and trade names. If our trademarks and trade names are not adequately protected, then we may not be able
to build name recognition in our markets of interest and our business may be harmed.

We rely substantially upon trademarks to build and maintain the integrity of our brand. Our registered and unregistered trademarks or trade names
may be challenged, infringed, circumvented, declared generic or determined to be violating or infringing on other marks. We may not be able to protect
our rights to these trademarks and trade names, which we rely upon to build name recognition among potential partners and customers in our markets of
interest. At times, competitors or other third parties may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand
identity and possibly leading to market
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confusion and asserting claims against such third parties may be prohibitively expensive. In addition, there could be potential trade name or trademark
infringement or dilution claims brought by owners of other trademarks against us. Over the long term, if we are unable to establish name recognition
based on our trademarks and trade names, then we may not be able to compete effectively and our business may be adversely affected. Our efforts to
enforce or protect our proprietary rights related to trademarks, trade secrets, domain names or other intellectual property may be ineffective, could result
in substantial costs and diversion of resources and could harm our business, financial condition and results of operations.

Obtaining and maintaining our intellectual property, including patent, protection depends on compliance with various procedural, document
submission, fee payment and other requirements imposed by government agencies, and our intellectual property, including patent, protection could
be reduced or eliminated for non-compliance with these requirements.

Periodic maintenance fees, renewal fees, annuity fees and various other government fees on intellectual property registrations and applications
will be due to be paid to the applicable government agencies, including with respect to patents and patent applications the USPTO and similar agencies
outside of the United States, over the lifetime of our intellectual property registrations and applications, including our patents and patent applications.
The various applicable government agencies, including with respect to patents and patent applications the USPTO and similar agencies outside of the
United States, require compliance with several procedural, documentary, fee payment and other similar provisions during the application process. In
some cases, an inadvertent lapse can be cured by payment of a late fee or by other means in accordance with the applicable rules. There are situations,
however, in which non-compliance can result in the abandonment or lapse of the intellectual property registration or application, resulting in a partial or
complete loss of intellectual property rights in the relevant jurisdiction. Non-compliance events that could result in abandonment or lapse of an
intellectual property registration or application include, but are not limited to, failure to respond to official actions within prescribed time limits,
non-payment of fees and failure to properly legalize and submit formal documents. In such an event, potential competitors might be able to enter the
market with similar or identical products or technology, which could harm our business, financial condition and results of operations.

We have limited foreign intellectual property rights outside the United States, selected countries in the European Union, Japan and China and may
not be able to protect our intellectual property and proprietary rights throughout the world, which could harm our business, financial condition and
results of operations.

We have limited intellectual property rights outside the United States, selected countries in the European Union, Japan and China. Filing,
prosecuting and defending patents or trademarks on our current and any future products in all countries throughout the world would be prohibitively
expensive, and the laws of foreign countries may not protect our rights to the same extent as the laws of the United States. Consequently, we may not be
able to prevent third parties from practicing our inventions or utilizing our trademarks in all countries outside the United States, or from selling or
importing products made using our inventions in and into the United States or other jurisdictions. Competitors may use our technologies in jurisdictions
where we have not obtained patent protection to develop their own products and, further, may export otherwise infringing products to territories where
we have patent protection but enforcement is not as strong as that in the United States. These products may compete with our current and any future
products, and our patents or other intellectual property rights may not be effective or sufficient to prevent them from competing.

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal
systems of certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets and other intellectual
property protection, which could make it difficult for us to stop the infringement of our patents or marketing of competing products in violation of our
intellectual property and proprietary rights generally. Proceedings to enforce our intellectual property and proprietary rights in foreign jurisdictions could
result in substantial costs and divert our efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or
interpreted narrowly, could put
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our patent applications at risk of not issuing and could provoke third parties to assert claims against us. We may not prevail in any lawsuits that we
initiate, and the damages or other remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to enforce our intellectual
property and proprietary rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property that we
develop or license. In addition, changes in the law and legal decisions by courts in the United States and foreign countries may affect our ability to
obtain adequate protection for our technology and the enforcement of our intellectual property.

Changes in U.S. patent law could diminish the value of patents in general, thereby impairing our ability to protect our current and any future
products.

Changes in either the patent laws or interpretation of the patent laws in the United States could increase the uncertainties and costs surrounding the
prosecution of patent applications and the enforcement or defense of issued patents. Assuming that other requirements for patentability are met, prior to
March 2013, in the United States, the first to invent the claimed invention was entitled to the patent, while outside the United States, the first to file a
patent application was entitled to the patent. After March 2013, under the Leahy-Smith America Invents Act, or the America Invents Act, enacted in
September 2011, the United States transitioned to a first inventor to file system in which, assuming that other requirements for patentability are met, the
first inventor to file a patent application will be entitled to the patent on an invention regardless of whether a third-party was the first to invent the
claimed invention. A third-party that files a patent application in the USPTO after March 2013, but before us could therefore be awarded a patent
covering an invention of ours even if we had made the invention before it was made by such third-party. This will require us to be cognizant of the time
from invention to filing of a patent application. Since patent applications in the United States and most other countries are confidential for a period of
time after filing or until issuance, we cannot be certain that we were the first to file any patent application related to our current and any future products.

The America Invents Act also includes a number of significant changes that affect the way patent applications will be prosecuted and also may
affect patent litigation. These include allowing third-party submission of prior art to the USPTO during patent prosecution and additional procedures to
attack the validity of a patent by USPTO administered post-grant proceedings, including post-grant review, IPR and derivation proceedings.

Because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in U.S. federal courts necessary to invalidate
a patent claim, a third-party could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though the
same evidence would be insufficient to invalidate the claim if first presented in a district court action. Accordingly, a third-party may attempt to use the
USPTO procedures to invalidate our patent claims that would not have been invalidated if first challenged by the third-party as a defendant in a district
court action. Therefore, the America Invents Act and its implementation could increase the uncertainties and costs surrounding the prosecution of our
patent applications and the enforcement or defense of our issued patents. In addition, future actions by the U.S. Congress, the federal courts and the
USPTO could cause the laws and regulations governing patents to change in unpredictable ways. Any of the foregoing could harm our business,
financial condition and results of operations.

In addition, recent U.S. Supreme Court rulings have made and will likely continue to make changes in how the patent laws of the United States are
interpreted. In addition to increasing uncertainty with regard to our ability to obtain patents in the future, this combination of events has created
uncertainty with respect to the validity and enforceability of patents, once obtained. Depending on future actions by the U.S. Congress, the federal
courts, and the USPTO, the laws and regulations governing patents could change in unpredictable ways that could weaken our ability to obtain new
patents or to enforce our existing patents and patents that we might obtain in the future. We cannot predict how this and future decisions by the courts,
the U.S. Congress or the USPTO may impact the value of our patents. Any similar adverse changes in the patent laws of other jurisdictions could also
harm our business, financial condition, results of operations and prospects.
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Third-party claims of intellectual property infringement, misappropriation or other violation against us, the joint-owners of our intellectual property,
or our collaborators may prevent or delay the sale and marketing of our current and any future products.

The flow cytometry industry is highly competitive and dynamic. Due to the focused research and development that is taking place by several
companies, including us and our competitors, in this field, the intellectual property landscape is in flux, and it may remain uncertain in the future. As
such, we could become subject to significant intellectual property-related litigation and proceedings relating to our or third-party intellectual property
and proprietary rights. Such litigation and proceedings may cause us to incur significant expense, including the payment of damages, settlement
payments and/or royalty payments. For example, in February 2018, BD filed suit against us and certain of our employees in the United States District
Court for the Northern District of California asserting a number of claims against us, including misappropriation of trade secrets and copyright
infringement. In October 2020, we entered into a settlement agreement with BD resulting in a dismissal of all claims and a release of all claims between
the parties. Pursuant to the settlement agreement with BD, we are required to make certain payments to BD, including royalty payments on sales of
certain of our products.

Our commercial success depends in part on our and any potential future collaborators’ ability to develop, manufacture, market and sell any
products that we may develop and use our proprietary technologies without infringing, misappropriating or otherwise violating the patents and other
intellectual property or proprietary rights of third parties. It is uncertain whether the issuance of any third-party patent would require us or any potential
collaborators to alter our development or commercial strategies, obtain licenses or cease certain activities. The medical device industry is characterized
by extensive litigation regarding patents and other intellectual property rights, as well as administrative proceedings for challenging patents, including
interference, inter partes or post-grant review, derivation and reexamination proceedings before the USPTO or oppositions and other comparable
proceedings in foreign jurisdictions.

Third parties, including our competitors, may currently have patents or obtain patents in the future and claim that the manufacture, use or sale of
our current and any future products infringes upon these patents. We have not conducted an extensive search of patents issued or assigned to other
parties, including our competitors, and no assurance can be given that patents containing claims covering our current and any future products,
components of our current and any future products, technology or methods do not exist, have not been filed or could not be filed or issued. In addition,
because patent applications can take many years to issue and because publication schedules for pending applications vary by jurisdiction, there may be
applications now pending of which we are unaware and which may result in issued patents which our current or future products infringe. Also, because
the claims of published patent applications can change between publication and patent grant, there may be published patent applications that may
ultimately issue with claims that we infringe. As the number of competitors in our market grows and the number of patents issued in this area increases,
the possibility of patent infringement claims against us escalates, increasing the risk that we will be required to incur significant expenses defending any
such claims or lose patent protection for our current or future products.

We may also be subject to claims that current or former employees, collaborators or other third parties have an interest in our patents, trade secrets
or other intellectual property as an inventor or co-inventor. For example, we may have inventorship disputes arise from conflicting obligations of
employees, consultants or others who are involved in developing our current and any future products. Litigation may be necessary to defend against
these and other claims challenging inventorship of our patents, trade secrets or other intellectual property. If we fail in defending any such claims, in
addition to paying monetary damages, we may lose valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual
property that is important to our current and any future products. If we were to lose exclusive ownership of such intellectual property, other owners may
be able to license their rights to other third parties, including our competitors. We also may be required to obtain and maintain licenses from third
parties, including parties involved in any such disputes. Such licenses may not be available on commercially reasonable terms, or at all, or may be
non-exclusive. If we are unable to obtain and
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maintain such licenses, we may need to cease the development, manufacture and commercialization of one or more of our current and any future
products. The loss of exclusivity or the narrowing of our patent claims could limit our ability to stop others from using or commercializing similar or
identical technology and products. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a
distraction to management and other employees. Any of the foregoing could harm our business, financial condition and results of operations.

In the event that any third-party claims that we infringe their patents or that we are otherwise employing their proprietary technology without
authorization and initiates litigation against us, even if we believe such claims are without merit, there is no assurance that a court would find in our
favor on questions of infringement, validity, enforceability or priority. A court of competent jurisdiction could hold that these third-party patents are
valid, enforceable and infringed by our current and any future products, which could harm our ability to commercialize any product we may develop and
any other technologies covered by the asserted third-party patents. To successfully challenge the validity of any such U.S. patent in federal court, we
would need to overcome a presumption of validity. As this burden is a high one requiring us to present clear and convincing evidence as to the invalidity
of any such U.S. patent claim, there is no assurance that a court of competent jurisdiction would invalidate the claims of any such U.S. patent. If we are
found to infringe third-party intellectual property rights, including patents, and we are unsuccessful in demonstrating that such patents or other
intellectual property rights are invalid or unenforceable, such third parties may be able to block our ability to commercialize the applicable products or
technology unless we obtain a license under the applicable patents, or until such patents expire or are finally determined to be held invalid or
unenforceable. Such a license may not be available on commercially reasonable terms, or at all. Even if we are able to obtain a license, the license would
likely obligate us to pay significant license fees and/or royalties, and the rights granted to us might be non-exclusive, which could result in our
competitors gaining access to the same technology. If we are unable to obtain a necessary license to a third-party patent on commercially reasonable
terms, or at all, we may be unable to commercialize our current and any future products, or such commercialization efforts may be significantly delayed,
which could in turn significantly harm our business.

Defense of infringement claims, regardless of their merit or outcome, would involve substantial litigation expense and would be a substantial
diversion of management and other employee resources from our business, and may impact our reputation. In the event of a successful claim of
infringement against us, we may be enjoined from further developing or commercializing the infringing products and/or have to pay substantial damages
for use of the asserted intellectual property, including treble damages and attorneys’ fees were we found to willfully infringe such intellectual property.
Claims that we have misappropriated the confidential information or trade secrets of third parties could harm our business, financial condition and
results of operations. We also might have to redesign our infringing products or technologies, which may be impossible or require substantial time and
monetary expenditure.

Engaging in litigation to defend against third-party infringement claims is very expensive, particularly for a company of our size, and time-
consuming. In addition, there could be public announcements of the results of hearings, motions or other interim proceedings or developments, and if
securities analysts or investors perceive these results to be negative, it could have a substantial negative impact on our common stock price. Such
litigation or proceedings could substantially increase our operating losses and reduce the resources available for development activities or any future
sales, marketing or distribution activities. We may not have sufficient financial or other resources to conduct such litigation or proceedings adequately.
Some of our competitors may be able to sustain the costs of litigation or administrative proceedings more effectively than we can because of greater
financial resources and more mature and developed intellectual property portfolios. Uncertainties resulting from the initiation and continuation of patent
litigation or other proceedings against us could impair our ability to compete in the marketplace. The occurrence of any of the foregoing could harm our
business, financial condition and results of operations.
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We may become involved in lawsuits to protect or enforce our patents and other intellectual property rights, which could be expensive, time-
consuming and unsuccessful.

Competitors may infringe our patents, or the patents of any future licensing partners, or we may be required to defend against claims of
infringement. In an infringement proceeding, a court may decide that our patent is invalid or unenforceable, or may refuse to stop the other party from
using the technology at issue on the grounds that our patents do not cover such technology. An adverse result in any litigation proceeding could put one
or more of our patents at risk of being invalidated or interpreted narrowly. Furthermore, because of the substantial amount of discovery required in
connection with intellectual property litigation, there is a risk that some of our confidential information could be compromised by disclosure during
litigation.

Even if resolved in our favor, litigation or other legal proceedings relating to intellectual property claims may cause us to incur significant
expenses and could distract our management and other personnel from their normal responsibilities. In addition, there could be public announcements of
the results of hearings, motions or other interim proceedings or developments, and if securities analysts or investors perceive these results to be negative,
it could have a substantial negative impact on our common stock price. Such litigation or proceedings could substantially increase our operating losses
and reduce the resources available for development activities or any future sales, marketing or distribution activities. We may not have sufficient
financial or other resources to conduct such litigation or proceedings adequately. Some of our competitors may be able to sustain the costs of such
litigation or proceedings more effectively than we can because of their greater financial resources and more mature and developed intellectual property
portfolios. Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could harm our ability to compete in the
marketplace. Any of the foregoing could harm our business, financial condition and results of operations.

Further, many countries have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third parties. In
addition, many countries limit the enforceability of patents against government agencies or government contractors. In these countries, the patent owner
may have limited remedies, which could materially diminish the value of such patent. If we are forced to grant a license to third parties with respect to
any patents relevant to our business, our competitive position may be impaired, and our business, financial condition and results of operations may be
harmed.

We may be subject to claims that our employees, consultants or advisors have wrongfully used or disclosed alleged trade secrets of their current or
former employers or claims asserting ownership of what we regard as our own intellectual property. Such claims could harm our business, financial
condition and results of operations.

As is common in the life sciences industry, our employees, consultants and advisors may be currently or previously employed or engaged at
universities or other life sciences companies, including our competitors and potential competitors. Although we try to ensure that our employees,
consultants and advisors do not use the proprietary information or know-how of others in their work for us, we may in the future become subject to
claims that we or these people have, inadvertently or otherwise, used or disclosed intellectual property, including trade secrets or other proprietary
information, of their current or former employer. Also, we may in the future be subject to claims that these people are violating non-compete agreements
with their former employers. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights or personnel, which could harm our business, financial condition and results of
operations. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to management.

In addition, while it is our policy to require our employees and contractors who may be involved in the conception or development of intellectual
property to execute agreements assigning such intellectual property to us, we may be unsuccessful in executing such an agreement with each party who,
in fact, conceives or develops intellectual property that we regard as our own. The assignment of intellectual property rights may not be self-
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executing, or the assignment agreements may be breached, and we may be forced to bring claims against third parties, or defend claims that they may
bring against us, to determine the ownership of what we regard as our intellectual property. Such claims could harm our business, financial condition
and results of operations.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.

In addition to seeking patent protection for our current and any future products, we also rely upon unpatented trade secrets, know-how and
continuing technological innovation to develop and maintain a competitive position, especially where we do not believe patent protection is appropriate
or obtainable. Trade secrets and know-how can be difficult to protect. We seek to protect such proprietary information, in part, through non-disclosure
and confidentiality agreements with our employees, collaborators, contractors, advisors, consultants and other third parties and invention assignment
agreements with our employees. We also have agreements with our consultants that require them to assign to us any inventions created as a result of
their working with us. The confidentiality agreements are designed to protect our proprietary information and, in the case of agreements or clauses
containing invention assignment, to grant us ownership of technologies that are developed through a relationship with employees or third parties.

We cannot guarantee that we have entered into such agreements with each party that has or may have had access to our trade secrets or proprietary
information. Additionally, despite these efforts, any of these parties may breach the agreements and disclose our proprietary information, including our
trade secrets, and we may not be able to obtain adequate remedies for such breaches. Enforcing a claim that a party illegally disclosed or
misappropriated a trade secret is difficult, expensive and time-consuming, and the outcome is unpredictable. In addition, some courts inside and outside
the United States are less willing or unwilling to protect trade secrets. If any of our trade secrets were to be lawfully obtained or independently
developed by a competitor or other third-party, we would have no right to prevent them from using that technology or information to compete with us. If
any of our trade secrets were to be disclosed to, or independently developed by, a competitor or other third-party, our competitive position would be
materially and adversely harmed. Furthermore, we expect these trade secrets, know-how and proprietary information to over time be disseminated
within the industry through independent development, the publication of journal articles describing the methodology and the movement of personnel
from academic to scientific industry positions.

We also seek to preserve the integrity and confidentiality of our data and trade secrets by maintaining physical security of our premises and
physical and electronic security of our information technology systems. While we have confidence in these people, organizations and systems,
agreements or security measures may be breached, and we may not have adequate remedies for any breach. In addition, our trade secrets may otherwise
become known, or be independently discovered by, competitors. To the extent that our employees, consultants, contractors or collaborators use
intellectual property owned by others in their work for us, disputes may arise as to the rights in related or resulting know-how and inventions, which
could harm our business, financial condition and results of operations.

Failure of a key information technology system, process, or site could have an adverse effect on our business.

We rely extensively on information technology systems to conduct our business. These systems affect, among other things, ordering and managing
materials from suppliers, shipping products, processing transactions, complying with regulatory, legal or tax requirements, data security and other
processes necessary to manage our business. Our systems and the data contained on them may be subject to computer viruses, ransomware or other
malware, attacks by computer hackers, social engineering (including phishing), supply chain attacks, credential stuffing, efforts by individuals or groups
of hackers and sophisticated organizations, including state-sponsored organizations, errors or malfeasance of our personnel, and security vulnerabilities
in the software or systems on which we rely, and failures during the process of upgrading or replacing software, databases or components thereof. If the
confidentiality, integrity, or availability of our systems or our data is compromised due to these, or
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any number of causes, ranging from catastrophic events and power outages to security breaches, and our business continuity plans do not effectively
compensate on a timely basis, we may experience interruptions in our operations, including corruption of our data or release of our confidential
information, which could have an adverse effect on our business. Furthermore, any breach in our information technology systems could lead to the
unauthorized access, disclosure and use of non-public information, which may be protected by applicable laws. In addition, the COVID-19 pandemic
has generally increased the risk of cybersecurity intrusions. For example, there has been an increase in phishing and spam emails as well as social
engineering attempts from “hackers” hoping to use the COVID-19 pandemic to their advantage. Any such access, disclosure, or other loss of
information could require substantial expenditures to remedy and could result in legal claims or proceedings, liability under laws that protect the privacy
of personal information and damage to our reputation.

Our use of open source software could compromise our ability to offer our services and subject us to possible litigation.

We use open source software in connection with the software integrated in our instruments. Companies that incorporate open source software into
their products have, from time to time, faced claims challenging their use of open source software and compliance with open source license terms. As a
result, we could be subject to lawsuits by parties claiming ownership of what we believe to be open source software or claiming noncompliance with
open source licensing terms. Some open source software licenses require users who distribute software containing open source software to publicly
disclose all or part of the source code to the licensee’s software that incorporates, links or uses such open source software, and make available to third
parties for no cost, any derivative works of the open source code created by the licensee, which could include the licensee’s own valuable proprietary
code. While we monitor our use of open source software and try to ensure that none is used in a manner that would require us to disclose our proprietary
source code or that would otherwise breach the terms of an open source agreement, such use could inadvertently occur, or could be claimed to have
occurred, in part because open source license terms are often ambiguous. There is little legal precedent in this area and any actual or claimed
requirement to disclose our proprietary source code or pay damages for breach of contract could harm our business and could help third parties,
including our competitors, develop products and services that are similar to or better than ours. Any of the foregoing could harm our business, financial
condition, results of operations and prospects.

Risks Related to This Offering and Ownership of Our Common Stock

Our stock price may be volatile, and the value of our common stock may decline.

The market price of our common stock may be highly volatile and may fluctuate or decline substantially as a result of a variety of factors, some of
which are beyond our control, including limited trading volume. In addition to the factors discussed in this “Risk Factors” section and elsewhere in this
prospectus, these factors including:
 

 •  the degree and rate of market adoption of our products;
 

 •  variance in our financial performance from expectations of securities analysts or investors;
 

 •  actual or anticipated fluctuations in our financial condition and results of operations, including as a result of anticipated or unanticipated
demand based on seasonal factors;

 

 •  changes in our projected operating and financial results;
 

 •  developments or disputes concerning our intellectual property or other proprietary rights;
 

 •  significant lawsuits, including patent or stockholder litigation;
 

 •  negative publicity associated with issues related to our products;
 

 •  changes in senior management or key personnel;
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 •  future sales of our common stock or other securities, by us or our stockholders, as well as the anticipation of lock-up releases;
 

 •  the trading volume of our common stock;
 

 •  our ability to obtain and maintain regulatory approvals for our products;
 

 •  changes in laws or regulations applicable to our products;
 

 •  adverse developments concerning any of our third-party distribution partners and suppliers, including our single and sole-source suppliers;
 

 •  announcements by us or our competitors of significant business developments, acquisitions, or new offerings;
 

 •  our inability to engage additional distribution partners and establish collaborations, if needed;
 

 •  performance or news releases by other companies in our industry including about adverse developments related to safety, effectiveness,
accuracy and usability of their products, reputational concerns, regulatory compliance, and product recalls;

 

 •  general economic, regulatory and market conditions, including economic recessions or slowdowns and the COVID-19 pandemic; and
 

 •  other events or factors, many of which are beyond our control.

Broad market and industry fluctuations, as well as general economic, pandemic, political, regulatory, and market conditions, may negatively
impact the market price of our common stock. In addition, given the relatively small expected public float of shares of our common stock on the Nasdaq
Global Select Market (the “Nasdaq”), the trading market for our shares may be subject to increased volatility. In the past, securities class action litigation
has often been brought against companies that have experienced volatility or following a decline in the market price of its securities. This risk is
especially relevant for us, because life sciences companies have experienced significant stock price volatility in recent years. If we face such litigation, it
could result in substantial costs and a diversion of management’s attention and resources, which could harm our business.

There has been no prior market for our common stock. An active market may not develop or be sustainable and investors may not be able to resell
their shares at or above the initial public offering price.

There has been no public market for our common stock prior to this offering. The initial public offering price for our common stock will be
determined through negotiations between the underwriters and us and may vary from the market price of our common stock following this offering. If
you purchase shares of our common stock in this offering, you may not be able to resell those shares at or above the initial public offering price, if at all.
An active or liquid market in our common stock may not develop after this offering or, if it does develop, it may not be sustainable. As a result of these
and other factors, you may be unable to resell your shares of our common stock at or above the initial public offering price. Further, an inactive market
may also impair our ability to raise capital by selling shares of our common stock and may impair our ability to enter into strategic partnerships or
acquire companies or products by using our shares of common stock as consideration.

You will experience immediate and substantial dilution in the net tangible book value of the shares of common stock you purchase in this offering.

The initial public offering price of our common stock will be substantially higher than the pro forma net tangible book value per share of our
common stock immediately after this offering. If you purchase shares of our common stock in this offering, you will suffer immediate dilution of
$                per share, or $                per share if the underwriters exercise their option to purchase additional shares in full, representing the difference
between our pro forma as adjusted net tangible book value per share after giving effect to the sale of common stock in this
 

60



Table of Contents

Index to Financial Statements

offering and the assumed initial public offering price of $                per share, the midpoint of the price range set forth on the cover page of this
prospectus. To the extent outstanding options are exercised, there will be further dilution to new investors. As a result of the dilution to investors
purchasing shares in this offering, investors may receive significantly less than the purchase price paid in this offering, if anything, in the event of our
liquidation. For a further description of the dilution that you will experience immediately after this offering, see the section titled “Dilution.”

We will have broad discretion in the use of the net proceeds from this offering and may invest or spend the proceeds in ways with which you do not
agree and in ways that may not yield a return.

We will have broad discretion over the use of the net proceeds from this offering. Investors may not agree with our decisions, and our use of the
net proceeds may not yield any return on your investment. We currently intend to use the net proceeds from this offering to fund manufacturing
activities, sales and marketing activities, including the hiring and training of additional sales and marketing personnel, and the remainder for working
capital and general corporate purposes, including research and development activities. In addition, a portion of the net proceeds may also be used to
acquire assets or complementary businesses. Our failure to apply the net proceeds from this offering effectively could impair our ability to pursue our
growth strategy or could require us to raise additional capital. In addition, pending their use, the net proceeds of this offering may be placed in
investments that do not produce income or that may lose value. If we do not invest or apply the net proceeds from this offering in ways that enhance
stockholder value, we may fail to achieve expected financial results, which could cause our stock price to decline.

Future sales and issuances of our common stock in the public market could cause the market price of our common stock to decline.

Sales and issuances of a substantial number of shares of our common stock in the public market following the closing of this offering, or the
perception that these sales might occur, could depress the market price of our common stock and could impair our ability to raise capital through the sale
of additional equity securities. We are unable to predict the effect that such sales and issuances may have on the prevailing market price of our common
stock.

Based on shares of common stock outstanding as of March 31, 2021, upon the closing of this offering, we will have outstanding a total
of                    shares of common stock. Of these shares, only the shares of common stock sold in this offering, plus any shares sold upon exercise of the
underwriters’ option to purchase additional shares, will be freely tradable without restriction in the public market immediately following this offering.

In addition, all of our executive officers and directors and the holders of substantially all of our equity securities are subject to lock-up agreements
that restrict their ability to transfer shares of our common stock, stock options and other securities convertible into, exchangeable for, or exercisable for
our common stock during the period ending on, and including, the 180th day after the date of this prospectus, subject to specified exceptions. Morgan
Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and Cowen and Company, LLC may, in their discretion, permit our stockholders
who are subject to these lock-up agreements to sell shares prior to the expiration of the lock-up agreements. Upon the expiration of the lock-up
period,                of such shares will be eligible for sale as described in the section of this prospectus titled “Shares Eligible for Future Sale.”

As of March 31, 2021, there were 4,919,979 shares of common stock subject to outstanding stock options. We intend to register all of the shares of
common stock issuable upon exercise of outstanding stock options, and upon exercise or settlement of any options or other equity incentives we may
grant in the future, for public resale under the Securities Act. Accordingly, these shares will be able to be freely sold in the public market upon issuance
as permitted by any applicable vesting requirements, subject to the lock-up agreements described above. These shares of common will become eligible
for sale in the public market to the extent such stock options are exercised, subject to the lock-up agreements described above and compliance with
applicable securities laws.
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After this offering, the holders of                shares of our common stock will be entitled to rights with respect to the registration of their shares
under the Securities Act, subject to the 180-day lock-up agreements described above. See the section titled “Description of Capital Stock—Registration
Rights.” Registration of these shares under the Securities Act would result in the shares becoming freely tradable without restriction under the Securities
Act, except for shares held by affiliates, as defined in Rule 144 under the Securities Act. Any sales of securities by these stockholders could have an
adverse effect on the trading price of our common stock.

Concentration of ownership of our common stock among our executive officers, directors and principal stockholders may prevent new investors
from influencing significant corporate decisions.

Based on the number of shares of common stock outstanding as of March 31, 2021 and including (i) the shares to be sold in this offering and (ii)
65,453,173 shares of common stock issuable upon the automatic conversion of our redeemable convertible preferred stock outstanding as of March 31,
2021 into an equal number of shares of our common stock upon the closing of this offering, upon the closing of this offering, our executive officers,
directors and current beneficial owners of 5% or more of our common stock will, in the aggregate, beneficially own approximately                % of our
common stock (assuming no exercise of the underwriters’ option to purchase an additional                shares of common stock). These stockholders,
acting together, will be able to significantly influence all matters requiring stockholder approval, including the election and removal of directors and any
merger or other significant corporate transactions. The interests of this group of stockholders may not coincide with the interests of other stockholders.

Some of these persons or entities may have interests different than those of investors purchasing shares in this offering. For example, because
many of these stockholders purchased their shares at prices substantially below the price at which shares are being sold in this offering and have held
their shares for a longer period, they may be more interested in selling our company to an acquirer than other investors, or they may want us to pursue
strategies that deviate from the interests of other stockholders.

We do not intend to pay dividends for the foreseeable future and, as a result, your ability to achieve a return on your investment will depend on
appreciation in the price of our common stock.

We have never declared or paid any cash dividends on our capital stock, and we do not intend to pay any cash dividends in the foreseeable future.
Any determination to pay dividends in the future will be at the discretion of our board of directors and may be restricted by the terms of any then-current
debt instruments. Accordingly, investors must rely on sales of their common stock after price appreciation, which may never occur, as the only way to
realize any future gains on their investments.

We are an emerging growth company and a smaller reporting company and our compliance with the reduced reporting and disclosure requirements
applicable to emerging growth companies and smaller reporting companies could make our common stock less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and we expect to take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not emerging growth companies, including the auditor attestation
requirements of Section 404 reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments
not previously approved and extended adoption period for accounting pronouncements.

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 take advantage of certain of the scaled
disclosures available to smaller reporting companies and will be able to take advantage of these scaled disclosures for so long as our voting and
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non-voting common stock held by non-affiliates is less than $250.0 million measured on the last business day of our second fiscal quarter, or our annual
revenue is less than $100.0 million during the most recently completed fiscal year and our voting and non-voting common stock held by non-affiliates is
less than $700.0 million measured on the last business day of our second fiscal quarter.

Investors may find our common stock less attractive as a result of our reliance on these exemptions. If some investors find our common stock less
attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile.

Our disclosure controls and procedures may not prevent or detect all errors or acts of fraud.

Upon the closing of this offering, we will become subject to the periodic reporting requirements of the Exchange Act. We designed our disclosure
controls and procedures to provide reasonable assurance that information we must disclose in reports we file or submit under the Exchange Act is
accumulated and communicated to management, and recorded, processed, summarized and reported within the time periods specified in the rules and
forms of the SEC. We believe that any disclosure controls and procedures, no matter how well-conceived and operated, can provide only reasonable, not
absolute, assurance that the objectives of the control system are met.

These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur because of simple
error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by an
unauthorized override of the controls. Accordingly, because of the inherent limitations in our control system, misstatements due to error or fraud may
occur and not be detected.

Anti-takeover provisions under our charter documents and Delaware law could delay or prevent a change of control which could limit the market
price of our common stock and may prevent or frustrate attempts by our stockholders to replace or remove our current management.

Our amended and restated certificate of incorporation and amended and restated bylaws, upon the closing of this offering, will contain provisions
that could delay or prevent a change of control of our company or changes in our board of directors that our stockholders might consider favorable.
Some of these provisions include:
 

 •  a board of directors divided into three classes serving staggered three-year terms, such that not all members of the board will be elected at
one time;

 

 •  a prohibition on stockholder action through written consent, which requires that all stockholder actions be taken at a meeting of our
stockholders;

 

 •  a requirement that special meetings of stockholders be called only by the chairman of the board of directors, the chief executive officer, the
president, or by a majority of the total number of authorized directors;

 

 •  advance notice requirements for stockholder proposals and nominations for election to our board of directors;
 

 
•  a requirement that no member of our board of directors may be removed from office by our stockholders except for cause and, in addition

to any other vote required by law, upon the approval of not less than two-thirds of all outstanding shares of our voting stock then entitled to
vote in the election of directors;

 

 •  a requirement of approval of not less than two-thirds of all outstanding shares of our voting stock to amend any bylaws by stockholder
action or to amend specific provisions of our certificate of incorporation; and
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•  the authority of the board of directors to issue redeemable convertible preferred stock on terms determined by the board of directors

without stockholder approval and which redeemable convertible preferred stock may include rights superior to the rights of the holders of
common stock.

In addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporate Law,
which may prohibit certain business antitakeover provisions and other provisions in our amended and restated certificate of incorporation and amended
and restated bylaws could make it more difficult for stockholders or potential acquirors to obtain control of our board of directors or initiate actions that
are opposed by the then-current board of directors and could also delay or impede a merger, tender offer, or proxy contest involving our company. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing or cause us
to take other corporate actions you desire. Any delay or prevention of a change of control transaction or changes in our board of directors could cause
the market price of our common stock to decline.

Our amended and restated certificate of incorporation and amended and restated bylaws upon the closing of this offering will provide that the Court
of Chancery of the State of Delaware will be the exclusive forum for substantially all disputes between us and our stockholders, which could limit
our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.

Our amended and restated certificate of incorporation and amended and restated bylaws will provide that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for the following types of actions or proceedings under Delaware statutory or common law: (i) any
derivative action or proceeding brought on our behalf, (ii) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any of our
current or former directors, officers, or other employees to us or our stockholders, (iii) any action or proceeding asserting a claim against us or any of
our current or former directors, officers, or other employees, arising out of or pursuant to any provision of the Delaware General Corporation Law, our
amended and restated certificate of incorporation or our amended and restated bylaws, (iv) any action or proceeding to interpret, apply, enforce, or
determine the validity of our amended and restated certificate of incorporation or our amended and restated bylaws, (v) any action or proceeding as to
which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the State of Delaware and (vi) any action asserting a
claim against us or any of our directors, officers, or other employees governed by the internal affairs doctrine, in all cases to the fullest extent permitted
by law and subject to the court’s having personal jurisdiction over the indispensable parties named as defendants.

These provisions would not apply to suits brought to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the
Securities Act creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts
have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings
by different courts, among other considerations, our amended and restated certificate of incorporation and our amended and restated bylaws will further
provide that the federal district courts of the United States of America will be the exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act. While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder
may nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions. In such instance, we would expect to
vigorously assert the validity and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation and our
amended and restated bylaws. This may require significant additional costs associated with resolving such action in other jurisdictions and the
provisions may not be enforced by a court in those other jurisdictions.

These exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or our directors, officers, or other employees and may discourage these types of lawsuits. Furthermore, the enforceability of similar choice of forum
provisions in other companies’ certificates of incorporation or bylaws has been challenged in legal proceedings, and it is possible that a court
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could find these types of provisions to be inapplicable or unenforceable. If a court were to find either exclusive forum provision contained in our
amended and restated certificate of incorporation or amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur further
significant additional costs associated with resolving such action in other jurisdictions, all of which could seriously harm our business.

General Risk Factors

As a result of being a public company, we are obligated to develop and maintain proper and effective internal control over financial reporting, and
any failure to maintain the adequacy of these internal controls may adversely affect investor confidence in our company and, as a result, the value
of our common stock.

We will be required, pursuant to Section 404 of the Sarbanes–Oxley Act, to furnish a report by management on, among other things, the
effectiveness of our internal control over financial reporting for the fiscal year ending December 31, 2022, which is the year covered by the second
annual report following the completion of our initial public offering. This assessment will need to include disclosure of any material weaknesses
identified by our management in our internal control over financial reporting. In addition, our independent registered public accounting firm will be
required to attest to the effectiveness of our internal control over financial reporting in our first annual report required to be filed with the SEC following
the date we are no longer an emerging growth company if we are not a non-accelerated filer at such time.

If we are unable to conclude that our internal control over financial reporting is effective, or if our independent registered public accounting firm
determines we have a material weakness in our internal control over financial reporting, we could lose investor confidence in the accuracy and
completeness of our financial reports, the market price of our common stock could decline, and we could be subject to sanctions or investigations by the
SEC or other regulatory authorities. Failure to remedy any material weakness or significant deficiency in our internal control over financial reporting, or
to implement or maintain other effective control systems required of public companies, could also restrict our future access to the capital markets.

If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our
operating results could fall below our publicly announced guidance or the expectations of securities analysts and investors, resulting in a decline in
the market price of our common stock.

The preparation of our consolidated financial statements in conformity with generally accepted accounting principles requires management to
make estimates and assumptions that affect the amounts reported in our consolidated financial statements and accompanying notes. We base our
estimates on historical experience and on various other assumptions that we believe to be reasonable under the circumstances, the results of which form
the basis for making judgments about the carrying values of assets, liabilities, equity, revenue and expenses that are not readily apparent from other
sources. For example, in connection with the revenue accounting standard, Accounting Standards Codification, or ASC, Topic 606, management makes
judgments and assumptions based on our interpretation of the new standard. The revenue standard is principle-based and interpretation of those
principles may vary from company to company based on their unique circumstances. It is possible that interpretation, industry practice and guidance
may evolve as we apply the standard. If our assumptions underlying our estimates and judgments relating to our critical accounting policies change or if
actual circumstances differ from our assumptions, estimates or judgments, our operating results may be adversely affected and could fall below our
publicly announced guidance or the expectations of securities analysts and investors, resulting in a decline in the market price of our common stock.

We could be subject to securities class action litigation.

In the past, securities class action litigation has often been brought against companies following a decline in the market price of its securities. This
risk is especially relevant for us because life sciences companies have
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experienced significant stock price volatility in recent years. If we face such litigation, it could result in substantial costs and a diversion of
management’s attention and resources, which could harm our business.

We will incur increased costs as a result of operating as a public company, and our management will be required to devote substantial time to
compliance with our public company responsibilities and corporate governance practices.

As a public company, we will incur significant legal, accounting, and other expenses that we did not incur as a private company. We expect such
expenses to further increase after we are no longer an emerging growth company. The Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, the listing requirements of Nasdaq and other applicable securities rules and regulations impose various requirements on public
companies. Furthermore, the senior members of our management team do not have significant experience with operating a public company. As a result,
our management and other personnel will have to devote a substantial amount of time to compliance with these requirements. Moreover, these rules and
regulations will increase our legal and financial compliance costs and will make some activities more time-consuming and costly. We cannot predict or
estimate the amount of additional costs we will incur as a public company or the timing of such costs, which could negatively affect our business,
financial condition and results of operations.

Our failure to meet Nasdaq’s continued listing requirements could result in a delisting of our common stock.

If, after listing, we fail to satisfy the continued listing requirements of Nasdaq, such as the corporate governance requirements or the minimum
closing bid price requirement, Nasdaq may take steps to delist our common stock. Such a delisting would likely have a negative effect on the price of
our common stock and would impair your ability to sell or purchase our common stock when you wish to do so. In the event of a delisting, we can
provide no assurance that any action taken by us to restore compliance with listing requirements would allow our common stock to become listed again,
stabilize the market price or improve the liquidity of our common stock, prevent our common stock from dropping below the Nasdaq minimum bid price
requirement or prevent future non-compliance with the listing requirements of Nasdaq.

If securities or industry analysts do not publish research or publish unfavorable or inaccurate research about our business, our common stock price
and trading volume could decline.

Our stock price and trading volume will be heavily influenced by the way analysts and investors interpret our financial information and other
disclosures. If securities or industry analysts do not publish research or reports about our business, delay publishing reports about our business or publish
negative reports about our business, regardless of accuracy, our common stock price and trading volume could decline.

The trading market for our common stock will depend, in part, on the research and reports that securities or industry analysts publish about us or
our business. We do not have any control over these analysts. We expect that only a limited number of analysts will cover our company following our
initial public offering. If the number of analysts that cover us declines, demand for our common stock could decrease and our common stock price and
trading volume may decline. Even if our common stock is actively covered by analysts, we do not have any control over the analysts or the measures
that analysts or investors may rely upon to forecast our future results. Over-reliance by analysts or investors on any particular metric to forecast our
future results may result in forecasts that differ significantly from our own.

Regardless of accuracy, unfavorable interpretations of our financial information and other public disclosures could have a negative impact on our
stock price. If our financial performance fails to meet analyst estimates, for any of the reasons discussed above or otherwise, or one or more of the
analysts who cover us downgrade our common stock or change their opinion of our common stock, our stock price would likely decline.
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Our ability to use our net operating losses (“NOLs”) to offset future taxable income may be subject to certain limitations.

As of December 31, 2020, we had no federal NOL carryforwards and state NOL carryforwards of approximately $2.2 million. Certain state NOLs
will begin to expire in the calendar year 2028, unless previously utilized. Certain NOL carryforwards subject to expiration could expire unused and be
unavailable to offset future income tax liabilities.

Under the Tax Cuts and Jobs Act, or the Tax Act, as modified by the Coronavirus Aid, Relief and Economic Security Act, or CARES Act, federal
NOLs incurred in taxable years beginning after December 31, 2017 may be carried forward indefinitely, but the deductibility of such federal NOLs in
taxable years beginning after December 31, 2020 is limited to 80% of taxable income in such years. There is variation in how states have responded and
may continue to respond to the Tax Act and CARES Act. In addition, for state income tax purposes, there may be periods during which the use of NOLs
is suspended or otherwise limited, such as recent California legislation limiting the usability of NOLs for tax years beginning in 2020 and before 2023.

Separately, under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”) if a corporation undergoes an “ownership change,”
which is generally defined as a greater than 50% change, by value, in its equity ownership over a three-year period, the corporation’s ability to use its
pre-change NOL carryforwards and other pre-change tax attributes to offset its post-change income or taxes may be limited. Similar rules may apply
under state tax laws. We determined that an ownership change occurred on September 7, 2018 and October 23, 2020. As of March 31, 2021, we had not
experienced an ownership change subsequent to the ownership change on October 23, 2020. In addition, we may in the future experience ownership
changes, either as a result of this offering or other changes in our stock ownership (some of which are not in our control). If an ownership change occurs,
our ability to utilize our NOL carryforwards and other tax attributes to reduce future tax liabilities may be limited.

Changes in our effective tax rate or tax liability may have an adverse effect on our results of operations.

Our effective tax rate could increase due to several factors, including:
 

 •  changes in the relative amounts of income before taxes in the various jurisdictions in which we operate that have differing statutory tax
rates;

 

 •  changes in tax laws, tax treaties, and regulations or the interpretation of them;
 

 •  changes to our assessment about our ability to realize our deferred tax assets that are based on estimates of our future results, the prudence
and feasibility of possible tax planning strategies, and the economic and political environments in which we do business;

 

 •  the outcome of current and future tax audits, examinations, or administrative appeals; and
 

 •  limitations or adverse findings regarding our ability to do business in some jurisdictions.

Additionally, a tax authority may disagree with tax positions that we have taken, which could result in increased tax liabilities. For example, a tax
authority could assert that we are subject to tax in a jurisdiction where we believe we have not established a taxable connection, often referred to as a
‘‘permanent establishment’’ under international tax treaties, and such an assertion, if successful, could increase our expected tax liability in one or more
jurisdictions.

Changes in tax law and regulations may have a material adverse effect on our business, financial condition and results of operations.

The rules dealing with U.S. federal, state and local income taxation are constantly under review by the Internal Revenue Service, the U.S.
Treasury Department and other governmental bodies. Changes to tax laws
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(which changes may have retroactive application) could adversely affect us or holders of our common stock. In recent years, many such changes have
been made and changes are likely to continue to occur in the future. Future changes in tax laws could have a material adverse effect on our business,
financial condition, results of operations, and cash flow. We urge investors to consult with their legal and tax advisers regarding the implication of
potential changes in tax laws on an investment in our common stock.

Changes and uncertainties in the tax system in the countries in which we have operations, could materially adversely affect our financial condition
and results of operations, and reduce net returns to our shareholders.

We conduct business globally and file income tax returns in multiple jurisdictions. Our consolidated effective income tax rate could be materially
adversely affected by several factors, including: changing tax laws, regulations and treaties, or the interpretation thereof; tax policy initiatives and
reforms under consideration; the practices of tax authorities in jurisdictions in which we operate; the resolution of issues arising from tax audits or
examinations and any related interest or penalties. We are unable to predict what tax reform may be proposed or enacted in the future or what effect such
changes would have on our business, but such changes, to the extent they are brought into tax legislation, regulations, policies or practices in
jurisdictions in which we operate, could increase the estimated tax liability that we have expensed to date and paid or accrued on our statement of
financial position, and otherwise affect our financial position, future results of operations, cash flows in a particular period and overall or effective tax
rates in the future in countries where we have operations, reduce post-tax returns to our shareholders and increase the complexity, burden and cost of tax
compliance.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements about us and our industry that involve substantial risks and uncertainties. All statements
other than statements of historical facts contained in this prospectus, including statements regarding our future results of operations, financial condition,
business strategy and plans and objectives of management for future operations, are forward-looking statements. In some cases, you can identify
forward-looking statements because they contain words such as “anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,”
“intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will” or “would,” or the negative of these words or other similar terms or
expressions.

We have based these forward-looking statements largely on our current expectations and projections about future events and trends that we believe
may affect our financial condition, results of operations, business strategy and financial needs. These forward-looking statements are subject to a number
of risks, uncertainties, factors and assumptions described in the section titled “Risk Factors” and elsewhere in this prospectus, regarding, among other
things:
 

 •  our expected future growth;
 

 •  the size and growth potential of the markets for our products, and our ability to serve those markets;
 

 •  our ability to accurately forecast demand for our products;
 

 •  our expectations regarding the impact of the COVID-19 pandemic on our sales, business, financial condition and results of operations;
 

 •  the rate and degree of market acceptance of our products;
 

 •  the expected future growth of our sales and marketing organization;
 

 •  the performance of, and our reliance on, third parties in connection with the commercialization of our products, including single-source
suppliers and, in some cases, sole source suppliers;

 

 •  our ability to accurately forecast and manufacture appropriate quantities of our products to meet commercial demand;
 

 •  regulatory developments in the United States and foreign countries;
 

 •  our ability to retain regulatory approval for our products or obtain regulatory approval for new products in the United States and in any
foreign countries in which we make seek to do business;

 

 •  our research and development for existing products and any future products;
 

 •  the development, regulatory approval and commercialization of competing products;
 

 •  our ability to retain and hire senior management and key personnel;
 

 •  our expectations regarding the period during which we qualify as an emerging growth company under the JOBS Act;
 

 •  our ability to develop and maintain our corporate infrastructure, including our ability to remediate our existing material weakness and to
design and maintain an effective system of internal controls;

 

 •  our financial performance and capital requirements;
 

 •  our expectations regarding our ability to obtain and maintain intellectual property protection for our products, as well as our ability to
operate our business without infringing the intellectual property rights of others; and

 

 •  our use of the net proceeds from this offering.

These risks are not exhaustive. Other sections of this prospectus may include additional factors that could harm our business and financial
performance. We operate in a very competitive and rapidly changing
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environment where new risk factors may emerge from time to time, and it is not possible for our management to predict all risk factors, nor can we
assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially
from those contained in, or implied by, any forward-looking statements.

You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this
prospectus primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial
condition and operating results. These forward-looking statements speak only as of the date of this prospectus. We undertake no obligation to update any
forward-looking statements made in this prospectus to reflect events or circumstances after the date of this prospectus or to reflect new information or
the occurrence of unanticipated events, except as required by law. 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. Our forward-looking statements do not reflect
the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments.

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

You should read this prospectus and the documents that we reference in this prospectus and have filed as exhibits to the registration statement of
which this prospectus is a part with the understanding that our actual future results, levels of activity, performance and achievements may be different
from what we expect. We qualify all of our forward-looking statements by these cautionary statements.
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MARKET, INDUSTRY AND OTHER DATA

Certain market, industry and competitive data included in this prospectus were obtained from our own internal estimates and research, as well as
from publicly available information, reports of governmental agencies and industry publications and surveys. In some cases, we do not expressly refer to
the sources from which this data is derived. All of the market and industry data used in this prospectus is inherently subject to uncertainties and involve
a number of assumptions and limitations, and you are cautioned not to give undue weight to such information.

The industry in which we operate is subject to a high degree of uncertainty and risk due to a variety of factors, including those described in the
section titled “Risk Factors.” These and other factors could cause results to differ materially from those expressed in these publications and reports.
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USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately $        million (or approximately $         million if the
underwriters exercise their option to purchase additional shares in full) based on the assumed initial public offering price of $                 per share of
common stock, the midpoint of the price range set forth on the cover page of this prospectus, after deducting underwriting discounts and commissions
and estimated offering expenses payable by us.

Each $1.00 increase (decrease) in the assumed initial public offering price of $                 per share, the midpoint of the price range set forth on the
cover page of this prospectus, would increase (decrease) the net proceeds to us from this offering by approximately $         million, assuming the number
of shares offered by us, as set forth on the cover page of this prospectus, remains the same, and after deducting underwriting discounts and commissions
and estimated offering expenses payable by us. We may also increase or decrease the number of shares we are offering. Similarly, each increase
(decrease) of 1,000,000 shares in the number of shares of common stock offered by us would increase (decrease) the net proceeds to us from this
offering by approximately $         million, assuming the assumed initial public offering price of $                 per share, the midpoint of the price range set
forth on the cover page of this prospectus, remains the same, and after deducting underwriting discounts and commissions and estimated offering
expenses payable by us.

We currently intend to use the net proceeds from this offering, together with our existing cash and cash equivalents, as follows:
 

 •  approximately $         million to $         million to fund manufacturing activities;
 

 •  approximately $        million to $         million to establish our commercial activities and to fund marketing initiatives; and
 

 •  the remaining amounts for working capital and general corporate purposes.

We may use a portion of the net proceeds for strategic investments in complementary businesses, services, products or technologies. However, we
do not have agreements or commitments to enter into any such acquisitions or investments at this time.

We estimate, based on our current operating plan, that our existing cash and cash equivalents, together with the estimated net proceeds from this
offering, will be sufficient to fund our operating expenses and capital expenditure requirements for at least the next 12 months. We have based this
estimate on assumptions that may prove to be wrong, and we could use our available capital resources sooner than we expect.

We cannot predict with certainty all of the particular uses for the proceeds of this offering or the amounts that we will actually spend on the uses
set forth above. Accordingly, our management will have broad discretion in applying the net proceeds of this offering. 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. Pending their
application, we intend to invest the net proceeds in short-term, interest-bearing, investment-grade investments, certificates of deposit or guaranteed
obligations of the U.S. government.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock and we do not currently intend to pay any cash dividends on our capital
stock for the foreseeable future. We currently intend to retain all available funds and any future earnings to support operations and to finance the growth
and development of our business. Any future determination to pay dividends will be made at the discretion of our board of directors, subject to
applicable laws and will depend upon, among other factors, our results of operations, financial condition, contractual restrictions and capital
requirements.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of March 31, 2021 on:
 

 •  an actual basis;
 

 

•  a pro forma basis to give effect to (i) the conversion of 65,453,173 shares of our redeemable convertible preferred stock outstanding as of
March 31, 2021 into an equal number of shares of our common stock upon the closing of this offering and the related reclassification of the
carrying value of our redeemable convertible preferred stock to permanent equity in connection with the closing of this offering, and
(ii) the filing and effectiveness of our amended and restated certificate of incorporation upon the closing of this offering; and

 

 

•  a pro forma as adjusted basis, giving effect to (i) the pro forma adjustments set forth above and (ii) the issuance and sale of shares of
common stock in this offering at the assumed initial public offering price of $                 per share, the midpoint of the price range set forth
on the cover page of this prospectus, after deducting underwriting discounts and commissions and estimated offering expenses payable by
us.

You should read this information in conjunction with our interim consolidated financial statements and the related notes included elsewhere in this
prospectus, the information set forth in the sections titled “Selected Consolidated Financial Data” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and other financial information contained elsewhere in this prospectus.
 
   As of March 31, 2021  

   Actual   Pro Forma  
Pro Forma As
Adjusted (1)  

   (unaudited)  

   
(in thousands, except share and per share

data)  
Cash and cash equivalents   $168,584  $168,584  $ —   

    
 

   
 

   
 

Redeemable convertible preferred stock, $0.001 par value per share: 65,453,176 shares authorized,
actual, no shares pro forma and pro forma as adjusted; 65,453,173 shares issued and outstanding,
actual; no shares issued and outstanding, pro forma and pro forma as adjusted   $194,319  $ —    $ —   

Stockholders’ (deficit) equity:     
Preferred stock, $0.001 par value per share: no shares authorized, issued and outstanding, actual;

shares authorized no shares issued or outstanding, pro forma and pro forma as adjusted     
Common stock, $0.001 par value per share: 115,000,000 shares authorized, 23,832,243 shares

issued and outstanding, actual;         shares authorized,         shares issued and outstanding, pro
forma;         shares authorized,         shares issued and outstanding, pro forma as adjusted    24   89  

Additional paid-in capital    7,142   201,396  
Accumulated deficit    (22,505)   (22,505)  
Accumulated other comprehensive income    267   267   —   
Noncontrolling interest in consolidated subsidiary    315   315  

    
 

   
 

   
 

Total stockholders’ (deficit) equity    (14,757)   179,562  
    

 
   

 
   

 

Total capitalization   $179,562  $179,562  
    

 

   

 

   

 

 
(1) Each $1.00 increase (decrease) in the assumed initial public offering price of $                per share of common stock, which is the midpoint of the

price range set forth on the cover page of this prospectus, would
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increase (decrease) the pro forma as adjusted amount of each of cash and cash equivalents, additional paid-in capital, total stockholders’ equity
and total capitalization by approximately $        million, assuming that the number of shares offered by us, as set forth on the cover page of this
prospectus, remains the same and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by
us. We may also increase or decrease the number of shares we are offering. Similarly, each increase (decrease) of 1,000,000 shares in the number
of shares offered by us at the assumed initial public offering price per share would increase (decrease) the pro forma as adjusted amount of each of
our cash and cash equivalents, additional paid-in capital, total stockholders’ equity and total capitalization by approximately $                million,
assuming the assumed initial public offering price of $                per share of common stock remains the same, and after deducting underwriting
discounts and commissions and estimated offering expenses.

The number of shares of our common stock to be outstanding after this offering as reflected in the table above is based on 89,285,416 shares of
our common stock (including shares of our redeemable convertible preferred stock on an as-converted basis) outstanding as of March 31, 2021, and
excludes:
 

 •  4,919,979 shares of our common stock issuable upon the exercise of outstanding stock options as of March 31, 2021, with a weighted-
average exercise price of $1.72 per share;

 

 •  181,000 shares of our common stock issuable upon exercise of outstanding stock options granted subsequent to March 31, 2021, with a
weighted-average exercise price of $6.27 per share;

 

 •  4,543,014 shares of our common stock reserved for future issuance under our 2015 Equity Incentive Plan as of March 31, 2021, which
shares will cease to be available for issuance at the time our 2021 Equity Incentive Plan becomes effective in connection with this offering;

 

 •                  shares of our common stock reserved for future issuance under our 2021 Equity Incentive Plan, which includes an annual
evergreen increase and will become effective upon the execution of the underwriting agreement for this offering; and

 

 •                  shares of our common stock reserved for future issuance under our 2021 Employee Stock Purchase Plan, which includes an
annual evergreen increase and will become effective upon the execution of the underwriting agreement for this offering.

 
75



Table of Contents

Index to Financial Statements

DILUTION

If you invest in our common stock in this offering, your ownership interest will be immediately diluted to the extent of the difference between the
initial public offering price per share and the pro forma as adjusted net tangible book value per share of our common stock immediately after the
completion of this offering.

As of March 31, 2021, we had a historical net tangible book deficit of approximately $15.4 million, or $(0.65) per share of common stock based
on 23,832,243 shares of common stock outstanding as of such date. Our historical net tangible book deficit per share represents the amount of our total
tangible assets less our total liabilities and redeemable convertible preferred stock, which is not included within permanent equity, divided by the
number of shares of our common stock outstanding as of March 31, 2021.

As of March 31, 2021, our pro forma net tangible book value was $178.9 million, or $2.00 per share of common stock. Pro forma net tangible
book value per share represents our total tangible assets less our total liabilities, divided by the number of shares of common stock outstanding as of
March 31, 2021, after giving effect to the conversion of all outstanding shares of redeemable convertible preferred stock into 65,453,173 shares of
common stock upon the closing of this offering.

After giving further effect to the receipt of the net proceeds from our sale of                shares of common stock in this offering at an assumed initial
public offering price of $                per share, the midpoint of the price range set forth on the cover page of this prospectus, and after deducting
underwriting discounts and commissions and estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of
March 31, 2021 would have been $        million, or $                per share of common stock. This amount represents an immediate increase in pro forma
as adjusted net tangible book value of $                per share to our existing stockholders and an immediate dilution in pro forma as adjusted net tangible
book value per share of $                per share to new investors purchasing shares of common stock in this offering.

The following table illustrates this dilution on a per share basis to investors in this offering:
 
Assumed initial public offering price per share    $          

Historical net tangible book value (deficit) per share as of March 31, 2021   $(0.65)  
Pro forma increase in historical net tangible book value per as of March 31, 2021    2.65  

    
 

 

Pro forma net tangible book value per share as of March 31, 2021    2.00  
Increase in pro forma net tangible book value per share attributed to investors purchasing shares in this offering    

    
 

 

Pro forma as adjusted net tangible book value per share after this offering    
     

 

Dilution per share to investors in this offering    $          
     

 

Each $1.00 increase (decrease) in the assumed initial public offering price of $                per share, the midpoint of the price range set forth on the
cover page of this prospectus, would increase (decrease) the pro forma as adjusted net tangible book value per share after this offering by $                ,
and dilution in pro forma as adjusted net tangible book value per share to new investors by $                , assuming that the number of shares of common
stock offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting underwriting discounts and commissions and
estimated offering expenses payable by us. We may also increase or decrease the number of shares we are offering. Similarly, each increase (decrease)
of 1,000,000 shares in the number of shares of common stock offered by us would increase (decrease) our pro forma as adjusted net tangible book value
per share after this offering by $                per share and decrease (increase) the dilution in pro forma as adjusted net tangible book value per share to
investors participating in this offering by $                per share, assuming that the assumed initial public offering price remains the same, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us.
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If the underwriters exercise their option to purchase additional shares in full, the pro forma as adjusted net tangible book value after the offering
would be $                per share, the increase in pro forma net tangible book value per share to existing stockholders would be $                per share and
the dilution per share to new investors would be $                per share, in each case assuming an initial public offering price of $                per share, the
midpoint of the price range set forth on the cover page of this prospectus.

The following table summarizes, on the pro forma as adjusted basis described above, as of March 31, 2021, the differences between the number of
shares of common stock purchased from us by our existing stockholders and common stock by new investors purchasing shares in this offering, the total
consideration paid to us in cash and the average price per share paid by existing stockholders for shares of common stock issued prior to this offering
and the price to be paid by new investors for shares of common stock in this offering. The calculation below is based on the assumed initial public
offering price of $                per share, the midpoint of the price range set forth on the cover page of this prospectus, before deducting underwriting
discounts and commissions and estimated offering expenses payable by us.
 
   Shares Purchased   Total Consideration  

 

Weighted-
Average
Price Per

Share     Number    Percent  Amount    Percent 
Existing stockholders                                %  $                             %  $                  
New investors         

    
 

    
 

   
 

    
 

 

Total      100%  $      100%  
    

 

    

 

   

 

    

 

 

The outstanding share information in the table above is based on 89,285,416 shares of our common stock (including shares of our redeemable
convertible preferred stock on an as-converted basis) outstanding as of March 31, 2021, and excludes:
 

 •  4,919,979 shares of our common stock issuable upon the exercise of outstanding stock options as of March 31, 2021, with a weighted-
average exercise price of $1.72 per share;

 

 •  181,000 shares of our common stock issuable upon exercise of outstanding stock options granted subsequent to March 31, 2021, with a
weighted-average exercise price of $6.27 per share.

 

 •  4,543,014 shares of our common stock reserved for future issuance under our 2015 Equity Incentive Plan as of March 31, 2021, which
shares will cease to be available for issuance at the time our 2021 Equity Incentive Plan becomes effective in connection with this offering;

 

 •                  shares of our common stock reserved for future issuance under our 2021 Equity Incentive Plan, which includes an annual
evergreen increase and will become effective upon the execution of the underwriting agreement for this offering; and

 

 •                  shares of our common stock reserved for future issuance under our 2021 Employee Stock Purchase Plan, which includes an
annual evergreen increase and will become effective upon the execution of the underwriting agreement for this offering.

If the underwriters exercise their option to purchase additional shares in full, our existing stockholders would own        % and the investors
purchasing shares of our common stock in this offering would own        % of the total number of shares of our common stock outstanding immediately
after the closing of this offering.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following tables set forth our selected consolidated financial data as of, and for the periods ended on, the dates indicated. The selected
consolidated statements of operations and comprehensive income (loss) data for the years ended December 31, 2019 and 2020, and the selected
consolidated balance sheet data as of December 31, 2019 and 2020, are derived from our audited consolidated financial statements and the related notes
included elsewhere in this prospectus. The selected consolidated statements of operations and comprehensive income (loss) data for the three months
ended March 31, 2020 and 2021, and the selected consolidated balance sheet data as of March 31, 2021 are derived from our unaudited interim
consolidated financial statements and the related notes included elsewhere in this prospectus. Our interim consolidated financial statements were
prepared in accordance with U.S. GAAP, on the same basis as our audited consolidated financial statements and, in our opinion, reflect all adjustments,
consisting only of normal recurring adjustments, that are necessary for the fair presentation of our interim consolidated financial statements as of and for
the periods presented. Our historical results are not necessarily indicative of the results that may be expected for any period in the future, and results for
the three months ended March 31, 2021 are not necessarily indicative of results for the full year ending December 31, 2021. You should read these data
together with our consolidated financial statements and the related notes included elsewhere in this prospectus and the information in the section titled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The selected consolidated financial data in this section are
not intended to replace our consolidated financial statements and the related notes and are qualified in their entirety by the consolidated financial
statements and related notes included elsewhere in this prospectus.
 
  

Year ended
December 31,   

Three months ended
March 31,  

  2019   2020   2020   2021  
  (in thousands, except per share data)  
Consolidated Statements of Operations and Comprehensive Income (Loss) Data:     
Revenue, net     

Product  $ 50,172  $85,283  $16,064  $22,700 
Service   7,711   7,556   1,924   1,572 

   
 

   
 

   
 

   
 

Total revenue, net   57,883   92,839   17,988   24,272 
   

 
   

 
   

 
   

 

Cost of sales(1)     
Product   22,894   32,277   7,192   7,308 
Service   6,315   8,852   2,421   2,478 

   
 

   
 

   
 

   
 

Total cost of sales   29,209   41,129   9,613   9,786 
   

 
   

 
   

 
   

 

Gross profit   28,674   51,710   8,375   14,486 
Operating costs and expenses:     

Research and development(1)   8,931   13,693   3,016   5,094 
Sales and marketing(1)   10,241   14,988   3,531   4,277 
General and administrative(1)   6,739   9,370   2,538   3,983 
Litigation settlement   20,019   —   —   — 

   
 

   
 

   
 

   
 

Total operating expenses   45,930   38,051   9,085   13,354 
   

 
   

 
   

 
   

 

Income (loss) from operations   (17,256)   13,659   (710)   1,132 
Interest expense   (1)   (333)   —   (375) 
Interest income   711   110   86   10 
Other income (expense), net   252   994   (37)   (615) 

   
 

   
 

   
 

   
 

Total other income (expense), net   962   771   49   (980) 
Provision for (benefit from) income taxes   533   (4,981)   178   50 

   
 

   
 

   
 

   
 

Net income (loss)  $(16,827)  $19,411  $ (839)  $ 102 
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Year ended

December 31,   
Three months ended

March 31,  
  2019   2020   2020   2021  
  (in thousands, except per share data)  
Foreign currency translation adjustment, net of tax   (25)   212   (77)   202 

   
 

   
 

   
 

   
 

Net comprehensive income (loss)  $ (16,852)  $ 19,623  $ (916)  $ 304 
   

 

   

 

   

 

   

 

Net income (loss) attributable to common stockholders per share,
basic(2)  $ (0.80)  $ 0.15  $ (0.04)  $               

   

 

   

 

   

 

   

 

Net income (loss) attributable to common stockholders per share,
diluted(2)  $ (0.80)  $ 0.13  $ (0.04)  $               

   

 

   

 

   

 

   

 

Weighted average number of shares used in computing net income
(loss) per share, basic(2)   20,950,082   21,845,666   21,341,420   23,668,744 

   
 

   
 

   
 

   
 

Weighted average number of shares used in computing net income
per share, diluted(2)   20,950,082   24,457,061   21,341,420   26,822,696 

   
 

   
 

   
 

   
 

Pro forma net income (loss) per share attributable to common
stockholders—basic (unaudited)(3)   $ 0.25   $               

    

 

    

 

Pro forma net income (loss) per share attributable to common
stockholders, diluted (unaudited)(3)   $ 0.25   $               

    

 

    

 

Pro forma weighted-average common shares outstanding—basic
(unaudited)(3)    76,494,539    89,121,917 

    

 

    

 

Pro forma weighted-average common shares outstanding—diluted
(unaudited)(3)    79,105,934    92,275,869 

    

 

    

 

Other financial and operating data (unaudited):     
Adjusted EBITDA(4)  $ 3,341  $ 14,873  $ (500)  $ 1,755 
 
(1) Includes stock-based compensation as follows:
 
   

Year ended
December 31,    

Three months ended
March 31,  

(in thousands)   2019    2020    2020    2021  
Cost of sales   $ 90   $ 232   $ 29   $ 112 
Research and development    58    109    20    119 
Sales and marketing    67    183    31    130 
General and administrative    54    87    25    95 

    
 

    
 

    
 

    
 

Total stock-based compensation expense   $ 269   $ 611   $ 105   $ 456 
    

 

    

 

    

 

    

 

 
(2) See Note 2 to our audited consolidated financial statements and Note 2 to our interim consolidated financial statements, appearing elsewhere in

this prospectus, for details on the calculation of our basic and diluted net income (loss) per share attributable to common stockholders.
(3) The unaudited pro forma basic and diluted weighted-average common shares outstanding used in the calculation of unaudited pro forma basic and

diluted net income (loss) per share attributable to common stockholders has been prepared to give effect, upon a qualified initial public offering, to
the automatic conversion of all outstanding shares of our redeemable convertible preferred stock into shares of our common stock as if the
proposed initial public offering had occurred.

(4) Adjusted EBITDA is a non-GAAP financial measure that we define as net income (loss) adjusted for interest expense, interest income, other
income (expense), net, provision for income taxes, depreciation and amortization, litigation settlement and stock-based compensation expenses.
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  Management uses Adjusted EBITDA to evaluate the financial performance of our business and the effectiveness of our business strategies. We
present Adjusted EBITDA because we believe it is frequently used by analysts, investors and other interested parties to evaluate companies in our
industry and it facilitates comparisons on a consistent basis across reporting periods. Further, we believe it is helpful in highlighting trends in our
operating results because it excludes items that are not indicative of our core operating performance.

 

  Adjusted EBITDA has limitations as an analytical tool and you should not consider it in isolation, or as a substitute for analysis of our results as
reported under GAAP. We may in the future incur expenses similar to the adjustments in the presentation of Adjusted EBITDA. In particular, we
expect to incur meaningful stock-based compensation expense in the future. Other limitations include that Adjusted EBITDA does not reflect:

 

 •  All expenditures or future requirements for capital expenditures or contractual commitments;
 

 •  Changes in our working capital needs;
 

 •  Provision for income taxes, which may be a necessary element of our costs and ability to operate;
 

 •  The costs of replacing assets being depreciated, which will often have to be replaced in the future;
 

 •  The non-cash component of employee compensation expense; and
 

 •  The impact of earnings or charges resulting from matters we consider not to be reflective, on a recurring basis, of our ongoing operations.

In addition, Adjusted EBITDA may not be comparable to similarly titled measures used by other companies in our industry or across different
industries.

The following tables reconcile the most directly comparable GAAP financial measure to each of these non-GAAP financial measures.
 
   

Year ended
December 31,   

Three months ended
March 31,  

(in thousands)   2019   2020   2020   2021  
Adjusted EBITDA      

Net income (loss)   $(16,827)  $19,411  $ (839)  $ 102 
Depreciation and amortization    309   603   105   167 
Provision for (benefit from) income taxes    533   (4,981)   178   50 
Interest income    (711)   (110)   (86)   (10) 
Interest expense    1   333   —   375 
Other (income) expense, net    (252)   (994)   37   615 
Litigation settlement(1)    20,019   —   —   — 
Stock-based compensation(2)    269   611   105   456 

    
 

   
 

   
 

   
 

Adjusted EBITDA   $ 3,341  $14,873  $ (500)  $ 1,755 
    

 

   

 

   

 

   

 

 
(1) Represents the litigation settlement expense related to the settlement agreement entered into with Becton, Dickinson and Company on October 6,

2020. See Note 15 to our audited consolidated financial statements appearing elsewhere in this prospectus for details on our litigation settlement
expense.

(2) Represents stock-based compensation expense related to option awards and the employee stock purchase plan. See Note 12 to our audited
consolidated financial statements and Note 12 to our interim consolidated financial statements appearing elsewhere in this prospectus for details
on our stock-based compensation expense.
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   As of December 31,   As of March 31, 
   2019   2020   2021  
   (in thousands)  
Consolidated Balance Sheet Data:     
Cash and cash equivalents   $ 30,122  $165,231  $ 168,584 
Working capital(1)    46,726   182,086   184,773 
Total assets    70,361   219,979   224,264 
Legal settlement liabilities, net of current portion    14,429   10,959   10,840 
Total liabilities    37,409   41,688   44,702 
Redeemable convertible preferred stock    74,653   194,319   194,319 
Accumulated deficit    (42,018)   (22,607)   (22,505) 
Total stockholders’ deficit    (41,701)   (16,028)   (14,757)  
 
(1) We define working capital as current assets less current liabilities. See Note 5 to our audited consolidated financial statements and Note 5 to the

interim consolidated financial statements included elsewhere in this prospectus for further details regarding our current assets and current
liabilities.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations together with the section titled
“Selected Consolidated Financial Data” and our consolidated financial statements and related notes included elsewhere in this prospectus. This
discussion and other parts of this prospectus contain forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those discussed in or implied by these forward-looking statements. Factors that could cause or contribute to such differences include,
but are not limited to, those discussed in the section titled “Risk Factors.” Please also see the section titled “Special Note Regarding Forward-Looking
Statements.”

Overview

We are a leading cell analysis solutions company advancing the next generation of cell analysis tools by leveraging novel technical approaches.
Our goal is to become the premier cell analysis company through continued innovation that facilitates scientific advances in biomedical research and
clinical applications. We believe our core instruments, the Aurora and Northern Lights systems, are the first full spectrum flow cytometers able to
deliver high-resolution, high-content and high-sensitivity cell analysis by utilizing the full spectrum of fluorescence signatures from multiple lasers to
distinguish fluorescent tags on single cells (“Full Spectrum Profiling” or “FSP”). Our novel approach harnesses the power of information within the
entire spectrum of a fluorescent signal to achieve a higher level of multiplexing with exquisite sensitivity. Our patented FSP technology optimizes
sensitivity and accuracy through its novel optical and electronic designs that utilize an innovative method of light detection and distribution. Our FSP
platform includes instruments, reagents, software and services to provide a comprehensive and integrated suite of solutions for our customers. Since our
first U.S. commercial launch in mid-2017, we have sold and deployed over 750 instruments—primarily comprised of our Aurora and Northern Lights
systems—to over 620 customers around the world, including the largest pharmaceutical companies, over 125 biopharma companies, leading academic
research centers, and clinical research organizations (“CROs”). In addition to our core instruments, we plan to commercially ship the Aurora cell sorter
(“Aurora CS”), which uses our FSP technology to further broaden our potential applications across cell analysis, in June 2021.

We believe the combination of our people and our global reach across the United States, Europe and Asia will enable us to continue to execute on
our growth strategies, stay ahead of competition and remain at the forefront of innovation in cell analysis. Our leadership team has extensive track
records in the life sciences and technology sectors. As of March 31, 2021, we employed a multidisciplinary group of over 390 employees, with more
than 110 advanced degrees, including over 70 PhDs and MDs, with expertise across optics, electronics, fluidics, computer sciences, chemistry, biology,
and medical sciences. Our worldwide commercial team of more than 120 employees and our research and development team of more than 100
employees have significant expertise, industry experience and collaborative relationships with key opinion leaders (“KOLs”), industry leaders,
innovators and potential customers.

We have a long history of providing high-quality and efficient customer service and our product development efforts reflect our deep
understanding of our customers’ needs. One of our key differentiators is our customer-facing technical team, which collaborates closely with our
customers to identify and find solutions for unmet needs across the market. We collaborate closely with KOLs, generating relevant data and publications
to demonstrate not only the feasibility, but also the quality of our FSP approach. We plan to continue executing on our strategy to accelerate our growth
by driving adoption of our FSP solutions, inspiring innovation, investing in integrated workflow solutions and driving application development and
adoption in clinical markets.

We manufacture our instruments in our facilities in Fremont, California and in Wuxi, China. We have designed our operating model to be capital
efficient and to scale efficiently as our product volumes grow.
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Our total revenue increased by 60% to $92.8 million in the year ended December 31, 2020 as compared to $57.9 million in the prior year and by
35% to $24.3 million in the three months ended March 31, 2021 as compared to $18.0 million in the three months ended March 31, 2020, primarily due
to sales of our Aurora and Northern Lights systems.

To date, we have adopted a direct sales model in North America, Europe and China, and sell our products through third-party distributors in Asia
(ex-China), certain regions of Europe, South America, the Middle East, and Africa. Revenue from direct sales represented 83% of total revenue for the
year ended December 31, 2020 and 82% of total revenue for the three months ended March 31, 2021. Revenue from distributors represented 17% of
total revenue for the year ended December 31, 2020 and 18% of total revenue for the three months ended March 31, 2021.

We focus a substantial portion of our resources on developing new products and solutions to meet our customers’ needs. Our research and
development efforts focus on developing new and complementary instruments, reagents and reagent kits, and continued operating software
development. We incurred research and development expenses of $8.9 million and $13.7 million for the years ended December 31, 2019 and 2020,
respectively, and $3.0 million and $5.1 million for the three months ended March 31, 2020 and 2021, respectively. We intend to continue to make
significant investments in research and development in the future.

We expect to continue to invest in our commercial infrastructure through hiring additional employees with strong scientific and technical
backgrounds to support growth in sales of our Aurora and Northern Lights instruments as well as our planned expansion of reagents offerings and panel
design capabilities. We also plan to continue to invest in sales, marketing and business development across the globe to drive commercialization of our
products. We incurred sales and marketing expenses of $10.2 million and $15.0 million for the years ended December 31, 2019 and 2020, respectively,
and $3.5 million and $4.3 million for the three months ended March 31, 2020 and 2021, respectively.

Since our inception in 2014, we have financed our operations primarily through private placements of our redeemable convertible preferred stock,
revenue from the sale of our products and services and proceeds from a loan under the Paycheck Protection Program (“PPP”).

We have incurred net losses in each year except for the year ended December 31, 2020 and for the three months ended March 31, 2021 when we
are in a net income position. Our net loss was $16.8 million and our net income was $19.4 million for the years ended December 31, 2019 and 2020,
respectively. Our net loss was $839,000 and our net income was $102,000 for the three months ended March 31, 2020 and 2021, respectively. The
change from net loss for the year ended December 31, 2019 to net income for the year ended December 31, 2020 and for the three months ended March
31, 2021 compared to the three months ended March 31, 2020 resulted primarily from increased revenue driven by a continued demand for our Aurora
and Northern Lights systems.

We expect our expenses will increase substantially in connection with our on-going activities, as we:
 

 •  attract, hire and retain qualified personnel;
 

 •  invest in processes, commercial infrastructure; and supporting functions to scale our business and introduce new products and services;
 

 •  support our research and development efforts;
 

 •  continue to expand geographically;
 

 •  protect and defend our intellectual property; and
 

 •  make strategic investments in complementary businesses, services, products or technologies.
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Key factors affecting our results of operations and future performance

We believe that our financial performance has been, and in the foreseeable future will continue to be, primarily driven by multiple factors as
described below, each of which presents growth opportunities for our business. These factors also pose important challenges that we must successfully
address to sustain our growth and improve our results of operations. Our ability to successfully address these challenges is subject to various risk and
uncertainties, including those described under the heading “Risk Factors” included elsewhere in this prospectus.

Global customer adoption

Our financial performance has largely been driven by our ability to increase the adoption of our FSP platform, a key factor on which our future
success depends. We plan to drive global customer adoption through business development efforts, direct sales and marketing and third-party
distributions. We are investing in our direct sales organization and commercial support functions and developing third-party distributor relationships to
support global expansion and drive revenue growth. As part of this effort, we increased our direct sales force by 72% in the year ended December 31,
2020 compared to the year ended December 31, 2019 and by 171% in the three months ended March 31, 2021 compared to the three months ended
March 31, 2020. We intend to continue increasing our workforce in line with our growth.

Recurring revenues

We believe our expanding installed base of instruments to new and existing customers will provide us with greater leverage to drive pull-through
for reagent and service revenue, which are recurring by nature. Furthermore, as we develop and identify new applications and products, we expect to
further increase pull-through across our installed base. We expect recurring revenue on an absolute basis to increase and become an increasingly
important contributor to our revenue as our installed base expands.

Revenue mix and gross margin

Our revenue is primarily derived from sales of our instruments and services with our core instruments recognizing higher gross margins than our
services. While there have been fluctuations in the mix between sales of our instruments and services, revenue generated from sales of our core
instruments accounted for 87% and 92% of our total revenue for the years ended December 31, 2019 and 2020, respectively, and for 89% and 94% of
our total revenue for the three months ended March 31, 2020 and 2021, respectively. Instrument sales as a percentage of total revenue have increased
sequentially in each of the years ended December 31, 2019 and 2020 and the three months ended March 31, 2020 and 2021.

Although we expect sales of our core instruments to continue to represent the largest percentage of our revenue in the future, we expect reagent
sales to increase as a percentage of our total revenue and our gross margins to experience a corresponding improvement as we grow our installed base
and increase our focus on commercializing reagents. We also expect a higher gross margin on our core instruments as we increase manufacturing
efficiency, instrument reliability and training for personnel using our instruments, which we expect to lead to a reduction in warranty claims. Our sales
in certain regions, particularly outside of the United States, are realized through third-party distribution partners that typically receive discounted prices,
thus resulting in lower gross margins than those recognized by our direct sales organization. Furthermore, our gross margins and instrument selling
prices may fluctuate in the future as we continue to grow our volume of third-party distribution partners in geographies outside of the United States,
introduce new products and reduce our production costs as a result of variability in the timing of new product introductions.

In the near term, we expect the continued optimization of our manufacturing processes related to our instruments and the expansion of product
manufacturing distribution facilities to have the greatest impact on our gross margin. In addition to the impact of competing products entering the
market, the future gross margin
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profiles of our instruments, services and reagents will depend on the outcome of any royalties we are required to pay and the royalty rates and products
to which such royalties apply.

Expansion into new markets

We focus our research and development efforts on the greatest value-additive FSP products to meet the growing and unmet needs of the research
and clinical markets. We work closely with researchers and clinicians to optimize and implement new panels and applications to meet their specific
needs. We also gain valuable insight on potential new products, new applications and enhancements to existing products, as well as biomarker
combinations that would be beneficial in different fields, through collaborations with our customers, academic laboratories, KOLs and industry partners.
We plan to continue to invest in new product development and enhancements to support our expansion into new markets.

Our Northern Lights system obtained clinical certification in China in 2019 and received CE Marking under the European Union In Vitro
Diagnostic Medical Devices Directive in September 2020. With these achievements, our Northern Lights system is available for clinical diagnostic use
in hospitals, laboratories, and clinics in China and the European Union.

Key business metrics

We regularly review the following key business metrics to evaluate our business, measure our performance, identify trends affecting our business,
formulate financial projections and make strategic decisions. We believe that the following metrics are representative of our current business; however,
we anticipate these will change or may be substituted for additional or different metrics as our business grows.
 
   

Year ended
December 31    

Three months ended
March 31, 2021  

(in thousands)   2019    2020    2020    2021  
Sales channel mix         

Direct sales channel   $ 51,385   $ 77,107   $ 16,030   $ 19,862 
Distributor channel    6,498    15,732    1,958    4,410 

    
 

    
 

    
 

    
 

Total revenue, net   $ 57,883   $ 92,839   $ 17,988   $ 24,272 
    

 

    

 

    

 

    

 

Customer mix         
Academia and government   $ 31,576   $ 45,674   $ 11,549   $ 10,116 
Biotechnology, pharmaceuticals, distributor and CRO    26,307    47,165    6,439    14,156 

    
 

    
 

    
 

    
 

Total revenue, net   $ 57,883   $ 92,839   $ 17,988   $ 24,272 
    

 

    

 

    

 

    

 

Distributors typically sell to end customers identified in other customer categories.

The table below sets forth our cumulative instruments shipped as of the dates presented:
 
   December 31,    March 31,  
(in thousands)   2019    2020    2020    2021  
Instruments shipped:    303    657    376    751 

    
 

    
 

    
 

    
 

Totals    303    657    376    751 
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COVID-19 update

The global COVID-19 pandemic continues to evolve rapidly and we intend to continue to monitor it closely. In response to the COVID-19
pandemic and various resulting government directives, we took proactive measures to protect the health and safety of our employees, contractors,
customers and visiting vendors and suppliers. We continue to monitor the implications of the COVID-19 pandemic on our business, as well as our
customers’ and suppliers’ business. Some of the measures we have taken are as follows:
 

 

•  As an “essential business” under the criteria set forth in executive orders issued by the State of California, we have continued operations
during the COVID-19 pandemic within the applicable safety guidelines. In early March 2020, we promptly instituted protocols to have
most of our personnel work remotely. Certain employees engaged in research and development and manufacturing operations have
continued to work on-site at our facility in Fremont, California. Our employees in Wuxi and Shanghai, China returned to normal activities
in March 2020 to undertake research and development and manufacturing operations due to the lifting of local restrictions in the country.
In the United States, we have implemented social distancing and other protective measures in an effort to protect the health and safety of
our personnel working on-site. We have also restricted business travel and have limited access to our facilities to vendors, suppliers and
partners who are critical to our business operations. While these arrangements have not to date materially affected our ability to maintain
our business operations, including the operation of financial reporting systems, internal control over financial reporting and disclosure
controls and procedures, given the considerable uncertainty around the duration and extent of the pandemic, the related financial and
operational impact cannot be reasonably estimated.

 

 

•  Our production, shipping and customer service functions remain operational to maintain a continuous supply of products and services to
our customers and for our internal research and development activities. We are communicating regularly with our suppliers so that our
supply chain remains intact, and we have not yet experienced any material supply issues. Our customer service teams around the world are
operating remotely and remain available to assist our customers and partners as needed.

 

 

•  Initially, as a result of travel restrictions and shelter-in-place orders, we experienced some delay in our ability to ship and install our FSP
systems, as well as train customers in certain geographies. In March 2020, we began developing, and continue to develop, remote learning
capabilities to help our customers and partners operate and reduce the number of required customer/partner on-site visits for our field
application scientists and field support engineers to comply with travel restrictions and country-specific quarantine requirements.

 

 •  We are actively reviewing and managing costs to navigate the current environment. To date, the COVID-19 pandemic has not had a
material adverse effect on our business or results of operations.

Potential impacts of the COVID-19 pandemic, some of which we have already experienced, include those described throughout the “Risk Factors”
section, including “A pandemic, epidemic or outbreak of an infectious disease in the United States or worldwide could adversely affect our business.
The Covid-19 pandemic has had and could continue to have an adverse impact on our business, operations, and the markets and communities in which
we, our partners, and customers operate.”

Components of our results of operations

Total revenue, net

We currently generate our total revenue, net from product revenue and service revenue.

Product. Our product revenue primarily consists of sales of our Aurora and Northern Lights systems, instrument accessories, such as loaders and,
to a lesser extent, consumables, such as reagents. We offer multiple versions of our Aurora and Northern Lights systems with different price points based
on the number of lasers integrated in the systems. We also derive revenue from sales of our conventional flow cytometry system, which
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is available for sale in China. We recognize product revenue when control of the instrument is transferred to the customer.

Service. Our service revenue primarily consists of post-warranty service contracts, installations and repairs which are recognized over time. Post-
warranty service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are delivered
to the customer.

We expect our revenue to increase in absolute dollars as we expand our sales organization and sales territories, broaden our customer base, and
expand awareness of our products with new and existing customers. Our revenue was $57.9 million and $92.8 million for the years ended December 31,
2019 and 2020, respectively, and $18.0 million and $24.3 million for the three months ended March 31, 2020 and 2021, respectively.

Total cost of sales, gross profit and gross margin

Our total cost of sales is comprised of product cost of sales and service cost of sales.

Product. Cost of sales associated with our products primarily consist of manufacturing-related costs incurred in the production process, inventory
write-downs, warranty costs, third party royalty costs, personnel and related costs, costs of component materials, overhead, packaging and delivery and
depreciation expense.

Service. Cost of sales associated with our services primarily consists of personnel and related costs, expenses related to product replacements,
product updates and qualification validation of our products and depreciation expense.

We expect our total cost of sales to increase in absolute dollars in future periods, corresponding to our anticipated growth in revenue and employee
headcount to support our manufacturing, operations, field service team and support organizations.

Gross profit is calculated as revenue less total cost of sales. Gross margin is gross profit expressed as a percentage of revenue. Our gross profit in
future periods will depend on a variety of factors, including market conditions that may impact our pricing, sales mix changes among our instruments
and service agreements, product mix changes between established products and new products, excess and obsolete inventories, our cost structure for
manufacturing operations relative to volume and product warranty obligations.

Operating expenses

Our operating expenses are primarily comprised of research and development, sales and marketing, and general and administrative expenses,
depreciation and amortization, and related overhead.

Research and development. Our research and development expenses primarily consist of salaries, benefits, stock-based compensation costs for
employees in our research and development department, independent contractor costs, laboratory supplies, equipment maintenance and materials
expenses.

We plan to continue to invest in our research and development efforts, including hiring additional employees to enhance existing products and
develop new products. We expect research and development expense will increase in absolute dollars in future periods and vary from period to period as
a percentage of revenue due to our continuing investment in product development.

Sales and marketing. Our sales and marketing expenses consist primarily of salaries, benefits, and stock-based compensation costs for employees
in our sales and marketing department, sales commissions, marketing material costs, travel expenses and costs related to trade shows, trainings and
various workshops. We expect our sales and marketing expense to increase in absolute dollars as we expand our commercial sales, marketing, and
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business development teams, increase our presence globally and increase marketing activities to drive awareness and adoption of our platform. While
these expenses may vary from period to period as a percentage of revenue, we expect these expenses to increase as a percentage of sales in the short-
term as we continue to grow our commercial organization to support anticipated growth of the business.

General and administrative. Our general and administrative expenses primarily consist of salaries, benefits, and stock-based compensation costs
for employees in our executive, accounting and finance, legal and human resource functions, as well as professional services fees, such as consulting,
audit, tax, legal, general corporate costs and allocated overhead expenses. We expect our operating expenses to increase when we become a public
company following this offering. In particular, we expect our accounting, legal, personnel-related expenses and directors’ and officers’ insurance costs
reported within general and administrative expense to increase as we establish more comprehensive compliance and governance functions, maintain IT
costs, review internal controls over financial reporting in accordance with the Sarbanes-Oxley Act and prepare and distribute periodic reports as required
by the rules and regulations of the U.S. Securities and Exchange Commission. As a result, our historical results of operations may not be indicative of
our results of operations in future periods.

We expect these expenses to vary from period to period as a percentage of revenue.

Other income (expense), net

Interest expense. Interest expense consists primarily of accretion of the present value of the litigation settlement liability. See Note 15 included in
the notes to our audited consolidated financial statements included elsewhere in this prospectus for further details regarding the settlement.

Interest income. Our interest income consists primarily of interest earned on our cash and cash equivalents which are invested in cash deposits and
in money market funds.

Other income (expense), net. Our other income (expense), net consists primarily of foreign exchange gains and losses.

Income taxes

Our provision for (benefit from) income taxes consists primarily of provision for federal taxes, local taxes and state minimum taxes in the United
States as well as foreign taxes. As we plan to expand the scale and scope of our international business activities, any changes in the United States and
foreign taxation of such activities may increase our overall provision for income taxes in the future.

Results of operations

Comparison of the three months ended March 31, 2020 and 2021

The results of operations presented below should be reviewed in conjunction with the unaudited interim consolidated financial statements and
related notes included elsewhere in this prospectus.
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The following table sets forth our interim consolidated results of operations and comprehensive income (loss) data for the periods presented:
 
   

Three months ended
March 31,  

   2020   2021  
   (in thousands)  
Revenue, net:    

Product   $16,064  $22,700 
Service    1,924   1,572 

    
 

   
 

Total revenue, net    17,988   24,272 
    

 
   

 

Cost of sales:    —   — 
Product    7,192   7,308 
Service    2,421   2,478 

    
 

   
 

Total cost of sales    9,613   9,786 
    

 
   

 

Gross profit    8,375   14,486 
Operating expenses:    —   — 

Research and development    3,016   5,094 
Sales and marketing    3,531   4,277 
General and administrative    2,538   3,983 

    
 

   
 

Total operating expenses    9,085   13,354 
    

 
   

 

Income (loss) from operations    (710)   1,132 
Other income (expense):    

Interest expense    —   (375) 
Interest income    86   10 
Other income (expense), net    (37)   (615) 

    
 

   
 

Total other income (expense), net    49   (980) 
    

 
   

 

Loss before income taxes    (661)   152 
Provision for (benefit from) income taxes    178   50 

    
 

   
 

Net loss   $ (839)  $ 102 
    

 
   

 

Foreign currency translation adjustment, net of tax    (77)   202 
    

 
   

 

Net comprehensive income (loss)   $ (916)  $ 304 
    

 

   

 

Total revenue, net
 
   

Three months ended
March 31,    Change  

   2020    2021    Amount  %  
   (in thousands, except percentages)  
Revenue, net        

Product   $16,064   $22,700   $6,636   41% 
Service    1,924    1,572    (352)   (18)% 

    
 

    
 

    
 

   
 

Total revenue, net   $17,988   $24,272   $6,284   35% 

Total revenue, net increased by $6.3 million, or 35%, for the three months ended March 31, 2021 as compared to the three months ended
March 31, 2020. The increase in revenue was primarily driven by an increase in product revenue due to the continued adoption of our Aurora and
Northern Lights systems and an increase in the average selling price due to mixed product sales and higher unit sales of our core instruments, partially
offset by a decrease in service revenue related to non-Cytek instrument service contracts.
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Product revenue increased by $6.6 million, or 41%, to $22.7 million for the three months ended March 31, 2021 as compared to the three months
ended March 31, 2020. The increase was primarily driven by an increase in our instrument sales due to higher unit sales of our Aurora and Northern
Lights systems and an increase in the average selling price due to mixed product sales and higher unit sales of our core instruments

Service revenue decreased by $352,000, or 18%, to $1.6 million for the three months ended March 31, 2021 as compared to the three months
ended March 31, 2020. The decrease of $352,000 was driven by reduced service contract revenue associated with non-Cytek instruments. While we
have historically performed maintenance services and support functions for non-Cytek instruments, we ceased sales of service contracts for non-Cytek
instruments as of January 1, 2021 while continuing to honor pre-existing multi-year service contracts. We perform on-demand professional services to
support non-Cytek instruments provided that resources are available. As a result of our decision to no longer service non-Cytek instruments, revenue
associated with service contracts for non-Cytek instruments decreased in the three months ended March 31, 2021. Our strategy was to shift resources in
the anticipation of the increasing demand for our Aurora and Northern Lights instruments, and to allow us to fully support our instruments when they
come out of warranty.

Total cost of sales, gross profit and gross margin
 
   

Three months
ended March 31,    Change  

   2020    2021    Amount   %  
   (in thousands, except percentages)  
Cost of sales:         

Product   $7,192   $ 7,308   $ 116    2% 
Service    2,421    2,478    57    2% 

    
 

    
 

    
 

    
 

Total cost of sales   $9,613   $ 9,786   $ 173    2% 
Gross profit   $8,375   $14,486   $ 6,111    73% 
Gross margin    47%    60%     
 
   

Three months ended
March 31,    Change  

   2020    2021    Amount   %  
   (in thousands, except percentages)  
Product:         

Revenue   $16,064   $22,700   $6,636    41% 
Cost of sales    7,192    7,308    116    2% 

    
 

    
 

    
 

    
 

Gross profit   $ 8,872   $15,392   $6,520    73% 
Gross margin    55%    68%     

Service:         
Revenue   $ 1,924   $ 1,572   $ (352)    (18)% 
Cost of sales    2,421    2,478    57    2% 

    
 

    
 

    
 

    
 

Gross profit   $ (497)   $ (906)   $ (409)    82% 
Gross margin    (26)%    (58)%     

Total cost of sales increased by $173,000, or 2%, for the three months ended March 31, 2021 as compared to the three months ended March 31,
2020 primarily due to an increase in adoption of our Aurora and Northern Lights systems.

Gross profit margin improved by 1,300 basis points from 47% and 60% as a percent of total revenue for the three months ended March 31, 2020
and 2021, respectively. The increase is primarily due to an increase of core instruments delivered to the end-customers and an improved product mix for
the three months ended March 31, 2021.
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While we have seen a significant increase in total gross profit margin, the gross profit margin of our service revenue has decreased from (26)% in
the three months ended March 31, 2020 to (58)% in the three months ended March 31, 2021 resulting from our decision to exit the non-Cytek
instrument services market. As a result, our revenue associated with service contracts for non-Cytek instruments will decrease as we shift resources to
fully support our instruments when they come out of warranty.

Operating expenses

Research and development
 
   

Three months
ended March 31,    Change  

   2020    2021    Amount   %  
   (in thousands, except percentages)  

Research and development   $3,016   $5,094   $2,078    69% 

Research and development expenses were $5.1 million for the three months ended March 31, 2021 as compared to $3.0 million for the three
months ended March 31, 2020. The increase of $2.1 million in research and development expenses was primarily due to an increase in headcount and
personnel-related expenses of $895,000, an increase in stock-based compensation of $100,000 and a $1.1 million increase in engineering expenses
related to cell sorter and reagents developments of $891,000 and other costs related to research and development projects of $192,000.

We expect our research and development expense to increase in absolute dollars as we continue to develop new products and enhance existing
instruments and technologies.

Sales and marketing
 
   

Three months
ended March 31,    Change  

   2020    2021    Amount   %  
   (in thousands, except percentages)  

Sales and marketing   $3,531   $4,277   $ 746    21% 

Sales and marketing expenses were $4.3 million for the three months ended March 31, 2021 as compared to $3.5 million for the three months
ended March 31, 2020. The increase of $746,000 was due to an increase in headcount and personnel-related expenses of $1.0 million partially offset by
a reduction of $300,000 in travel expenses as business travel, trade shows and other events were impacted by restrictions imposed due to the COVID-19
pandemic. The increase in personnel-related costs was primarily due to increased commissions from increased sales and an increase in salary-related
costs, including an increase of $98,000 in stock-based compensation.

We expect our sales and marketing expenses to increase in absolute dollars as we hire additional sales and marketing personnel, expand our sales
support infrastructure and invest in our brand and product awareness to further penetrate the United States and the international markets.

General and administrative
 
   

Three months
ended March 31,    Change  

   2020    2021    Amount   %  
   (in thousands, except percentages)  

General and administrative   $2,538   $3,983   $1,445    57% 
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General and administrative expenses were $4.0 million for the three months ended March 31, 2021 as compared to $2.5 million for the three
months ended March 31, 2020. The increase of $1.4 million in general and administrative expenses was primarily due to an increase in general
corporate, headcount and personnel-related costs, professional fees relating to our financial audits and other services relating to our public offering
securities and legal, consulting and IT services to support the growth of our overall operations. The increase in personnel-related costs includes an
increase of $69,000 in stock-based compensation.

We expect to continue to incur additional general and administrative expenses as a result of operating as a public company, including expenses
related to compliance with the rules and regulations of the SEC and the Nasdaq Stock Market, additional insurance costs, investor relations activities and
other administrative and professional services. As a result, we expect general and administrative expenses to increase in absolute dollars in future
periods.

Interest expense
 
   

Three months ended
March 31,   Change  

   2020    2021   Amount  %  
   (in thousands, except percentages)  

Interest expense   $ —   $ (375)  $ (375)   n/m 

Interest expense was $375,000 for the three months ended March 31, 2021 due to the accretion of the present value discount related to the
settlement agreement entered into with Becton, Dickinson and Company (“BD”). See Note 15 included in the notes to our unaudited interim
consolidated financial statements included elsewhere in this prospectus for further details regarding the settlement.

Interest income
 
   

Three months ended
March 31,    Change  

   2020    2021    Amount  %  
   (in thousands, except percentages)  

Interest income   $ 86   $ 10   $ (76)   (89)% 

Interest income was $10,000 for the three months ended March 31, 2021 as compared to $86,000 for the three months ended March 31, 2020. The
decrease of $76,000 in interest income was the result of lower interest earned on our cash and short-term deposits due to a decline in interest rates in the
three months ended March 31, 2021 as compared to three months ended March 31, 2020.

Other expense, net
 
   

Three months
ended March 31,   Change  

   2020   2021   Amount  %  
   (in thousands, except percentages)  
Other income expense, net   $ (37)  $ (615)  $ (578)   n/m 

Other expense, net was $615,000 for the three months ended March 31, 2021 as compared to an expense of $37,000 for the three months ended
March 31, 2020. The increase of $578,000 was the result of the gain recognized on the investment in Cytek Japan of $40,000 offset by the net impact of
foreign exchange gains and losses during the three months ended March 31, 2021.

Comparison of the years ended December 31, 2019 and 2020

The results of operations presented below should be reviewed in conjunction with the audited consolidated financial statements and related notes
included elsewhere in this prospectus.
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The following table sets forth our consolidated results of operations data for the periods presented:
 
   

Year ended
December 31,  

   2019   2020  
   (in thousands)  
Revenue, net:    

Product   $ 50,172  $  85,283 
Service    7,711   7,556 

    
 

   
 

Total revenue, net    57,883   92,839 
    

 
   

 

Cost of sales:    
Product    22,894   32,277 
Service    6,315   8,852 

    
 

   
 

Total cost of sales    29,209   41,129 
    

 
   

 

Gross profit    28,674   51,710 
Operating expenses:    

Research and development    8,931   13,693 
Sales and marketing    10,241   14,988 
General and administrative    6,739   9,370 
Litigation settlement    20,019   — 

    
 

   
 

Total operating expenses    45,930   38,051 
    

 
   

 

Income (loss) from operations    (17,256)   13,659 
Other income (expense):    

Interest expense    (1)   (333) 
Interest income    711   110 
Other income (expense), net    252   994 

    
 

   
 

Total other Income (expense), net    962   771 
    

 
   

 

Income (loss) before income taxes    (16,294)   14,430 
Provision for (benefit from) income taxes    533   (4,981) 

    
 

   
 

Net income (loss)   $ (16,827)  $ 19,411 
Foreign currency translation adjustment, net of tax    (25)   212 

    
 

   
 

Net comprehensive income (loss)   $ (16,852)  $ 19,623 
    

 

   

 

Total revenue, net
 
   

Year ended
December 31,    Change  

   2019    2020    Amount   %  
   (in thousands, except percentages)  
Revenue, net        

Product   $50,172   $85,283   $ 35,111   70% 
Service    7,711    7,556    (155)   (2)% 

    
 

    
 

    
 

   
 

Total revenue, net   $57,883   $92,839   $34,956   60% 

Total revenue, net increased by $35.0 million, or 60%, for the year ended December 31, 2020 as compared to the year ended December 31, 2019.
The increase in revenue was primarily driven by an increase in product revenue due to the continued adoption of our Aurora and Northern Lights
systems and an increase in the average selling price due to mixed product sales and higher unit sales of our core instruments, partially offset by a
decrease in service revenue related to non-Cytek instrument service contracts.
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Product revenue increased by $35.1 million, or 70%, to $85.3 million for the year ended December 31, 2020 as compared to the year ended
December 31, 2019. The increase was primarily driven by an increase of $33.4 million in our instrument sales due to higher unit sales of our Aurora and
Northern Lights systems, and an increase of $1.7 million in our refurbished instruments sales.

Service revenue decreased by $155,000, or 2%, to $7.6 million for the year ended December 31, 2020 as compared to the year ended
December 31, 2019. The decrease was primarily driven by reduced service contract revenue of $292,000 associated with non-Cytek instruments,
partially offset with higher professional services revenue of $137,000. While we have historically performed maintenance services and support functions
for non-Cytek instruments, we ceased sales of service contracts for non-Cytek instruments as of January 1, 2021 while continuing to honor the
pre-existing multi-year service contracts. We perform on demand professional services to support non-Cytek instruments provided that resources are
available. Consistent with our expectation, revenue associated with service contracts for non-Cytek instruments decreased in 2020. Our strategy was to
shift resources in the anticipation of the increasing demand for our Aurora and Northern Lights instruments, and to allow us to fully support our
instruments when they come out of warranty.

Total cost of sales, gross profit and gross margin
 
   

Year ended
December 31,   Change  

   2019   2020   Amount    %  
   (in thousands, except percentages)  
Cost of sales:       

Product   $22,894  $32,277  $ 9,383    41% 
Service    6,315   8,852   2,537    40% 

    
 

   
 

   
 

    
 

Total cost of sales   $29,209  $41,129  $11,920    41% 
Gross profit   $28,674  $51,710  $23,036    80% 
Gross margin    50%   56%    
 
   

Year ended
December 31,   Change  

   2019   2020   Amount   %  
   (in thousands, except percentages)  
Product:      

Revenue   $50,172  $85,283  $ 35,111   70% 
Cost of sales    22,894   32,277   9,383   41% 

    
 

   
 

   
 

   
 

Gross profit   $27,278  $53,006  $25,728   94% 
Gross margin    54%   62%   

Service:      
Revenue   $ 7,711  $ 7,556  $ (155)   (2)% 
Cost of sales    6,315   8,852   2,537   40% 

    
 

   
 

   
 

   
 

Gross profit   $ 1,396  $ (1,296)  $ (2,692)   (193)% 
Gross margin    18%   (17)%   

As we continued to scale our business, total cost of sales increased by $11.9 million, or 41%, for the year ended December 31, 2020 as compared
to the year ended December 31, 2019 due to increased adoption of our Aurora and Northern Lights systems consisting primarily of an increase of
material costs of $8.7 million and an increase in headcount and personnel-related expenses of $3.2 million. The increase in personnel-related costs was
primarily due to increased salary-related costs, including an increase of $141,000 in stock-based compensation.
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Gross profit margin improved by 600 basis points from 50% and 56% as a percent of total revenue for the years ended December 31, 2019 and
2020, respectively. The increase is primarily due to an increase of core instruments delivered to the end-customers.

While we have seen a significant increase in total gross profit margin, the gross profit margin of our service revenue has decreased from 18% to
(17)% resulting from our decision to exit the non-Cytek instrument services market. These results are consistent with our expectation that revenue
associated with service contracts for non-Cytek instruments will decrease as we shift resources to fully support our instruments when they come out of
warranty.

Operating expenses

Research and development
 
   

Year ended
December 31,    Change  

   2019    2020    Amount   %  
   (in thousands, except percentages)  

Research and development   $8,931   $13,693   $4,762    53% 

Research and development expenses were $13.7 million for the year ended December 31, 2020 as compared to $8.9 million for the year ended
December 31, 2019. The increase of $4.8 million in research and development expenses was primarily due to an increase in headcount and personnel-
related expenses of $3.6 million, an increase in stock-based compensation of $51,000 and a $1.2 million increase in other costs, including testing and
qualification materials, engineering expenses and other costs related to research and development projects.

We expect our research and development expense to increase in absolute dollars as we continue to develop new products and enhance existing
instruments and technologies.

Sales and marketing
 
   

Year ended
December 31,    Change  

   2019    2020    Amount   %  
   (in thousands, except percentages)  

Sales and marketing   $10,241   $14,988   $4,747    46% 

Sales and marketing expenses were $15.0 million for the year ended December 31, 2020 as compared to $10.2 million for the year ended
December 31, 2019. The increase of $4.7 million was due to an increase in headcount and personnel-related expenses of $4.8 million, an increase in
professional services of $200,000 and an increase in marketing and advertising of $200,000, partially offset by a reduction of $450,000 in travel
expenses as business travel, trade shows and other events were impacted by restrictions imposed due to the COVID-19 pandemic. The increase in
personnel-related costs was primarily due to increased commissions from increased sales and an increase in salary-related costs, including an increase of
$116,000 in stock-based compensation.

We expect our sales and marketing expenses to increase in absolute dollars as we hire additional sales and marketing personnel, expand our sales
support infrastructure and invest in our brand and product awareness to further penetrate the United States and the international markets.
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General and administrative
 
   

Year ended
December 31,    Change  

   2019    2020    Amount   %  
   (in thousands, except percentages)  

General and administrative   $6,739   $9,370   $2,631    39% 

General and administrative expenses were $9.4 million for the year ended December 31, 2020 as compared to $6.7 million for the year ended
December 31, 2019. The increase of $2.7 million in general and administrative expenses was primarily due to an increase in general corporate,
headcount and personnel-related costs, business expenses, professional fees and other expenses related to legal, accounting, consulting, and IT services
to support the growth of our overall operations. The increase in personnel-related costs includes an increase of $33,000 in stock-based compensation.

We expect to continue to incur additional general and administrative expenses as a result of operating as a public company, including expenses
related to compliance with the rules and regulations of the SEC, and the Nasdaq Stock Market, additional insurance costs, investor relations activities
and other administrative and professional services. As a result, we expect general and administrative expenses to increase in absolute dollars in future
periods.

Litigation settlement
 
   

Year ended
December 31,    Change  

   2019    2020   Amount   %  
   (in thousands, except percentages)  

Litigation settlement   $20,019   $ —   $(20,019)   (100)% 

Litigation settlement expenses were nil for the year ended December 31, 2020, compared to $20.0 million for the year ended December 31, 2019.
The change was driven by the expenses related to the settlement agreement with BD. See Note 15 included in the notes to our audited consolidated
financial statements included elsewhere in this prospectus for further details regarding the settlement.

Interest expense
 
   

Year ended
December 31,   Change  

     2019      2020    Amount  %  
   (in thousands, except percentages)  

Interest expense   $ (1)  $(333)   (332)   n/m 

Interest expense was $333,000 for the year ended December 31, 2020 as compared to $735 for the year ended December 31, 2019. The increase of
$332,000 in interest expense was largely driven by accretion of the present value discount of the BD settlement. See Note 15 included in the notes to our
audited consolidated financial statements included elsewhere in this prospectus for further details regarding the settlement.

Interest income
 
   

Year ended
December 31,    Change  

     2019       2020     Amount  %  
   (in thousands, except percentages)  

Interest income   $ 711   $ 110    (601)   (85)% 
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Interest income was $110,000 for the year ended December 31, 2020 as compared to $711,000 for the year ended December 31, 2019. The
decrease of $601,000 in interest income was the result of lower interest earned on our cash and short-term deposits due to a decline in interest rates in
2020 as compared to 2019.

Other income (expense), net
 
   

Year ended
December 31,    Change  

     2019       2020     Amount   %  
   (in thousands, except percentages)  

Other income (expense), net   $ 252   $ 994    742    294% 

Other income (expense), net was $994,000 for the year ended December 31, 2020 as compared to $252,000 for the year ended December 31,
2019. The increase of $742,000 was the result of the net impact of foreign exchange gains and losses during the year ended December 31, 2020.

Provision for (benefit from) income taxes
 
   

Year ended
December 31,   Change  

   2019    2020   Amount   %  
   (in thousands, except percentages)  

Provision for (benefit from) income taxes   $533   $(4,981)   (5,514)   (1035)% 

The change from a $533,000 provision for income taxes in 2019 to a $5.0 million benefit from income taxes in 2020 is primarily due to a $6.0
million release of the valuation allowance on deferred tax assets in 2020. Our benefit from income taxes in 2020 was also impacted by foreign income
taxed at different rates and an increase of research and development tax credits.

Liquidity and capital resources

Overview

To date, our primary sources of capital have been through private placements of our redeemable convertible preferred stock, revenue from the sale
of our products and services and a loan under the PPP. As of December 31, 2020 and March 31, 2021, we had approximately $165.2 million and $168.6
million, respectively, in cash and cash equivalents, which were primarily held in U.S. short-term bank deposit accounts and money market funds. We
have generated negative cumulative cash flows from operations since inception through December 31, 2019. We have generated positive cumulative
cash flows from operations for the year ended December 31, 2020 and the three months ended March 31, 2020 and 2021.

Funding requirements

We anticipate continuing to expend significant amounts of cash for fixed assets in the foreseeable future as we continue to invest in research and
development of our product offerings, commercialization of new products and services, and expansion into new markets. Our future capital
requirements will depend on many factors including our revenue, research and development efforts, the impacts of the COVID-19 pandemic, the timing
and extent of additional capital expenditures to invest in existing and new facilities, as well as our manufacturing operations, the expansion of sales and
marketing and the introduction of new products. We have and may in the future enter into arrangements to acquire or invest in businesses, services and
technologies, and any such acquisitions or investments could significantly increase our capital needs.
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We currently anticipate making additional capital expenditures during the next 12 months, which is expected to primarily include equipment to be
used for manufacturing and investment in research and development, as well as spend associated with the expansion of our facilities in Wuxi, China.

Based on our current business plan, we believe our existing cash and cash equivalents and anticipated cash flows from operations will be sufficient
to meet our working capital and capital expenditure needs over at least the next 12 months from the date of this prospectus. Further, based on our
existing cash balances, anticipated cash flow from operations and net proceeds from this offering, we currently do not anticipate needing to raise
additional funds from the issuance of equity, debt or convertible debt securities, enter into a credit facility or another form of third-party funding, or seek
other debt financing in order to continue our planned investments in research and development of our product offerings and application process to
receive approval or clearance from the FDA for clinical use of our Aurora and Northern Lights systems. However, if our available cash balances, net
proceeds from this offering and anticipated cash flow from operations are insufficient to satisfy our liquidity requirements or otherwise, we may seek to
issue equity, debt or convertible debt securities, enter into a credit facility or another form of third-party funding, seek other debt financing or enter into
collaborations or licensing arrangements. We may also consider raising additional capital in the future to expand our business, to pursue strategic
investments, to take advantage of financing opportunities or for other reasons, including to further scale up our manufacturing of our products, to
increase our sales and marketing efforts to drive market adoption of our products and address competitive developments, and to finance capital
expenditures and general and administrative expenses.

Sources of liquidity

We have financed our operations primarily through private placements of our redeemable convertible preferred stock. Through March 31, 2021,
we raised a total of $200.1 million from the sale of redeemable convertible preferred stock and common stock. We have also benefited from operating
cash flows from the sale of our products and services.

On May 7, 2020, we received loan proceeds in the amount of approximately $4.1 million under the PPP. The PPP, established as part of the
CARES Act, provides for loans to qualifying businesses for amounts up to 2.5 times of the average monthly payroll expenses of the qualifying business.
We have used $2.8 million of this loan for eligible purposes, including payroll, benefits, rent and utilities and we have repaid $1.3 million as of
March 31, 2021. On May 4, 2021, we fully repaid the PPP loan.

Cash flows

The following table summarizes our cash flows for the periods presented:
 
   

Year ended
December 31,   

Three months ended
March 31,  

   2019   2020       2020          2021     
   (in thousands)  

Net cash (used in) provided by:      
Operating activities   $(13,747)  $ 15,156  $ 1,445  $ 1,935 
Investing activities    (973)   (1,547)   (348)   (138) 
Financing activities    93   122,607   13   187 
Effect of exchange rate changes on cash, cash equivalents and restricted cash    (33)   (587)   518   481 

    
 

   
 

   
 

   
 

Net (decrease) increase in cash, cash equivalents and restricted cash   $(14,660)  $135,629  $ 1,628  $ 2,465 
    

 

   

 

   

 

   

 

Operating activities

Net cash provided by operating activities for the three months ended March 31, 2020 was $1.4 million consisting primarily of our net loss of
$839,000, an increase in inventories of $4.6 million directly attributable
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to increased sales and a decrease of trade accounts receivable of $5.7 million due to seasonality, with our first quarter typically being lower than our
fourth quarter due to marketing campaign closing activity. This was partially offset by an increase of deferred revenue of $706,000, an increase in the
legal settlement liability of $465,000 and a decrease in accrued expenses and other liabilities of $227,000.

Net cash provided by operating activities for the three months ended March 31, 2021 was $1.9 million consisting primarily of our net income of
$102,000, an increase in inventories of $3.6 million, an increase in prepaid expenses and other assets of $477,000 and a decrease of trade accounts
receivable of $2.2 million due to seasonality with our first quarter typically being lower than our fourth quarter due to marketing campaign closing
activity. This was partially offset by an increase in deferred revenue of $1.7 million and an increase in accrued expenses and other liabilities of
$135,000.

Net cash used in operating activities for year ended December 31, 2019 was $13.7 million consisting primarily of our net loss of $16.8 million, an
increase in accounts receivable of $12.6 million and an increase in inventories of $14.6 million directly attributable to increased sales. This was partially
offset by a legal settlement liability of $21.7 million relating to the BD litigation settlement established during the year and an increase in accrued
expenses and other liabilities of $5.8 million.

Net cash provided by operating activities for year ended December 31, 2020 was $15.2 million, consisting primarily of net income of
$19.4 million, an increase in accrued expenses and other liabilities of $8.2 million directly attributable to an increase in headcount and the corresponding
personnel-related costs and an increase in inventories of $5.7 million to accommodate increase in sales volume.

Investing activities

Net cash used in investing activities during the three months ended March 31, 2020 was $348,000 primarily driven by an increase in the purchase
of property and equipment.

Net cash used in investing activities during the three months ended March 31, 2021 was $138,000 driven by an increase in the purchases of
property and equipment of $509,000 partially offset by the payment for the additional investment in Cytek Japan, net of cash acquired of $371,000. See
Note 16 included in the notes to our interim consolidated financial statements included elsewhere in this prospectus.

Net cash used in investing activities during the year ended December 31, 2019 was $973,000 primarily driven by an increase in capital
expenditures of laboratory and computer equipment of $347,000 and an increase in leasehold improvements of $764,000, partially offset by a decrease
in the purchase of furniture and fixtures of $152,000.

Net cash used in investing activities during the year ended December 31, 2020 was $1.5 million primarily driven by an increase in capital
expenditures for laboratory equipment of $1.1 million and an increase in leasehold improvements of $344,000.

Financing activities

Net cash provided by financing activities during the three months ended March 31, 2020 and 2021 was $13,000 and $187,000, respectively,
primarily driven by the issuance of common stock upon option exercises.

Net cash provided by financing activities during the year ended December 31, 2019 was $93,000 driven by the issuance of common stock upon
option exercises.

Net cash provided by financing activities during the year ended December 31, 2020 was $122.6 million primarily driven by the issuance of our
Series D redeemable convertible preferred stock in October 2020 for net proceeds of $119.7 million, net proceeds from the PPP loan of $2.8 million and
$169,000 from the issuance of common stock upon option exercises.
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Contractual obligations and commitments

The following table summarizes our non-cancellable contractual obligations at December 31, 2020 and the effects that such obligations are
expected to have on our liquidity and cash flows in future periods:
 
   Payments due by period  

   Total    
Less than 1

year    
1 - 3
years    

4 - 5
years    

More
than 5
years  

   (in thousands)  
Lease commitments   $16,233    1,887    4,582    3,931    5,833
BD milestone payment   $ 6,000    6,000    —    —    — 

    
 

    
 

    
 

    
 

    
 

Total   $22,233   $ 7,887   $4,582   $3,931   $5,833

Lease commitments

We lease office facilities under various non-cancelable leases that expire at various dates. Under certain leases, we are responsible for expenses
related to operations, maintenance, repairs, and management fees that are accounted for as operating leases. The table above includes future minimum
lease payments under non-cancelable lease arrangements as of December 31, 2020.

Licensing agreements

On February 13, 2018, BD filed a lawsuit against us alleging trade secret misappropriation and copyright infringement. On October 6, 2020, we
entered into a Settlement, License and Equity Issuance Agreement with BD pursuant to which we and BD agreed to a mutual release of all claims
against each other as of the date thereof (the “BD Agreement”). As part of the settlement, BD granted us a non-exclusive, irrevocable, perpetual,
worldwide, and non-transferrable license to certain BD patents and covenanted that it would not enforce, or permit or encourage the enforcement of BD
patents against us or our affiliates in connection with the development, manufacture, use, importation, offer for sale or sale of our then-current
instruments. In exchange, we agreed that we and our affiliates would not dispute or challenge in a legal proceeding the validity, enforceability or scope
of the applicable BD patent claims and agreed to make certain payments to BD, including (i) a one-time upfront payment of $2.0 million, (ii) a low
single digit royalty payment for ten years, based on net sales of certain of our products, (iii) a $6.0 million milestone payment upon the occurrence of a
certain sales threshold, and (iv) a specified payment upon the closing of a change of control transaction, if any. We also issued 1,565,698 shares of our
common stock to BD during the year ended December 31, 2020 in connection with the BD settlement.

As of December 31, 2020, it was probable that the specified milestone would be achieved within 12 months and therefore, the $6.0 million
milestone payment is included in the contractual obligations table above.

Off-balance sheet arrangements

We did not have during the periods presented, and we do not currently have, any off-balance sheet financing arrangements or any relationships
with unconsolidated entities or financial partnerships, including entities sometimes referred to as structured finance or special purpose entities, that were
established for the purpose of facilitating off-balance sheet arrangements or other contractually narrow or limited purposes.

Quantitative and qualitative disclosures about market risk

We are exposed to market risk in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial position
due to adverse changes in financial market prices and rates. Our market risk exposure is primarily the result of fluctuations in foreign currency exchange
rates.
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Interest rate risk

The market risk inherent in our financial instruments and in our financial condition represents the potential loss arising from adverse changes in
interest rates or exchange rates. As of December 31, 2019 and December 31, 2020, we had cash and cash equivalents of $30.1 million and
$165.2 million, respectively, which consisted primarily of money market funds and bank deposits and restricted cash of $368,000 and $888,000 as of
December 31, 2019 and 2020, respectively. As of March 31, 2021, we had cash and cash equivalents of $168.6 million, which consisted primarily of
money market funds and bank deposits. The primary objective of our investment is to preserve principal and provide liquidity. These money market
funds and bank deposits generate interest income at variable rates below 1%. As of March 31, 2021, we had a PPP loan which bears interest at a fixed
rate of 1%.

We therefore do not believe we are exposed to, nor do we anticipate being in the near future exposed to, material risk due to changes in interest
rates because of the short-term nature of our cash, cash equivalents and PPP loan.

Foreign currency risk

Our revenue has been generated across the globe, mainly in the United States, Europe and Asia. Our foreign currency risk related to our revenue
and operating expenses denominated in currencies other than the U.S. dollar, primarily the renminbi and the euro, causes both our revenue and our
operating results to be impacted by fluctuations in the exchange rates.

As we expand our presence in international markets, our results of operations and cash flows may increasingly be subject to fluctuations due to
changes in foreign currency exchange rates and may be adversely affected in the future due to changes in foreign exchange rates. To date, we have not
entered into any hedging arrangements intended to minimize the impact of these fluctuations in the exchange rates. As our international operations grow,
we intend to continue to reassess our approach to manage our risk relating to fluctuations in currency rates.

We do not believe that either inflation or foreign currency risk had a material effect on our business, financial condition, or results of operations
during the periods presented.

Critical accounting policies, significant judgments and use of estimates

We have prepared our consolidated financial statements in accordance with U.S. GAAP. Our preparation of these consolidated financial statements
requires us to make estimates, assumptions and judgments that affect the reported amounts of assets, liabilities, revenue, expenses, and related
disclosures. We evaluate our estimates and judgments on an ongoing basis. We based our estimates on our historical experience and on various other
factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying value of
assets and liabilities that are not readily apparent from other sources. The economic uncertainty in the current environment caused by the COVID-19
pandemic could limit our ability to accurately make and evaluate our estimates and judgments.

Actual results could therefore differ materially from these estimates under different assumptions or conditions. We believe that the accounting
policies discussed below are critical to understanding our historical and future performance, as these policies relate to the more significant areas
involving management’s judgments and estimates.

While our significant accounting policies are described in Note 2 to our audited consolidated financial statements and Note 2 to our interim
consolidated financial statements included elsewhere in this prospectus, we believe that the following accounting policies are the most critical to
understanding and evaluating our reported consolidated financial results.
 

101



Table of Contents

Index to Financial Statements

Revenue recognition

Our product revenue consists of sales of our instrument systems and accessories. We recognize product revenue at the point in time when control
of the instrument is transferred to the customer.

Our service revenue primarily consists of post-warranty service contracts, installations and repairs which are recognized over time. Post-warranty
service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are delivered to the
customer.

Revenue is recognized when control of promised goods or services is transferred to a customer in an amount that reflects the consideration to
which the entity expects to be entitled in exchange for those goods or services. To determine revenue recognition for its arrangements with customers,
we perform the following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine
the transaction price; (iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or as) the entity
satisfies a performance obligation.

Invoicing for products occurs upon delivery and payment terms are 30 to 90 days. Service contracts are invoiced upfront and payment terms are
generally 30 days. For those arrangements that have terms greater than one year, any payments received upfront are for reasons other than financing.
Revenue is recognized only to the extent that it is probable that a significant reversal of the cumulative amount recognized will not occur in future
periods. Variable consideration is not material.

Certain of our sales contracts involve the delivery or performance of multiple products and services within contractually binding arrangements.
We have determined these performance obligations qualify as distinct performance obligations, as the customer can benefit from the good or service on
its own or together with other resources that are readily available to the customer, and our promise to transfer the good or service is separately
identifiable from other promises in the contract. For these arrangements that contain multiple performance obligations, we allocate transaction price
based on the relative standalone selling price (“SSP”) method by comparing the SSP of each distinct performance obligation to the total value of the
contract. We use a range of amounts to estimate SSP for products and services sold together in a contract to determine whether there is a discount to be
allocated based on the relative SSP of the various products and services. In instances where SSP is not directly observable, such as when we do not sell
the product or service separately, we determine the SSP using information that may include market conditions and other observable inputs.

Taxes, such as sales, value-add and other taxes collected from customers concurrent with revenue generating activities and remitted to
governmental authorities are not included in revenue. Shipping and handling costs associated with outbound freight are accounted for as a fulfillment
cost and are included in cost of sales.

Product revenue

Our standard arrangement for sales to end users is generally a purchase order or an executed contract. Product revenue is recognized upon transfer
of control of the product to the customer, which generally occurs at a point in time depending on the shipping terms.

Our distributor arrangements with our customers include a purchase order. The purchase order is governed by terms and conditions of the
distributor agreements. Revenue is recognized upon transfer of control of the products to the distributor, which occurs at a point in time depending on
the shipping terms.

Service revenue

Our service revenue primarily consists of post-warranty service contracts, installations, and repairs which are recognized over time. Post-warranty
service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are delivered to the
customer. Service contracts are typically between one and three years.
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Contract liabilities

Contract liabilities consist of fees invoiced or paid by our customers for which the associated services have not been performed and revenue has
not been recognized based on our revenue recognition criteria described above. Such amounts are reported as deferred revenue for service and customer
deposits for instruments on the consolidated balance sheets. Deferred revenue that is expected to be recognized during the following 12 months is
recorded as a current liability and the remaining portion is recorded as noncurrent.

Assurance-type product warranties

We provide a one-year assurance-type warranty that is included with the sale of our instruments. At the time revenue is recognized for the
products, we establish an accrual for estimated warranty expense based on historical data and trends of product reliability and costs of repairing and
replacing defective products. We exercise judgment in estimating the expected product warranty costs, using data such as the historical repair costs.
While we believe that historical experience provides a reliable basis for estimating such warranty cost, unforeseen quality issues or component failure
rates could result in future costs in excess of such estimates, or alternatively, improved quality and reliability in our products could result in actual
expenses that are below those currently estimated.

Goodwill and intangible assets

In January 2017, the FASB issued ASU 2017-04, Intangibles – Goodwill and Other: Simplifying the Test for Goodwill Impairment, to simplify the
subsequent measurement of goodwill by eliminating Step 2 from the goodwill impairment test. We adopted this guidance during the year ended
December 31, 2019, and the adoption did not have a material impact on the consolidated financial statements.

We recognize goodwill in accounting for business combinations based on the amount by which the total consideration transferred, exceeds the fair
value of identifiable assets acquired and liabilities assumed. Identifiable intangible assets other than goodwill are primarily comprised of patents and
trademarks which amortize on a straight-line basis over an assigned useful life based on management’s estimate of the period the asset is expected to
contribute to future cash flows.

We assess our goodwill and indefinite-lived intangible assets for impairment at least annually, or more frequently if factors indicate impairment
may exist. Our qualitative goodwill impairment analysis consists of assessing whether any events or circumstances listed in ASC 350-20-35-3A
(“triggering events”) existed or occurred in the year under review to the date of the financial statements. The qualitative analysis assesses
macroeconomic conditions, market, and industry considerations, change in cost factors, overall company financial performance, and any events
affecting the reporting unit. Based on the qualitative analysis results, we determined that it is more likely than not that the fair values of the reporting
unit exceed the carrying value and that no triggering events were noted that would require a quantitative impairment assessment in the fiscal year.

Variable interest entities and voting interest entities

We determine whether we have a controlling financial interest in an entity by first evaluating whether the entity is a variable interest entity
(“VIE”) and therefore subject to the consolidation requirements under the VIE model. Only if the entity does not meet the definition of a VIE, the
Company will apply the voting interest model (“VOE”) or other applicable GAAP. VOEs are entities in which the total equity investment at risk is
sufficient to enable the entity to finance itself independently and provides the equity holders with the obligation to absorb losses, the right to receive
residual returns and the right to make decisions about the entity’s activities. We consolidate VOEs in which it has greater than 50% of the voting shares
and that other equity holders do not have substantive voting, participating or liquidation rights. As defined in applicable accounting standards, VIEs are
entities that lack one or more of the characteristics of a voting interest entity. A controlling financial interest in a
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VIE is present when an enterprise has both the power to direct the activities of the VIE that most significantly impact the VIE’s economic performance
and an obligation to absorb losses or the right to receive benefits that could potentially be significant to the VIE. We consolidate a VIE where it has been
determined that we are the primary beneficiary of the entity’s operations.

Stock-based compensation

We maintain an equity incentive compensation plan under which incentive stock options and nonqualified stock options are granted primarily to
employees and non-employee consultants.

Stock-based compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense over the vesting
period. The fair value of stock-based awards is estimated using the Black-Scholes option pricing model. We record forfeitures as they occur.

The Black-Scholes model considers several variables and assumptions in estimating the fair value of stock-based awards. These variables include
the per share fair value of the underlying common stock, exercise price, expected term, risk-free interest rate, expected annual dividend yield and
expected stock price volatility over the expected term. For all stock options granted, we calculated the expected term using the simplified method for
standard stock option awards. We have no publicly available stock information; therefore, we have used the historical volatility of the stock price of
similar publicly traded peer companies. The risk-free interest rate is based on the yield available on U.S. Treasury zero-coupon issues similar in duration
to the expected term of the equity-settled award.

The following table summarizes the weighted-average assumptions used in estimating the fair value of stock options granted during each of the
periods presented:
 
   

Years ended
December 31,   

Three months ended
March 31,  

       2019          2020          2020          2021     
Expected volatility    70%   83%   74%   91% 
Expected term (years)    5.97   5.96   6.00   5.98 
Risk-free interest rate    2%   1%   1%   1% 
Expected dividend yield    0%   0%   0%   0% 

Expected volatility—Expected volatility is estimated by studying the volatility of selected industry peers deemed to be comparable to our business
corresponding to the expected term of the awards.

Expected term—Expected term represents the period that our stock-based awards are expected to be outstanding and is determined using the
simplified method.

Risk-free interest rate—The risk-free interest rate is based on the U.S. Treasury zero-coupon issued in effect at the time of grant for periods
corresponding with the expected term of the option.

Dividend yield— The expected dividend yield is zero as we have never declared or paid cash dividends and have no current plans to do so in the
foreseeable future.

Common stock valuation prior to our IPO

There was no public market for our common stock prior to this offering. As such, the estimated fair value of our common stock was determined at
each grant date by our board of directors, with input from management, based on the information known to us on the grant date and upon review of any
recent events and their potential impact on the estimated per share fair value of our common stock. As part of these fair value determinations, our
 

104



Table of Contents

Index to Financial Statements

Board of Directors obtained and considered valuation reports prepared by third-party valuation firms in accordance with the guidance outlined in the
American Institute of Certified Public Accountants Technical Practice Aid, Valuation of Privately-Held-Company Equity Securities Issued as
Compensation.

In contemplation of an initial public offering of our common stock, we began using a hybrid approach in determining the fair value of our
common stock that includes a probability-weighted expected return method (“PWERM”) and an option pricing method (“OPM”). Under a PWERM, the
fair market value of the common stock is estimated based upon an analysis of future values for the enterprise assuming various future outcomes. Within
one of those potential outcomes, we utilized the OPM. The OPM treats the rights of the holders of redeemable convertible preferred stock and common
stock as equivalent to that of call options on any value of the enterprise above certain break points of value based upon the liquidation preferences of the
holders of redeemable convertible preferred stock, as well as their rights to participation and conversion. Based on the timing and nature of an assumed
liquidity event in each scenario, a discount for lack of marketability either was or was not applied to each scenario, as appropriate. We then probability-
weighted the value of each expected outcome to arrive at an estimate of fair value per share of common stock.

In addition to considering the results of these third-party valuation reports, our board of directors used assumptions based on various objective and
subjective factors, combined with management judgment, to determine the fair value of our common stock as of each grant date, including:
 

 •  the prices at which we sold shares of redeemable convertible preferred stock and the superior rights and preferences of the redeemable
convertible preferred stock relative to our common stock at the time of each grant;

 

 •  external market conditions affecting the life sciences research and development industry and trends within the industry;
 

 •  our stage of development and business strategy;
 

 •  our financial condition and operating results, including our levels of available capital resources, and forecasted results;
 

 •  developments in our business;
 

 •  the progress of our research and development efforts;
 

 •  equity market conditions affecting comparable public companies; and
 

 •  general United States market conditions and the lack of marketability of our common stock.

Application of these approaches involves the use of estimates, judgment and assumptions that are subjective, such as those regarding our expected
future revenue, expenses and future cash flows, discount rates, market multiples, the selection of comparable companies and the probability of possible
future events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions impact our valuations as of each
valuation date and may have a material impact on the valuation of our common stock.

Following the completion of this offering, our board of directors will determine the fair value of each share of underlying common stock based on
the closing price of our common stock as reported on Nasdaq on the date of grant.

Litigation settlement liability

We are not currently involved in legal proceedings at the date of this prospectus. In case we will be involved in legal proceedings, we are required
to assess the probability of loss and amount of such loss, if any, in preparing our consolidated financial statements. We evaluate the likelihood of a
potential loss from legal
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proceedings to which we are a party. We record a liability for such claims when a loss is deemed probable, and the amount can be reasonably estimated.
Significant judgment may be required in the determination of both probability and whether an exposure is reasonably estimable. Our judgments are
subjective based on the status of the legal proceedings, the merits of our defenses and consultation with in-house and outside legal counsel. As
additional information becomes available, we reassess the potential liability related to pending claims and may revise our estimates. Due to the inherent
uncertainties of the legal processes in the multiple jurisdictions in which we operate, our judgments may be materially different than the actual
outcomes, which could have material adverse effects on our business, financial conditions, and results of operations.

Income taxes

We account for income taxes under an asset and liability method, which requires the recognition of deferred tax assets and liabilities for the
expected future tax consequences of events that have been included in the financial statements. Under this method, we determine deferred tax assets and
liabilities on the basis of the differences between the financial statement and tax bases of assets and liabilities by using enacted tax rates in effect for the
year in which the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and liabilities is recognized in income in
the period that includes the enactment date.

We recognize deferred tax assets to the extent that these assets are more likely than not to be realized. In making such a determination, we
consider all available positive and negative evidence, including future reversals of existing taxable temporary differences, projected future taxable
income, tax-planning strategies, and results of recent operations. If we determine that we would be able to realize deferred tax assets in the future in
excess of their net recorded amount, an adjustment to the deferred tax asset valuation allowance would be made to reduce the provision for income
taxes. Based on this guidance and additional analysis of all available positive and negative evidence, we released all valuation allowance except for one
foreign subsidiary in 2020 as the deferred tax assets are deemed more likely than not to be realized.

We record uncertain tax positions on the basis of a two-step process in which determinations are made (i) whether it is more likely than not that
the tax positions will be sustained on the basis of the technical merits of the positions and (ii) for those tax positions that meet the more-likely-than-not
recognition threshold, we recognize the largest amount of tax benefit that is more than 50% likely to be realized upon ultimate settlement with a tax
authority.

Recently adopted accounting pronouncements

See Note 2 to our audited consolidated financial statements and Note 2 to our interim consolidated financial statements included elsewhere in this
prospectus for more information.

JOBS Act accounting election and smaller reporting company status

In April 2012, the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, was enacted. Section 107 of the JOBS Act provides that an
“emerging growth company” may take advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying
with new or revised accounting standards. Therefore, an emerging growth company can delay the adoption of certain accounting standards until those
standards would otherwise apply to private companies. We have irrevocably elected to avail ourselves of this extended transition period and, as a result,
we will not adopt new or revised accounting standards on the relevant dates on which adoption of such standards is required for other public companies.
In addition, as an emerging growth company, we may take advantage of certain reduced disclosure and other requirements that are otherwise applicable
generally to public companies.

We may take advantage of these exemptions until such earlier time that we are no longer an emerging growth company. We would cease to be an
emerging growth company on the date that is the earliest of (i) the last day of the fiscal year following the fifth anniversary of the date of the completion
of this offering; (ii) the last
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day of the fiscal year in which our total annual gross revenue is equal to or more than $1.07 billion; (iii) the date on which we have issued more than
$1.0 billion in nonconvertible debt during the previous three years; or (iv) the date on which we are deemed to be a large accelerated filer under the rules
of the Securities and Exchange Commission.

We are also a “smaller reporting company,” as defined in the Exchange Act. We may continue to be a smaller reporting company even after we are
no longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will be
able to take advantage of these scaled disclosures for so long as our voting and non-voting common stock held by non-affiliates is less than
$250.0 million measured on the last business day of our second fiscal quarter, or our annual revenue is less than $100.0 million during the most recently
completed fiscal year and our voting and non-voting common stock held by non-affiliates is less than $700.0 million measured on the last business day
of our second fiscal quarter. If we are a smaller reporting company at the time, we cease to be an emerging growth company, we may continue to rely on
exemptions from certain disclosure requirements that are available to smaller reporting companies. Specifically, as a smaller reporting company we may
choose to present only the two most recent fiscal years of audited consolidated financial statements in our Annual Report on Form 10-K and, similar to
emerging growth companies, smaller reporting companies have reduced disclosure obligations regarding executive compensation.
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BUSINESS

OVERVIEW

We are a leading cell analysis solutions company advancing the next generation of cell analysis tools by leveraging novel technical approaches.
Our goal is to become the premier cell analysis company through continued innovation that facilitates scientific advances in biomedical research and
clinical applications. We believe our core instruments, the Aurora and Northern Lights systems, are the first full spectrum flow cytometers able to
deliver high-resolution, high-content and high-sensitivity cell analysis by utilizing the full spectrum of fluorescence signatures from multiple lasers to
distinguish fluorescent tags on single cells (“Full Spectrum Profiling” or “FSP”). Our novel approach harnesses the power of information within the
entire spectrum of a fluorescent signal to achieve a higher level of multiplexing with exquisite sensitivity. Our patented FSP technology optimizes
sensitivity and accuracy through its novel optical and electronic designs that utilize an innovative method of light detection and distribution. Our FSP
platform includes instruments, reagents, software and services to provide a comprehensive and integrated suite of solutions for our customers. Since our
first U.S. commercial launch in mid-2017 through March 31, 2021, we have sold and deployed over 750 instruments—primarily comprised of our
Aurora and Northern Lights systems—to over 620 customers around the world, including the largest pharmaceutical companies, over 125 biopharma
companies, leading academic research centers, and clinical research organizations (“CROs”). In addition to our core instruments, we plan to
commercially ship the Aurora cell sorter (“Aurora CS”), which uses our FSP technology to further broaden our potential applications across cell
analysis, in June 2021.

Biological systems are highly complex, and the multitude of questions that remain unanswered sets many challenges for scientists. Analysis at the
single cell level is essential to understand these complex systems. Identifying the correct cell in the context of a given biological question can have
profound implications for drug development and health care decisions. It is essential to correlate information derived from multiple cell analysis
approaches and to translate what is known at the gene level to the actual cell function. There is growing demand for deep content through high-
dimensional cell analysis and for solutions that can provide a complete picture of cellular biological processes and interactions. To achieve this,
scientists need to phenotype and isolate rare events or unique populations down to the single-cell through highly resolvable multi-dimensional cell
analysis. While flow cytometry is a widely used tool for single-cell analysis, conventional flow cytometry, mass cytometry and early approaches to
spectral flow cytometry technologies have historically been challenged due to limited dimensionality, sub-optimal resolution, low throughput, high cost
for performance and/or significant technical expertise required to operate systems.

Our FSP platform addresses the inherent limitations of other technologies by providing a higher density of information with greater sensitivity,
more flexibility and increased efficiency, all at a lower cost for performance. Our patented FSP technology is designed to optimize sensitivity and
accuracy through its novel optical and electronic designs that utilize an innovative method of light detection and distribution to a specifically selected
number of detectors of a particular type. This patented optics design enables researchers to effectively collect the full range of light emissions in an
extremely compact space, resulting in higher resolution. Our platform also provides higher content by enabling development of highly complex assays
with 40 different colors (individual fluorochromes) and, by combining multiple biomarkers with a fluorochrome, more than 40 biomarkers, all
accessible within just a single tube.

Our solutions have enabled researchers to make significant scientific advances in key areas of medical discovery (such as oncology, immunology
and infectious diseases) and empowered improved downstream cell analysis with complementary cell analysis technologies (such as next-generation
sequencing (“NGS”)). We believe that our innovative FSP and targeted cell isolation technology has the potential to accelerate scientific discovery and
to have a profound impact on the understanding of cell biology, immunotherapy, and targeted therapeutic approaches (personalized medicine). Further,
the rate of publications generated, showcasing our technology across a wide range of applications including oncology, infectious diseases, immunology,
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immunotherapy and immuno-oncology, has meaningfully accelerated. Over 210 peer-reviewed articles have been published over three years, including
many articles that appear in prominent journals.

Our FSP platform was purpose-built to advance the next generation of cell analysis by delivering deep insights, high throughputs and ease of use.
Our FSP platform is designed to offer the following key benefits:
 

 •  Ultra-sensitive: resolve the most challenging cell populations (such as cells with high autofluorescence or low levels of expression of key
biomarkers) by providing high-resolution data at the single-cell level with an optimized signal-to-noise ratio.

 

 
•  Deep, high-integrity content: allow development of highly complex assays through access to 40 different colors and, by combining

multiple biomarkers with a fluorochrome, more than 40 biomarkers in a single tube without sacrificing precision and throughput to gain a
deeper understanding of biological systems and arrive at faster and more accurate diagnoses in clinical settings.

 

 •  Flexible and compatible: enable a single configuration across a wide range of reagents and applications, full backwards compatibility
across panels, and greater leverage for downstream analysis with complementary technologies, including NGS.

 

 •  Efficient and compact: improve costs and save time while maintaining industry-leading performance and efficient workflows that limit
consumables usage and reduce labor costs—all within a highly compact footprint, minimizing space requirements for laboratories.

 

 
•  Integrated and intuitive: provide fully-integrated workflows through a suite of solutions that include instruments, reagents and kits,

software and services. Our proprietary tools and the intuitive functionality of our proprietary SpectroFlo software, coupled with a user-
friendly interface, allow for enhanced ease-of-use and minimal operator training.

Our core instruments, the Aurora and Northern Lights systems, are full spectrum flow cytometers founded on our FSP platform technology. The
Aurora system—our most advanced and comprehensive offering—is available with three to five lasers and is suitable for customers seeking to access
more than 24 colors (the Aurora system is able to reach 40 different colors and, by combining multiple biomarkers with a fluorochrome, more than 40
biomarkers.) The Northern Lights system—our entry-level offering—is available with one to three lasers and is suitable for customers seeking to access
up to 24 colors. Both instruments are reconfigurable based on the desired number of lasers. Lastly, we plan to commercially ship the Aurora CS, which
leverages our FSP technology to rapidly isolate living cell populations from lower to higher complexity panels beyond 40 biomarkers, in June 2021. We
believe the Aurora CS is the only sorter able to accommodate the same number of parameters with the same sensitivity as the Aurora system. Each
system is supported by our highly intuitive, proprietary embedded SpectroFlo software, our reagents, and our service offerings to provide a
comprehensive, end-to-end platform of solutions for our customers.

Within the life sciences technology market, flow cytometry technologies currently provide solutions largely within cell proliferation, cell counting,
cell identification, cell quality control and single-cell applications, and they represent an initial total addressable market of nearly $8 billion. However,
we believe that, driven by enhanced capabilities, our FSP platform has the potential to capture an increasingly greater share of the broader cell analysis
market, which according to MarketsandMarkets Research Private Ltd. is expected to grow from roughly $16 billion in 2019 to approximately
$23 billion by 2024, approximately $5 billion of which represents revenue from hospitals and diagnostic laboratories and $1.5 billion of which comes
from the United States. Our Northern Lights system has been approved for clinical use in the European Union and China. In the United States, our
products are currently labeled and promoted, and are, and in the near-future are expected to continue to be, sold primarily to academic and research
institutions and biopharmaceutical companies as research use only products for non-diagnostic and non-clinical purposes, and are not currently
designed, or intended to be used, for clinical diagnostic tests. We plan to continue generating supporting publications and data, as well as pursue any
required regulatory approvals for clinical use for our products in the United States. Our ability to penetrate the
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clinical markets in the United States will depend in part on our ability to receive 510(k) clearance, de novo classification, or approval of a pre-market
approval application from the FDA. Further, we believe our differentiated platform will enable us to expand the use of cell analysis into new markets,
well beyond current applications addressed by prior flow cytometry technologies and other cell analysis technologies and creating a larger potential total
addressable market. New and existing markets addressable by our platform include applications within immunotherapy, immuno-oncology,
bio-processing, infectious diseases, and immuno-deficiencies. In addition, the combination of our platform with complementary, downstream cell
analysis technologies is expected to provide areas for new applications. Combining FSP technology with NGS, for example, has demonstrated an
improved ability to predict leukemia relapse after therapy (such as minimal residual disease (“MRD”) testing) and served to support the use of our
technology within personalized medicine. As our FSP platform is further validated through the continued acceleration of peer-reviewed publications in
new applications, we expect our total addressable market to expand.

We believe the combination of our people and our global reach across the United States, Europe and Asia will enable us to continue to execute on
our growth strategies, stay ahead of competition and remain at the forefront of innovation in cell analysis. Our leadership team has extensive track
records in the life sciences and technology sectors. As of March 31, 2021, we employed a multidisciplinary group of over 390 employees, with more
than 110 advanced degrees, including over 70 PhDs and MDs, with expertise across optics, electronics, fluidics, computer sciences, chemistry, biology,
and medical sciences. Our worldwide commercial team of more than 120 employees and our research and development team of more than 100
employees have significant expertise, industry experience and collaborative relationships with key opinion leaders (“KOLs”), industry leaders,
innovators and potential customers.

We have a long history of providing high-quality and efficient customer service and our product development efforts reflect our deep
understanding of our customers’ needs. One of our key differentiators is our customer-facing technical team, which collaborates closely with our
customers to identify and find solutions for unmet needs across the market. We collaborate closely with KOLs, generating relevant data and publications
to demonstrate not only the feasibility, but also the quality of our FSP approach. We plan to continue executing on our strategy to accelerate our growth
by driving adoption of our FSP solutions, inspiring innovation, investing in integrated workflow solutions and driving application development and
adoption in clinical markets.

We believe our financial results reflect the significant market demand for our offerings and adoption of our FSP technology: our strong financial
profile is differentiated by the combination of our scaled revenue base, high revenue growth and profitability. Our revenue reached $57.9 million,
$92.8 million and $24.3 million for fiscal years 2019 and 2020, and the three months ended March 31, 2021, respectively, and has realized a 112%
CAGR from fiscal year 2018 to fiscal year 2020. We generated a net loss of $16.8 million for fiscal year 2019 and a net income of $19.4 million and
$102,000 for year ended December 31, 2020 and for the three months ended March 31, 2021, respectively. Our Adjusted EBITDA was $3.3 million,
$14.9 million and $1.8 million for fiscal years 2019 and 2020, and the three months ended March 31, 2021, respectively. Adjusted EBITDA is a
non-GAAP financial measure. For a reconciliation of Adjusted EBITDA to the most directly comparable GAAP financial measure, information about
why we consider Adjusted EBITDA useful and a discussion of the material risks and limitations of these financial measures, please see “Prospectus
Summary—Summary Consolidated Financial Data.”

OUR COMPETITIVE STRENGTHS

We aim to transform the cell analysis market by building on our success as a leading platform of innovative FSP solutions and continuing to
leverage our key competitive strengths, including:
 

 
•  Our novel, patented FSP platform delivers high-resolution, high-content and high-sensitivity cell analysis by utilizing the full spectrum

of fluorescent signatures. Our FSP platform provides high-resolution data at the single-cell level by optimizing signal-to-noise ratio; high-
integrity content from
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complex assays with 40 different colors (individual fluorochromes) and, by combining multiple biomarkers with a fluorochrome, more
than 40 biomarkers, all accessible within just a single tube; flexibility through an adaptable single configuration that covers a wide range
of reagents and applications; ease-of-use through our integrated and proprietary SpectroFlo software; and an intuitive user interface that
requires minimal operator training. Our platform empowers users to isolate living cell populations of interest from the most challenging
samples (such as cells with high autofluorescence or low levels of expression of key biomarkers), gain a deeper understanding of
biological systems, arrive at faster and more accurate diagnoses in clinical settings, and use fewer samples, reagents and tubes. We believe
that the combination of our novel FSP instruments and our ability to standardize our platform through a suite of solutions is unique and
will represent the future of flow cytometry, paving the way for the transformation of the cell analysis market.

 

 

•  Our solutions address many of our customers’ unmet needs. We market a suite of FSP solutions that are purpose-built to address the
unmet needs of our customers. Our solutions provide researchers with high-performing tools for complex cell analysis that are flexible,
easy to use, reconfigurable based on the desired number of lasers, and that fit within a compact footprint. We believe these features enable
our customers to achieve significant cost and time savings and provide greater leverage for downstream analysis with complementary
technologies (such as NGS). In addition, we plan to ship the Aurora CS, which enables more efficient downstream analysis by leveraging
our FSP technology to rapidly isolate living cell populations from lower to higher complexity panels beyond 40 biomarkers, in June 2021.
We believe the Aurora CS is the only sorter able to accommodate the same number of parameters with the same sensitivity as the Aurora
system. We believe our comprehensive solutions can expand the addressable user-base and end-market where flow cytometry can be
utilized.

 

 

•  Our complete FSP offering is available across a range of price points while consistently delivering high performance. Our solutions
address the full range of the cost continuum within the market, offering differentiated and cost-effective solutions while maintaining
consistently industry-leading performance. We believe our diverse offering maximizes performance-to-price and allows us to increase our
value to a greater mix of customers and attract demand from a variety of end markets. The Aurora system, our most advanced and
comprehensive instrument, featuring three to five lasers, is suitable for customers who want a flexible, intuitive, and ultra-sensitive full
spectrum flow cytometer that can run a variety of cell analysis applications, including highly multiplexed panels beyond 40 biomarkers.
The Northern Lights system, our entry-level instrument, is suited to customers who are interested in a one-to-three laser system, but who
still need to run low to high complexity panels and access up to 24 biomarkers. Both offerings are reconfigurable and also offer savings not
only on the cost of reagents and panels, but also on time, by eliminating the need for redundant reagents and reducing sample preparation
time, and both enable use of a single configuration to run any application with full backwards compatibility across panels, without
compromising sample throughput and resolution.

 

 

•  Our diversified customer base and breadth of relationships and scientific validation. We are a leading cell analysis solutions company,
offering products to hundreds of customers, including KOLs, and several key end markets. Our customers include the largest
pharmaceutical companies, over 125 biopharma companies, leading academic research centers, and CROs. Our customer mix is split close
to evenly between biopharma and academia. Our instrument base has grown significantly since our initial commercial launch in 2017, with
over 750 instruments sold and deployed as of March 31, 2021. Further, the rate of publications generated to showcase our technology has
meaningfully accelerated, with over 210 peer-reviewed articles published, including many published in high-impact journals. These
publications span a wide range of applications including oncology, infectious diseases, immunology, immunotherapy and immuno-
oncology, some of which are evergreen areas in which flow cytometry is used, thereby demonstrating how our FSP technology can expand
into additional end markets.
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•  Our global scale and reach. We have a globally scaled footprint with eight facilities across the United States, Europe and Asia. We

employ dedicated applications, service and sales support specialists located around the world, and we provide service to customers in over
25 countries, affording us a uniquely diversified geographic revenue mix relative to our size.

OUR STRATEGY

Our strategy includes the following core elements:
 

 

•  Accelerate adoption of our FSP solutions. To continue driving adoption of our solutions and to support our leading global brand, we
intend to further expand our sales infrastructure by hiring additional, highly qualified and reputable sales representatives, technical
applications specialists and customer support staff, and by increasing marketing efforts. This investment will also support our entry into
new markets as we rollout new solutions and applications and appropriately manage inbound interest from new customers. In addition,
while many notable industry KOLs have already recognized our platform as setting the new standard in flow cytometry and cell analysis,
we continue to focus on establishing new collaborations and relationships to explore additional applications for our platform, and potential
new product opportunities. We will continue to broaden our global recognition within the research and clinical communities to promote the
breadth of cell analyses enabled by our platform.

 

 

•  Continue to innovate and offer our customers best-in-class FSP solutions. We design comprehensive solutions for our customers,
delivering a fully integrated offering of instruments, consumables, software and services enabled by our FSP technology. Our development
efforts focus on value-additive features and enhancements to meet the growing needs of the cell analysis market. These efforts drive
continued innovation across our proprietary reagents, software and services offerings, in addition to new instrumentation releases, such as
the Aurora CS, which is a highly flexible, intuitive and ultra-sensitive cell sorter that leverages our FSP technology to isolate living cell
populations from lower to higher complexity panels beyond 40 biomarkers, expected to commercially ship in June 2021.

 

 

•  Invest in integrated workflow solutions to drive pull-through from our consumables and services. Our overarching goal is to become a
comprehensive solutions provider to our customers by delivering a fully integrated offering of instruments, consumables, software and
services enabled by our FSP technology. Many of the reagents we are developing will be specific to our instruments, thereby providing a
more seamless experience for the end user. Further, as we continue to penetrate our addressable markets, we can leverage our growing
installed base to drive consumable pull-through and recurring revenue.

 

 

•  Drive application development and adoption in clinical markets. We are deeply committed to developing our platform’s applications
within the clinical market, and in particular within disease detection, diagnosis and treatment monitoring. We also focus on areas where we
can leverage the combination of our FSP platform with complementary cell analysis technologies (such as NGS) to produce differentiated
outcomes with greater sensitivity, such as with MRD testing. We can provide insights to clinicians to facilitate personalized medicine for
patients, as well as facilitate biopharma’s research and development efforts to develop the next generation of targeted therapies. Our belief,
which is supported by peer-reviewed publications, is that our Northern Lights system is uniquely positioned to enable clinicians to
efficiently perform high-level multi-parameter flow cytometry immunophenotyping on small amounts of blood and bone marrow samples
to accurately detect, diagnose and monitor immune cell disorders where key biomarkers are expressed at very low levels. The ability to
perform high-level multi-parameter analysis on smaller sample sizes is particularly important when working with pediatric samples, which
are often smaller but require the same size panels, and neurological diseases, which are known to be hypocellular and require more
markers on fewer cells. Our Northern Lights system has been approved for clinical use in the European Union and China and we plan to
continue generating supporting publications and data, as well as to pursue any required regulatory approvals for clinical use in the United
States.
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OUR MARKET OPPORTUNITY AND INDUSTRY BACKGROUND

Our market opportunity. Within the life sciences technology market, flow cytometry technologies currently provide solutions, including cell
proliferation, cell counting, cell identification, cell quality control and single-cell applications, largely within the global cell analysis market. However,
we believe that the enhanced capabilities of our FSP platform relative to conventional flow cytometry (“CFCs”), mass cytometry and early approaches
to spectral flow cytometry enable us to capture an increasingly greater share of the total addressable market by accessing the entire cell analysis market,
which according to MarketsandMarkets Research Private Ltd. is expected to grow from roughly $16 billion in 2019 to approximately $23 billion by
2024, approximately $5 billion of which represents revenue from hospitals and diagnostic laboratories and $1.5 billion of which represents revenue from
hospitals and diagnostic laboratories in the United States. Our Northern Lights system has been approved for clinical use in the European Union and
China. In the United States, our products are currently labeled and promoted, and are, and in the near-future are expected to continue to be, sold
primarily to academic and research institutions and biopharmaceutical companies as research use only products for non-diagnostic and non-clinical
purposes, and are not currently designed, or intended to be used, for clinical diagnostic tests. We plan to continue generating supporting publications and
data, as well as pursue any required regulatory approvals for clinical use for our products in the United States. Our ability to penetrate the clinical
markets in the United States will depend in part on our ability to receive 510(k) clearance, de novo classification, or approval of a pre-market approval
application from the FDA. Further, we believe our differentiated platform will enable us to expand the use of cell analysis into new markets, well
beyond current applications addressed by prior flow cytometry technologies and other cell analysis technologies. Thus, we believe our potential total
addressable market is larger than the current cell analysis market, which excludes new and existing markets addressable by our platform, such as
applications within immunotherapy, immuno-oncology, bio-processing, infectious diseases and immuno-deficiencies. In addition, the combination of our
platform with complementary, downstream cell analysis technologies is expected to provide additional areas for new applications. Combining FSP
technology with NGS, for example, has demonstrated an improved ability to predict leukemia relapse after therapy (such as MRD testing) and served to
support the use of our technology within personalized medicine. As our FSP platform is further validated through the continued acceleration of peer-
reviewed publications in new applications, we expect our total addressable market to expand.

We expect our FSP platform to play a significant role in areas outside of healthcare, such as addressing the growing need to understand and
develop methods to address our current and future environmental threats. Flow cytometry has already begun to play a role in this emerging field and full
spectrum flow cytometry is in its early days of contributing toward research in marine biology, water supply contamination and development of
alternative biofuels. Additionally, the field of nanoparticle characterization is developing into an enormous field of research for vaccine development,
drug delivery, and non-invasive biomarker discovery for numerous diseases (extracellular vesicles phenotyping). Our specialized small particle detection
enhancement module has already become a valuable tool in this area of research. Our collaborations with KOLs in this area continue to drive the
development of new protocols and workflows.

Complementary technologies to FSP and multi-omics applications. Since our FSP platform provides highly complex data down to single-cell
resolution at a rapid speed, it is inherently well-suited to drive more targeted and efficient downstream analyses for other single-cell technologies, such
as NGS, single-cell capture and sample preparation, high-resolution microscopy (such as mass imaging cytometry, super resolution microscopy,
confocal microscopy and high-throughput screening platforms), and micro and optofluidic systems. FSP is highly complementary to single-cell
genomics applications utilizing NGS as it can be used earlier in workflows to rapidly phenotype and isolate living cell populations to the single-cell
level with highly multiplexed proteomic data. These cells can then be transferred from our instrument into NGS systems to correlate proteomic and
genomic expression, which in turn enables researchers to develop novel drug targets for therapeutics and clinicians to drive outcomes for patients
through more informed treatment decision-making. For example, a peer-reviewed article published in the Biology of Blood and Marrow Transplantation
journal recognized that combining multiparameter flow cytometry with NGS resulted in an improved ability to predict leukemia relapse after therapy,
demonstrating strong potential utility in the large and growing market for MRD
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testing. With MRD, end users require high sensitivity and standardization, which makes our FSP technology ideal for addressing these challenges.
According to a global MRD testing market report by BIS Research in December 2020, flow cytometry technology has the largest market share in MRD
testing among relevant technologies, including NGS, polymerase chain reaction and others.

Use of FSP with complementary single-cell technologies, as well as the ability to study specific cell populations of interest by physically isolating
these populations to perform further downstream detailed cell analysis, has already contributed to scientific advances in medicine, such as in
immunology, infectious diseases, immune-response, immune-therapy and cancer diagnosis.

Importance of cell analysis at the single-cell level. Due to the heterogeneity within tissues, understanding cellular biology, particularly at the
single-cell level, is necessary to unravel mechanisms that might otherwise not be detectable in bulk assays. Deep cellular analysis is a key application
that we expect to enable a new age of healthcare delivery, and in particular, personalized medicine. Emerging and chronic infectious diseases, an aging
population with a myriad of chronic diseases, and the need for more effective and targeted therapeutics all demand that the global healthcare market
have advanced cell analysis technologies to research therapeutic and diagnostic solutions. These primary market forces, among others, will drive the
direction for cell analysis applications that provide new possibilities for novel drug development and improved patient outcomes through enhanced
disease detection, diagnosis, and treatment monitoring.

A brief history in the evolution of flow cytometry. Flow cytometry has been one of the key technologies in cell analysis since the 1980s and has
been one of the most influential research tools for understanding key biological mechanisms of health and disease. A few notable areas of scientific
evaluation and discovery that have been significantly advanced by flow cytometry technologies include:
 

Area of scientific research
   Cell types

   Applications
 

Immune cell mechanisms

  

Human, animal

  

•   Disease (infectious diseases, immuno-
deficiency, cancer, autoimmunity,
drug discovery)

 

•   Organ transplants
 

•   Health (normal development,
ontogeny, homeostasis)

 
   

Cellular biology

  

Human, animal, microbial

  

•   Proliferation/death
 

•   Genetic regulation/manipulation
 

•   Developmental biology (prokaryotic,
eukaryotic)

 

•   Drug targetable mechanisms in disease
 

•   Metabolomics
 

   

Bio-engineering

  

Human, animal, microbial

  

•   Organoid development
 

•   Stem cell transplantation
 

•   Tissue engineering
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Traditionally designed flow cytometers utilized fluorescence and laser scatter as the key read-outs to interpret and analyze cellular properties. In
general, laser scatter is used on individual cells to identify certain physical properties of those cells, such as their relative size, internal complexity and
membrane composition, while fluorescence from fluorochromes (such as detection reagents that absorb and emit light) associated with fluorescent-
labeled antibodies (biomarkers when bound to receptor cells) were used to identify cellular phenotype (a cell’s protein expression relative to its
morphology and function). The fluorescence was the result of fluorochrome excitation by specific wavelength photons from the onboard lasers. The
fluorescent and side scattered photons were then collected by photomultiplier tubes (“PMTs”) equipped with specific filters to collect defined
wavelengths of photons, and the forward scattering light was detected by semiconductor photodiodes, which converted the light into an electrical signal.
Initial systems were equipped with a single laser wavelength and a few detectors to collect a few different wavelength bands of light. While the
originally designed flow cytometer was a very powerful tool for its time, scientists quickly realized that the heterogeneity of cells required many more
different probes to differentiate one cell type from another.

Multiple approaches to flow cytometry have been developed since the early days of cell analysis to accommodate higher dimensionality. In the
late 1970s, CFCs, the first cell analysis platform capable of going down to single-cell resolution, took hold in the research market and, ultimately, the
clinical market. From the 1980s to late 2000s, only incremental changes were introduced to flow cytometry (such as modest additions of lasers and
detectors), while the number of new biomarkers discovered took a significant leap forward. As a result, CFCs were unable to analyze many of these new
biomarkers in one sample tube due to technical constraints, which ultimately led to the introduction of mass cytometry—an approach introduced in 2011
that utilizes the combination of mass spectrometry and heavy metals as tags (in lieu of fluorescence) to expand the number of individual biomarkers that
could be measured simultaneously. However, while a novel approach, mass cytometry did not see broad adoption from the research community due to
inherent shortcomings, such as overall cost, large footprint and technical expertise required to operate the instrument. This led to the introduction of an
early approach to spectral flow cytometry in 2012, purposed to address the historical limitations of CFCs and mass cytometry. However, this early
approach was limited by its inability to obtain a high signal-to-noise ratio from its detectors. The maximum number of biomarkers which could be
multiplexed in a single tube was therefore not significantly different from CFC. We began our full spectrum flow cytometry development in 2015, taking
advantage of the full spectrum of fluorescent probes in flow cytometry to increase the number of fluorescent biomarkers that could be analyzed together.
The demand for higher complexity cell analysis tools that achieve single-cell resolution continue to expand as research discoveries are translated into the
clinical and diagnostic arenas.

With the rise in popularity of flow cytometry, highly complex phenotyping, and the subsequent desire to isolate these unique subpopulations
identified, cell sorting based on unique phenotypes and protein expression has become critical to providing additional capabilities to study specific cell
populations of interest by physically isolating these populations to perform further downstream detailed cell analysis (such as NGS). The addition of
advanced cell isolation capabilities to an already well-accepted flow cytometry technology further expands the potential for new avenues of scientific
discovery.

Other existing technologies and their limitations. Flow cytometry is the most established and utilized technology for cell analysis, often used in
advance of other cell analysis technologies as part of a researcher’s workflow. Since the early 1970s, flow cytometry has been a major player in driving
our understanding of cellular biology and the complex mechanisms of the immune system. The ability to phenotype, isolate, and assess the function of
individual cells in a complex environment of different cell types has led to a deeper understanding of the heterogeneity of tissues and the role individual
cell types play in both health and disease. Without the insight provided by flow cytometry technologies, many of the other single-cell technologies are
constrained and lack specificity across heterogeneous cell populations. Therefore, even through innovation in other areas of single-cell analysis (such as
NGS), flow cytometry will remain integral to the overarching workflow in driving all single-cell technologies forward.
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Flow cytometry technology can be categorized based on the type of signal used to identify one biomarker from another, which are listed below:

Conventional flow cytometry. Most flow cytometers in the field today are CFC, which (compared to earlier flow cytometers) add more laser
wavelengths and additional PMTs to enable detection of more biomarkers and increase the ability to identify different cell types and their functional
subsets. The major limitations of CFCs are the cost associated with the need for additional lasers and detectors, and, in most cases, the increase in
instrument footprint to accommodate the additional hardware and electronics. The number of fluorochromes that can be multiplexed and detected with
the filter configurations implemented by the manufacturer can result in significant fluorescence emission overlap and loss of population resolution.
Accordingly, users have to purchase and install alternative filter configurations to collect different wavelength bands, requiring not only revalidation of
instrument performance but also sophisticated knowledge of light collection paths and the impacts on sensitivity and resolution resulting from these
changes. Even with the implementation of filter changes, there are still major constraints on the number of biomarkers that can be successfully
multiplexed to define a cell population, with the maximum number of colors currently published using CFC at less than 30. With fewer detectable
biomarkers, the detection of co-expression of certain biomarkers is limited. Multiple tubes are required to investigate all biomarkers when the number
exceeds an instrument’s capabilities, leading to the use of more samples and reagents, more time, and additional costs. The use of multiple tubes may
also lead to missing the identification of specific unique subsets of a cell type, and ultimately false or lost discovery of a phenotype. CFCs also use older
technology for light collection, such as PMTs, which are in vacuum glass tubes similar to the vacuum tube transistors obsoleted by the computer
industry half a century ago, and are known to be costly and less quantum efficient, to vary in performance from device to device, and to perform poorly
in the longer wavelengths of photons. Additionally, CFCs that are capable of more than 21 biomarkers are generally less cost-effective, have a large
footprint and require additional laboratory space. These drawbacks persist even for newer generation, re-engineered PMTs, at an even higher cost than
previous designs.

Mass cytometry. Another category of flow cytometry is mass cytometry, where fluorescence biomarkers are replaced with heavy metals as a
means of marker detection. Rather than laser excitation of fluorochromes, cells in suspension labeled with antibodies conjugated with heavy metal
isotopes are injected into a nebulizer, which aerosolizes the cells into droplets which are then introduced into an Inductively Coupled Plasma Mass
Spectrometer (“ICP-MS”), where the metals are ionized. These ionized metals are then separated using their mass-to-charge ratio by time-of-flight.
Unlike fluorescent probes, which often have overlapping peak emissions, the masses of the purified metal isotypes are quite distinct and in general do
not overlap. This allows for multiplexing of many more biomarkers conjugated to heavy metal isotopes of the lanthanide series of elements, enabling
researchers to expand the number of biomarkers in a panel to 30-40. However, this technology has notable drawbacks that were quickly recognized and
limited broad adoption, including overall cost, large footprint, and technical expertise required to operate the instrument. From a cost perspective, the
cost of mass cytometers is generally 2-3 times that of most flow cytometers. Additionally, because a mass cytometer has a very large footprint compared
to even the most high-end CFCs, additional lab space and highly specialized facility infrastructure to support the ventilation of the mass spectrometer
are required. Compared to CFCs, the technical expertise needed to operate a mass cytometer is significantly higher, requiring a dedicated and specialized
technician and it is generally not suitable for direct use by researchers. Cell analysis using a mass spectrometer is also more time-consuming given its
slower speed relative to other technologies. Destruction of cells as part of its process is another key shortcoming. While mass cytometry offers an
expanded number of biomarkers for analysis, these drawbacks have precluded many laboratories from considering investment in systems utilizing this
technology.

Early approaches to spectral flow cytometry. To address the limitations of CFC and mass cytometry, spectral flow cytometry was introduced in
2012. The concept was based on the use of the entire fluorochrome spectrum as a read-out to define one fluorescent labelled antibody biomarker from
another. Due to the broad overlapping nature of the fluorescence from various fluorochromes, there was a desire to add more granularity to the
“signature” of the fluorescence emission profile to highlight the uniqueness of each fluorochrome. The first spectral flow cytometer was commercially
launched in 2012 and, unlike CFCs, is capable of reading more of the spectral signature of a fluorochrome than just its peak emission, which is the case
for CFC, by using PMT arrays to collect
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diffracted light emitted spectrum for each fluorochrome co-excited by multiple lasers. While novel, this early approach to spectral flow cytometry is
limited by its inability to obtain a high signal-to-noise ratio from detectors. This loss of sensitivity in the detectors compromised the ability to distinguish
the number of fluorochromes labeled on the same cells, thereby reducing the number of detectable fluorescent labelled antibody biomarkers available
for multiplexing in a panel. The use of traditional PMTs, the same technology as that used by the CFC, has lower quantum efficiency in converting
photons to photon electrons, especially in the longer wavelengths, which adversely impacted the quality of the data. Further, the number of fluorescent-
labeled antibody biomarkers detected by this early spectral flow cytometer does not exceed the number detected on a CFC. For these reasons, the
technology has a low rate of adoption and, to date, a limited number of publications regarding its use.

OUR SOLUTION AND TECHNOLOGY

Overview of full spectrum flow cytometry. To address the shortfalls of existing flow cytometry technologies, we introduced the first full spectrum
flow cytometer able to advance high-resolution, high-content and high-sensitivity cell analysis by utilizing the full spectrum of fluorescence signatures
from multiple lasers to distinguish fluorescent tags on single cells, significantly advancing high-content cell analysis without sacrificing sensitivity. The
full spectrum of each reagent fluorochrome in an assay is calibrated with its unique full spectrum signature, which is used to unmix the signals from the
multicolor labeling of an assay. This approach allows users to discern dyes in a multicolor sample, even those with highly overlapping peak emission
spectra, leading to deeper biological insights because of the wider choice of fluorescent labeled dyes that can be used to identify more cell populations
of interest in a single sample.

Our unique optical design. Data from our FSP instrument is generated by the collection of fluorescence spectrum from multiple laser excitation
and the fluorescence from each laser source is collected by each corresponding detector array module. Each laser in our instrument has an independent
optical path and the number of detectors used is selected specifically to provide an optimized balance between high-sensitivity and accuracy. Our
patented fluorescence detector module is based on our revolutionary optical course wavelength division multiplexing strategy, where fluorescence is
focused across arrayed detectors without aberrations in its reflection.

We believe that every photon counts and, therefore, our design is aimed at minimizing loss of light to maximize resolution and accuracy. Our
unique optical design yields a sharp focus of laser light to yield a high signal-to-noise ratio, higher resolution and reduced cell coincidence, which is
critical for small particle detection. We utilize a patented uniform intensity profile flat-top beam design that provides instrument stability with greater
width illumination. The uniform intensity also results in an increase in the fluidics core stream for an ultra-high sample flow rate. In addition, we use
semiconductor-based APD detectors to enable maximized sensitivity, performance consistency across devices and broad wavelength response. The
combination of our patented optical design with APD detectors yields high-resolution data at an optimized signal-to-noise ratio.
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Our Unique Optical Design

 
(A)  The fluorescence spectrum from each laser source is collected from multiple laser excitation.
(B)  The fluorescence from each laser source is collected by each corresponding detector array module.
(C)  Use of APD detectors maximizes sensitivity and enables broad wavelength responses.
(D)  The combination of our patented optical design with APD detectors yields high-resolution data at an optimized signal-to-noise ratio.

Use of highly overlapping dyes with optimal resolution. Our FSP technology is unique in its ability to utilize the autofluorescence of cells as an
additional informational parameter, which is a limitation of CFCs wherein the signals from the antibodies bound to the cells are obscured by
autofluorescence. In addition, with our FSP technology, high-content data is greatly enhanced through multiplexing of fluorochromes that are not
otherwise compatible for use with CFCs. CFCs use one detector per fluorescent tag and light collection is coupled to a specific optical filter. Commonly
used detectors in CFCs have low detection efficiency—not all light detected is effectively converted into a signal that is measurable. Therefore, the total
number of fluorochromes that can be effectively used in combination is limited by the number of detectors and lasers.

In CFCs, the emitted light of an excited fluorescent tag is detected only at the peak emission wavelength and only from the excitation of one of the
lasers (referred to as primary excitation). Light emitted at other wavelengths or generated from the excitation of other lasers present in the instrument is
not used and, therefore, information associated with that emitted light is lost. If two fluorescent tags have the same peak emission (maximum emission
of light at the same wavelength post excitation with the same laser), then they are indistinguishable by CFCs. This means that if each tag is associated
with a different biomarker, the information from the fluorochromes will be merged and it would be impossible to differentiate the signal coming from
one fluorochrome versus the other. For example, as illustrated below, phycoerythrin (PE), a fluorochrome commonly used in flow cytometry because of
its relative brightness, and cFluor YG584, a fluorochrome we recently developed, are efficiently excited by a specific laser (known as yellow-green,
excitation at 561nm) and both have a peak of emission around 580 nm. Using a CFC, the light emitted from each of these fluorochromes is detected
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by the same detector and highly overlaps. From these results, the user would not be able to differentiate the signals and would lose valuable information
for further analysis.
 

In contrast, our FSP approach detects emitted light from an excited fluorescent tag across the full range of wavelengths, including the peak
emission wavelength, for all lasers present in the system (referred to as the full spectrum signature of a fluorescent tag). Because the wavelengths
emitted across the excitation of all lasers is detected by many highly sensitive optical detectors coupled to very narrow band optical filters, all light
detected is effectively converted into a signal that is measurable and all information associated with the emitted light is leveraged to define the full
spectrum signature of any particular fluorochrome. With our technology, two fluorescent tags having the same peak emission but different emission
characteristics outside the peak emission range are fully distinguishable. Accordingly, if fluorescent tags are associated to different biomarkers, the
information from multiple biomarkers will be easily separated and can be analyzed independently. Using the example discussed above, the full spectrum
signature of both fluorochromes is taken into consideration when using our FSP technology and, as illustrated below, the results will show that the two
fluorochromes are indeed different.
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Furthermore, when labeling two antibodies (as used in the example below, anti CD4 and anti CD25) with each of these fluorochromes, our FSP
technology can easily unmix and analyze their signals without any loss of resolution, which cannot be achieved using a CFC.
 

First 40-color Optimized Multicolor Immunofluorescence Panel. To further illustrate the role of our FSP technology in the advancement of cell
analysis, our platform yielded the first 40-color Optimized Multicolor Immunofluorescence Panel (“OMIP”), as published by Cytometry Part A in 2020.
OMIPs are panels that have been developed and validated to reproducibly provide the best possible data from a given set of fluorescent antibody
conjugates and reagents in an assay run on a specific instrument. Using our FSP technology, this OMIP was the first publication to go beyond 28-color
fluorescence flow cytometry, exceeding OMIP panels published using mass cytometry. Even with a comparable number of detected parameters which
may be available through mass cytometry, our FSP technology provides the added benefits of higher throughput, robust population resolution and lower
cost. The 40-color panel presents a powerful solution covering almost the entire cellular composition of the human peripheral immune system with a
single tube and will be particularly useful for studies in which sample availability is limited or unique biomarker signatures are sought. The publication
set a deep immunophenotyping benchmark for full spectrum flow cytometry, not only because of the high number of parameters achieved, but because
of the quality of the data and the approach for panel design and optimization using our developed tools. It also publicized an assay that can be reliably
reproduced on our Aurora system by end users in their laboratories.
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OMIP complexity development
 

The chart indicates the number of OMIPs published since 2010 and the level of complexity as shown by the number of simultaneously analyzed colors or metal isotope tags using
different technologies including, as highlighted, our FSP technology. As shown, the OMIP with the highest complexity capability was achieved in 2020 using our FSP technology.

Our patented integrated vacuum fluidics system. All flow cytometers include a fluidics system to transport cells from the sample tube to a
viewing orifice (flow cell). It is the primary function of the fluidics subsystem to ensure this transport in a stable and consistent manner, such that single
cells travelling through the viewing orifice do so in a highly reproducible manner. This is achieved by precise control of the path and speed of cells
within a transport media (sheath solution) flowing through the orifice. Unlike the pressure-based fluidics systems, our Aurora and Northern Lights
cytometers use a thermally compensated vacuum fluidics system to draw the sample and sheath through the viewing orifice, which regulates the total
pressure drop across the viewing orifice while allowing a continuously variable proportion of sheath to sample flow rates. Our integrated vacuum
fluidics system ensures constant cell velocities while permitting variable cell event rates (sample flow rates). Sheath to sample proportioning is achieved
by using our novel linear valve that varies the resistance of the sheath path as the system regulates total flow through the viewing orifice. Through the
use of non-pressurized sheath and sample vessels, our vacuum fluidics system provides users with flexibility in sample container format. Additionally,
because of the single feedback loop regulation of our vacuum system to drive both sample and sheath fluids, our system is simpler, more compact, and
has a more robust fluidics architecture as compared to pressure-based systems of other flow cytometers.
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Our FSP platform fulfills an unmet need in the scientific and research communities by addressing limitations with existing technologies. The
advantages of our platform are exemplified through the below table:

Comparison of Flow and Mass Cytometry Technologies
 

 
* Based on peer-reviewed publications.
** Cost-to-Performance reflects performance based on accessible biomarkers, sensitivity, throughput and sorting capabilities, relative to costs associated with instruments, consumables,

time, labor and ability to reconfigure over time.

Our platform. Focusing on the needs of researchers for high-performing yet cost-effective tools for complex cell analysis, our technology was
developed to execute the full spectrum approach in flow cytometry and to advance the next generation of cell analysis. While other existing cell analysis
technologies play a role in the overall support of cell analysis, they are unable to competitively deliver to the depth required to address the complexity of
cellular studies. The key differentiating features of our patented technology include:
 

 •  Ultra-sensitive: resolves the most challenging cell populations (such as cells with high autofluorescence or low levels of expression of key
biomarkers) by providing high-resolution data at the single-cell level at an optimized signal-to-noise ratio.

 

 
•  Deep, high-integrity content: allows development of highly complex assays through access to 40 different colors (and, by combining

multiple biomarkers with a fluorochrome, more than 40 biomarkers) in a single tube without sacrificing precision and throughput to gain a
deeper understanding of biological systems and arrive at faster and more accurate diagnoses in clinical settings.

 

 
•  Flexible and compatible: enables a single configuration across a wide range of reagents and applications, full backwards compatibility

across panels, data consistency across instruments and sites, and greater leverage for downstream analysis with complementary
technologies (such as NGS).

 

 •  Efficient and compact: improves costs and saves time while maintaining industry-leading performance and efficient workflows that limit
consumables usage and save time and labor costs—all within a highly compact footprint, minimizing space requirements for laboratories.
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•  Integrated and intuitive: provides fully integrated workflows through a suite of solutions that include instruments, reagents and kits,

software and services. Our unique tools and the intuitive functionality of our proprietary SpectroFlo® software, coupled with a user-
friendly interface, allow for enhanced ease-of-use and minimal operator training.

Workflow on our FSP platform. Unlike many other technologies, existing flow cytometry approaches have never been fully automated, and
although the individual technical solutions required to achieve complete integration now exist, companies have not been able to bring a fully integrated
solution to market. The need for an end-to-end solution has never been greater, as, with the availability of more complex single-cell cytometry assays,
the ability to reliably reproduce an assay has become much more difficult. The sheer number of manual steps involved in assay production introduces
unnecessary variability and the potential for error. Our platform provides a standardized, fully integrated FSP workflow solution, incorporating
instruments, reagents, software and services to provide a seamless end-to-end experience that will increase usage of high-dimensional cell analysis
techniques by more end users and accelerate market adoption of our FSP technology.
 

In-depth analysis from biological samples to comprehensive data sets using our systems and reagents can be completed in five steps:
 

 

1. Sample collection, preparation and labeling. As the first step in the workflow, users collect, prepare and label their samples, whether
blood, tissue, cell lines or otherwise. Our systems are compatible with a variety of particles in a range of sizes and can detect polystyrene
particles as small as 80 nm. Users will then prepare a single cell suspension to quickly isolate cells and label them with fluorescent
reagents for flow cytometric acquisition. We have developed a number of tools, such as singular full spectrum viewers and our Similarity
and Complexity indices, that allow users to perform fluorochrome selection to optimize the results. We also have antibody combinations,
including our 14-color cFluor immunoprofiling kit and 40-color Optimized Multicolor immunofluorescence Panel that provide users with
ready-to-use protocols and antibodies. Our expansive offering and integrated solution, which leverages a single configuration that is highly
adaptable, coupled with our high throughput capabilities all through a single tube, leads to considerable times savings for the end user.

 

 

2. Run Automated Instrument Quality Control Software. When the sample is fully labeled and ready for analysis, users run the automated
instrument quality control software integrated into our platform to monitor for optimal instrument performance. The software also
performs mathematical calculations to ensure that measurements present in the software from previously stored fluorescent controls are
adjusted as needed based on the instrument performance check.

 

 

3. Sample acquisition in our FSP analyzer. Once quality control has been completed, users can then load their samples into the instrument.
Our instruments provide users with flexibility in their choice of vessel and are compatible with standard 12 x 75-mm tubes, 96-well plates
and deep-well plates. Users will be guided through the acquisition of needed controls and the multicolor sample(s) by our intuitive
SpectroFlo software. The software also includes our developed quality control tools, such as benchmark signatures and the Similarity and
Complexity indices, to ensure that the controls are adequate and can be used to obtain optimal results. When running particles labeled with
fluorochromes,
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the fluorochromes will be excited by the lasers onboard the instrument, resulting in emission of light (photons) at different wavelengths.
The photons are then collected by corresponding detector arrays. Our proprietary course wavelength division multiplexing design enables
the collection of the entire range of light emissions in an extremely compact space and has been engineered to ensure efficient collection of
photons (minimal loss of light), resulting in highly accurate data. This unique optical strategy results in the collection of the full emission
spectrum for each fluorochrome attached to every particle that is run through the instrument.

 

 

4. Live unmixing. With our unmixing wizard—a tool within our SpectroFlo software, users can then easily complete spectral unmixing. An
unmixing matrix is generated in real time when multicolor samples are run in the instrument, using either newly acquired controls or
controls previously stored in the software. Unlike spectral flow cytometry platforms, the live unmixing process allows users to quickly
visualize data and statistics in real time. For each sample that is run, both raw and unmixed data are saved. Raw data, where no unmixing is
performed, contains all fluorescence information for each detector and can be unmixed as many times as needed, using different unmixing
algorithms or our visual filter tool that presents the data as if being acquired from a CFC. Unmixed data has been spectrally deconvolved to
separate fluorochromes present on each particle based on a set of reference fluorochrome spectra and is ready for analysis.

 

 
5. Data analysis. The data can then be used for advanced/unsupervised analysis. The FCS files generated in our SpectroFlo software are

compatible with all third-party software. We collaborate with partners to provide users with multiple workflows for data cleaning,
dimensionality reduction and clustering algorithms, and artificial intelligence to allow users to gain in-depth information from their assays.

Significant base of peer-reviewed publications with strong continued growth showcasing our platform. Since developing our FSP platform,
peer-reviewed publications have served to validate the importance and application of our technology in academic and clinical research settings, noting
the improved resolution and enhanced deep phenotyping capability available with full spectrum flow cytometry. To date, there have been more than 210
peer-reviewed articles published, including many published in high-impact journals, relating to our technology across a wide range of key scientific
research areas, including immunology and inflammation, infectious diseases, immune-oncology, oncology and others.

Cumulative Publications by Quarter
 

 
1 Other includes: Drug discovery and development, cardiovascular, neuromuscular, computational methods, development biology, flow cytometry, genetic disorders, genomics,

hematological disorders, immunometabolism, metabolism, musculoskeletal disease, neurobiology, pulmonary injury and veterinary sciences.
 

124



Table of Contents

Index to Financial Statements

Selected applications of our platform. Our FSP platform has been used and published in a wide range of applications and end-markets. A couple
of notable applications that have been recently supported by peer-reviewed publications include:

Leukemia and lymphoma diagnosis and minimum residual disease monitoring. Multiparameter flow cytometry assays are widely used in leukemia
and lymphoma (“L&L”) diagnosis and also in the identification of residual leukemia cells following therapy, termed minimal residual disease (“MRD”).
Although a CFC has traditionally been the preferred tool for MRD testing due to its quicker turn around, lower cost, and phenotypic-shift monitoring,
CFCs are less sensitive in MRD testing compared to other technologies. Our FSP platform addresses these shortcomings and can significantly advance
MRD monitoring capabilities by providing greater sensitivity and improved laboratory operational efficiency. With our FSP technology, the screening
and diagnosis tubes used in MRD monitoring can be combined into one screening tube to identify all lineage biomarkers (such as CD45 and CD19 for
B-cell lineage tumors), followed by one diagnosis tube for each lineage biomarker. By increasing the number of biomarkers that can be detected in a
single tube, more cells can be collected and analyzed per sample, resulting in higher sensitivity for MRD detection.

In a 2020 study published in Current Protocols in Cytometry, the author successfully demonstrated the detection of acute myeloid leukemia
(“AML”) MRD using a 3-tube panel on a CFC. In a comparative study using our Northern Lights CLC system, we were able to convert the 3-tube panel
into a single tube panel with all unique biomarkers retained after removing the redundant biomarkers from the original panel.

Combining three tubes into one tube reduced overall testing costs and markedly increased the sensitivity of MRD detection, as more cells were
able to be efficiently analyzed in a single tube. Furthermore, less sample material was required by reducing the overall tubes from three to one. This is
an important benefit when tissue samples are limited, such as when using pediatric tissue specimens. This internal comparative study concluded that our
Northern Lights CLC (“NL-CLC”) system was able to extract the same information from our single tube assay as from the original 3-tube AML MRD
assay used in the published study.

Comparable performance between 3-tube assays with CFC and 1-tube assays with NL-CLC
 

Highlighting other benefits of our FSP technology, in an external study done in a KOL laboratory in China, a 17-color screening tube with cell
surface and intracellular markers covering all leukocyte lineages was developed and tested side-by-side with an established 10-biomarker screening tube
run on a competing flow
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cytometer. Results from over 30 samples labeled with both panels and tested on the respective instruments demonstrated that the 17-biomarker tube run
on our Northern Lights CLC system provided more information to support diagnosis than the 10-color tube run on a competing flow cytometer. The
17-biomarker tube could not be run on the competing flow cytometer.

Infectious diseases. Our platform has been applied across a range of infectious diseases, some of which include COVID-19, dengue fever and HIV.
Specifically, the global COVID-19 pandemic has led researchers across the globe to pursue an in-depth investigation of the immune response to the
virus. Working with KOLs around the world, we are supporting several critical studies with our technology to help scientists and clinicians understand
the protective immunity against COVID-19, predict which patients are likely to have a more severe disease course, support clinical trials testing vaccine
efficacy, and assess the likely future course of the pandemic. Our FSP technology enables researchers to create highly complex panels, minimizing the
amount of patient sample needed while simultaneously interrogating a large number of biomarkers and cell types in a high throughput manner.

For example, an article published in Science presents results from a study of 188 patients for up to eight months after infection where the memory
B cell, CD8+ T cell and CD4+ T cell response to COVID-19 was analyzed. Using the Aurora system in combination with the detection of SARS CoV-2
specific antibodies, the scientists were able to enumerate and fully characterize COVID-19 specific memory B and T-cells. It was found that there was a
high degree of heterogeneity in the magnitude of the immune response but that 95% of subjects have presence of memory T and B cells for more than
five months after infection. Interestingly, it was demonstrated that hospitalized patients have increased memory B cells and, in contrast, a decreased T
cell memory compartment. This is consistent with indications from other studies that hospitalized cases of COVID-19 can be associated with poorer T
cell responses in the acute phase of the infection.

Another recent key publication in Immunity highlighted the value of being able to integrate our FSP platform with other complementary
technologies. In this study, a high-dimensional 34-color FSP panel, which included one of our cFluor reagents, was run on a 5-laser Aurora system to
assess paired airway and blood from patients with severe COVID-19 in a longitudinal study. With the ability to achieve a high level FSP panel within a
single tube, all assays were performed on the same sample, minimizing the amount of sample required. As a result, the authors had ample samples to
perform additional analyses using other complementary technologies and, ultimately, identified airway immune responses that correlate with age and
outcome.

Other COVID-19 studies using our FSP technology have focused on the B cell response and its link to levels of circulating antibodies. As
published in Nature, a study using our technology examined the B cell compartment in critically ill patients, and showed that a strong B cell response
and high production of antibodies can be linked to an enhanced inflammatory response and, therefore, increased disease severity. In these studies, the
scientists combined the use of our FSP technology with genomics (cell sorting, single cell and bulk sequencing), and proteomics (cytokine and
COVID-19 specific antibody immunoassays) to bring together the immunological picture from the gene to the cell and the secreted proteins.

These studies are guiding our development of COVID-19 immunophenotyping kits that will include the most relevant biomarkers associated with
infection severity and patient outcome. We believe these and other collaborations will provide critical information needed to understand the immune
response to COVID-19 and other infectious diseases.

Longitudinal Immune Monitoring. The process of drug development often requires the monitoring of key cellular biomarkers in clinical trials.
This is particularly true for drug development in the areas of immuno-oncology and immune-related disorders. Longitudinal patient monitoring is often
performed on an array of biomarkers which are critical to the understanding of the drug’s impact on the immune system. To successfully carry out these
studies, an easy-to-perform, high-dimensional (many biomarkers), robust and reliable flow cytometric approach is needed. Cytometry Part A recently
published an in-depth analysis of the performance of a 25-marker full spectrum immune monitoring assay using our Aurora system. The study
investigated intra-run
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precision, biomarker stability, and the effects of sample processing on results. The researchers were able to take advantage of our Similarity and
Complexity indices to efficiently design a predictable, robust panel, and our embedded SpectroFlo software quality control tools to monitor the
performance of reagents over time. The quality of the data they obtained allowed them to utilize unsupervised high-dimensional data analysis platforms
to analyze their data. The authors concluded from this study that our technology “inherently empowers straightforward assessment of pre-analytical
reagent stability and compatibility” and noted the advantage of our fixed optical configuration and pre-optimized assay settings to easily achieve multi-
instrument standardization. The publication also highlighted the reproducibility of the data that the researchers were able to obtain during their
longitudinal study and our FSP platform’s workflow development efficiencies.

Applications of our FSP technology that have been showcased in peer-reviewed publications include:
 

Field of Use   Applications  End Market
   

Immuno-Oncology
 

(32 publications)

  

Detection of checkpoint inhibitors on tumor
cells for development of new cancer therapies
and companion diagnostics
  

CRO
Pharma

  

Diagnosis and detection of
leukemia/lymphoma minimal residual disease
(MRD)
  

Clinical

  Detection of DNA aneuploidy in tumor cells
  Clinical

   

Allergy and
Autoimmunity

 

(25 publications)
 

  

Diagnosis and monitoring of autoimmune
diseases
  

Clinical

  

Detection of allergies with fluorescent labeled
antigen constructs
  

Clinical

   

Infectious Diseases
 

(65 publications)
   

Monitoring cytokine expression in virus-
infected (COVID-19) patients associated with
disease state and vaccine efficacy

 

Academia
CRO

Pharma

   

Immunotherapy / Transplantation
 

(27 publications)
  

Detection of chimeric antigen
receptor modified cells 
(CAR-T, CAR-NK, UCAR-T) for cancer
treatment and monitoring
  

Academia
CRO

Pharma

  

Receptor occupancy and efficacy monitoring
of therapeutic humanized monoclonal
antibodies
  

Academia

  

Monitoring for organ and tissue transplant
rejection
  

Clinical
   

Blood Cell Disorders
 

(4 publications)

  

Diagnosis and monitoring of nocturnal
paroxysmal hemoglobinuria
  

Clinical

  

Monitoring of fetal hemoglobin red cells in
sickle cell anemia

 
Clinical
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Field of Use   Applications  End Market
   

Immunology and Immunodeficiencies
 

(36 publications)

  

Detection and monitoring the activation,
exhaustion, viability, and function of white
blood cells
  

Academia

  

Detection of the presence and induction of
cellular apoptosis
  

Academia

  

Deep phenotyping and enumeration of blood
leukocyte populations and subpopulations in
disease diagnosis
  

Academia
CRO

Pharma

Our process for driving new applications. We focus our research and development efforts on the greatest value-additive FSP products to meet the
growing and unmet needs of the research and clinical markets. Our highly skilled technical applications specialists work closely with researchers and
clinicians to optimize and implement new panels and applications to meet their specific needs. We also gain valuable insight on potential new products,
new applications and enhancements to existing products, as well as biomarker combinations that would be beneficial in different fields, through
collaborations with our customers, academic laboratories, KOLs and industry partners.

Development of new fluorophores and antibody conjugates. We are working with industry partners and KOLs to explore and potentially
co-develop new fluorophores and antibody conjugates with unique spectral characteristics for use on our Aurora and Northern Lights systems. We
evaluate unique fluorophore prototypes on our systems to consider future development of additional products or processes. The ultimate goal of these
projects is to identify and develop a larger range of conjugated antibodies that can be combined across each laser to increase the number of colors that
can be effectively used together, with optimal resolution, in laboratory research and clinical diagnostics.

Nanobiology. In recent years the field of nanobiotechnology, also known as nanobiology, has begun to emerge as an important area of research and
development. From the use of synthetic lipid-based nanoparticles for targeted drug delivery in cancer and vaccine delivery, to the study of biologically
produced nanoparticles called extracellular vesicles (“EVs”), new discoveries and applications are developing rapidly. There is currently a strong
interest in the identification of specific EVs for use as biomarkers in disease prediction, progression and therapeutic monitoring, as they are found in all
body fluids, including blood and urine, making them a promising non-invasive approach to disease management. In addition, as has been seen with the
recent implementation of messenger ribonucleic acid (“RNA”) COVID-19 vaccines, the delivery of specific cargo to cells using synthetically derived
nanoparticles has been shown to be an effective mode of delivery with little to no side effects. Most CFCs were designed around the necessary
sensitivity required for detection of the number of epitopes found on cells larger than 5um. The fluorescence and scatter sensitivity required to detect
signals from these nanoparticles, which are typically less than 100nm, is challenging for most CFCs. Typically, other flow cytometers struggle to detect
biological particles below 150nm. With our recently released customized nanoparticle detection enhancement module, the optics on our already sensitive
system are enhanced, enabling scientists to detect biological particles down to the 100nm range.

Our collaboration with some of the world’s leading experts in EV analysis is driving the development of new tools for novel assays and optimized
instrument settings for detecting an array of nanoparticles, including EVs, viruses, and liposomes. As published in Special Issue Journal of
Pharmaceutics focused on Nano-Vaccine Systems for Anti-Cancer Therapy late last year, our Aurora system was used in a collaboration to measure the
delivery of a liposomal tumor antigen vaccine targeted to CD169+ antigen presenting cells. The approach is important because the vaccine can be
specifically delivered to cells of the immune system that can, in turn, enhance the activation of tumor-specific immune cells to deliver a robust anti-
tumor response, without activating other cells of the immune system non-specifically to reduce any potential bystander side effects.
 

128



Table of Contents

Index to Financial Statements

OUR PRODUCTS

We are a leading cell analysis solutions provider that develops compact, cost-effective full spectrum profiling instruments with high multiplexing
capability, and we offer a wide range of services to support scientists and clinicians. Our products are used in the world’s most renowned pharmaceutical
and clinical research organizations, as well as premier academic and research institutions.
 

Core Products   Key Attributes
  

Aurora System
 

   

 
•   Full spectrum flow cytometer

 

•   Commercially launched in June 2017
 

•   Highly flexible, intuitive and ultra-sensitive
 

•   Available with three to five lasers; ability to reconfigure over
time

 

•   Detects over 40 biomarkers in one sample tube

  

Northern Lights System
 

   

 
•   Full spectrum flow cytometer

 

•   Commercially launched in October 2018
 

•   Highly flexible, intuitive and ultra-sensitive
 

•   Available with one to three lasers; ability to reconfigure over
time

 

•   Detects over 24 biomarkers in one sample tube
 

•   Approved for clinical use in China and the EU

  

Aurora Cell Sorter
 

   

 
•   Expected to commercially ship in June 2021

 

•   Accommodates the same number of parameters with the
same sensitivity as the Aurora system

 

•   Able to isolate living cell populations from lower to higher
complexity panels beyond 40 biomarkers
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Core Products   Key Attributes
  

Reagents and Kits
 

   

 
•   Commercially launched in October 2020

 

•   Additional options when choosing biomarkers to run
together in a panel

 

•   Simplifies the workflow from sample preparation to data
analysis

 

•   Evaluating 6-color reagent cocktails for Class 3 registration
in China

  

Automated Sample Loader System (ASL)
 

 
  

 
•   ASL commercially launched in June 2021

 

•   Integrates seamlessly into the Aurora and Northern Lights
systems

 

•   Fully customizable
 

•   Three throughput modes
 

•   Compatible with 40-tube racks
 

  

SpectroFlo Software
 

   

•   Intuitive workflow
 

•   Streamlines assay setup, data acquisition, and file export
 

•   Live unmixing during acquisitions
 

Aurora and Northern Lights Systems

Our Aurora and Northern Lights systems were commercially launched in June 2017 and October 2018 respectively. Both instruments are highly
flexible, intuitive, and ultra-sensitive full spectrum flow cytometers, utilizing state-of-the-art optics and low-noise electronics to provide excellent
sensitivity and resolution, allowing researchers to resolve rare cell populations that were previously challenging to resolve. The optics and electronics
designs, combined with flat-top beam profiles and a unique vacuum fluidics system, translate to outstanding performance from low to high sample flow
rate, analyzing up to 35,000 events per second with certain configurations. Additionally, our optical design and unmixing algorithm make the instrument
amenable to a wide array of applications and fluorochrome options, all without needing to reconfigure the instrument hardware as would otherwise be
required on a CFC.

The Aurora system is available with three to five lasers and can detect more than 40 biomarkers in one sample tube. The Northern Lights system is
available with one to three lasers and can detect more than 24 biomarkers in one sample tube. Both instruments are reconfigurable based on the desired
number of lasers, which drives greater or less access to biomarkers. In addition, both instruments incorporate our SpectroFlo software, which offers an
intuitive workflow from quality control to sample acquisition to data analysis, with technology-enabling tools that simplify running applications.
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Our Aurora and Northern Lights systems are used in the study of infectious diseases, immunology, immunotherapy, immuno-oncology, oncology,
inflammation, and drug discovery.

The Northern Lights CLC system was certified under the European Union In Vitro Diagnostic Medical Devices Directive (“IVDD”) in September
2020 and is registered as an in vitro diagnostic medical device under Northern Lights Clinical Flow Cytometer. The certification enables the Northern
Lights CLC system to be sold into in vitro diagnostic laboratories in the European Union and in other countries around the world that accept this specific
certification. The Northern Lights CLC system is also certified for in vitro diagnostic use as a Class II device in China.

Aurora Cell Sorter

Key to the discovery of unraveling cellular complexity is the ability to perform additional downstream genomic and proteomic studies on the
specific subsets identified using high-dimensional phenotyping approaches. Our Aurora CS is expected to commercially ship in June 2021 and is the
first highly flexible, intuitive and ultra-sensitive cell sorter that leverages the detection and sensitivity capabilities of our FSP technology to isolate living
cell populations from lower to higher complexity panels beyond 40 biomarkers. Our FSP technology enables the processing of a tremendous amount of
highly complex information to provide real-time unmixing and sorting capabilities at the field-programmable gate array level. The implications are
significant in terms of flexibility and user experience, including experiment workflow transportability and assay reproducibility, enabling a
40-biomarker assay to be run in both the Aurora system and the Aurora CS, with similar results. With our technology, users can first identify cell
populations and then isolate the live cells for downstream studies, such as single-cell RNA sequencing, proteomics, and cell biology. We believe this
new technology will enable users to gain a deeper level of cell classification, take advantage of key trends and scientific expansion, and allow for greater
applications in the research and clinical settings, such as with MRD, cell analysis and disease discovery.

Unlike other high-capacity sorters, we believe the Aurora CS is the only sorter that can accommodate the same number of parameters with the
same sensitivity as the Aurora, system and isolate living cell populations of interest using the same panel and without having to alter the optical
configuration, while also being able to sort panels designed for conventional analyzers.

Reagents and Kits

We recently launched our reagent products to provide additional options for researchers and clinical laboratories when choosing which biomarkers
to run together in a panel, particularly since our Aurora, Northern Lights and Aurora CS systems allow for more fluorochromes to be run together than
was previously commercially available. Our technology informed our fluorochrome development through the identification of areas within the spectrum
for which there were currently no available fluorochrome options. Our cFluor reagents are fluorochrome conjugated antibodies used to identify cells of
interest for analysis on our instruments. We offer and continue to develop cFluor immunoprofiling kits, which include the cFluor reagents and tools
necessary to simplify the workflow from sample preparation to data analysis.

Our Class 1 registered single-color reagents are sold in China and we are evaluating 6-color reagent cocktails that identify and determine the
percentages and absolute counts of T, B, and natural killer cells in peripheral blood (“TBNK reagents”). We are currently seeking approval to test the
TBNK reagents in clinical trials in China. If the necessary China regulatory approvals are obtained without material delays, we expect to commence the
clinical trials in September 2021, which are expected to be completed approximately six months thereafter. If the results of the trials are supportive, we
plan to seek Class 3 registration for the TBNK reagents.

We expect these recent and planned reagent and application solutions to be a significant driver of our future reagent revenue and pull-through as
our installed base of instruments grows.
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Automated Micro-Sampling System and Automated Sample Loader System

Our Automated Micro-Sampling (“AMS”) system and Automated Sample Loader (“ASL”) system were commercially launched in 2018 and
2021, respectively. The AMS and ASL systems are automated plate loaders designed to integrate seamlessly into the Aurora and Northern Lights
systems to increase sample throughput and add automation capabilities while using our FSP systems. The systems offer preset and fully customizable
settings that allow the loader to be fine-tuned to each researcher’s experimental requirements. Their reliable 96-well plate acquisition solution
maximizes productivity. The ASL also provides compatibility with 40-tube racks and suggested settings for each carrier type, which are fully
customizable for unique applications and cell types to provide added versatility to researchers. Both systems have three throughput modes (high-
throughput, default, low carryover) to meet changing customer priorities and provide optional automation capability for our Aurora and Northern Lights
systems.

SpectroFlo Software

Our proprietary SpectroFlo software is integrated into our systems and is unique in that it offers an intuitive workflow from quality control to data
analysis for our Aurora and Northern Lights systems. The software was developed specifically to streamline assay setup, data acquisition and file export
and includes an automated quality control module. With the ability to import a previously designed experiment template, users are able to quickly set up
their experiments and there is no need to re-enter or recreate controls, acquisition criteria, reagent information or data analysis worksheets. With our
SpectroFlo software, users can conveniently and efficiently achieve live unmixing during acquisitions and autofluorescence extraction, and can obtain
raw and unmixed FCS 3.1 files, the data standard for flow cytometry. With the SpectroFlo experiment workflow, users can start an experiment and gain
data in three simple guided steps.

Customer Support Tools

We strive to continually innovate by developing new quantitative tools, which are integrated into our software or available to our customers free of
charge on our website, to enable users to independently create high-color panels for use with our systems, to support efficient workflow solutions and to
provide an intuitive user experience. As fluorochrome (color) selection is a key component of assay development and optimization, our full spectrum
viewer is a unique tool capable of displaying the full emission spectrum of a fluorochrome (emission at different wavelengths post-excitation with
multiple lasers). Our FSP technology provides an in-depth understanding of the fluorescence emission characteristics of nearly every color available in
the market, and our full spectrum viewer provides users with comprehensive information regarding emission characteristics of the fluorochromes to
optimize fluorochrome selection for assay development. As a complementary tool to our full spectrum viewer, we have developed the Similarity and the
Complexity indices, which provide unique metrics for assessing fluorochrome compatibility within a panel. The Similarity index compares the emission
spectrum of two dyes, identifying whether the dyes have unique characteristics or if the dyes are identical. This in turn determines whether they can be
used together to analyze a sample in a flow cytometry assay. The Complexity index is a metric that predicts how well a panel of colors will work in
combination to minimize loss of resolution and sensitivity.

DxP Athena

Our DxP Athena conventional flow cytometry system commercially launched in 2016 and is currently available for sale only in China. It is
certified for clinical use by China National Medical Products Administration. The DxP Athena system incorporates DxP technology with efficient PMTs
to enable high sensitivity and high resolution, and our proprietary QbSure software to ensure optimal daily instrument performance. The system is
available in multiple configurations with one to three lasers and up to 13 fluorescence detection channels. The automated monthly clean bleach cycle
minimizes downtime, streamlines maintenance and encourages compliance. Our AMS can also be integrated with the DxP Athena system to increase
sample throughput and add automation capabilities.
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SALES AND MARKETING

We distribute our products through our direct sales force and support organizations located in North America, Europe, China and several countries
in the Asia-Pacific region, and through distributors or sales agents in several European, Latin American, Middle Eastern and Asia-Pacific countries. Our
sales and marketing efforts are targeted at academic and governmental institutions, CROs, pharmaceutical companies and clinical laboratories focused
on single-cell analysis.

Our sales process often involves interactions and demonstrations with multiple people within an organization. Some potential customers conduct
in-depth evaluations of the system, including running experiments on our system and competing systems. In addition, in many countries outside of
North America, sales to academic or governmental institutions require participation in a tender process involving preparation of extensive
documentation and a lengthy review process. As a result of these factors and the budget cycles of our customers, the sales cycle on our instrument, the
time from initial contact with a customer to our receipt of a purchase order, can be six months or longer.

MANUFACTURING AND SUPPLY

Our manufacturing operations are located in Fremont, California and Wuxi, China. We commenced manufacturing operations in Fremont,
California in 2015. Our Fremont facility maintains ISO 9001 certification and manufactures our Aurora, Northern Lights and Aurora CS systems, as
well as our reagents and spare parts. Our Wuxi manufacturing facility commenced operations in 2017 and maintains ISO 9001 and ISO 13485
certification. Our Wuxi facility also manufactures our instruments, reagents and spare parts and delivers certain instruments to our Fremont facilities for
final assembly and testing. Our instruments and reagents for clinical use are currently manufactured only in our Wuxi facility.

We established a manufacturing facility in Wuxi, China to take advantage of the skilled workforce, supplier and partner network, lower operating
costs and available government support. We are able to hire skilled employees from China’s existing in vitro diagnostic and optical product industry.
China also has a broad network of potential suppliers and partners for our manufacturing operations and we are able to locally source a large portion of
the raw materials required for our manufacturing processes. We have received incentive grants from the local Wuxi government for research,
development, and manufacturing.

We believe that having dual sources for our products would help mitigate the potential impact of a production disruption at any one of our
facilities to ensure a reliable and stable supply chain and product availability for our customers. We expect to relocate our Fremont headquarters and
manufacturing facility in July 2021 to provide us with capacity expansion capability that will be sufficient to support our growth. We expect that our
existing manufacturing capacity for instrumentation and reagents will be sufficient to meet our anticipated needs for at least the next several years.

We rely on a limited number of suppliers for certain components and materials used in our systems. Key components in our products that are
supplied by sole or limited source suppliers include certain lasers, semiconductors and mechanical components that are used in our optical, electrical and
fluidic subassemblies. We do not currently have long-term supply contracts with the sole and single source suppliers of these key components, and there
are no minimum purchase or payment requirements. While we are in the process of qualifying additional sources of supply, qualifications can take 12 to
24 months and, in some cases, longer. If we were to lose one or more of our sole or limited source suppliers, it would take significant time and effort to
qualify alternative suppliers. Additionally, we believe we are not a major customer to most of our suppliers. These suppliers may therefore give other
customers’ needs higher priority than ours, and we may not be able to obtain adequate supply in a timely manner or on commercially reasonable terms.
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COMPETITION

We face significant competition within the life sciences tools market. We currently compete with established and emerging life sciences
companies developing or commercializing flow cytometry and mass cytometry instruments, as well as other companies that design, manufacture and
market instruments, consumables, reagent kits and software for, among other applications, cell analysis, immunophenotyping, and cell sorting, and/or
provide services related to the same. Our direct competitors include Agilent Technologies, Beckman Coulter (Danaher Corporation), Becton, Dickinson
and Company, Bio-Rad Laboratories, Fluidigm Corporation, Miltenyi Biotec, Sony Biotechnology (Sony Corporation) and Thermo Fisher Scientific.
Our target customers may also elect to develop their workflows on CFCs, or using traditional methods, rather than implementing our platform and may
decide to stop using our platform. In addition, there are many large, established companies in the life sciences tools market that we do not currently
compete with but that could develop instruments, tools or other products that will compete with us in the future. These companies have substantially
greater financial and other resources than we do, including larger research and development staff or more established marketing and sales forces.

For further discussion of the risks we face relating to competition, see the section titled “Risk factors— Risks Related to Our Business and
Strategy—The market for cell analysis technologies and life sciences tools, including flow cytometry, is highly competitive, and if we cannot compete
successfully with our competitors, we may be unable to increase or sustain our revenue, or achieve and sustain profitability.”

INTELLECTUAL PROPERTY

Our commercial success depends in part on our ability to obtain and maintain patent and other proprietary protection for our commercially
important technology, inventions and know-how; to defend and enforce our parents; to operate without infringing, misappropriating or violating our
proprietary rights. We have developed our own portfolio of issued patents and patent applications directed at our core and system level technology,
including claims directed to methods and apparatus of flow cytometers and excitation, fluidics, emission and electronics technology in configurations of
our Aurora, Northern Lights and Northern Lights CLC systems. We generally seek patent protection in the United States, Japan, China and selected
countries of the European Union, such as France, Germany and the United Kingdom. Notwithstanding these efforts, we cannot be sure that patents will
be granted with respect to any patent applications we have filed or may license or file in the future, and we cannot be sure that any patents we own or
license or patents that may be licensed or granted to us in the future will not be challenged, invalidated or circumvented or that such patents will be
commercially useful in protecting our technology. For more information regarding the risks related to our intellectual property, please see “Risk Factors
—Risks Related to Our Intellectual Property.”

As of March 31, 2021, we own seven issued U.S. utility patents and one issued Japan utility patent. We have 29 pending utility patent
applications, including 13 utility patent applications in the United States, six utility patent applications in the European Union, six utility patent
applications in China and four utility patent applications in Japan. Assuming all maintenance fees are paid, the U.S. issued patents are expected to
naturally expire between years 2023 and 2038.

Patents covering intellectual property relating to design-specific technologies invented by our researchers in Shanghai and Wuxi, China are filed in
China and owned by our China subsidiaries, respectively. As of March 31, 2021, our Shanghai subsidiary owns 14 issued utility patents and has 9
pending invention patent applications, and our Wuxi subsidiary owns 17 issued utility patents and has nine pending patent applications, including two
pending utility patent applications and seven pending invention patent applications.

To our knowledge, there are no third party claims or contested proceedings with the issued patents or pending patent applications other than the
ordinary course proceedings with pending patent applications before the
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respective patent offices. However, the patent positions of companies like ours are generally uncertain and involve complex legal and factual questions.
Our patents may not enable us to obtain or keep any competitive advantage. Our pending U.S. and foreign patent applications may not issue as patents
or may not issue in a form that will be advantageous to us. Any patents we have obtained or do obtain may be challenged by re-examination, opposition
or other administrative proceeding, or may be challenged in litigation, and such challenges could result in a determination that the patent is invalid. In
addition, competitors may be able to design alternative methods or devices that avoid infringement of our patents. Furthermore, numerous U.S. and
foreign-issued patents and patent applications owned by third parties exist in the fields in which our products compete. Because patent applications can
take many years to publish, there may be applications unknown to us, which may result, in issued patents that our existing or future products or
technologies may be alleged to infringe. To the extent our intellectual property protection offers inadequate protection, or is found to be invalid, we are
exposed to a greater risk of direct competition. If our intellectual property does not provide adequate protection against our competitors’ products, our
competitive position could be adversely affected, as could our business. Both the patent application process and the process of managing patent disputes
can be time consuming and expensive. Furthermore, the laws of some foreign countries may not protect our intellectual property rights to the same
extent as do the laws of the United States.

In addition to pursuing patents on our technology, we have taken steps to protect our intellectual property and proprietary technology by entering
into confidentiality agreements and intellectual property assignment agreements with our employees, consultants, corporate partners and, when needed,
our advisors. Such agreements may not be enforceable or may not provide meaningful protection for our trade secrets or other proprietary information in
the event of unauthorized use or disclosure or other breaches of the agreements, and we may not be able to prevent such unauthorized disclosure.
Monitoring unauthorized disclosure is difficult, and we do not know whether the steps we have taken to prevent such disclosure are, or will be,
adequate.

Our commercial success may depend in part on our non-infringement of the patents or proprietary rights of third parties. Third parties have
asserted and may assert in the future that we are employing their proprietary technology without authorization. Competitors may assert that our products
infringe their intellectual property rights as part of a business strategy to impede our successful entry into those markets and there has been substantial
litigation regarding patent and other intellectual property rights in the medical device industry. In addition, our competitors and others may have patents
or may in the future obtain patents and claim that use of our products infringes these patents. We could incur substantial costs and divert the attention of
our management and technical personnel in defending any of these claims. Parties making claims against us may be able to obtain injunctive or other
relief, which could block our ability to develop, commercialize and sell products, and could result in the award of substantial damages against us. In the
event of a successful claim of infringement against us, we may be required to pay damages, obtain one or more licenses from third parties, or be
prohibited from selling certain products. We may not be able to obtain these licenses at a reasonable cost, if at all.

KEY AGREEMENTS, LICENSES AND COLLABORATIONS

Biotium, Inc. Supply and License Agreement

On September 1, 2020, we entered into a Supply and License Agreement with Biotium, Inc. (“Biotium”) pursuant to which Biotium agreed to
supply, and we obtained a worldwide, non-exclusive license to market and resell to our customers and distributors, certain Biotium products to conjugate
proteins and/or antibodies and to use such conjugates as a component in our cFluor reagent products, for research and analyte-specific reagents (as
defined by 21 CFR 864.4020) use only (the “Field of Use”) (the “Biotium Agreement”). In consideration for such rights, we paid Biotium an upfront fee
of $20,000 and will pay Biotium royalties at a mid-to-high single digit percentage rate on worldwide net sales on licensed products within the Field of
Use. The Biotium Agreement terminates on the expiration of the last to expire of the valid claims of the Biotium patents subject to the Biotium
Agreement. Either party may terminate the Biotium Agreement for the other party’s bankruptcy or uncured material breach or if no Biotium product is
purchased for an extended period; however, if such termination is by
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Biotium, we will have the opportunity to make a purchase following written notice from Biotium to avoid such termination. Our license under the
Biotium Agreement does not include diagnostic use, which may be added through an amendment and additional payment to Biotium.

Becton, Dickinson and Company Settlement, License and Equity Issuance Agreement

On February 13, 2018, BD filed a lawsuit against us alleging trade secret misappropriation and copyright infringement. On October 6, 2020, we
entered into a Settlement, License and Equity Issuance Agreement with BD, pursuant to which we and BD agreed to a mutual release of all claims
against each other as of the date thereof (the “BD Agreement”). As part of the settlement, BD granted us a non-exclusive, irrevocable, perpetual,
worldwide, and non-transferrable license to certain BD patents, and covenanted that it would not enforce, or permit or encourage the enforcement of BD
patents against us or our affiliates in connection with the development, manufacture, use, importation, offer for sale or sale of our then-current
instruments. In exchange, we agreed that we and our affiliates would not dispute or challenge in a legal proceeding the validity, enforceability or scope
of the applicable BD patent claims and agreed to make certain payments to BD, including (i) a one-time upfront payment of $2.0 million, (ii) a low
single digit royalty payment for ten years, based on net sales of certain of our products, (iii) a $6.0 million milestone payment upon the occurrence of a
certain sales threshold, and (iv) a specified payment upon the closing of a change of control transaction, if any. We also issued 1,565,698 shares of our
common stock to BD during the year ended December 31, 2020 in connection with the BD settlement.

HUMAN CAPITAL RESOURCES

We are focused on developing innovative products to meet unmet market needs and maintaining a diverse and inclusive work environment where
employees are respected and encouraged to share their unique perspectives and ideas. As of March 31, 2021, we had 391 employees, of which 390 are
full-time employees, including 107 employees in research and development, 79 employees in sales and marketing, 167 employees in manufacturing and
operations, and 38 employees in general and administrative. We believe that the success of our business will depend, in part, on our ability to attract and
retain qualified personnel. None of our employees is represented by is a labor union or are a party to a collective bargaining agreement and we believe
that we have strong employee relations.

Culture and Values

We seek to maintain high ethical standards and a culture that values honesty, integrity, accountability and transparency in all that we do. We are
committed to our employees and to the communities we serve worldwide. It is our philosophy to foster open communication and our employees are
encouraged to provide input on ways to improve our business strategy and tactics, work environment and organization. We believe that our ability to
provide employees with a dynamic environment and professional growth opportunities drives a culture embedded in our values.

Business Ethics

We are committed to conducting our business activities with employees, consultants, vendors, customers, communities and stockholders with
integrity and fairness and in accordance with the highest ethical standards. We believe that our conduct has a direct impact on our reputation, our brand
and our stakeholders. We are focused on ensuring that our legal, compliance and risk mitigation protocols further enhance our ability to comport
ourselves with the highest levels of ethical standards.
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Talent Attraction, Retention and Engagement

By focusing on individual performance, as well as teamwork and collaboration, we believe that we foster an environment that helps employees
excel as individuals and as team members. To further engage and incentivize our workforce, we offer programs and avenues for support, motivation and
professional development. For example, we utilize both instructor-led training and online learning to deliver proprietary, targeted training courses
designed to position our commercial organization as the leading cell analysis solutions provider. For our talent pipeline development, we work closely
with individual business functions to provide training and hands-on support for managers and leaders.

Compensation Philosophy

We strive to provide comprehensive compensation, including cash, equity, benefits and services that attract, motivate and retain exceptional
employees. Compensation is driven by local market conditions, internal equity and employee performance.

Health and Wellness

We offer a comprehensive package including: 401(k) plan with a company-match component, medical, dental and vision insurance, life insurance,
short- and long-term disability insurance, 18 paid vacation days per year or flexible time off (depending on employee level), paid days for illness and
family emergencies, and health savings and flexible spending accounts.

FACILITIES

We currently lease approximately 12,000 square feet of office and laboratory space at our headquarters in Fremont, California on a month-to-
month basis. We plan to relocate our headquarters in July 2021 to another facility in Fremont, California with approximately 99,000 square feet of office
and laboratory space pursuant to a lease that is expected to expire in December 2028. We lease approximately 40,000 square feet of manufacturing and
office space at our facility in Wuxi, China, under leases expiring in May and October 2022 respectively, and approximately 14,000 square feet of office
and laboratory space at our facility in Shanghai, China, under multiple leases expiring between November 2021 and October 2022. We also lease office
space in Seattle, Washington; Bethesda, Maryland; Beijing, China; and Amsterdam, Netherlands. We believe that our existing office, laboratory and
manufacturing space, together with additional space and facilities available on commercially reasonable terms, will be sufficient to meet our current and
future needs.

ENVIRONMENTAL MATTERS

Our research and development and manufacturing processes involve the controlled use of hazardous materials, including flammables, toxics,
corrosives and biologics. Our research operations produce hazardous biological and chemical waste products. We seek to comply with applicable laws
regarding the handling and disposal of such materials. Given the small volume of such materials used or generated at our facilities, we do not expect our
compliance efforts to have a material effect on our capital expenditures, earnings and competitive position. However, we cannot eliminate the risk of
accidental contamination or discharge and any resultant injury from these materials. We do not currently maintain separate environmental liability
coverage and any such contamination or discharge could result in significant cost to us in penalties, damages and suspension of our operations.
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LEGAL PROCEEDINGS

From time to time, we may become involved in legal proceedings arising in the ordinary course of our business. There are currently no claims or
actions pending against us, the ultimate disposition of which we believe could have a material adverse effect on our results of operations.

GOVERNMENT REGULATION AND PRODUCT APPROVAL

Our Northern Lights system has been approved for clinical use in the European Union and China and we plan to continue generating supporting
publications and data, as well as pursue any required regulatory approvals for clinical use in the United States. In the United States, our products are
currently labeled and promoted, and are, and in the near-future are expected to continue to be, sold primarily to academic and research institutions and
biopharmaceutical companies as research use only (“RUO”) products, and are not currently designed, or intended to be used, for clinical diagnostic
tests. However, as we continue to expand our product lines and the applications and uses of our existing products into new fields, certain of our current
or future products could become subject to regulation by the United States Food and Drug Administration (the “FDA”) or comparable international
agencies, including requirements for regulatory clearance, authorization or approval of such products before they can be marketed. Also, even if our
products are labeled, promoted and intended as RUO, the FDA or comparable international agencies could disagree with our conclusion that our
products are intended for research use only or deem our sales, marketing and promotional efforts as being inconsistent with RUO products. For example,
our customers may independently elect to use our RUO labeled products in their own laboratory-developed tests (“LDT”) for clinical diagnostic use,
which could subject our products to government regulation, even if clinical uses of our RUO products by our customers were done without our consent.

FDA regulation of medical devices

The FDA and other U.S. and foreign governmental agencies regulate, among other things, with respect to medical devices:
 

 •  design, development and manufacturing;
 

 •  testing, labeling, content and language of instructions for use and storage;
 

 •  clinical trials;
 

 •  product safety;
 

 •  marketing, sales and distribution;
 

 •  pre-market clearance and approval;
 

 •  record keeping procedures;
 

 •  advertising and promotion;
 

 •  recalls and field safety corrective actions;
 

 •  post-market surveillance, including reporting of deaths or serious injuries and malfunctions that, if they were to recur, could lead to death
or serious injury;

 

 •  post-market approval studies; and
 

 •  product import and export.

In the United States, numerous laws and regulations govern all the processes by which medical devices are brought to market and marketed. These
include the FDCA and the FDA’s implementing regulations, among others.
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FDA pre-market clearance and approval requirements

Each medical device we seek to commercially distribute in the United States must first receive 510(k) clearance, de novo classification, or
approval of a pre-market approval (PMA) application, from the FDA, unless specifically exempted. Both the 510(k) clearance and PMA processes can
be resource intensive, expensive and lengthy, and require payment of significant user fees, unless an exemption is available.

The FDA classifies all medical devices into one of three classes—Class I, Class II or Class III—depending on the degree of risk associated with
each medical device and the extent of manufacturer and regulatory control needed to ensure its safety and effectiveness. Class I includes devices with
the lowest risk to the patient and are those for which safety and effectiveness can be assured by adherence to the FDA’s General Controls for medical
devices, which include compliance with the applicable portions of the Quality System Regulation(“QSR”), facility registration and product listing,
reporting of adverse medical events, and truthful and non-misleading labeling, advertising, and promotional materials. Class II devices are subject to the
FDA’s General Controls, and special controls as deemed necessary by the FDA to ensure the safety and effectiveness of the device. These special
controls can include performance standards, post-market surveillance, patient registries and additional conditions set forth in FDA guidance documents.
While most Class I devices are exempt from the 510(k) pre-market notification requirement, manufacturers of most Class II devices are required to
submit to the FDA a pre-market notification under Section 510(k) of the FDCA requesting permission to commercially distribute the device. The FDA’s
permission to commercially distribute a device subject to a 510(k) pre-market notification is generally known as 510(k) clearance. Devices deemed by
the FDA to pose the greatest risks, such as life-sustaining, life-supporting or some implantable devices are placed in Class III, requiring approval of a
PMA application. Some pre-amendment devices are unclassified, but are subject to the FDA’s pre-market notification and clearance process in order to
be commercially distributed.

Our products are expected to be classified as Class II devices.

510(k) clearance process

To obtain 510(k) clearance, we must submit a pre-market notification to the FDA demonstrating that the proposed device is substantially
equivalent to a previously-cleared 510(k) device, a device that was in commercial distribution before May 28, 1976 for which the FDA has not yet
called for the submission of PMA applications, or is a device that has been reclassified from Class III to either Class II or I. In rare cases, Class III
devices may be cleared through the 510(k) process. The FDA’s 510(k) clearance process usually takes from three to 12 months from the date the
application is submitted and filed with the FDA, but may take significantly longer, particularly for a novel type of product. Although many 510(k)
pre-market notifications are cleared without clinical data, in some cases, the FDA requires significant clinical data to support substantial equivalence. In
reviewing a pre-market notification submission, the FDA may request additional information, including clinical data, which may significantly prolong
the review process.

If the FDA agrees that the device is substantially equivalent to a predicate device currently on the market, it will grant 510(k) clearance to
commercially market the device. If the FDA determines that the device is “not substantially equivalent” to a previously cleared device, the device is
automatically designated as a Class III device. The device sponsor must then fulfill more rigorous PMA requirements, or can request a risk-based
classification determination for the device in accordance with the de novo classification process, which is a route to market for novel medical devices
that are low to moderate risk and are not substantially equivalent to a predicate device. Once a de novo application is reviewed and approved, it results in
the device having a Class II status and future devices from the company or a competitor may use the company’s de novo-classified device as a 510(k)
predicate.

After a device receives 510(k) clearance, any subsequent modification of the device that could significantly affect its safety or effectiveness, or
that would constitute a major change in its intended use, will require a new
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510(k) clearance or could require a PMA. The FDA requires each manufacturer to make this determination initially, but the FDA may review any such
decision and may disagree with a manufacturer’s determination. If the FDA disagrees with a manufacturer’s determination, the FDA may require the
manufacturer to cease marketing and/or recall the modified device until 510(k) clearance or approval of a PMA is obtained. Under these circumstances,
the FDA may also subject a manufacturer to significant regulatory fines or other penalties.

Over the last several years, the FDA has proposed reforms to its 510(k) clearance process, and such proposals could include increased
requirements for clinical data and a longer review period, or could make it more difficult and costly for manufacturers to utilize the 510(k) clearance
process for their products. For example, in November 2018, FDA officials announced forthcoming steps that the FDA intends to take to modernize the
pre-market notification pathway under Section 510(k) of the FDCA. Among other things, the FDA announced that it planned to develop proposals to
drive manufacturers utilizing the 510(k) pathway toward the use of newer predicates. These proposals included plans to potentially sunset certain older
devices that were used as predicates under the 510(k) clearance pathway, and to potentially publish a list of devices that have been cleared on the basis
of demonstrated substantial equivalence to predicate devices that are more than ten years old. The FDA also announced that it intends to finalize
guidance to establish a pre-market review pathway for “manufacturers of certain well-understood device types” as an alternative to the 510(k) clearance
pathway and that such pre-market review pathway would allow manufacturers to rely on objective safety and performance criteria recognized by the
FDA to demonstrate substantial equivalence, obviating the need for manufacturers to compare the safety and performance of their medical devices to
specific predicate devices in the clearance process.

In May 2019, the FDA solicited public feedback on its plans to develop proposals to drive manufacturers utilizing the 510(k) pathway toward the
use of newer predicates, including whether the FDA should publish a list of devices that have been cleared on the basis of demonstrated substantial
equivalence to predicate devices that are more than ten years old. The FDA requested public feedback on whether it should consider certain actions that
might require new authority, such as whether to sunset certain older devices that were used as predicates under the 510(k) clearance pathway. These
proposals have not yet been finalized or adopted, and the FDA may work with Congress to implement such proposals through legislation. More recently,
in September 2019, the FDA finalized the aforementioned guidance to describe an optional “safety and performance based” pre-market review pathway
for manufacturers of “certain, well-understood device types” to demonstrate substantial equivalence under the 510(k) clearance pathway, by
demonstrating that such device meets objective safety and performance criteria established by the FDA, obviating the need for manufacturers to
compare the safety and performance of their medical devices to specific predicate devices in the clearance process. The FDA intends to maintain a list of
device types appropriate for the “safety and performance based pathway” and develop product-specific guidance documents that identify the
performance criteria for each such device type, as well as the testing methods recommended in the guidance documents, where feasible.

Legislative or regulatory reforms in the United States or the EU may make it more difficult and costly for us to obtain regulatory clearances or
approvals for our products or to manufacture, market or distribute our products after clearance or approval is obtained.

De novo classification process

Medical device types that the FDA has not previously classified as Class I, II, or III are automatically classified into Class III regardless of the
level of risk they pose. The Food and Drug Administration Modernization Act of 1997 established a new route to market for low to moderate risk
medical devices that are automatically placed into Class III due to the absence of a predicate device called the “Request for Evaluation of Automatic
Class III Designation,” or the de novo classification procedure. This procedure allows a manufacturer whose novel device is automatically classified into
Class III to request down-classification of its medical device into Class I or Class II on the basis that the device presents low or moderate risk, rather
than requiring the submission and approval of a PMA application. Prior to the enactment of the Food and Drug Administration
 

140



Table of Contents

Index to Financial Statements

Safety and Innovation Act (FDASIA) in July 2012, a medical device could only be eligible for de novo classification if the manufacturer first submitted
a 510(k) pre-market notification and received a determination from the FDA that the device was not substantially equivalent. FDASIA streamlined the
de novo classification pathway by permitting manufacturers to request de novo classification directly without first submitting a 510(k) pre-market
notification to the FDA and receiving a not substantially equivalent determination. FDA is required to classify the device within 120 days following
receipt of the de novo application. If the manufacturer seeks reclassification into Class II, the manufacturer must include a draft proposal for special
controls that are necessary to provide a reasonable assurance of the safety and effectiveness of the medical device. In addition, the FDA may reject the
reclassification petition if it identifies a legally marketed predicate device that would be appropriate for a 510(k) or determines that the device is not low
to moderate risk or that general controls would be inadequate to control the risks and special controls cannot be developed.

Pre-market approval process

A PMA application must be submitted if the medical device is in Class III (although the FDA has the discretion to continue to allow
certain pre- amendment Class III devices to use the 510(k) process) or cannot be cleared through the 510(k) process. A PMA application must be
supported by, among other things, extensive technical, preclinical, and clinical trials, as well as manufacturing and labeling data to demonstrate to the
FDA’s satisfaction the safety and effectiveness of the device.

Research Use Only

Our products and operations may be subject to extensive and rigorous regulation by the FDA and other federal, state, or local authorities, as well
as foreign regulatory authorities. Certain of our products are currently marketed as RUO. An RUO product is one that is not intended for clinical
diagnostic use and must be labeled “For Research Use Only. Not for use in diagnostic procedures.” RUO products cannot make any claims related to
safety, effectiveness or diagnostic utility and they cannot be intended for human clinical diagnostic use. Products that are intended for research use only
and are properly labeled as RUO are exempt from compliance with the FDA requirements discussed above, including the approval or clearance and
most QSR requirements. A product labeled RUO but intended to be used diagnostically may be viewed by the FDA as adulterated and misbranded under
the FDC Act and is subject to FDA enforcement activities. The FDA may consider the totality of the circumstances surrounding distribution and use of
an RUO product, including how the product is marketed, when determining its intended use. In November 2013 the FDA issued a guidance document
entitled “Distribution of In Vitro Diagnostic Products Labeled for Research Use Only or Investigational Use Only” (RUO Guidance) which highlights
the FDA’s interpretation that distribution of RUO products with any labeling, advertising or promotion that suggests that clinical laboratories can
validate the test through their own procedures and subsequently offer it for clinical diagnostic use as a laboratory developed test is in conflict with RUO
status. The RUO Guidance further articulates the FDA’s position that any assistance offered in performing clinical validation or verification, or similar
specialized technical support, to clinical laboratories, conflicts with RUO status. If the FDA were to determine, based on the totality of circumstances,
that our products labeled and marketed for RUO are intended for diagnostic purposes, they would be considered medical products that will require
clearance or approval prior to commercialization.

Laboratory-developed tests (LDTs)

LDTs have generally been considered to be tests that are designed, developed, validated and used within a single laboratory. The FDA takes the
position that it has the authority to regulate such tests as medical devices under the FDC Act. The FDA has historically exercised enforcement discretion
and has not required clearance or approval of LDTs prior to marketing.

On October 3, 2014, the FDA issued two draft guidance documents regarding oversight of LDTs. These draft guidance documents proposed more
active review of LDTs. The draft guidance documents have been the
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subject of considerable controversy, and in November 2016, the FDA announced that it would not be finalizing the 2014 draft guidance documents. On
January 13, 2017, the FDA issued a discussion paper which laid out elements of a possible revised future LDT regulatory framework, but did not
establish any regulatory requirements.

The FDA’s efforts to regulate LDTs have prompted the drafting of legislation governing diagnostic products and services that sought to
substantially revamp the regulation of both LDTs and in vitro diagnostics, or IVDs. Congress may act to provide further direction to the FDA on the
regulation of LDTs.

Pervasive and continuing U.S. Food and Drug Administration regulation

After a medical device is placed on the market, numerous FDA regulatory requirements apply, including, but not limited to the following:
 

 •  the QSR, which requires manufacturers to follow design, testing, control, documentation and other quality assurance procedures during the
manufacturing process;

 

 •  establishment registration, which requires establishments involved in the production and distribution of medical devices, intended for
commercial distribution in the United States, to register with the FDA;

 

 •  medical device listing, which requires manufacturers to list the devices they have in commercial distribution with the FDA;
 

 •  clearance or approval of product modifications to 510(k)-cleared devices that could significantly affect safety or effectiveness or that
would constitute a major change in intended use of one of our cleared devices;

 

 
•  medical device reporting regulations, which require that a manufacturer report to the FDA if a device it markets may have caused or

contributed to a death or serious injury, or has malfunctioned and the device or a similar device that it markets would be likely to cause or
contribute to a death or serious injury, if the malfunction were to recur;

 

 
•  correction, removal and recall reporting regulations, which require that manufacturers report to the FDA field corrections and product

recalls or removals if undertaken to reduce a risk to health posed by the device or to remedy a violation of the FDCA that may present a
risk to health;

 

 •  complying with the new federal law and regulations requiring Unique Device Identifiers (UDI) on devices and also requiring the
submission of certain information about each device to the FDA’s Global Unique Device Identification Database;

 

 •  the FDA’s recall authority, whereby the agency can order device manufacturers to recall from the market a product that is in violation of
governing laws and regulations;

 

 •  labeling regulations, which prohibit “misbranded” devices from entering the market, as well as prohibit the promotion of products for
unapproved or “off-label” uses and impose other restrictions on labeling; and

 

 
•  post-market surveillance including Medical Device Reporting, which requires manufacturers report to the FDA if their device may have

caused or contributed to a death or serious injury, or malfunctioned in a way that would likely cause or contribute to a death or serious
injury if it were to recur.

The FDA enforces these requirements by inspection and market surveillance. Failure to comply with applicable regulatory requirements may
result in enforcement action by the FDA, which may include one or more of the following sanctions:
 

 •  untitled letters or warning letters;
 

 •  customer notifications for repair, replacement or refunds;
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 •  fines, injunctions, consent decrees and civil penalties;
 

 •  mandatory recall or seizure of our products;
 

 •  administrative detention or banning of our products;
 

 •  operating restrictions, partial suspension or total shutdown of production;
 

 •  refusing our request for 510(k) clearance or PMA of new product versions;
 

 •  revocation of 510(k) clearance or PMAs previously granted; and
 

 •  criminal prosecution and penalties.

Foreign Government Regulation

The regulatory review process for medical devices varies from country to country, and many countries also impose product standards, packaging
requirements, environmental requirements, labeling requirements and import restrictions on devices. Each country has its own tariff regulations, duties,
and tax requirements. Failure to comply with applicable foreign regulatory requirements may subject a company to fines, suspension or withdrawal of
regulatory approvals, product recalls, seizure of products, operating restrictions, criminal prosecution or other consequences.

European Union

Our portfolio of products is regulated in the European Union as a medical device per the European Union Directive 93/42/EEC, also known as the
Medical Device Directive, or MDD. The MDD sets out the basic regulatory framework for medical devices in the European Union. The system of
regulating medical devices operates by way of a certification for each medical device. Each certified device is marked with the CE Mark which shows
that the device has a Certificat de Conformité. There are national bodies known as Competent Authorities in each member state which oversee the
implementation of the MDD within their jurisdiction. The means for achieving the requirements for the CE Mark vary according to the nature of the
device. Devices are classified in accordance with their perceived risks, similarly to the U.S. system. The class of a product determines the conformity
assessment required before the CE Mark can be placed on a product. Conformity assessments for our products are carried out as required by the MDD.
Each member state can appoint Notified Bodies within its jurisdiction. If a Notified Body of one- member state has issued a Certificat de Conformité,
the device can be sold throughout the European Union without further conformance tests being required in other member states. The CE Mark is
contingent upon continued compliance with the applicable regulations and the quality system requirements of the ISO 13485 standard. Our current CE
Mark is issued by The Ministry of Health, Welfare and Sport in the Netherlands.

After the product has received the CE Mark and been placed on the market in the EEA, a manufacturer must comply with a number of regulatory
requirements relating to:
 

 •  registration of medical devices in individual EEA countries;
 

 •  pricing and reimbursement of medical devices;
 

 •  establishment of post-marketing surveillance and adverse event reporting procedures;
 

 •  field safety corrective actions, including product recalls and withdrawals; and
 

 •  interactions with physicians.

In 2017, the European Parliament passed the Medical Devices Regulation, which repeals and replaces the EU Medical Devices Directive. Unlike
directives, which must be implemented into the national laws of the EEA member States, the regulations would be directly applicable, without the need
for adoption of EEA member State
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laws implementing them, in all EEA member States and are intended to eliminate current differences in the regulation of medical devices among EEA
member States. The Medical Devices Regulation, among other things, is intended to establish a uniform, transparent, predictable and sustainable
regulatory framework across the EEA for medical devices and in vitro diagnostic devices and ensure a high level of safety and health while supporting
innovation.

The Medical Devices Regulation will however only become applicable three years after publication. The effective date was further postponed by
the European Commission for one year due to the COVID-19 pandemic, to May 2021. Once applicable, the new regulations will among other things:
 

 •  strengthen the rules on placing devices on the market and reinforce surveillance once they are available;
 

 •  establish explicit provisions on manufacturers’ responsibilities for the follow-up of the quality, performance and safety of devices placed
on the market;

 

 •  improve the traceability of medical devices throughout the supply chain to the end user or patient through a unique identification number;
 

 •  set up a central database to provide patients, healthcare professionals and the public with comprehensive information on products available
in the EU; and

 

 •  strengthen rules for the assessment of certain high-risk devices, such as implants, which may have to undergo an additional check by
experts before they are placed on the market.

To the extent that our products have already been certified under the existing regulatory framework, the MDR allows us to market them provided
that the requirements of the transitional provisions are fulfilled. In particular, the certificate in question must still be valid. Under article 120(2) MDR,
certificates issued by notified bodies before May 25, 2017 will remain valid until their indicated expiry dates. By contrast, certificates issued after
May 25, 2017 will be void at the latest by May 27, 2024. Accordingly, before that date, we will need to obtain new CE Certificates of Conformity.
Furthermore, the regulation introduces UDI, a bar code that must be placed on the label of the device or on its packaging and manufacturers will be
obligated to file adverse effects reports via the Eudamed platform in case there is an increase in the frequency or severity of incidents related to the
medical device.

Other healthcare laws

Our current and future business activities are subject to healthcare regulation and enforcement by the federal government and the states and
foreign governments in which we conduct our business. These laws include, without limitation, state and federal anti-kickback, fraud and abuse, false
claims and physician sunshine laws and regulations.

The federal Anti-Kickback Statute prohibits, among other things, any person from knowingly and willfully offering, soliciting, receiving or
providing remuneration, directly or indirectly, overtly or covertly, in cash or in kind, to induce either the referral of an individual, for an item or service
or the purchasing, leasing, ordering, or arranging for or recommending the purchase, lease or order of any good, facility, item or service, for which
payment may be made, in whole or in part, under federal healthcare programs such as the Medicare and Medicaid programs. Although there are a
number of statutory exceptions and regulatory safe harbors protecting some common activities from prosecution, the exceptions and safe harbors are
drawn narrowly. Practices that involve remuneration that may be alleged to be intended to induce prescribing, purchases or recommendations may be
subject to scrutiny if they do not qualify for an exception or safe harbor. Failure to meet all of the requirements of a particular applicable statutory
exception or regulatory safe harbor does not make the conduct per se illegal under the Anti-Kickback Statute. Instead, the legality of the arrangement
will be evaluated on a case-by-case basis based on a cumulative review of all its facts and circumstances. Several courts have
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interpreted the statute’s intent requirement to mean that if any one purpose of an arrangement involving remuneration is to induce referrals of federal
healthcare covered business, the Anti-Kickback Statute has been violated. In addition, a person or entity does not need to have actual knowledge of this
statute or specific intent to violate it to have committed a violation.

Additionally, the civil False Claims Act prohibits, among other things, knowingly presenting or causing the presentation of a false or fraudulent
claim for payment to, or approval by, the U.S. government. In addition to actions initiated by the government itself, the statute authorizes actions to be
brought on behalf of the federal government by a private party having knowledge of the alleged fraud. Because the complaint is initially filed under seal,
the action may be pending for some time before the defendant is even aware of the action. If the government intervenes and is ultimately successful in
obtaining redress in the matter, or if the plaintiff succeeds in obtaining redress without the government’s involvement, then the plaintiff will receive a
percentage of the recovery. The federal government is using the False Claims Act, and the accompanying threat of significant liability, in its
investigation and prosecution of life sciences companies throughout the country, for example, in connection with the promotion of products for
unapproved uses and other sales and marketing practices. In addition, the government may assert that a claim including items or services resulting from
a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the civil False Claims Act. The government has
obtained multi-million and multi-billion dollar settlements under the False Claims Act in addition to individual criminal convictions under applicable
criminal statutes. Given the significant size of actual and potential settlements, it is expected that the government will continue to devote substantial
resources to investigating healthcare providers’ and manufacturers’ compliance with applicable fraud and abuse laws.

The civil monetary penalties statute imposes penalties against any person or entity that, among other things, is determined to have presented or
caused to be presented a claim to a federal health program that the person knows or should know is for an item or service that was not provided as
claimed or is false or fraudulent.

The majority of states also have anti-kickback laws which establish similar prohibitions and, in some cases, may apply to items or services
reimbursed by any third-party payor, including commercial insurers.

HIPAA created new federal criminal statutes that prohibit, among other actions, knowingly and willfully executing, or attempting to execute, a
scheme to defraud any healthcare benefit program, including private third-party payors, and knowingly and willfully falsifying, concealing or covering
up a material fact or making any materially false, fictitious or fraudulent statement in connection with the delivery of or payment for healthcare benefits,
items or services. Like the Anti-Kickback Statute, a person or entity no longer needs to have actual knowledge of the statute or specific intent to violate
it to have committed a violation.

The shifting commercial compliance environment and the need to build and maintain robust and expandable systems to comply with different
compliance and/or reporting requirements in multiple jurisdictions increase the possibility that a healthcare company may violate one or more of the
requirements. If our future operations are found to be in violation of any of such laws or any other governmental regulations that apply to us, we may be
subject to significant penalties, including, without limitation, civil and criminal penalties, damages, fines, the curtailment or restructuring of our
operations, exclusion from participation in federal and state healthcare programs and imprisonment.

U.S. Foreign Corrupt Practices Act

The U.S. Foreign Corrupt Practices Act, or FCPA, prohibits U.S. corporations and their representatives from directly or indirectly offering,
promising, authorizing or making corrupt payments, gifts or transfers to any foreign government official, government staff member, political party or
political candidate in an attempt to obtain or retain business. The scope of the FCPA would include interactions with certain healthcare professionals in
many countries.
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MANAGEMENT

The following table sets forth information for our executive officers and directors as of April 15, 2021:
 
Name   Age    Position
Executive Officers     
Wenbin Jiang, Ph.D.    57   President, Chief Executive Officer and Director
Ming Yan, Ph.D.    58   Chief Technology Officer and Director
Patrik Jeanmonod    55   Chief Financial Officer
Valerie Barnett    46   General Counsel and Corporate Secretary
Allen Poirson, Ph.D.    61   Senior Vice President, Marketing & Corporate Development

Non-Employee Directors     
Jack Ball(1)(2)    74   Director
Tess Cameron(1)(3)    35   Director
Feng Deng(2)(3)    57   Director
Gisele Dion(1)(2)    54   Director
 
(1) Member of the audit committee.
(2) Member of the compensation committee.
(3) Member of the nominating and corporate governance committee.

Executive Officers

Wenbin Jiang, Ph.D. has served as the Chief Executive Officer and a member of our board of directors since December 2014. Dr. Jiang is also a
co-founder of our company. In 1998, Dr. Jiang co-founded E2O Communications, Inc., a fiber optic subsystems manufacturing company, which was
acquired by JDS Uniphase Corporation in 2004. Dr. Jiang is an inventor of more than 95 U.S. patents and an author of five book chapters and over 50
peer-reviewed technical papers. Dr. Jiang holds a B.S. in Physics and M.S. in Optics & Laser Physics from Fudan University and a Ph.D. in Electrical
Engineering from University of California, Santa Barbara.

We believe that Dr. Jiang’s extensive experience as an executive in the technology industry provides him with the qualifications and skills to serve
on our board of directors and as our Chief Executive Officer.

Ming Yan, Ph.D. has served as the Chief Technology Officer and a member of the board of directors since 2015. Dr. Yan is also a co-founder of
our company. Dr. Yan has over 20 years of experience in research and development. Prior to joining our company, Dr. Yan held research and
development positions at AT&T Bell Laboratories, a research and development division of AT&T Communications, a telecommunication company,
Lawrence Livermore National Labs, a federal research facility and BD Biosciences, a biotechnology company. Dr. Yan has published several research
papers relating to laser spectroscopy and cell analysis in top peer-reviewed journals. He has over a dozen patents and pending patent applications for his
innovations. Dr. Yan holds a B.S. in Physics from Fudan University and a Ph.D. in Electrical Engineering from the City University of New York.

We believe that Dr. Yan’s extensive experience in the biotechnology field, and in particular, with flow cytometry, provides him with the
qualifications and skills to serve on our board of directors and as our Chief Technology Officer.

Patrik Jeanmonod has served as the Chief Financial Officer since November 2018. Prior to joining our company, Mr. Jeanmonod served as Vice
President of Finance at Core Brands, LLC, an electronic manufacturing company, from 2013 to 2018. Mr. Jeanmonod held executive positions in
finance at various companies, including three leading contract research organizations: Covance Inc., a pharmaceutical company, Bridge
Pharmaceuticals, Inc., a drug development research organization, and Synteract, Inc., a contract research organization. Mr. Jeanmonod holds an M.S. in
Business Management from the University of Geneva.
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Valerie Barnett has served as the General Counsel since January 2021 and Corporate Secretary since April 2021. Ms. Barnett served as Vice
President, Legal and Corporate Secretary at Dermira, Inc., a biopharmaceutical company focused on dermatologic diseases, from 2015 to 2020 until its
acquisition by Eli Lilly and Company. Ms. Barnett also served as Associate General Counsel at Fluidigm Corporation, a biotechnology tools company,
from 2011 to 2015. Prior to that, Ms. Barnett practiced law as a corporate and securities attorney at Wilson Sonsini Goodrich & Rosati. Ms. Barnett
holds a B.A. in Political Science from the University of California, Irvine and a J.D. from Cornell Law School.

Allen Poirson, Ph.D. has served the Senior Vice President, Marketing and Corporate Development since April 2021. Dr. Poirson also served as a
member of our board of directors from August 2018 to March 2021. Immediately prior to joining Cytek’s operational team, Dr. Poirson was the Senior
Vice President of Business Development at twoXAR, Inc, a biopharmaceutical company. Dr. Poirson also previously served as Chief Executive Officer
and Chair of Sony Biotechnology Inc., a biotechnology company. Dr. Poirson’s domain expertise includes analytic instruments, computational
biotechnology, medical devices, in vitro diagnostics, chemistry and software. Dr. Poirson has formal scientific training in neuroscience and has held
research positions at Howard Hughes Medical Institute, a non-profit medical research organization and NASA, a federal aeronautics and space research
agency. Dr. Poirson holds a B.A. and a Ph.D. in Psychology from Stanford University.

Non-Employee Directors

Jack Ball has served as a member of our board of directors since September 2018. Mr. Ball also serves as the President of Tyball Associates LLC
and serves on the board of directors of Carterra, Inc., a biotechnology company, NanoCellect Biomedical, Inc., a biotechnology company. From October
2010 to March 2021, Mr. Ball served on the board of directors of Swift Biosciences Inc., a biotechnology company. From September 2013 to December
2019, Mr. Ball served as Chief Executive Officer and a board member at Solulink Inc., a biotechnology company. From February 2006 to July 2011,
Mr. Ball was Chief Commercial Officer at Accuri Cytometers, Inc., a medical instruments company, which was sold to Becton Dickinson & Co in
March 2011. Prior to that, Mr. Ball was Chief Executive Officer at Amnis Corporation, a biotechnology company, Chief Commercial Officer at
Molecular Probes, Inc., a biotechnology company, Senior Vice President and General Manager at Orchid Biosciences, a DNA testing services
biotechnology company and President for North America at Amersham Biosciences Corp., a healthcare company. Mr. Ball holds a B.S. in Agriculture
from the University of Georgia.

We believe that Mr. Ball’s extensive experience as executives in flow cytometry instrument and reagent companies provides him with the
qualifications and skills to serve as a director of our company.

Tess Cameron has served as a member of our board of directors since April 2021. Ms. Cameron is the Principal, Strategic Finance at RA Capital
Management, LP. From January 2018 to June 2020, Ms. Cameron served as the Head of Finance of Foghorn Therapeutics, Inc., a pharmaceutical
company. From January 2017 to January 2018, Ms. Cameron served as the Director, Financial and Business Planning at WAVE Life Sciences Ltd., a
biotechnology company. Prior to that Ms. Cameron was the Associate Director, Finance Business Planning and Senior Finance Manager at Biogen Inc.,
a biotechnology company and worked at McKinsey & Company, a management consulting company. Ms. Cameron holds a B.A. in Economics and
Peace Conflict Studies from Victoria University, University of Toronto and graduated from the Mini-MBA program at the Tuck School of Business,
Dartmouth College.

We believe that Ms. Cameron’s extensive experience in finance provides her with the qualifications and skills to serve as a director of our
company.

Feng Deng has served as a member of our board of directors since August 2018. Mr. Deng founded Northern Light Venture Capital in 2005,
which currently has over $4.5 billion in assets under management.
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Mr. Deng also serves as a member of the board of directors of Quantapore Inc., biotechnology company developing a nanopore-based nucleic acid
sequencing and New Hope Liuhe Co., Ltd., a feed and meat products manufacturing company. Prior to Northern Light Venture Capital, he was a
co-founder of NetScreen Technologies, a network security company, which went public on NASDAQ and was later acquired by Juniper Networks, a
network equipment manufacturing company in 2004. Mr. Deng has extensive technical and managerial experiences in computer, communication and
data networking industries and holds numerous patents of invention in computer system architecture and integrated circuit design. Mr. Deng holds a B.S.
and M.S. in electrical engineering from Tsinghua University, an M.S. in computer engineering from the University of Southern California and an
M.B.A. from the Wharton School, University of Pennsylvania.

We believe that Mr. Deng’s extensive experience in entrepreneurship and venture investment provides him with the qualifications and skills to
serve as a director of our company.

Gisele Dion has served as a member of our board of directors since March 2021. Ms. Dion is the Senior Advisor to the Chief Financial Officer of
Takeda Pharmaceutical Ltd., a pharmaceutical company. Previously, she served as the Senior Vice President, Chief Accounting Officer and Corporate
Controller at Takeda Pharmaceutical Ltd. from January 2019 to March 2021. Prior to that, Ms. Dion was the Senior Vice President, Chief Accounting
Officer and Corporate Controller at Shire Pharmaceuticals LLC, a biopharmaceutical company, from January 2016 to January 2019. From 2007 to
January 2016, she served as Corporate Controller and Senior Director of Technical Accounting of Biogen Inc., a biotechnology company. Ms. Dion
received a B.S. in Accounting and Management Information Systems from Fairfield University.

We believe that Ms. Dion’s extensive experience in finance and accounting provides her with the qualifications and skills to serve as a director of
our company.

Family Relationships

There are no family relationships among any of our executive officers or directors.

Composition of Our Board of Directors

The members of our board of directors were elected pursuant to the provisions of an amended and restated voting agreement dated October 23,
2020, as amended, or the Voting Agreement. Under the terms of the Voting Agreement, the stockholders who are party to the Voting Agreement have
agreed to vote their respective shares so as to elect: (A) one director designated by Northern Lights Venture Capital V, Ltd., currently Feng Deng;
(B) one director designated by CTKBS Holdings Limited, currently vacant, (C) one director designated by entities affiliated with RA Capital
Management, currently Tess Cameron; (D) one director designated by the holders of a majority of the outstanding shares of common stock, currently
Ming Yan; (E) the then-serving Chief Executive Officer, currently Wenbin Jiang; (F) two directors not otherwise affiliated with us or our stockholders
who are mutually acceptable to the other members of the board, currently Jack Ball and Gisele Dion; and (G) one vacancy. The Voting Agreement will
terminate upon the closing of this offering, following which none of our stockholders will have any special rights regarding the election or designation
of members of our board of directors.

The primary responsibilities of our board of directors are to provide oversight, strategic guidance, counseling and direction to our management.
Our board of directors meets on a regular basis and additionally as required. Our board of directors currently consists of eight directors. Our amended
and restated certificate of incorporation upon the closing of this offering, will provide that the authorized number of directors may be changed only by
resolution approved by a majority of our board of directors. In accordance with our amended and restated certificate of incorporation upon the closing of
this offering, immediately after this offering, our board of directors will be divided into three classes with staggered three-year terms. At each annual
meeting of stockholders, the successors to directors whose terms then expire will be elected to serve from the time of
 

148



Table of Contents

Index to Financial Statements

election and qualification until the third annual meeting following election. Our directors will be divided among the three classes as follows:
 

 •  the Class I directors will be                  and                 , and their terms will expire at our first annual meeting of stockholders following this
offering;

 

 •  the Class II directors will be                 and                 , and their terms will expire at our second annual meeting of stockholders following
this offering; and

 

 •  the Class III directors will be                 and                 , and their terms will expire at our third annual meeting of stockholders following
this offering.

We expect that any additional directorships resulting from an increase in the number of directors will be distributed among the three classes so
that, as nearly as possible, each class will consist of one-third of the directors. The division of our board of directors into three classes with staggered
three-year terms may delay or prevent a change of our management or a change in control.

Director Independence

Under the listing requirements and rules of the Nasdaq Global Select Market, or Nasdaq, independent directors must comprise a majority of our
board of directors as a listed company within one year of the closing of this offering.

Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director concerning
his or her background, employment and affiliations, our board of directors has determined that Jack Ball, Tess Cameron, Feng Deng and Gisele Dion do
not have relationships that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of
these directors is “independent” as that term is defined under the applicable listing standards. In making these determinations, our board of directors
considered the current and prior relationships that each non-employee director has with our company and all other facts and circumstances our board of
directors deemed relevant in determining their independence, including the beneficial ownership of our shares held by each non-employee director and
the transactions described in the section titled “Certain Relationships and Related Party Transactions.”

Committees of Our Board of Directors

Our board of directors has established an audit committee, a compensation committee, and a nominating and corporate governance committee.
The composition and responsibilities of each of the committees of our board of directors are described below. Members serve on these committees until
their resignation or until otherwise determined by our board of directors. Our board of directors may establish other committees as it deems necessary or
appropriate from time to time.

Audit Committee

Our audit committee consists of Gisele Dion, Jack Ball and Tess Cameron. Our board of directors has determined that each member of the audit
committee satisfies the independence requirements under the Nasdaq listing standards and including the heightened independence standards for
members of the audit committee under Rule 10A-3(b)(1) of the Exchange Act. The chair of our audit committee is Gisele Dion. Our board of directors
has determined that Gisele Dion is an “audit committee financial expert” within the meaning of SEC regulations and “financially sophisticated” within
the meaning of the Nasdaq listing standards. Each member of our audit committee can read and understand fundamental financial statements in
accordance with applicable listing standards. In arriving at these determinations, our board of directors has examined each audit committee member’s
scope of experience and the nature of his or her employment. For a description of the education and experience of each member of the audit committee,
see “—Non-Employee Directors.”
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The primary purpose of the audit committee is to discharge the responsibilities of our board of directors with respect to our corporate accounting
and financial reporting processes, systems of internal control and financial statement audits, and to oversee our independent registered public accounting
firm. Specific responsibilities of our audit committee include:
 

 •  helping our board of directors oversee our corporate accounting and financial reporting processes;
 

 •  managing and/or assessing the selection, engagement, qualifications, independence and performance of a qualified firm to serve as the
independent registered public accounting firm to audit our financial statements;

 

 •  discussing the scope and results of the audit with the independent registered public accounting firm, and reviewing, with management and
the independent accountants, our interim and year-end operating results;

 

 •  developing procedures for employees to submit concerns anonymously about questionable accounting or audit matters;
 

 •  reviewing related party transactions;
 

 •  reviewing our policies on risk assessment and risk management;
 

 •  reviewing, with our independent registered public accounting firm, our internal quality control procedures, any material issues with such
procedures and any steps taken to deal with such issues; and

 

 •  pre-approving audit and permissible non-audit services to be performed by the independent registered public accounting firm.

Our audit committee will operate under a written charter, to be effective prior to the closing of this offering, that satisfies the applicable listing
standards of Nasdaq.

Compensation Committee

Our compensation committee consists of Jack Ball, Feng Deng and Gisele Dion. The chair of our compensation committee is Jack Ball. Our board
of directors has determined that each member of the compensation committee satisfies the independence requirements under the listing standards of
Nasdaq, and is a “non-employee director” as defined in Rule 16b-3 promulgated under the Exchange Act. For a description of the education and
experience of each member of the compensation committee, see “—Non-Employee Directors.”

The primary purpose of our compensation committee is to discharge the responsibilities of our board of directors in overseeing our compensation
policies, plans and programs and to review and determine the compensation to be paid to our executive officers, directors and other senior management,
as appropriate. Specific responsibilities of our compensation committee include:
 

 •  reviewing and recommending to our board of directors the compensation of our chief executive officer and other executive officers;
 

 •  reviewing and recommending to our board of directors the compensation of our directors;
 

 •  administering our equity incentive plans and other benefit programs;
 

 
•  reviewing, adopting, amending and terminating incentive compensation and equity plans, severance agreements, profit sharing plans,

bonus plans, change-of-control protections and any other compensatory arrangements for our executive officers and other senior
management; and

 

 •  reviewing and establishing general policies relating to compensation and benefits of our employees, including our overall compensation
philosophy.

Our compensation committee will operate under a written charter, to be effective prior to the closing of this offering, that satisfies the applicable
listing standards of Nasdaq.
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Nominating and Corporate Governance Committee

Our nominating and corporate governance committee consists of Feng Deng and Tess Cameron. The chair of our nominating and corporate
governance committee is Feng Deng. Our board of directors has determined that each member of the nominating and corporate governance committee
satisfies the independence requirements under the listing standards of Nasdaq.

Specific responsibilities of our nominating and corporate governance committee include:
 

 •  identifying and evaluating candidates, including the nomination of incumbent directors for reelection and nominees recommended by
stockholders, to serve on our board of directors;

 

 •  considering and making recommendations to our board of directors regarding the composition and chairpersonship of the board of
directors and committees of our board of directors;

 

 •  reviewing developments in corporate governance practices;
 

 •  developing and making recommendations to our board of directors regarding corporate governance guidelines and matters; and
 

 •  overseeing periodic evaluations of the board of directors’ performance, including committees of the board of directors.

Our nominating and corporate governance committee will operate under a written charter, to be effective prior to the closing of this offering, that
satisfies the applicable listing standards of Nasdaq.

Code of Business Conduct and Ethics

We intend to adopt a code of business conduct and ethics, or the “Code of Conduct, that applies to our directors, officers and employees, including
our principal executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. Upon the
closing of this offering, our code of business conduct and ethics will be available under the Corporate Governance section of our website at
www.cytekbio.com. In addition, we intend to post on our website all disclosures that are required by law or the listing standards of Nasdaq concerning
any amendments to, or waivers from, any provision of the Code of Conduct. The reference to our website address does not constitute incorporation by
reference of the information contained at or available through our website, and you should not consider it to be a part of this prospectus. We have
included our website in this prospectus solely as an inactive textual reference.

Compensation Committee Interlocks and Insider Participation

None of the members of the compensation committee is currently or has been at any time one of our officers or employees. None of our executive
officers currently serves, or has served during the last year, as a member of the board of directors or compensation committee of any entity that has one
or more executive officers serving as a member of our board of directors or compensation committee.

Non-Employee Director Compensation

We have previously provided equity-based compensation to certain of our non-employee directors. In addition, all of our non-employee
directors are entitled to reimbursement of direct expenses incurred in connection with attending meetings of our board of directors or committees
thereof. In connection with this offering, our board of directors expects to approve a policy for setting annual non-employee director compensation,
which will take effect following the completion of this offering.

The following table sets forth information regarding the compensation earned by or paid to our non-employee directors during fiscal year ended
December 31, 2020. Each of Wenbin Jiang, our President and
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Chief Executive Officer, and Ming Yan, our Chief Technology Officer, is also a member of our board of directors, but did not receive any additional
compensation for service as a director. The compensation earned by or paid to Dr. Jiang and Dr. Yan as named executive officers for the fiscal year
ended December 31, 2020 is set forth below under “Executive Compensation—Summary Compensation Table.”
 

Name   

Fees Earned
or Paid in

Cash
($)    

Option
Awards
($)(1)(2)    

Total
($)  

Jack Ball    —   $8,507   $8,507 
Tess Cameron(3)    —    —    — 
Feng Deng    —    —    — 
Gisele Dion(4)    —    —    — 
Andrew Levin, M.D., Ph.D.(5)    —    —    — 
Allen Poirson, Ph.D.(6)    —    8,507    8,507 
Jiecheng Zhang(5)    —    —    — 
 
(1) The amounts reported represent the aggregate grant date fair value of the option awards granted during the fiscal year ended December 31, 2020

under our 2015 Plan, computed in accordance with Financial Accounting Standard Board Accounting Standards Codification, Topic 718, or ASC
Topic 718. The assumptions used in calculating the grant-date fair value of the stock options reported in this column are set forth in Note 12 to our
audited consolidated financial statements included elsewhere in this prospectus. This amount does not reflect the actual economic value that may
be realized by the non-employee director.

(2) As of December 31, 2020, each of Mr. Ball and Mr. Poirson held 30,000 shares of our common stock. None of our other non-employee directors
held any shares of our common stock as of such date.

(3) Ms. Cameron joined our board in April 2021.
(4) Ms. Dion joined our board in March 2021.
(5) Dr. Levin and Mr. Zhang joined our board in October 2020 and resigned from our board in April 2021.
(6) In April 2021, Dr. Poirson resigned from our board and became our Senior Vice President, Marketing and Corporate Development.
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EXECUTIVE COMPENSATION

Our named executive officers for the fiscal year ended December 31, 2020, consisting of our principal executive officer and the next two most
highly compensated executive officers, were:
 

 •  Wenbin Jiang, Ph.D., our President and Chief Executive Officer;
 

 •  Ming Yan, Ph.D., our Chief Technology Officer; and
 

 •  Patrik Jeanmonod, our Chief Financial Officer.

Summary Compensation Table

The following table presents all of the compensation awarded to our named executive officers during the fiscal year ended December 31, 2020.
 

Name and Principal Position   Year    
Salary

($)    
Bonus
($)(1)    

Option
Awards

($)(2)    

All Other
Compensation

($)(3)    
Total

($)  
Wenbin Jiang, Ph.D.    2020   $ 241,487   $ 100,770   $ 69,097   $ 10,867   $ 422,221 

President and Chief Executive Officer             
Ming Yan, Ph.D.    2020    241,487    88,174    17,274    10,867    357,802 

Chief Technology Officer             
Patrik Jeanmonod    2020    241,193    88,066    25,048    10,854    365,161 

Chief Financial Officer             
 
(1) Consists of payments pursuant to our 2020 cash incentive bonus plan further described below. The 2020 target bonus for Dr. Jiang, Dr. Yan and

Mr. Jeanmonod was 40%, 35% and 35% of each of their base salary, respectively. The amounts reflect payout at 104% of each of Dr. Jiang, Dr.
Yan and Mr. Jeanmonod’s target bonuses.

(2) The amounts disclosed represent the aggregate grant date fair value of the stock options granted to our named executive officers during the fiscal
year ended December 31, 2020 under our 2015 Plan, computed in accordance with ASC Topic 718. The assumptions used in calculating the grant
date fair value of the stock options are set forth in Note 12 to our audited consolidated financial statements included elsewhere in this prospectus.
This amount does not reflect the actual economic value that may be realized by the named executive officer.

(3) Consists of 401(k) matching contributions.

Outstanding Equity Awards as of December 31, 2020

The following table presents the outstanding equity incentive plan awards held by each named executive officer as of December 31, 2020.
 
           Option Awards(1)  

Name   Grant Date    

Vesting
Commencement

Date    

Number of
Securities

Underlying
Unexercised

Options
Exercisable(2)    

Number of
Securities

Underlying
Unexercised

Options
Unexercisable    

Option
Exercise
Price Per

Share
($)    

Option
Expiration

Date  
Wenbin Jiang, Ph.D.    06/28/2017    06/28/2017    43,750    6,250    $0.33    06/27/2022 

   07/24/2020    07/24/2020    —    80,000    1.22    07/23/2030 
Ming Yan, Ph.D.    06/28/2017    06/28/2017    40,593    6,250    0.33    06/27/2022 

   07/24/2020    07/24/2020    —    20,000    1.22    07/23/2030 
Patrik Jeanmonod    01/11/2019    10/15/2018    137,583    116,417    0.52    01/10/2029 

   07/24/2020    07/24/2020    —    29,000    1.22    07/23/2030 
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(1) Each of the equity awards was granted under the 2015 Plan, the terms of which plan is described below under “—Employee Benefit and Stock

Plans.”
(2) The shares subject to each option award vest over a four-year period, with 25% of the total number of shares subject to the option vesting on the

one-year anniversary of the vesting commencement date, and the balance of the shares vesting in 36 equal monthly installments thereafter, subject
to continued service through each such vesting date. The option award is subject to an early exercise provision and is immediately exercisable as
of the grant date.

Emerging Growth Company Status

We are an emerging growth company, as defined in the JOBS Act. As an emerging growth company, we will be exempt from certain requirements
related to executive compensation, including, but not limited to, the requirements to hold a nonbinding advisory vote on executive compensation and to
provide information relating to the ratio of total compensation of our Chief Executive Officer to the median of the annual total compensation of all of
our employees, each as required by the Investor Protection and Securities Reform Act of 2010, which is part of the Dodd-Frank Wall Street Reform and
Consumer Protection Act.

Nonqualified Deferred Compensation

We do not maintain any nonqualified deferred compensation benefits for any of our employees. Our board of directors may elect to provide our
officers and other employees with nonqualified deferred compensation benefits in the future if it determines that doing so is in our best interests.

Pension and Retirement Benefits

We do not sponsor any pension or defined benefit retirement plans for any of our employees.

Employment Agreements

Each of our named executive officers has executed our standard confidential information and invention agreement. Of our named executive
officers, only Mr. Jeanmonod has entered into a formal offer letter setting forth the terms and conditions of his employment.

2020 Cash Incentive Bonus Plan

We adopted a cash incentive bonus plan in 2020 to ensure a pay-for-performance ethic by closely aligning a significant portion of our employees’
2020 total cash compensation to our 2020 corporate performance (the “2020 Bonus Plan”). The 2020 Bonus Plan included a target bonus amount for
each participant based on a specified percentage of base salary, with the actual bonus payout based on the level of achievement of our 2020 corporate
goals. Our 2020 corporate goals included achievement of a targeted 2020 revenue (total weighting of 80%) and targeted 2020 EBITDA (total weighting
of 20%). The 2020 Bonus Plan provided that achievement of at least 80% of the corporate goals and 80% of the revenue goal was required for any
payout. The maximum payout was set at 110% of the bonus target. In January 2021, the Board reviewed our 2020 corporate performance relative to the
corporate goals and determined that we exceeded our 2020 corporate goals and approved a payout at 104% of the bonus target.

Severance Benefit Plan

We adopted a Severance Benefit Plan (“Severance Plan”), in January 2020, to provide specified severance benefits to eligible executives,
including our named executive officers, selected by us.
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The Severance Plan provides that if the employment of a “covered employee” is terminated outside the period beginning on the date of a “change
in control” and ending on the one-year anniversary of the change in control, or the “change in control period,” by the company without “cause” (as such
terms are defined in the Severance Plan), the covered employee will receive the following benefits, subject to signing and not revoking a release and
continued compliance with certain restrictive covenants and other agreements between the covered employee and the company:
 

 •  continuing payments of the covered employee’s base salary for a period of nine months (in the case of our chief executive officer) or six
months (for our other named executive officers) following the date of such termination; and

 

 •  payment of COBRA premiums for a period of nine months (in the case of our chief executive officer) or six months (for our other named
executive officers) following the date of such termination.

If, during the change in control period, a covered employee’s employment with the Company is terminated either (1) by the company without
cause or (2) by the covered employee for “good reason” (as such terms are defined in the Severance Plan), the covered employee will receive the
following benefits, subject to signing and not revoking a release:
 

 •  continuing payments of the covered employee’s base salary for a period of 12 months (in the case of our chief executive officer) or nine
months (for our other named executive officers) following the date of such termination;

 

 •  payment of COBRA premiums for a period of twelve months (in the case of our chief executive officer) or nine months (for our other
named executive officers) following the date of such termination; and

 

 •  vesting acceleration of 100% of the shares subject to the covered employee’s outstanding time-based equity awards.

Employee Benefits

All of our named executive officers are eligible to participate in our employee benefit plans, including our paid time off, medical, dental, vision,
life, disability and accidental death and dismemberment insurance plans, in each case on the same basis as all of our other employees.

401(k) Retirement Savings Plan

We currently maintain a 401(k) retirement savings plan for our employees, including our named executive officers, who satisfy certain eligibility
requirements. We have the ability to make matching and discretionary contributions to the 401(k) plan. Currently, we make matching contributions or
discretionary contributions to the 401(k) plan up to a maximum of 4.5% of an eligible employee’s annual compensation. The 401(k) plan is intended to
qualify as a tax-qualified retirement plan under the Code. Our named executive officers are eligible to participate in the 401(k) plan on the same basis as
our other employees and defer a portion of their compensation, within prescribed limits, on a pre-tax basis through payroll contributions to the 401(k)
plan.

Employee Incentive Plans

2021 Equity Incentive Plan

Our board of directors adopted the 2021 Equity Incentive Plan, or the 2021 Plan, in                2021, and our stockholders approved the 2021 Plan
in                2021. The 2021 Plan will become effective upon the execution of the underwriting agreement for this offering. The 2021 Plan will be the
successor to our 2015 Equity Incentive Plan, or the 2015 Plan, which is described below. Once the 2021 Plan becomes effective, no further grants will
be made under the 2015 Plan.
 

155



Table of Contents

Index to Financial Statements

Types of Awards. Our 2021 Plan provides for the grant of incentive stock options, or ISOs, nonstatutory stock options, or NSOs, stock appreciation
rights, restricted stock awards, restricted stock unit awards, performance-based awards and other awards, or collectively, awards. ISOs may be granted
only to our employees, including our officers, and the employees of our affiliates. All other awards may be granted to our employees, including our
officers, our non-employee directors and consultants and the employees and consultants of our affiliates.

Authorized Shares. The maximum number of shares of common stock that may be issued under our 2021 Plan is                 shares. The number of
shares of common stock reserved for issuance under our 2021 Plan will automatically increase on January 1 of each year, beginning on January 1, 2022,
and continuing through and including January 1, 2031, by                % of the total number of shares of common stock outstanding on December 31 of
the immediately preceding calendar year, or a lesser number of shares determined by our board of directors prior to the applicable January 1. The
maximum number of shares that may be issued upon the exercise of ISOs under our 2021 Plan is                shares.

Shares issued under our 2021 Plan will be authorized but unissued or reacquired shares of common stock. Shares subject to awards granted under
our 2021 Plan that expire or terminate without being exercised in full, or that are paid out in cash rather than in shares, will not reduce the number of
shares available for issuance under our 2021 Plan. Additionally, shares issued pursuant to awards under our 2021 Plan that we repurchase or that are
forfeited, as well as shares used to pay the exercise price of an award or to satisfy the tax withholding obligations to an award, will become available for
future grant under our 2021 Plan.

In any fiscal year following the closing of our initial public offering, the maximum number of shares of common stock subject to stock awards
granted under the 2021 Plan or otherwise during any fiscal year to any non-employee director, taken together with any cash fees paid by us to such
non-employee director during such fiscal year for service on the board of directors, will not exceed $                in total value or, in the event such non-
employee director is first appointed or elected to the board of directors during such fiscal year, $                 in total value (calculating the value of any
such stock awards based on the grant date fair value of such stock awards for financial reporting purposes).

Plan Administration. Our board of directors, or a duly authorized committee of our board, may administer our 2021 Plan. Our board of directors
has delegated concurrent authority to administer our 2021 Plan to the compensation committee under the terms of the compensation committee’s charter.
We sometimes refer to the board of directors, or the applicable committee with the power to administer our equity incentive plans, as the administrator.
The administrator may also delegate to one or more of our officers the authority to (1) designate employees (other than officers) to receive specified
awards, and (2) determine the number of shares subject to such awards.

The administrator has the authority to determine the terms of awards, including recipients, the exercise, purchase or strike price of awards, if any,
the number of shares subject to each award, the fair market value of a share of common stock, the vesting schedule applicable to the awards, together
with any vesting acceleration, and the form of consideration, if any, payable upon exercise or settlement of the award and the terms of the award
agreements for use under our 2021 Plan.

In addition, subject to the terms of the 2021 Plan, the administrator also has the power to modify outstanding awards under our 2021 Plan,
including the authority to reprice any outstanding option or stock appreciation right, cancel and re-grant any outstanding option or stock appreciation
right in exchange for new stock awards, cash or other consideration, or take any other action that is treated as a repricing under generally accepted
accounting principles, with the consent of any materially adversely affected participant.

Stock Options. ISOs and NSOs are granted pursuant to stock option agreements adopted by the administrator. The administrator determines the
exercise price for a stock option, within the terms and conditions
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of the 2021 Plan, provided that the exercise price of a stock option generally cannot be less than 100% of the fair market value of our common stock on
the date of grant. Options granted under the 2021 Plan vest at the rate specified in the stock option agreement as specified in the stock option agreement
by the administrator.

The administrator determines the term of stock options granted under the 2021 Plan, up to a maximum of ten years. Unless the terms of an
optionholder’s stock option agreement provide otherwise, if an optionholder’s service relationship with us, or any of our affiliates, ceases for any reason
other than disability, death or cause, the optionholder may generally exercise any vested options for a period of three months following the cessation of
service. The option term may be extended in the event that either an exercise of the option or an immediate sale of shares acquired upon exercise of the
option following such a termination of service is prohibited by applicable securities laws or our insider trading policy. If an optionholder’s service
relationship with us or any of our affiliates ceases due to disability or death, or an optionholder dies within a certain period following cessation of
service, the optionholder or a beneficiary may generally exercise any vested options for a period of 12 months in the event of disability and 18 months in
the event of death. In the event of a termination for cause, options generally terminate immediately upon the termination of the individual for cause. In
no event may an option be exercised beyond the expiration of its term.

Acceptable consideration for the purchase of common stock issued upon the exercise of a stock option will be determined by the administrator and
may include (1) cash, check, bank draft or money order, (2) a broker-assisted cashless exercise, (3) the tender of shares of common stock previously
owned by the optionholder, (4) a net exercise of the option if it is an NSO and (5) other legal consideration approved by the administrator.

Options may not be transferred to third-party financial institutions for value. Unless the administrator provides otherwise, options generally are
not transferable except by will, the laws of descent and distribution or pursuant to a domestic relations order. An optionholder may designate a
beneficiary, however, who may exercise the option following the optionholder’s death.

Tax Limitations on ISOs. The aggregate fair market value, determined at the time of grant, of common stock with respect to ISOs that are
exercisable for the first time by an option holder during any calendar year under all of our stock plans may not exceed $100,000. Options or portions
thereof that exceed such limit will be treated as NSOs. No ISOs may be granted to any person who, at the time of the grant, owns or is deemed to own
stock possessing more than 10% of our total combined voting power or that of any of our parent or subsidiary corporations, unless (1) the option
exercise price is at least 110% of the fair market value of the stock subject to the option on the date of grant and (2) the term of the ISO does not exceed
five years from the date of grant.

Restricted Stock Awards. Restricted stock awards are granted pursuant to restricted stock award agreements adopted by the administrator.
Restricted stock awards may be granted in consideration for cash, check, bank draft or money order, services rendered to us or our affiliates or any other
form of legal consideration. Common stock acquired under a restricted stock award may, but need not, be subject to a share repurchase option in our
favor in accordance with a vesting schedule to be determined by the administrator. A restricted stock award may be transferred only upon such terms
and conditions as set by the administrator. Except as otherwise provided in the applicable award agreement, restricted stock awards that have not vested
may be forfeited or repurchased by us upon the participant’s cessation of continuous service for any reason.

Restricted Stock Unit Awards. Restricted stock unit awards are granted pursuant to restricted stock unit award agreements adopted by the
administrator. Restricted stock unit awards may be granted in consideration for any form of legal consideration. A restricted stock unit award may be
settled by cash, delivery of stock, a combination of cash and stock as deemed appropriate by the administrator or in any other form of consideration set
forth in the restricted stock unit award agreement. Additionally, dividend equivalents may be credited in respect of shares covered by a restricted stock
unit award. Except as otherwise provided in the applicable award agreement, restricted stock units that have not vested will be forfeited upon the
participant’s cessation of continuous service for any reason.
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Stock Appreciation Rights. Stock appreciation rights are granted pursuant to stock appreciation right grant agreements adopted by the
administrator. The administrator determines the strike price for a stock appreciation right, which generally cannot be less than 100% of the fair market
value of common stock on the date of grant. Upon the exercise of a stock appreciation right, we will pay the participant an amount equal to the product
of (1) the excess of the per share fair market value of common stock on the date of exercise over the strike price, multiplied by (2) the number of shares
of common stock with respect to which the stock appreciation right is exercised. A stock appreciation right granted under the 2021 Plan vests at the rate
specified in the stock appreciation right agreement as determined by the administrator.

The administrator determines the term of stock appreciation rights granted under the 2021 Plan, up to a maximum of ten years. Unless the terms of
a participant’s stock appreciation right agreement provide otherwise, if a participant’s service relationship with us or any of our affiliates ceases for any
reason other than cause, disability or death, the participant may generally exercise any vested stock appreciation right for a period of three months
following the cessation of service. The stock appreciation right term may be further extended in the event that exercise of the stock appreciation right
following such a termination of service is prohibited by applicable securities laws. If a participant’s service relationship with us, or any of our affiliates,
ceases due to disability or death, or a participant dies within a certain period following cessation of service, the participant or a beneficiary may
generally exercise any vested stock appreciation right for a period of 12 months in the event of disability and 18 months in the event of death. In the
event of a termination for cause, stock appreciation rights generally terminate immediately upon the occurrence of the event giving rise to the
termination of the individual for cause. In no event may a stock appreciation right be exercised beyond the expiration of its term.

Performance Awards. Our 2021 Plan permits the grant of performance-based stock and cash awards. The compensation committee can structure
such awards so that the stock or cash will be issued or paid pursuant to such award only following the achievement of certain pre-established
performance goals during a designated performance period. Performance awards that are settled in cash or other property are not required to be valued in
whole or in part by reference to, or otherwise based on, the common stock.

The performance goals may be based on any measure of performance selected by the board of directors. The compensation committee may
establish performance goals on a company-wide basis, with respect to one or more business units, divisions, affiliates or business segments, and in either
absolute terms or relative to the performance of one or more comparable companies or the performance of one or more relevant indices. Unless specified
otherwise (i) in the award agreement at the time the award is granted or (ii) in such other document setting forth the performance goals at the time the
goals are established, the compensation committee will appropriately make adjustments in the method of calculating the attainment of the performance
goals as follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to exclude exchange rate effects; (3) to exclude the effects of
changes to generally accepted accounting principles; (4) to exclude the effects of any statutory adjustments to corporate tax rates; (5) to exclude the
effects of items that are “unusual” in nature or occur “infrequently” as determined under generally accepted accounting principles; (6) to exclude the
dilutive effects of acquisitions or joint ventures; (7) to assume that any business divested by us achieved performance objectives at targeted levels during
the balance of a performance period following such divestiture; (8) to exclude the effect of any change in the outstanding shares of common stock by
reason of any stock dividend or split, stock repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of
shares or other similar corporate change, or any distributions to common stockholders other than regular cash dividends; (9) to exclude the effects of
stock-based compensation and the award of bonuses under our bonus plans; (10) to exclude costs incurred in connection with potential acquisitions or
divestitures that are required to be expensed under generally accepted accounting principles and (11) to exclude the goodwill and intangible asset
impairment charges that are required to be recorded under generally accepted accounting principles.

Other Awards. The administrator may grant other awards based in whole or in part by reference to common stock. The administrator will set the
number of shares under the award and all other terms and conditions of such awards.
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Changes to Capital Structure. In the event there is a specified type of change in our capital structure, such as a stock split, reverse stock split or
recapitalization, appropriate adjustments will be made to (1) the class and maximum number of shares reserved for issuance under the 2021 Plan; (2) the
class and maximum number of shares by which the share reserve may increase automatically each year; (3) the class and maximum number of shares
that may be issued upon the exercise of ISOs and (4) the class and number of shares and exercise price, strike price, or purchase price, if applicable, of
all outstanding awards.

Corporate Transactions. The following applies to stock awards under the 2021 Plan in the event of a corporate transaction, unless otherwise
provided in a participant’s stock award agreement or other written agreement with us or one of our affiliates or unless otherwise expressly provided by
the administrator at the time of grant. Under the 2021 Plan, a corporate transaction is generally the consummation of (1) a sale or other disposition of all
or substantially all of our assets, (2) a sale or other disposition of at least 50% of our outstanding securities, (3) a merger, consolidation or similar
transaction following which we are not the surviving corporation or (4) a merger, consolidation or similar transaction following which we are the
surviving corporation but the shares of common stock outstanding immediately prior to such transaction are converted or exchanged into other property
by virtue of the transaction.

In the event of a corporate transaction, any stock awards outstanding under the 2021 Plan may be assumed, continued or substituted for by any
surviving or acquiring corporation (or its parent company), and any reacquisition or repurchase rights held by us with respect to the stock award may be
assigned to the successor (or its parent company). If the surviving or acquiring corporation (or its parent company) does not assume, continue or
substitute for such stock awards, then (i) with respect to any such stock awards that are held by participants whose continuous service has not terminated
prior to the effective time of the corporate transaction, or current participants, the vesting (and exercisability, if applicable) of such stock awards will be
accelerated in full to a date prior to the effective time of the corporate transaction (contingent upon the effectiveness of the corporate transaction), and
such stock awards will terminate if not exercised (if applicable) at or prior to the effective time of the corporate transaction, and any reacquisition or
repurchase rights held by us with respect to such stock awards will lapse (contingent upon the effectiveness of the corporate transaction), and (ii) any
such stock awards that are held by persons other than current participants will terminate if not exercised (if applicable) prior to the effective time of the
corporate transaction, except that any reacquisition or repurchase rights held by us with respect to such stock awards will not terminate and may
continue to be exercised notwithstanding the corporate transaction. In addition, the plan administrator may also provide, in its sole discretion, that the
holder of a stock award that will terminate upon the occurrence of a corporate transaction if not previously exercised will receive a payment, if any,
equal to the excess of the value of the property the participant would have received upon exercise of the stock award over the exercise price otherwise
payable in connection with the stock award.

A stock award may be subject to additional acceleration of vesting and exercisability upon or after a change in control as may be provided in an
applicable award agreement or other written agreement.

Transferability. A participant may not transfer awards under our 2021 Plan other than by will, the laws of descent and distribution or as otherwise
provided under our 2021 Plan.

Plan Amendment or Termination. Our board has the authority to amend, suspend or terminate our 2021 Plan, provided that such action does not
materially impair the existing rights of any participant without such participant’s written consent. Certain material amendments also require the approval
of our stockholders. No ISOs may be granted after the tenth anniversary of the date our board adopted our 2021 Plan. No awards may be granted under
our 2021 Plan while it is suspended or after it is terminated.

2015 Equity Incentive Plan

Our board of directors and our stockholders adopted the 2015 Plan in March 2015. The 2015 Plan was subsequently amended and restated from
time to time, most recently in October 2020. As of March 31, 2021,
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under the 2015 Plan, options to purchase 4,919,979 shares of common stock were outstanding, and 4,543,014 shares of common stock remained
available for future grants under our 2015 Plan.

Upon the effective date of the 2021 Plan, no additional awards will be granted under the 2015 Plan, which will be terminated on such date.
However, any outstanding awards granted under the 2015 Plan will remain outstanding, subject to the terms of the 2015 Plan and the applicable award
agreements, until such outstanding options are exercised or until any awards terminate or expire by their terms.

Awards. The 2015 Plan provides for the grant of ISOs, NSOs, stock appreciation rights, restricted stock awards, restricted stock unit awards and
other stock awards, or collectively, awards. Awards may be granted to directors, employees and consultants; however, ISOs may be granted only to
individuals who are employees.

Administration. Our board of directors administers and interprets the provisions of the 2015 Plan. The board of directors may delegate its authority
to a committee of the board, and the board or the delegate is referred to as the “plan administrator.” Under our 2015 Plan, the plan administrator has the
authority to, among other things, determine award recipients, grant awards, establish all terms and conditions of awards (including, but not limited to,
vesting, exercise and forfeiture provisions), adopt, amend and repeal such administrative rules, guidelines and practices relating to the 2015 Plan, correct
any defect or ambiguity, and supply any omission or reconcile any inconsistency in the 2015 Plan or any award. The plan administrator has the authority
to reprice any outstanding stock award, cancel and re-grant any outstanding stock award in exchange for new stock awards, cash or other consideration,
or take any other action that is treated as a repricing under generally accepted accounting principles, with the consent of any adversely affected
participant.

Stock Options. Stock options are generally granted by our plan administrator pursuant to option grant notices and stock option agreements. The
exercise price of a stock option will not be less than the market value of our common shares on the date of grant, in accordance with the terms and
conditions of the 2015 Plan. The plan administrator may attach other terms and conditions to a specific option grant, pursuant to the 2015 Plan. Our plan
administrator determines the term of stock options granted under the 2015 Plan, up to a maximum of ten years. Unless the terms of an optionholder’s
stock option agreement provide otherwise, if an optionholder’s service relationship with us or any of our affiliates ceases for any reason other than
disability, death, or cause, the optionholder may generally exercise any vested options for a period of three months following the cessation of service.
This period may be extended in the event that exercise of the option is prohibited by applicable securities laws or our insider trading policy. If an
optionholder’s service relationship with us or any of our affiliates ceases due to death, or an optionholder dies within a certain period following cessation
of service, the optionholder or a beneficiary may generally exercise any vested options for a period of 18 months following the date of death. If an
optionholder’s service relationship with us or any of our affiliates ceases due to disability, the optionholder may generally exercise any vested options
for a period of 12 months following the cessation of service. In the event of a termination for cause, options generally terminate upon the termination
date. However, in no event may an option be exercised beyond the expiration of its term.

Restricted Stock Unit Awards. A restricted stock unit award may be settled by cash, delivery of stock, a combination of cash and stock as deemed
appropriate by the plan administrator, or in any other form of consideration as determined by the Board and set forth in the restricted stock unit award
agreement. Additionally, dividend equivalents may be credited in respect of shares covered by a restricted stock unit award, as determined by the Board
and set forth in the restricted stock unit award agreement.

Restricted Stock Awards. The plan administrator determines the terms and conditions of restricted stock awards, including vesting and forfeiture
terms. Participants holding shares of restricted stock may be entitled to receive any dividends paid with respect to such shares subject to the same
vesting and forfeiture restrictions as apply to the shares covered by the restricted stock.
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Other Stock Awards. The plan administrator may grant other awards based in whole or in part by reference to, or otherwise based on, our common
stock. The plan administrator will set the number of shares under the stock award and all other terms and conditions of such awards.

Changes to Capital Structure. In the event of a capitalization adjustment, the board of directors will make appropriate and proportionate
adjustments to (1) the class and maximum number of shares reserved for issuance under the 2015 Plan, (2) the class and maximum number of shares that
may be issued on the exercise of ISOs, and (3) the class and number of shares and exercise price, strike price, or purchase price, if applicable, of all
outstanding stock awards. For purposes of the 2015 Plan, capitalization adjustment generally means any change that is made in (or other events
occurring with respect to) our common stock subject to the 2015 Plan or any award without the receipt of consideration by us through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large non-recurring cash dividend,
stock split, reverse stock split, liquidating dividend, combination or exchange of shares, change in corporate structure, or other similar equity
restructuring transaction (within the meaning of FASB ASC Topic 718).

Corporate Transactions. Our 2015 Plan provides that in the event of a corporate transaction, unless otherwise provided in an award agreement or
other written agreement between us and the award holder, the plan administrator may take one or more of the following actions with respect to such
awards:
 

 •  arrange for the assumption, continuation, or substitution of a stock award by a surviving or acquiring corporation;
 

 •  arrange for the assignment of any reacquisition or repurchase rights held by us to the surviving or acquiring corporation;
 

 •  accelerate the vesting, in whole or in part, of the stock award and provide for its termination if not exercised (if applicable) at or before the
effective time of the corporate transaction;

 

 •  arrange for the lapse of any reacquisition or repurchase rights held by us with respect to the stock award;
 

 •  cancel or arrange for the cancellation of the stock award, to the extent not vested or exercised before the effective time of the corporate
transaction, in exchange for such cash consideration, if any, as the board of directors may consider appropriate; and

 

 •  make a payment equal to the excess, if any, of (1) the value of the property the participant would have received on exercise of the award,
over (2) any exercise price payable by the participant in connection with the exercise.

The plan administrator is not obligated to treat all stock awards in the same manner and is not obligated to treat all participants in the same
manner.

Under the 2015 Plan, a corporate transaction is generally defined as the consummation, in a single transaction or in a series of related transactions,
of: (1) a sale or other disposition of all or substantially all of our assets, (2) the sale or disposition of at least 90% of our outstanding securities, (3) a
merger or consolidation where we do not survive the transaction, or (4) a merger, consolidation or similar transaction where we do survive the
transaction but the shares of our common stock outstanding immediately before such transaction are converted or exchanged into other property by
virtue of the transaction.

Change in Control. A stock award may be subject to additional acceleration of vesting and exercisability upon or after a change in control as may
be provided in an applicable award agreement or other written agreement, but in the absence of such provision, no such acceleration will occur. Under
the 2015 Plan, a change in control is generally defined as (1) the acquisition by a person or entity of more than 50% of the combined voting power of
our then outstanding stock other than by merger, consolidation or similar transaction, (2) a consummated merger, consolidation or similar transaction in
which our stockholders immediately before the
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transaction do not own, directly or indirectly, more than 50% of the combined voting power of the surviving entity (or the parent of the surviving entity)
in substantially the same proportions as their ownership immediately prior to such transaction, (3) our stockholders approve or our board of directors
approves a plan of complete dissolution or liquidation or a complete dissolution or liquidation otherwise occurs except for a liquidation into a parent
corporation, (4) a consummated sale, lease, exclusive license or other disposition of all or substantially all of our consolidated assets other than to an
entity more than 50% of the combined voting power of which is owned by our stockholders in substantially the same proportions as their ownership of
our outstanding voting securities immediately prior to such transaction, or (5) a majority of the members of the board of directors is replaced by
directors whose appointment or election is not endorsed by a majority of the members of the board of directors serving immediately prior to such
appointment or election.

Transferability. Except as otherwise permitted by the plan administrator and the 2015 Plan terms, a participant may not transfer stock awards
under our 2015 Plan other than by will, the laws of descent and distribution.

Amendment and Termination. Our plan administrator may (i) amend the 2015 Plan and the terms of any award granted under the 2015 Plan from
time to time or (ii) terminate the 2015 Plan any time, provided that any amendment will not materially and adversely affect participants without their
consent. Certain material amendments also require the approval of our stockholders. No awards may be granted after the tenth anniversary of the date
our board of directors adopted our 2015 Plan. As described above, our 2015 Plan will be terminated upon the effective date of the 2021 Plan and no
future awards will be granted under the 2015 Plan following the effectiveness of the 2021 Plan.

2021 Employee Stock Purchase Plan

Our board of directors adopted the 2021 Employee Stock Purchase Plan, or the ESPP, in                 2021, and our stockholders adopted the ESPP
in                2021. The ESPP will become effective upon the execution of the underwriting agreement for this offering. The purpose of the ESPP is to
secure the services of new employees, to retain the services of existing employees and to provide incentives for such individuals to exert maximum
efforts toward our success and that of our affiliates. The ESPP includes two components. One component is designed to allow our eligible U.S.
employees to purchase common stock in a manner that may qualify for favorable tax treatment under Section 423 of the Internal Revenue Code. In
addition, purchase rights may be granted under a component that does not qualify for such favorable tax treatment when necessary or appropriate to
permit participation by our eligible employees who are foreign nationals or employed outside of the United States while complying with applicable
foreign laws.

Authorized Shares. The maximum aggregate number of shares of common stock that may be issued under our ESPP is                 shares. The
number of shares of common stock reserved for issuance under our ESPP will automatically increase on January 1 of each calendar year, beginning on
January 1, 2022 and continuing through and including January 1, 2031, by the lesser of (1)     % of the total number of shares of our common stock
outstanding on December 31 of the preceding calendar year, (2)                 shares and (3) a number of shares determined by our board. Shares subject to
purchase rights granted under our ESPP that terminate without having been exercised in full will not reduce the number of shares available for issuance
under our ESPP.

Plan Administration. Our board, or a duly authorized committee thereof, will administer our ESPP. The ESPP is implemented through a series of
offerings with specific terms approved by the administrator and under which eligible employees are granted purchase rights to purchase shares of
common stock on specified dates during such offerings. Under the ESPP, we may specify offerings with durations of not more than 27 months, and may
specify shorter purchase periods within each offering. Each offering will have one or more purchase dates on which shares of common stock will be
purchased for our eligible employees participating in the offering. An offering under the ESPP may be terminated under certain circumstances.
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Payroll Deductions. Generally, all regular employees, including executive officers, employed by us or by any of our designated affiliates, may
participate in the ESPP and may contribute, normally through payroll deductions, up to     % of their earnings (as defined in the ESPP) for the purchase
of common stock under the ESPP. Unless otherwise determined by the administrator, common stock will be purchased for the accounts of employees
participating in the ESPP at a price per share equal to the lower of (a) 85% of the fair market value of a share of common stock on the first date of an
offering or (b) 85% of the fair market value of a share of common stock on the date of purchase. For the initial offering, which we expect will
commence upon the execution and delivery of the underwriting agreement relating to this offering, the fair market value on the first day of the initial
offering will be the price at which shares are first sold to the public.

Limitations. Our employees, including executive officers, or any of our designated affiliates may have to satisfy one or more of the following
service requirements before participating in our ESPP, as determined by the administrator: (1) customary employment with us or one of our affiliates for
more than 20 hours per week and more than five months per calendar year, or (2) continuous employment with us or one of our affiliates for a minimum
period of time, not to exceed two years, prior to the first date of an offering. An employee may not be granted rights to purchase stock under our ESPP if
such employee (1) immediately after the grant would own stock possessing 5% or more of the total combined voting power or value of common stock,
or (2) holds rights to purchase stock under our ESPP that would accrue at a rate that exceeds $25,000 worth of our stock for each calendar year that the
rights remain outstanding.

Changes to Capital Structure. In the event that there occurs a change in our capital structure through such actions as a stock split, merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend,
liquidating dividend, combination of shares, exchange of shares, change in corporate structure or similar transaction, the board of directors will make
appropriate adjustments to (1) the class and number of shares reserved under the ESPP, (2) the class and maximum number of shares by which the share
reserve may increase automatically each year, (3) the class and number of shares and purchase price of all outstanding purchase rights and (4) the class
and number of shares that are subject to purchase limits under ongoing offerings.

Corporate Transactions. In the event of certain corporate transactions, including: (1) a sale of all or substantially all of our assets, (2) the sale or
disposition of 50% of our outstanding securities, (3) the consummation of a merger or consolidation where we do not survive the transaction, and (4) the
consummation of a merger or consolidation where we do survive the transaction but the shares of our common stock outstanding immediately before
such transaction are converted or exchanged into other property by virtue of the transaction, any then-outstanding rights to purchase our stock under the
ESPP may be assumed, continued or substituted for by any surviving or acquiring entity (or its parent company). If the surviving or acquiring entity (or
its parent company) elects not to assume, continue or substitute for such purchase rights, then the participants’ accumulated payroll contributions will be
used to purchase shares of common stock within 10 business days prior to such corporate transaction, and such purchase rights will terminate
immediately.

ESPP Amendment or Termination. The administrator has the authority to amend or terminate our ESPP, provided that except in certain
circumstances such amendment or termination may not materially impair any outstanding purchase rights without the holder’s consent. We will obtain
stockholder approval of any amendment to our ESPP as required by applicable law or listing requirements.

Limitations of Liability and Indemnification Matters

Upon the closing of this offering, our amended and restated certificate of incorporation will contain provisions that limit the liability of our current
and former directors for monetary damages to the fullest extent permitted by Delaware law. Delaware law provides that directors of a corporation will
not be personally liable for monetary damages for any breach of fiduciary duties as directors, except liability for:
 

 •  any breach of the director’s duty of loyalty to the corporation or its stockholders;
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 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  unlawful payments of dividends or unlawful stock repurchases or redemptions; or
 

 •  any transaction from which the director derived an improper personal benefit.

Such limitation of liability does not apply to liabilities arising under federal securities laws and does not affect the availability of equitable
remedies such as injunctive relief or rescission.

Our amended and restated certificate of incorporation upon the closing of this offering will authorize us to indemnify our directors, officers,
employees and other agents to the fullest extent permitted by Delaware law. Our amended and restated bylaws that will be in effect upon the closing of
this offering will: (1) provide that we are required to indemnify our directors and officers to the fullest extent permitted by Delaware law and may
indemnify our other employees and agents; (2) provide that, on satisfaction of certain conditions, we will advance expenses incurred by a director or
officer in advance of the final disposition of any action or proceeding; and (3) permit us to secure insurance on behalf of any officer, director, employee
or other agent for any liability arising out of his or her actions in that capacity regardless of whether we would otherwise be permitted to indemnify him
or her under Delaware law. We have entered and expect to continue to enter into agreements to indemnify our directors and executive officers. With
certain exceptions, these agreements provide for indemnification for related expenses, including attorneys’ fees, judgments, fines and settlement
amounts incurred by any of these individuals in connection with any action, proceeding or investigation. We believe that these amended and restated
certificate of incorporation and amended and restated bylaw provisions and indemnification agreements are necessary to attract and retain qualified
persons as directors and officers. We also maintain customary directors’ and officers’ liability insurance.

The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation and amended and restated
bylaws may discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also reduce the likelihood
of derivative litigation against our directors and officers, even though an action, if successful, might benefit us and other stockholders. Further, a
stockholder’s investment may be adversely affected to the extent that we pay the costs of settlement and damage awards against directors and officers as
required by these indemnification provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, executive officers or persons controlling
us, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

Rule 10b5-1 Sales Plans

Our directors and executive officers may adopt written plans, known as Rule 10b5-1 plans, in which they will contract with a broker to buy or sell
shares of common stock on a periodic basis. Under a Rule 10b5-1 plan, a broker executes trades pursuant to parameters established by the director or
executive officer when entering into the plan, without further direction from them. The director or executive officer may amend a Rule 10b5-1 plan in
some circumstances and may terminate a plan at any time. Our directors and executive officers also may buy or sell additional shares outside of a Rule
10b5-1 plan when they are not in possession of material nonpublic information, subject to compliance with the terms of our insider trading policy. Prior
to the end of the 180th day after the date of execution of the underwriting agreement for this offering (subject to potential early release or termination
without notice), the sale of any shares under such plan would be subject to the lock-up agreement that the director or executive officer has entered into
with Morgan Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and Cowen and Company, LLC.
 

164



Table of Contents

Index to Financial Statements

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The following is a summary of transactions since January 1, 2018, to which we have been a participant in which the amount involved exceeded or
will exceed $120,000, and in which any of our directors, executive officers or holders of more than 5% of our capital stock, or any member of the
immediate family of the foregoing persons, had or will have a direct or indirect material interest, other than compensation arrangements which are
described in the sections titled “Executive Compensation” and “Management—Non-Employee Director Compensation.”

Preferred Stock Financings

Series B Preferred Stock Financing

In January 2018, we issued and sold to investors in a private placement an aggregate of 4,583,333 shares of our Series B redeemable convertible
preferred stock in a subsequent closing of our Series B redeemable convertible preferred stock financing at a purchase price of $1.00 per share for
aggregate cash proceeds of approximately $4.6 million. Each share of Series B redeemable convertible preferred stock will automatically convert into
one share of our common stock upon completion of this offering.

The following table summarizes the Series B redeemable convertible preferred stock purchased by holders of more than 5% of our capital stock in
January 2018.
 

Participants   

Series B
Preferred

Stock    

Total
Purchase

Price  
BC dcyto Limited, a BVI company    1,250,000   $ 1,250,000 

Series C Preferred Stock Financing

Between September 2018 and December 2018, we issued and sold to investors in a private placement an aggregate of 17,478,032 shares of our
Series C redeemable convertible preferred stock in our Series C redeemable convertible preferred stock financing at a purchase price of $3.1983 per
share for aggregate cash proceeds of approximately $55.9 million. Each share of Series C redeemable convertible preferred stock will automatically
convert into one share of our common stock upon completion of this offering.

The following table summarizes the Series C redeemable convertible preferred stock purchased by holders of more than 5% of our capital stock
and entities affiliated with our directors.
 

Participants   

Series C
Preferred

Stock    

Total
Purchase

Price  
BC dcyto Limited, a BVI company    3,126,661   $ 10,000,000 
Northern Light Venture Capital V, Ltd.(1)    3,126,661    10,000,000 
Wudaokou Capital    2,032,329    6,499,998 
 
(1) Feng Deng, a member of our board of directors, is the managing partner of Northern Light Venture Capital V, Ltd. and may be deemed to have

voting and dispositive power with respect to the shares held by Northern Light Venture Capital V, Ltd.

Series D Preferred Stock Financing

In October 2020, we issued and sold to investors in a private placement an aggregate of 13,314,390 shares of our Series D redeemable convertible
preferred stock in our Series D redeemable convertible preferred stock
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financing at a purchase price of $9.0128 per share for aggregate cash proceeds of approximately $120.0 million. Each share of Series D preferred stock
will automatically convert into one share of our common stock upon completion of this offering.

The following table summarizes the Series D redeemable convertible preferred stock purchased by holders of more than 5% of our capital stock
and entities affiliated with our directors.
 

Participants   

Series D
Preferred

Stock    

Total
Purchase

Price  
Entities affiliated with RA Capital Management(1)    4,992,897   $ 44,999,982 
CTKBS Holdings Limited    3,328,599    29,999,997 
BC dcyto Limited, a BVI company    776,673    6,999,998 
Northern Light Venture Capital V, Ltd.(2)    332,859    2,999,992 
Wudaokou Capital    443,813    3,999,998 
 
(1) Consists of (i) 3,863,160 shares of Series D redeemable convertible preferred stock purchased by RA Capital Healthcare Fund, L.P., (ii) 748,934

shares of Series D redeemable convertible preferred stock purchased by RA Capital Nexus Fund II, L.P. and (iii) 380,803 shares purchased by
Blackwell Partners LLC —Series A. Tess Cameron, a member of our board of directors is a Principal, Strategic Finance at RA Capital
Management, LLC, the general partner of RA Capital Healthcare Fund, L.P. and RA Capital Nexus Fund II, L.P.

(2) Feng Deng, a member of our board of directors, is the managing partner of Northern Light Venture Capital V, Ltd. and may be deemed to have
voting and dispositive power with respect to the shares held by Northern Light Venture Capital V, Ltd.

Investors’ Rights Agreement

We are party to an amended and restated investors’ rights agreement, or the IRA, with certain holders of our capital stock, including the holders of
more than 5% of our outstanding capital stock, such as BC dcyto Limited, a BVI company, Easy Prosperity Limited, CTKBS Holdings Limited,
Wudaokou Capital and entities affiliated with RA Capital Management. The IRA provides the holders of our redeemable convertible preferred stock
with certain registration rights, including the right to demand that we file a registration statement or request that their shares be covered by a registration
statement that we are otherwise filing. The IRA also provides these stockholders with information rights, which will terminate on the closing of this
offering, and a right of first refusal with regard to certain issuances of our capital stock, which will not apply to the shares issued pursuant to this
offering and which will terminate immediately before the closing of this offering. In connection with this offering, the holders of up to 65,453,173
shares of our common stock issuable on conversion of outstanding redeemable convertible preferred stock, will be entitled to rights with respect to the
registration of their shares under the Securities Act under this agreement. For a description of these registration rights, see the section titled “Description
of Capital Stock—Registration Rights.”

Indemnification Agreements

Our amended and restated certificate of incorporation upon the closing of this offering will contain provisions limiting the liability of directors,
and our amended and restated bylaws that will be in effect upon the closing of this offering will provide that we will indemnify each of our directors and
officers to the fullest extent permitted under Delaware law. Our amended and restated certificate of incorporation and amended and restated bylaws upon
the closing of this offering will also provide our board of directors with discretion to indemnify our employees and other agents when determined
appropriate by the board.

In addition, we have entered into an indemnification agreement with each of our directors and executive officers, which requires us to indemnify
them. For more information regarding these agreements, see the section titled “Executive Compensation—Limitations of Liability and Indemnification
Matters.”
 

166



Table of Contents

Index to Financial Statements

Stock Option Grants to Directors and Executive Officers

We have granted stock options to our directors and executive officers, as more fully described in the section titled “Executive Compensation.”

Policies and Procedures for Related Party Transactions

Our board of directors will adopt a related party transaction policy setting forth the policies and procedures for the identification, review and
approval or ratification of related party transactions. This policy covers, with certain exceptions set forth in Item 404 of Regulation S-K under the
Securities Act, any transaction, arrangement or relationship, or any series of similar transactions, arrangements or relationships, in which we and a
related party were or will be participants and the amount involved exceeds $120,000, including purchases of goods or services by or from the related
party or entities in which the related party has a material interest, indebtedness and guarantees of indebtedness. In reviewing and approving any such
transactions, our audit committee will consider all relevant facts and circumstances as appropriate, such as the availability of other sources of
comparable products or services, whether the transaction is on terms comparable to those that could be obtained in an arm’s length transaction,
management’s recommendation with respect to the proposed related party transaction and the extent of the related party’s interest in the transaction.

Directed Share Program

At our request, the underwriters have reserved five percent of the shares of common stock to be issued by the company and offered by this
prospectus for sale, at the initial public offering price, to directors, officers, employees, business associates and other persons related to the company.

If purchased by these persons, these shares will be subject to a 180-day lock-up restriction. The number of shares of common stock available for
sale to the general public will be reduced to the extent these individuals purchase such reserved shares. Any reserved shares that are not so purchased
will be offered by the underwriters to the general public on the same basis as the other shares offered by this prospectus.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information with respect to the beneficial ownership of our capital stock as of March 31, 2021, as adjusted to reflect
the sale of our common stock offered by us in this offering assuming no exercise of the underwriters’ option to purchase additional shares, for:
 

 •  each of our named executive officers;
 

 •  each of our directors;
 

 •  all of our executive officers and directors as a group; and
 

 •  each person or group of affiliated persons known by us to beneficially own more than 5% of our common stock.

We have determined beneficial ownership in accordance with the rules and regulations of the SEC, and the information is not necessarily
indicative of beneficial ownership for any other purpose. Except as indicated by the footnotes below, we believe, based on information furnished to us,
that the persons and entities named in the table below have sole voting and sole investment power with respect to all shares that they beneficially own,
subject to applicable community property laws.

Applicable percentage ownership before the offering is based on 89,285,416 shares of common stock outstanding as of March 31, 2021, assuming
the automatic conversion of all outstanding shares of our redeemable convertible preferred stock into shares of common stock upon the closing of this
offering. Applicable percentage ownership after the offering is based on                shares of common stock outstanding immediately after the closing of
this offering, assuming no exercise by the underwriters of their option to purchase additional shares. In computing the number of shares beneficially
owned by a person and the percentage ownership of such person, we deemed to be outstanding all shares subject to options held by the person that are
currently exercisable, or exercisable within 60 days of March 31, 2021. However, except as described above, we did not deem such shares outstanding
for the purpose of computing the percentage ownership of any other person.

Unless otherwise indicated, the address of each beneficial owner listed below is c/o Cytek Biosciences, Inc., 46107 Landing Pkwy, Fremont,
California 94538. We believe, based on information provided to us, that each of the stockholders listed below has sole voting and investment power with
respect to the shares beneficially owned by the stockholder unless noted otherwise, subject to community property laws where applicable.
 

   

Shares Beneficially
Owned Prior to

Offering    

Shares Beneficially
Owned

After Offering  
Name of Beneficial Owner   Number    Percentage   Number   Percentage 
5% or Greater Stockholders:         
Wenbin Jiang(1)    7,934,888    8.9%       % 
Ming Yan(2)    6,150,798    6.9%      
BC dcyto Limited, a BVI company(3)    6,903,334    7.7%      
Easy Prosperity Limited(4)    5,475,797    6.1%      
CTKBS Holdings Limited(5)    4,992,898    5.6%      
Wudaokou Capital(6)    4,976,142    5.6%      
Entities affiliated with RA Capital Management(7)    4,992,897    5.6%      

Named Executive Officers and Directors:         
Wenbin Jiang(1)    7,934,888    8.9%      
Ming Yan(2)    6,150,798    6.9%      
Patrik Jeanmonod(8)    164,041    *      
Jack Ball(9)    28,333    *      
Tess Cameron(7)    4,992,897    5.6%      
Feng Deng(10)    3,570,473    4.0%      
Gisele Dion    —    *      
All directors and executive officers as a group (9 persons)(11)    27,862,661    31.1%      
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* Represents beneficial ownership of less than 1%.
(1) Consists of (i) 5,885,930 shares of common stock held by Wenbin Jiang, (ii) 2,000,000 shares of common stock issuable upon conversion of our

redeemable convertible preferred stock held by WYTJ LLC, and (iii) 48,958 shares issuable pursuant to stock options exercisable within 60 days
of March 31, 2021.

(2) Consists of (i) 6,104,997 shares of common stock and (ii) 45,801 shares issuable pursuant to stock options exercisable within 60 days of
March 31, 2021.

(3) Consists of 6,903,334 shares of common stock issuable upon conversion of our redeemable convertible preferred stock. 3E Bioventures Capital,
L.P. (“3E Fund”) is the registered sole shareholder of BC dcyto Limited. 3E Bioventures GP, LLC, or 3E GP, is the ultimate general partner of 3E
Fund. Qianye Karen Liu, the sole director of 3E GP, Jin Li, Yu Fang and Moonray Global Investments Limited are members of 3E GP, and each of
them may be deemed to hold shared voting and dispositive power over the shares held by 3E Fund. The address of BC dcyto Limited is Trinity
Chambers, PO Box 4301, Road Town, Tortola, British Virgin Islands.

(4) Consists of 5,475,797 shares of common stock issuable upon conversion of our redeemable convertible preferred stock. Ding Kui is the sole
director of Easy Prosperity Limited (“EPL”). Shanghai Xincheng Investment Management Center (LLP) (“SXIMC”) is the sole shareholder of
EPL. Ding Kui is the general partner of SXIMC. The address of Easy Prosperity Limited is Room 601, 6th Floor, Tai Tung Building, No. 8
Fleming Road, Wanchai, Hong Kong.

(5) Consists of 4,992,898 shares of common stock issuable upon conversion of our redeemable convertible preferred stock. CTKBS Holdings Limited
is incorporated in the Cayman Islands and is wholly owned by Hillhouse Focused Growth Fund V, L.P. Hillhouse Capital Management, Ltd.
(“HCM”) acts as the sole management company of Hillhouse Focused Growth Fund V, L.P. HCM is deemed to be the beneficial owner of, and to
control the voting power of, the shares held by CTKBS Holdings Limited. The address of CTKBS Holdings Limited is 27 Hospital Road, George
Town, Grand Cayman KY1-9008, Cayman Islands.

(6) Consists of 4,976,142 shares of common stock issuable upon conversion of our redeemable convertible preferred stock. Jianguo Chao and Bin
Yang are the general partners of Wudaokou Capital, a Cayman Islands company. Yong Shen, Weizhong Jiang and Jianjun Xue are the managing
members of Wudaokou Capital, and each of them may be deemed to hold shared voting and dispositive power over the shares held by Wudaokou
Capital. The address of Wudaokou Capital is 15th Floor, Unit 22, Leighton Centre 77 Leighton Road, Causeway Bay, Hong Kong.

(7) Consists of (i) 3,863,160 shares of common stock issuable upon conversion of our redeemable convertible preferred stock held by RA Capital
Healthcare Fund, L.P., (ii) 748,934 shares of common stock issuable upon redeemable conversion of our redeemable convertible preferred stock
held by RA Capital Nexus Fund II, L.P., and (iii) 380,803 shares of common stock issuable upon conversion of our redeemable convertible
preferred stock held by Blackwell Partners LLC – Series A. RA Capital Healthcare Fund GP, LLC is the general partner of the RA Capital
Healthcare Fund, L.P., or RA Healthcare. RA Capital Nexus Fund II GP, LLC is the general partner of RA Capital Nexus Fund II, L.P., or Nexus
II. RA Capital Management, L.P., or RA Capital, is the investment manager for RA Healthcare, Nexus II, and Blackwell Partners LLC - Series A.
The general partner of RA Capital is RA Capital Management GP, LLC, of which Peter Kolchinsky and Rajeev Shah are the managing members.
RA Capital, RA Capital Management GP, LLC, Peter Kolchinsky and Rajeev Shah may be deemed to have voting and investment power over the
shares held of record by RA Healthcare and Nexus II. RA Capital, RA Capital Management GP, LLC, Peter Kolchinsky and Rajeev Shah disclaim
beneficial ownership of such shares, except to the extent of any pecuniary interest therein. The address of RA Capital is 200 Berkeley Street, 18th
Floor, Boston, Massachusetts 02116.

(8) Consists of (i) 64,000 shares of common stock and (ii) 100,041 shares issuable pursuant to stock options exercisable within 60 days of March 31,
2021.

(9) Consists of 28,333 shares issuable pursuant to stock options exercisable within 60 days of March 31, 2021.
(10) Consists of 3,570,473 shares of common stock issuable upon conversion of our redeemable convertible preferred stock held by Northern Light

Venture Capital V, Ltd. Northern Light Venture Capital V, Ltd. (“NLVC”), serves as the nominee for each of Northern Light Venture Fund V, L.P.,
Northern Light
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Strategic Fund V, L.P. and Northern Light Partners Fund V, L.P (together, the “NLVC V Funds”). Northern Light Partners III, L.P., a Cayman
Islands exempted limited liability partnership, is the general partner of the NLVC V Funds. NLVC is the general partner of Northern Light
Partners III, L.P. Feng Deng, a member of our board of directors, is the managing partner of NLVC and may be deemed to have voting and
dispositive power with respect to the shares held by NLVC.

(11) Consists of (i) 27,637,861 shares of common stock and convertible preferred stock held directly or indirectly by all current executive officers and
directors as a group, and (ii) 224,800 shares of common stock issuable pursuant to stock options exercisable within 60 days of March 31, 2021
held by all current executive officers and directors as a group.
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DESCRIPTION OF CAPITAL STOCK

The description below of our capital stock and provisions of our amended and restated certificate of incorporation and amended and restated
bylaws are summaries and are qualified by reference to the amended and restated certificate of incorporation and the amended and restated bylaws upon
the closing of this offering, which are filed as exhibits to the registration statement of which this prospectus is part.

General

Upon the closing of this offering, our amended and restated certificate of incorporation will authorize us to issue up to                 shares of
common stock, $0.001 par value per share, and                 shares of preferred stock, par value $0.001 per share. As of March 31, 2021, there were
23,832,243 shares of common stock issued and outstanding, held by 61 stockholders of record. As of March 31, 2021, after giving effect to the
conversion of all 65,453,173 shares of our redeemable convertible preferred stock outstanding on such date into an equal number of shares of common
upon the closing of this offering, there would have been 89,285,416 shares of our common stock outstanding, held by 94 stockholders of record.

Common Stock

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. Under our amended and restated certificate of incorporation, our stockholders will not have cumulative voting rights. Because of this, the
holders of a majority of the shares of common stock entitled to vote in any election of directors can elect all of the directors standing for election.

Dividend Rights

Subject to preferences that may apply to any then-outstanding redeemable convertible preferred stock, the holders of common stock are entitled to
receive ratably those dividends, if any, as may be declared from time to time by the board of directors out of legally available funds. We do not
anticipate paying any cash dividends in the foreseeable future.

Liquidation Rights

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 redeemable convertible preferred stock.

Preemptive or Similar Rights

Holders of common stock have no preemptive, conversion or subscription 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 redeemable convertible preferred stock that we may designate in the future.

Preferred Stock

All currently outstanding shares of our redeemable convertible preferred stock will be converted to common stock immediately upon the closing
of this offering.
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Under our amended and restated certificate of incorporation upon the closing of this offering, our board of directors may, without further action by
our stockholders, fix the rights, preferences, privileges and restrictions of up to an aggregate of                shares of preferred stock in one or more series
and authorize their issuance. These rights, preferences and privileges could include dividend rights, conversion rights, voting rights, terms of
redemption, liquidation preferences and the number of shares constituting any series or the designation of such series, any or all of which may be greater
than the rights of common stock. Any issuance of preferred stock could adversely affect the voting power of holders of common stock and the likelihood
that such holders would receive dividend payments and payments on liquidation. In addition, the issuance of preferred stock could have the effect of
delaying, deterring or preventing a change of control or other corporate action. No shares of preferred stock will be outstanding immediately following
the closing of this offering. We have no present plans to issue any shares of preferred stock.

Stock Options

As of March 31, 2021, options to purchase an aggregate of 4,919,979 shares of common stock were outstanding under our 2015 Plan. As of
March 31, 2021, 4,543,014 shares of common stock were reserved for future issuance under our 2015 Plan. All reserved shares will cease to be available
for issuance at the time our 2021 Plan becomes effective upon the execution of the underwriting agreement for this offering. For additional information
regarding the terms of these plans, see the section titled “Executive Compensation—Employee Incentive Plans.”

Warrants

As of March 31, 2021, we had no warrants outstanding.

Registration Rights

We are party to the Rights Agreement which provides various rights to certain holders of shares of common stock, including those shares of
common stock that will be issued upon conversion of our redeemable convertible preferred stock in connection with this offering. These shares to be
issued upon conversion are referred to as registrable securities. The holders of these registrable securities possess registration rights pursuant to the
terms of the Rights Agreement and are described in additional detail below. We, along with certain holders of at least 5% of our capital stock and entities
affiliated with certain of our directors, and other stockholders, are parties to the Rights Agreement. We entered into the Rights Agreement in connection
with the issuance of shares of our Series D redeemable convertible preferred stock in October 2020. The following summary discusses certain material
provisions of the Rights Agreement and is qualified by the full text of the agreement, which is filed as an exhibit to the registration statement of which
this prospectus is a part.

Certain stockholders who are party to the Rights Agreement have waived their registration rights and the registration rights of the other
stockholders who are party to the Rights Agreement, in each case, with respect to this offering.

The registration of shares of common stock pursuant to the exercise of registration rights described below would enable the holders to trade these
shares without restriction under the Securities Act when the applicable registration statement is declared effective. We will pay the registration expenses
(other than underwriting discounts, selling commissions and stock transfer taxes) of the shares registered pursuant to the demand, piggyback and Form
S-3 registrations described below.

Generally, in an underwritten offering, if we determine in good faith in consultation with the underwriters, we have the right, subject to specified
conditions, to limit the number of shares the holders may include to be registered. The demand, piggyback and Form S-3 registration rights described
below will terminate on the earlier
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of (i) such time after the closing of this offering as Rule 144 or another similar exemption under the Securities Act is available for the sale of all of the
holders’ shares without limitation during a three-month period without registration, and (ii) the date that is three years following the closing of this
offering.

Demand Registration Rights

The holders of an aggregate of                 shares of common stock, including shares issued or issuable upon conversion of outstanding shares of
our preferred, will be entitled to certain demand registration rights. Beginning on the date 180 days following the effective date of the registration
statement of which this prospectus is a part, upon the written request of the holders of at least 30% of our registrable securities then outstanding that we
file a registration statement under the Securities Act with respect to an aggregate offering price, net of selling expenses, would exceed $10,000,000, we
are obligated to register the sale of all registrable securities that the holders may so request to be registered as soon as practicable, and in any event
within 60 days of the request. We may postpone the filing of a registration statement for up to 120 days once in a 12-month period if in the good faith
judgment of our board of directors such registration would materially interfere with a significant transaction, require premature disclosure of material
confidential information that we have a bona fide business purpose for preserving as confidential or cause us to be unable to comply with the
requirements of the Securities Act or the Exchange Act.

Piggyback Registration Rights

The holders of an aggregate of                shares of common stock, including shares issued or issuable upon conversion of outstanding shares of our
redeemable convertible preferred stock, will be entitled to certain piggyback registration rights. If we register any of our securities for public sale solely
for cash, we will also have to register all registrable securities that the holders of such securities request in writing be registered. This piggyback
registration right does not apply to a registration relating to any of our stock plans, stock purchase or similar plan, a transaction under Rule 145 of the
Securities Act, a registration on any form that does not include substantially the same information as would be required to be included in a registration
statement covering the sale or a registration related to the offer and sale of debt securities. We, based on consultation with the underwriters of any
underwritten offering, will have the right to limit the number of shares registered by these holders to no less than 20% of the number of shares to be
offered and sold if the underwriters determine that fewer than all registrable securities requested to be registered can be included in such offering and if
all other securities (other than those to be sold by us) have been entirely excluded from that underwritten offering.

Form S-3 Registration Rights

The holders of an aggregate of                 shares of common stock, including shares issued or issuable upon conversion of outstanding shares of
our redeemable convertible preferred stock, will be entitled to certain registration rights on Form S-3. Upon the written request of at least 30% of our
registrable securities then outstanding, the holders of these shares can request that, as soon as practicable, and in any event within 45 days of the request,
we register all or a portion of their shares on Form S-3 if we are eligible to file a registration statement on Form S-3 and the aggregate offering price, net
of selling expenses, is in excess of $10,000,000. We may postpone the filing of a registration statement for up to 120 days once in a 12-month period if
in the good faith judgment of our board of directors such registration would materially interfere with a significant transaction, require premature
disclosure of material confidential information that we have a bona fide business purpose for preserving as confidential or cause us to be unable to
comply with the requirements of the Securities Act or the Exchange Act.

Anti-Takeover Provisions

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law, which generally prohibits a publicly held Delaware corporation from
engaging in any business combination with any interested stockholder
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for a period of three years after the date that such stockholder became an interested stockholder, with the following exceptions:
 

 •  before such date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the
stockholder becoming an interested stockholder;

 

 •  upon completion of the transaction that 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 began, excluding for purposes of determining the voting stock outstanding, but not the outstanding
voting stock owned by the interested stockholder, those shares owned (1) by persons who are directors and also officers and (2) 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 after such date, the business combination is approved by the board of directors and authorized at an annual or special meeting of the

stockholders, and not by written consent, by the affirmative vote of at least 66-2/3% of the outstanding voting stock that is not owned by
the interested stockholder.

In general, Section 203 defines a “business combination” to include the following:
 

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

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

 •  subject to certain 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; or

 

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

In general, Section 203 defines an “interested stockholder” as an entity or person who, together with the person’s affiliates and associates,
beneficially owns or within three years prior to the time of determination of interested stockholder status did own, 15% or more of the outstanding
voting stock of the corporation.

A Delaware corporation may “opt out” of these provisions with an express provision in its original certificate of incorporation or an express
provision in its amended and restated certificate of incorporation or amended and restated bylaws resulting from a stockholders’ amendment approved
by at least a majority of the outstanding voting shares. We have not opted out of these provisions. As a result, mergers or other takeover or change in
control attempts of us may be discouraged or prevented.

Certificate of Incorporation and Bylaws to Be in Effect Upon the Closing of This Offering

Among other things, our amended and restated certificate of incorporation and amended and restated bylaws will:
 

 •  permit our board of directors to issue up to                 shares of redeemable convertible preferred stock, with any rights, preferences and
privileges as they may designate, including the right to approve an acquisition or other change of control;

 

 •  provide that the authorized number of directors may be changed only by resolution of our board of directors;
 

 •  provide that our board of directors will be classified into three classes of directors;
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•  provide that, subject to the rights of any series of redeemable convertible preferred stock to elect directors, directors may only be removed

for cause, which removal may be effected, subject to any limitation imposed by law, by the holders of at least 66 2/3% of the voting power
of all of our then-outstanding shares of the capital stock entitled to vote generally at an election of directors;

 

 •  provide 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;

 

 •  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 or electronic transmission;

 

 
•  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 advance notice in writing, and also specify requirements as to the form and content of a
stockholder’s notice;

 

 •  provide that special meetings of our stockholders may be called only by the chairperson of our board of directors, our chief executive
officer or by our board of directors pursuant to a resolution adopted by a majority of the total number of authorized directors; and

 

 •  not provide for cumulative voting rights, therefore allowing the holders of a majority 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.

The amendment of any of these provisions would require approval by the holders of at least 66 2/3% of the voting power of all of our then-
outstanding capital stock entitled to vote generally in the election of directors, voting together as a single class.

The combination of these provisions will make it more difficult for our existing stockholders to replace our board of directors as well as for
another party to obtain control of us by replacing our board of directors. Since our board of directors has the power to retain and discharge our officers,
these provisions could also make it more difficult for existing stockholders or another party to effect a change in management. In addition, the
authorization of undesignated redeemable convertible preferred stock makes it possible for our board of directors to issue redeemable convertible
preferred stock with voting or other rights or preferences that could impede the success of any attempt to change our control.

These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and its policies and to
discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to reduce our vulnerability to hostile takeovers
and to discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from making
tender offers for our shares and may have the effect of delaying changes in our control or management. As a consequence, these provisions may also
inhibit fluctuations in the market price of our stock.

Choice of Forum

Our amended and restated certificate of incorporation and amended and restated bylaws will provide that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for the following types of actions or proceedings under Delaware statutory or common law: (i) any
derivative action or proceeding brought on our behalf; (ii) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any of our
current or former directors, officers, or other employees to us or our stockholders; (iii) any action or proceeding asserting a claim against us or any of
our current or former directors, officers, or other employees, arising out of or pursuant to any provision of the Delaware General Corporation Law, our
amended and restated certificate of incorporation or our amended and restated bylaws; (iv) any action or proceeding to interpret, apply, enforce, or
determine the validity of our amended and restated certificate of incorporation or our amended and restated
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bylaws; (v) any action or proceeding as to which the Delaware General Corporation Law confers jurisdiction to the Court of Chancery of the State of
Delaware; and (vi) any action asserting a claim against us or any of our directors, officers, or other employees governed by the internal affairs doctrine,
in all cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction over the indispensable parties named as
defendants. These provisions would not apply to suits brought to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the
Securities Act creates concurrent jurisdiction for federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts
have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or contrary rulings
by different courts, among other considerations, our amended and restated certificate of incorporation and our amended and restated bylaws will further
provide that the federal district courts of the United States of America will be the exclusive forum for resolving any complaint asserting a cause of
action arising under the Securities Act. While the Delaware courts have determined that such choice of forum provisions are facially valid, a stockholder
may nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions. In such instance, we would expect to
vigorously assert the validity and enforceability of the exclusive forum provisions of our amended and restated certificate of incorporation and our
amended and restated bylaws.

These exclusive forum provisions may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us
or our directors, officers, or other employees and may discourage these types of lawsuits. Furthermore, the enforceability of similar choice of forum
provisions in other companies’ certificates of incorporation or bylaws has been challenged in legal proceedings, and it is possible that a court could find
these types of provisions to be inapplicable or unenforceable. If a court were to find either exclusive forum provision contained in our amended and
restated certificate of incorporation or amended and restated bylaws to be inapplicable or unenforceable in an action, we may incur further significant
additional costs associated with resolving such action in other jurisdictions, all of which could seriously harm our business. See “Risk Factors—Risks
Related to this Offering and Ownership of Our Common Stock—Our amended and restated certificate of incorporation and amended and restated
bylaws that will be in effect at the closing of this offering will provide that the Court of Chancery of the State of Delaware will be the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with us or our directors, officers or employees.”

Exchange Listing

We have applied to list our common stock on the Nasdaq Global Select Market under the symbol “CTKB.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock immediately prior to the closing of this offering will be American Stock Transfer &
Trust Company, LLC. The transfer agent’s address is 6201 15th Avenue, Brooklyn, NY 11219 and the telephone number is (800) 937-5449.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no public market for our common stock. Future sales of substantial amounts of common stock in the public
market, or the perception that such sales may occur, could adversely affect the market price of our common stock. Furthermore, because only a limited
number of shares of our common stock will be available for sale shortly after this offering due to certain contractual and legal restrictions on resale
described below, sales of substantial amounts of our common stock in the public market after such restrictions lapse, or the anticipation of such sales,
could adversely affect the prevailing market price of our common stock and our ability to raise equity capital in the future. Although we intend to apply
to have our common stock listed on Nasdaq, we cannot assure you that there will be an active public market for our common stock.

Following the closing of this offering, based on the number of shares of our common stock outstanding as of March 31, 2021 and assuming (1) the
issuance of shares of common stock in this offering, (2) the conversion of all outstanding shares of our redeemable convertible preferred stock into
shares of our common stock, which will automatically occur upon the closing of the offering, and (3) no exercise of the underwriters’ option to purchase
additional shares, we will have an aggregate of approximately                shares of common stock outstanding.

Of these shares, all shares of common stock sold in this offering will be freely tradable without restriction or further registration under the
Securities Act, except for any shares of common stock purchased by our “affiliates,” as that term is defined in Rule 144 under the Securities Act or any
shares subject to lock-up agreements. Shares purchased by our affiliates would be subject to the Rule 144 resale restrictions described below, other than
the holding period requirement.

The remaining shares of common stock outstanding after this offering will be “restricted securities,” as that term is defined in Rule 144 under the
Securities Act. These restricted securities are eligible for public sale only if they are registered under the Securities Act or if they qualify for an
exemption from registration under Rule 144 or Rule 701 under the Securities Act, each of which is summarized below and, if subject to lock-up
agreements, may only be sold after the expiration of the 180-day lock-up period. We expect that substantially all of these shares will be subject to a
180-day lock-up period under the lock-up and market stand-off agreements described below.

We may issue shares of common stock from time to time as consideration for future acquisitions, investments or other corporate purposes. In the
event any such acquisition, investment or other transaction is significant, the number of shares of common stock that we may issue may also be
significant. We may also grant registration rights covering those shares of common stock issued in connection with any such acquisition, investment or
other transaction.

In addition, shares of common stock that are either subject to outstanding options or warrants or reserved for future issuance under our equity
incentive plans will become eligible for sale in the public market to the extent permitted by the provisions of various vesting schedules, the lock-up
agreements described below and Rules 144 and 701 under the Securities Act.

Rule 144

In general, under Rule 144 as currently in effect, once we have been subject to public company reporting requirements of Section 13 or
Section 15(d) of the Exchange Act for at least 90 days, an eligible stockholder is entitled to sell such shares without complying with the manner of sale,
volume limitation or notice provisions of Rule 144, subject to compliance with the public information requirements of Rule 144. To be an eligible
stockholder under Rule 144, such stockholder must not be deemed to have been one of our affiliates for purposes of the Securities Act at any time during
the 90 days preceding a sale and must have beneficially owned the shares
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proposed to be sold for at least six months, including the holding period of any prior owner other than our affiliates. If such a person has beneficially
owned the shares proposed to be sold for at least one year, including the holding period of any prior owner other than our affiliates, then such person is
entitled to sell such shares without complying with any of the requirements of Rule 144, subject to the expiration of the lock-up agreements described
below.

In general, under Rule 144, as currently in effect, our affiliates or persons selling shares on behalf of our affiliates will be entitled to sell shares on
expiration of the lock-up agreements described below. Beginning 90 days after the date of this prospectus, within any three-month period, such
stockholders may sell a number of shares that does not exceed the greater of:
 

 •  1% of the number of shares of our common stock then outstanding, which will equal approximately                shares immediately after this
offering; or

 

 
•  the average weekly trading volume in our common stock on Nasdaq during the four calendar weeks preceding the filing of a notice on

Form 144 with respect to such sale, provided in each case that we have been subject to the Exchange Act periodic reporting requirements
for at least 90 days before the sale.

Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to certain manner of sale provisions and
notice requirements and to the availability of current public information about us.

Rule 701

Rule 701 generally allows a stockholder who was issued shares under a written compensatory plan or contract and who is not deemed to have
been an affiliate of our company during the immediately preceding 90 days, to sell these shares in reliance on Rule 144, but without being required to
comply with the public information, holding period, volume limitation or notice provisions of Rule 144. Rule 701 also permits affiliates of our company
to sell their Rule 701 shares under Rule 144 without complying with the holding period requirements of Rule 144. All holders of Rule 701 shares,
however, are required by that rule to wait until 90 days after the date of this prospectus before selling those shares under Rule 701, subject to the
expiration of the lock-up agreements described below and in “Underwriters.”

Form S-8 Registration Statement

We intend to file one or more registration statements on Form S-8 under the Securities Act to register all shares of common stock subject to
outstanding stock options and common stock issued or issuable under the 2015 Plan, the 2021 Plan and the ESPP. We expect to file the registration
statement covering shares offered pursuant to these stock plans shortly after the date of this prospectus, permitting the resale of such shares by
non-affiliates in the public market without restriction under the Securities Act and the sale by affiliates in the public market subject to compliance with
the resale provisions of Rule 144.

Lock-up Agreements

We, our directors, executive officers and the holders of substantially all of our equity securities, have agreed with the underwriters that for a period
of 180 days after the date of this prospectus, subject to specified exceptions as detailed further in “Underwriters” below, we or they will not, except with
the prior written consent of Morgan Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and Cowen and Company, LLC, offer,
pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to sale of
or otherwise dispose of or transfer any shares of common stock or any securities convertible into or exercisable or exchangeable for shares of common
stock, request or demand that we file a registration statement related to our common stock, or enter into any swap or other
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agreement that transfers to another, in whole or in part, directly or indirectly, the economic consequence of ownership of the common stock.
Substantially all of our optionholders are subject to a market stand-off agreement with us which imposes similar restrictions.

Upon expiration of the lock-up period, certain of our stockholders will have the right to require us to register their shares under the Securities Act.
See the sections titled “Registration Rights” below and “Description of Capital Stock—Registration Rights.”

Upon the expiration of the lock-up period, substantially all of the shares subject to such lock-up restrictions will become eligible for sale, subject
to the limitations discussed above.

Registration Rights

Upon the closing of this offering and the expiration or release from the terms of applicable lock-up agreements, holders of an aggregate
of                shares of our common stock, which includes all of the shares of common stock issuable upon the conversion of our redeemable convertible
preferred stock immediately prior to the closing of this offering, or their transferees, will be entitled to various rights with respect to the registration of
these shares under the Securities Act. Registration of these shares under the Securities Act would result in these shares becoming fully tradable without
restriction under the Securities Act immediately upon the effectiveness of the registration, except for shares subsequently purchased by affiliates. See the
section titled “Description of Capital Stock—Registration Rights” for additional information.

After to the completion of the offering, certain of our employees, including our executive officers, and/or directors may enter into written trading
plans that are intended to comply with Rule 10b5-1 under the Securities Exchange Act of 1934. Sales under these trading plans would not be permitted
until the expiration of the lock-up agreements relating to the offering described above.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OUR
COMMON STOCK

The following summary describes the material U.S. federal income tax consequences of the acquisition, ownership and disposition of our common
stock acquired in this offering by Non-U.S. Holders (as defined below). This discussion is not a complete analysis of all potential U.S. federal income
tax consequences relating thereto, and does not deal state, local and non-U.S. consequences that may be relevant to Non-U.S. Holders in light of their
particular circumstances, nor does it address U.S. federal tax consequences (such as gift and estate taxes) other than income taxes. Special rules different
from those described below may apply to certain Non-U.S. Holders that are subject to special treatment under the Internal Revenue Code of 1986, as
amended, or the Code, such as financial institutions, insurance companies, tax-exempt organizations, broker-dealers and traders in securities, U.S.
expatriates, “controlled foreign corporations,” “passive foreign investment companies,” corporations that accumulate earnings to avoid U.S. federal
income tax, corporations organized outside of the United States, any state thereof and the District of Columbia that are nonetheless treated as U.S.
taxpayers for U.S. federal income tax purposes, persons that hold our common stock as part of a “straddle,” “hedge,” “conversion transaction,”
“synthetic security” or integrated investment or other risk reduction strategy, persons who acquire our common stock through the exercise of an option
or otherwise as compensation, persons subject to the alternative minimum tax or federal Medicare contribution tax on net investment income, “qualified
foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of the interests of which are held by qualified foreign pension funds,
partnerships and other pass-through entities or arrangements, and investors in such pass-through entities or arrangements. Such Non-U.S. Holders are
urged to consult their own tax advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to them. Furthermore,
the summary below is based upon the provisions of the Code, and Treasury Regulations, rulings and judicial decisions thereunder as of the date hereof,
and such authorities may be repealed, revoked or modified, perhaps retroactively, so as to result in U.S. federal income tax consequences different from
those discussed below. We have not requested a ruling from the U.S. Internal Revenue Service, or the IRS, with respect to the statements made and the
conclusions reached in the following summary, and there can be no assurance that the IRS will agree with such statements and conclusions. This
discussion assumes that the Non-U.S. Holder holds our common stock as a “capital asset” within the meaning of Section 1221 of the Code (generally,
property held for investment).

This discussion is for informational purposes only and is not tax advice. Persons considering the purchase of our common stock pursuant to this
offering should consult their own tax advisors concerning the U.S. federal income, estate and other tax consequences of acquiring, owning and disposing
of our common stock in light of their particular situations as well as any consequences arising under the laws of any other taxing jurisdiction, including
any state, local or non-U.S. tax consequences.

For the purposes of this discussion, a “Non-U.S. Holder” is, for U.S. federal income tax purposes, a beneficial owner of common stock that is
neither a U.S. Holder, nor a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes regardless of its
place of organization or formation). A “U.S. Holder” means a beneficial owner of our common stock that is for U.S. federal income tax purposes any of
the following:
 

 •  an individual who is a citizen or resident of the United States;
 

 •  a corporation or other entity treated as a corporation for U.S. federal income tax purposes created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

 

 •  an estate the income of which is subject to U.S. federal income taxation regardless of its source; or
 

 
•  a trust if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons have the authority to

control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a
U.S. person.
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Distributions

As described in the section entitled “Dividend Policy,” we do not anticipate declaring or paying dividends to holders of our common stock in the
foreseeable future. However, if we do make distributions of cash or property, such distributions made on our common stock, such distributions will
generally be treated as dividends for U.S. tax purposes to a Non-U.S. Holder to the extent made out of our current or accumulated earnings and profits
(as determined under U.S. federal income tax principles) and will be subject to withholding tax at a 30% rate or such lower rate as may be specified by
an applicable income tax treaty, subject to the discussions below regarding effectively connected income, backup withholding and foreign accounts. To
obtain a reduced rate of withholding under a treaty, a Non-U.S. Holder generally will be required to provide us with a properly executed IRS
Form W-8BEN (in the case of individuals) or IRS Form W-8BEN-E (in the case of entities), or other appropriate form, certifying the Non-U.S. Holder’s
entitlement to benefits under that treaty. This certification must be provided to us or our paying agent prior to the payment of dividends and must be
updated periodically. In the case of a Non-U.S. Holder that is an entity, Treasury Regulations and the relevant tax treaty provide rules to determine
whether, for purposes of determining the applicability of a tax treaty, dividends will be treated as paid to the entity or to those holding an interest in that
entity. If a Non-U.S. Holder holds stock through a financial institution or other agent acting on the Non-U.S. Holder’s behalf, the Non-U.S. Holder will
be required to provide appropriate documentation to such agent. The Non-U.S. Holder’s agent will then be required to provide certification to us or our
paying agent, either directly or through other intermediaries. If a Non-U.S. Holder is eligible for a reduced rate of U.S. federal withholding tax under an
income tax treaty and does not timely file the required certification, the Non-U.S. Holder may be able to obtain a refund or credit of any excess amounts
withheld by timely filing an appropriate claim for a refund with the IRS.

We generally are not required to withhold tax on dividends paid to a Non-U.S. Holder that are effectively connected with the Non-U.S. Holder’s
conduct of a trade or business within the United States (and, if required by an applicable income tax treaty, are attributable to a permanent establishment
or fixed base that such Non-U.S. Holder maintains in the United States) if a properly executed IRS Form W-8ECI, stating that the dividends are so
connected, is furnished to us (or, if stock is held through a financial institution or other agent, to such agent). In general, such effectively connected
dividends will be subject to U.S. federal income tax on a net income basis at the regular rates applicable to U.S. residents. A corporate Non-U.S. Holder
receiving effectively connected dividends may also be subject to an additional “branch profits tax,” which is imposed, under certain circumstances, at a
rate of 30% (or such lower rate as may be specified by an applicable income tax treaty) on the corporate Non-U.S. Holder’s effectively connected
earnings and profits, subject to certain adjustments. Non-U.S. Holders should consult their tax advisors regarding any applicable income tax treaties that
may provide for different rules.

To the extent distributions on our common stock, if any, exceed our current and accumulated earnings and profits, they will first reduce the
Non-U.S. Holder’s adjusted basis in our common stock, but not below zero, and then will be treated as gain to the extent of any excess amount
distributed, and taxed in the same manner as gain realized from a sale or other disposition of common stock as described in the next section.

Gain on Disposition of Our Common Stock

Subject to the discussions below regarding backup withholding and foreign accounts, a Non-U.S. Holder generally will not be subject to U.S.
federal income tax with respect to gain realized on a sale or other disposition of our common stock unless (a) the gain is effectively connected with a
trade or business of such Non-U.S. Holder in the United States (and, if required by an applicable income tax treaty, is attributable to a permanent
establishment or fixed base that such holder maintains in the United States), (b) the Non-U.S. Holder is a nonresident alien individual and is present in
the United States for 183 or more days in the taxable year of the disposition and certain other conditions are met or (c) we are or have been a “United
States real property holding corporation” within the meaning of Section 897(c)(2) of the Code at any time within the shorter of the five-year period
preceding such disposition or such Non-U.S. Holder’s holding period. In general, we would be a United
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States real property holding corporation if our interests in U.S. real property comprise (by fair market value) at least half of our business assets. We
believe that we have not been and we are not, and do not anticipate becoming, a United States real property holding corporation. Even if we are treated
as a United States real property holding corporation, gain realized by a Non-U.S. Holder on a disposition of our common stock will not be subject to
U.S. federal income tax so long as (1) the Non-U.S. Holder owned, directly, indirectly and constructively, no more than 5% of our common stock at all
times within the shorter of (i) the five-year period preceding the disposition or (ii) the Non-U.S. Holder’s holding period and (2) our common stock is
regularly traded on an established securities market. There can be no assurance that our common stock will qualify or continue to qualify as regularly
traded on an established securities market. If any gain on a Non-U.S. Holder’s disposition is taxable because we are a United States real property
holding corporation and the Non-U.S. Holder’s ownership of our common stock exceeds 5%, the Non-U.S. Holder will be taxed on such disposition
generally in the same manner as gain that is effectively connected with the conduct of a U.S. trade or business (subject to the provisions under an
applicable income tax treaty), except that the branch profits tax generally will not apply.

A Non-U.S. Holder described in (a) above will be required to pay tax on the net gain derived from the sale at regular U.S. federal income tax rates,
and corporate Non-U.S. Holders described in (a) above may be subject to the additional branch profits tax at a 30% rate or such lower rate as may be
specified by an applicable income tax treaty. Gain described in (b) above will be subject to U.S. federal income tax at a flat 30% rate or such lower rate
as may be specified by an applicable income tax treaty, which gain may be offset by certain U.S.-source capital losses (even though the Non-U.S. Holder
is not considered a resident of the United States), provided that the Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such
losses.

Information Reporting Requirements and Backup Withholding

Generally, we must report information to the IRS with respect to any distributions we pay on our common stock (even if the payments are exempt
from withholding), including the amount of any such distributions, the name and address of the recipient, and the amount, if any, of tax withheld. A
similar report will be sent to the Non-U.S. Holder to whom any such distributions are paid. Pursuant to tax treaties or certain other agreements, the IRS
may make its reports available to tax authorities in the recipient’s country of residence.

Dividends paid by us (or our paying agents) to a Non-U.S. Holder may also be subject to U.S. backup withholding (currently at a rate of 24%).
U.S. backup withholding generally will not apply to a Non-U.S. Holder who provides a properly executed IRS Form W-8BEN, IRS Form W-8BEN-E or
IRS Form W-ECI (as applicable), or otherwise establishes an exemption. Notwithstanding the foregoing, backup withholding may apply if the payer has
actual knowledge, or reason to know, that the holder is a U.S. person who is not exempt from U.S. backup withholding.

U.S. information reporting and backup withholding requirements generally will apply to the proceeds of a disposition of our common stock
effected by or through a U.S. office of any broker, U.S. or foreign, except that information reporting and such requirements may be avoided if the
Non-U.S. Holder provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E or otherwise meets documentary evidence requirements for
establishing non-U.S. person status or otherwise establishes an exemption. Generally, U.S. information reporting and backup withholding requirements
will not apply to a payment of disposition proceeds to a Non-U.S. Holder where the transaction is effected outside the United States through a non-U.S.
office of a non-U.S. broker. Information reporting and backup withholding requirements, however, may apply to a payment of disposition proceeds if the
broker has actual knowledge, or reason to know, that the holder is, in fact, a U.S. person. For information reporting purposes, certain brokers with
substantial U.S. ownership or operations generally will be treated in a manner similar to U.S. brokers.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be credited against the tax liability of
persons subject to backup withholding, provided that the required information is timely furnished to the IRS.
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Foreign Accounts

Sections 1471 through 1474 of the Code (commonly referred to as FATCA) impose a U.S. federal withholding tax of 30% on certain payments
(including dividends) to a foreign financial institution (as specifically defined by applicable rules) unless such institution enters into an agreement with
the U.S. government to withhold on certain payments and to collect and provide to the U.S. tax authorities substantial information regarding U.S.
account holders of such institution (which includes certain equity holders of such institution, as well as certain account holders that are foreign entities
with U.S. owners). FATCA also generally imposes a federal withholding tax of 30% on certain payments, including dividends paid on, and the gross
proceeds of a disposition of, our common stock to a non-financial foreign entity unless such entity provides the withholding agent with either a
certification that it does not have any substantial direct or indirect U.S. owners or provides information regarding substantial direct and indirect U.S.
owners of the entity. An intergovernmental agreement between the United States and an applicable foreign country may modify those requirements. The
withholding tax described above will not apply if the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption
from the rules.

The U.S. Treasury Department has released proposed regulations which, if finalized in their present form, would eliminate the federal withholding
tax of 30% that otherwise would apply to the gross proceeds of a disposition of our common stock. In its preamble to such proposed regulations, the
U.S. Treasury Department stated that taxpayers may generally rely on the proposed regulations until final regulations are issued.

Non-U.S. Holders are encouraged to consult with their own tax advisors regarding the possible implications of FATCA on their investment in our
common stock.

EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR REGARDING THE TAX CONSEQUENCES OF
PURCHASING, HOLDING AND DISPOSING OF OUR COMMON STOCK, INCLUDING THE CONSEQUENCES OF ANY RECENT OR
PROPOSED CHANGE IN APPLICABLE LAW.
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UNDERWRITING

Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus, the underwriters named below, for
whom Morgan Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and Cowen and Company, LLC are acting as representatives, have
severally agreed to purchase, and we have agreed to sell to them, severally, the number of shares indicated below:
 

Name   
Number of

Shares  
Morgan Stanley & Co. LLC   
Goldman Sachs & Co. LLC   
Piper Sandler & Co.   
Cowen and Company, LLC                 

    
 

Total:   
    

 

The underwriters and the representatives are collectively referred to as the “underwriters” and the “representatives,” respectively. The underwriters
are offering the shares of common stock subject to their acceptance of the shares from us and subject to prior sale. The underwriting agreement provides
that the obligations of the several underwriters to pay for and accept delivery of the shares of common stock offered by this prospectus are subject to the
approval of certain legal matters by their counsel and to certain other conditions. The underwriters are obligated to take and pay for all of the shares of
common stock offered by this prospectus if any such shares are taken. However, the underwriters are not required to take or pay for the shares covered
by the underwriters’ over-allotment option described below.

The underwriters initially propose to offer part of the shares of common stock directly to the public at the offering price listed on the cover page of
this prospectus and part to certain dealers at a price that represents a concession not in excess of $                per share under the public offering price.
After the initial offering of the shares of common stock, the offering price and other selling terms may from time to time be varied by the
representatives.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up to                 additional
shares of common stock at the public offering price listed on the cover page of this prospectus, less underwriting discounts and commissions. The
underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in connection with the offering of the shares of
common stock offered by this prospectus. To the extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to
purchase about the same percentage of the additional shares of common stock as the number listed next to the underwriter’s name in the preceding table
bears to the total number of shares of common stock listed next to the names of all underwriters in the preceding table.

The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before expenses to
us. These amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase up to an additional                 shares of
common stock.
 
       Total  

   
Per

Share   No Exercise   Full Exercise 
Public offering price   $     $     $   
Underwriting discounts and commissions       
Proceeds, before expenses, to us   $     $     $   

The estimated offering expenses payable by us, exclusive of the underwriting discounts and commissions, are approximately $                . We have
agreed to reimburse the underwriters for expense relating to clearance of this offering with the Financial Industry Regulatory Authority up to
$                .
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The underwriters have informed us that they do not intend sales to discretionary accounts to exceed 5% of the total number of shares of common
stock offered by them.

We have applied to list our common stock on the Nasdaq Global Select Market under the trading symbol “CTKB.”

We and all directors and officers and the holders of all of our outstanding stock and stock options have agreed that, without the prior written
consent of Morgan Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and Cowen and Company, LLC on behalf of the underwriters,
we and they will not, and will not publicly disclose an intention to, and will not cause or direct any of its affiliates to, or publicly disclose an intention to,
in each case, during the period commencing on the date of this prospectus and ending 180 days after the date of this prospectus (the “restricted period”):
 

 
•  offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or

warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of common stock or any securities
convertible into or exercisable or exchangeable for shares of common stock;

 

 •  file any registration statement with the Securities and Exchange Commission relating to the offering of any shares of common stock or any
securities convertible into or exercisable or exchangeable for common stock; or

 

 •  enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of
shares of common stock;

whether any such transaction described above is to be settled by delivery of shares common stock or such other securities, in cash or otherwise. In
addition, we and each such person agrees that, (i) the foregoing precludes hedging or other transactions designed or intended, or which could reasonably
be expected to lead to or result in, a sale or disposition of any shares of our common stock, or securities convertible into or exercisable or exchangeable
for our common stock and (ii) without the prior written consent of Morgan Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and
Cowen and Company, LLC on behalf of the underwriters, we or such other person will not, during the restricted period, make any demand for, or
exercise any right with respect to, the registration of any shares of common stock or any security convertible into or exercisable or exchangeable for
shares of common stock.

The restrictions described in the immediately preceding paragraph to do not apply to:
 

(a) the sale of shares to the underwriters;
 

(b) transactions relating to shares of common stock or other securities acquired in this offering (other than issuer-directed shares of our common stock
purchased in this offering by our officers and directors) or in open market transactions after the completion of the offering of the shares; provided
that no filing under Section 16(a) of the Exchange Act, is required or shall be voluntarily made in connection with subsequent sales of shares of
common stock or other securities acquired in this offering or in such open market transactions,

 

(c) transfers of shares of common stock or any security convertible into shares of common stock as a bona fide gift charitable contribution in a
transaction exempt under Section 16(b) of the Exchange Act;

 

(d) transfers of shares of our common stock or other securities by will or intestate succession upon the death of the undersigned, including to the
transferee’s nominee or custodian;

 

(e) transfers of shares of our common stock or other securities to an immediate family member or any trust for the direct or indirect benefit of the
undersigned or the immediate family of the undersigned;

 

(f) transfers or distributions of shares of our common stock or any other securities by a stockholder that is a trust to a trustor or beneficiary of the trust
or to the estate of a beneficiary of such trust;

 
185



Table of Contents

Index to Financial Statements

(g) distributions of shares of our common stock or other securities to limited partners, members, stockholders or holders of similar equity interests in
the undersigned (or in each case its nominee or custodian) or (2) transfers of shares of our common stock or other securities to another
corporation, partnership, limited liability company, trust or other business entity (or in each case its nominee or custodian) that is a direct or
indirect subsidiary of the undersigned;

 

(h) transfers of shares of our common stock or other securities by operation of law pursuant to a qualified domestic order or in connection with a
divorce settlement; provided that any filing required by Section 16 of the Exchange Act shall clearly indicate in the footnotes thereto that such
transfer is being made pursuant to the circumstances described in this paragraph and such shares remain subject to this lock-up agreement;
provided further that no other public announcement or filing shall be required or shall be voluntarily made during the restricted period;

 

(i) dispositions or transfers of shares of our common stock upon the “net” or “cashless” exercise of stock options or other equity awards outstanding
as of the date of this prospectus and granted pursuant to an employee benefit plan; provided that the underlying shares of our common stock issued
to the undersigned upon such exercise shall continue to be subject to the lock-up agreement; provided further that, if required, any public report or
filing under Section 16 of the Exchange Act shall clearly indicate in the footnotes thereto that the filing relates to such “net” or “cashless” exercise
of stock options or other equity awards, as applicable, that no shares were sold by the reporting person and that the underlying shares issued to the
undersigned upon such exercise shall continue to be subject to a lock-up agreement with the underwriters of this offering; provided further that no
other public announcement or filing shall be required or shall be voluntarily made during the restricted period;

 

(j) exercises solely with cash of a stock option granted under a stock incentive plan or stock purchase plan by the undersigned, and the receipt by the
undersigned from us of shares of our common stock upon such exercise, insofar as such option is outstanding as of the date of this prospectus,
provided that the underlying shares of common stock shall continue to be subject to the restrictions on transfer set forth in the lock-up agreement;
provided further that, if required, any public report or filing under Section 16 of the Exchange Act shall clearly indicate in the footnotes thereto
that the filing relates to the exercise of a stock option, that no shares were sold by the reporting person and that the shares received upon exercise
of the stock option are subject to a lock-up agreement with the underwriters of this offering; provided further that no other public announcement or
filing shall be required or shall be voluntarily made during the restricted period;

 

(k) transfers to us of shares of our common stock or other securities in connection with the repurchase by us from the undersigned of shares of our
common stock or other securities pursuant to a repurchase right arising upon the termination of the undersigned’s employment with us; provided
that such repurchase right is pursuant to contractual agreements with us; provided further that any filing required by Section 16 of the Exchange
Act shall clearly indicate in the footnotes thereto that such transfer is being made pursuant to the circumstances described in this paragraph;
provided further that no other public announcement or filing shall be required or shall be voluntarily made during the restricted period;

 

(l) transfers of shares of common stock or other securities pursuant to a bona fide third-party tender offer, merger, consolidation or other similar
transaction involving a change of control (as defined below) of the company which occurs after the consummation of this offering, is open to all
holders of the our capital stock and has been approved by our board of directors; provided that in the event that such tender offer, merger,
consolidation or other such transaction is not completed, the securities held by the undersigned shall remain subject to the provisions of the
lock-up agreement (for purposes of this paragraph, “Change of Control” shall mean the consummation of any bona fide third party tender offer,
merger, consolidation or other similar transaction the result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or
group of persons, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of at least 50% of total voting power
of our voting stock); or

 

(m) the establishment or amendment of a trading plan on behalf of our stockholder, officer or director pursuant to Rule 10b5 1 under the Exchange Act
for the transfer of shares of our common stock, provided that
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(i) such plan does not provide for the transfer of our common stock during the restricted period and (ii) to the extent a public announcement or
filing under the Exchange Act, if any, is required of or voluntarily made by or on behalf of the undersigned or us regarding the establishment of
such plan, such announcement or filing shall include a statement to the effect that no transfer of our common stock may be made under such plan
during the restricted period.

 

  provided that (i) in the case of any transfer or distribution pursuant to each of the clauses (c) through (h), each donee or distributee shall sign and
deliver a lock-up agreement substantially in the form of the lock-up agreement signed by us and such other persons, (ii) pursuant to each of the
clauses (b) through (g), no filing under Section 16(a) of the Exchange Act, reporting a reduction in beneficial ownership of shares of common
stock, and no other public announcement or filing shall be required or shall be voluntarily made during the restricted period, and (iii) in the case of
any transfer or distribution pursuant to each of clauses (c) through (g) above, such transfer or distribution shall not involve a disposition for value.

Morgan Stanley & Co. LLC, Goldman Sachs & Co. LLC, Piper Sandler & Co. and Cowen and Company, LLC may release the common stock and
other securities subject to the lock-up agreements described above in whole or in part at any time.

In order to facilitate the offering of the common stock, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase under the underwriting agreement,
creating a short position. A short sale is covered if the short position is no greater than the number of shares available for purchase by the underwriters
under the over-allotment option. The underwriters can close out a covered short sale by exercising the over-allotment option or purchasing shares in the
open market. In determining the source of shares to close out a covered short sale, the underwriters will consider, among other things, the open market
price of shares compared to the price available under the over-allotment option. The underwriters may also sell shares in excess of the over-allotment
option, creating a naked short position. The underwriters must close out any naked short position by purchasing shares in the open market. A naked
short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the common stock in
the open market after pricing that could adversely affect investors who purchase in this offering. As an additional means of facilitating this offering, the
underwriters may bid for, and purchase, shares of common stock in the open market to stabilize the price of the common stock. These activities may
raise or maintain the market price of the common stock above independent market levels or prevent or retard a decline in the market price of the
common stock. The underwriters are not required to engage in these activities and may end any of these activities at any time.

We and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under the Securities Act.

A prospectus in electronic format may be made available on websites maintained by one or more underwriters, or selling group members, if any,
participating in this offering. The representatives may agree to allocate a number of shares of common stock to underwriters for sale to their online
brokerage account holders. Internet distributions will be allocated by the representatives to underwriters that may make Internet distributions on the
same basis as other allocations.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing
and brokerage activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and may in the future perform,
various financial advisory and investment banking services for us, for which they received or will receive customary fees and expenses.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad
array of investments and actively trade debt and equity securities (or related
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derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers and may at any time
hold long and short positions in such securities and instruments. Such investment and securities activities may involve our securities and instruments.
The underwriters and their respective affiliates may also make investment recommendations or publish or express independent research views in respect
of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long or short positions in such securities and
instruments.

Pricing of the Offering

Prior to this offering, there has been no public market for our shares of common stock. The initial public offering price will be determined by
negotiations between us and the representatives. Among the factors to be considered in determining the initial public offering price are our future
prospects and those of our industry in general, our sales, earnings and certain other financial and operating information in recent periods, and the price-
earnings ratios, price-sales ratios, market prices of securities, and certain financial and operating information of companies engaged in activities similar
to ours.

Directed Share Program

At our request, the underwriters have reserved five percent of the shares of common stock to be issued by the company and offered by this
prospectus for sale, at the initial public offering price, to directors, officers, employees, business associates and other persons related to the company. If
purchased by these persons, these shares will be subject to a 180-day lock-up restriction. The number of shares of common stock available for sale to the
general public will be reduced to the extent these individuals purchase such reserved shares. Any reserved shares that are not so purchased will be
offered by the underwriters to the general public on the same basis as the other shares offered by this prospectus.

Selling Restrictions

European Economic Area

This prospectus has been prepared on the basis that any offer of shares of our common stock in any Member State of the European Economic Area
(each, a “Member State”), will be made pursuant to an exemption under the Prospectus Regulation from the requirement to publish a prospectus for
offers of shares of our common stock. Accordingly any person making or intending to make an offer in that Member State of shares of our common
stock which are the subject of the offering contemplated in this prospectus in relation to the offer of those shares of our common stock may only do so in
circumstances in which no obligation arises for the company or any of the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation, in each case in relation to such offer.

Neither the company nor the underwriters have authorized, nor do they authorize, the making of any offer of shares of our common stock in
circumstances in which an obligation arises for the company or the underwriters to publish or supplement a prospectus for such offer. Neither the
company nor the underwriters have authorized, nor do they authorize, the making of any offer of shares of our common stock through any financial
intermediary, other than offers made by the underwriters, which constitute the final placement of the shares of common stock contemplated in this
prospectus.
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Each person in a Member State who receives any communication in respect of, or who acquires any shares of our common stock under, the offers
to the public contemplated in this prospectus, or to whom the shares of our common stock are otherwise made available, will be deemed to have
represented, warranted, acknowledged and agreed to and with each underwriter and the company that it and any person on whose behalf it acquires
shares of our common stock is:
 

 (a) a qualified investor within the meaning of Article 2(e) of the Prospectus Regulation; and
 

 

(b) in the case of any shares of our common stock acquired by it as a financial intermediary, as that term is used in Article 5(1) of the
Prospectus Regulation: (i) the shares of our common stock acquired by it in the offer have not been acquired on behalf of, nor have they
been acquired with a view to their offer or resale to, persons in any Member State other than qualified investors, as that term is defined in
the Prospectus Regulation, or in circumstances in which the prior consent of the representatives has been given to the offer or resale; or
(ii) where shares of our common stock have been acquired by it on behalf of persons in any Member State other than qualified investors,
the offer of those shares of our common stock to it is not treated under the Prospectus Regulation as having been made to such persons.

In relation to each Member State, each underwriter has represented and agreed that it has not made and will not make an offer of shares of our
common stock to the public in that Member State except that it may make an offer of shares of our common stock to the public in that Member State at
any time,
 

 a) to legal entities which are qualified investors as defined in the Prospectus Regulation;
 

 b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Regulation) subject to obtaining the
prior consent of the representatives for any such offer; or

 

 c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of shares of our common stock shall require the company or the underwriter to publish a prospectus pursuant to Article 3 of
the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer of shares of our common stock to the public” in relation to any shares of our common
stock in any Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the shares of
common stock to be offered so as to enable an investor to decide to purchase or subscribe for the shares of our common stock.

The expression “Prospectus Regulation” means Regulation (EU) 2017/1129 (as amended or superseded).

United Kingdom

This prospectus has been prepared on the basis that any offer of shares of our common stock in the United Kingdom will be made pursuant to an
exemption under the UK Prospectus Regulation from the requirement to publish a prospectus for offers of shares of our common stock. Accordingly any
person making or intending to make an offer in the UK of shares of our common stock which are the subject of the offering contemplated in this
prospectus in relation to the offer of those shares of our common stock may only do so in circumstances in which no obligation arises for the company
or any of the underwriters to publish a prospectus pursuant to section 85 of the Financial Services and Markets Act 2000 (as amended, the “FSMA”) or
supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation in each case in relation to such offer.

Neither the company nor the underwriters have authorized, nor do they authorize, the making of any offer of shares of our common stock in
circumstances in which an obligation arises for the company or the underwriters to publish or supplement a prospectus for such offer. Neither the
company nor the underwriters have authorized,
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nor do they authorize, the making of any offer of shares of our common stock through any financial intermediary, other than offers made by the
underwriters, which constitute the final placement of the shares of our common stock contemplated in this prospectus.

Each person in the UK who receives any communication in respect of, or who acquires any shares of our common stock under, the offers to the
public contemplated in this prospectus, or to whom the shares of our common stock are otherwise made available, will be deemed to have represented,
warranted, acknowledged and agreed to and with each underwriter and the company that it and any person on whose behalf it acquires shares of our
common stock is:
 

 (a) a qualified investor within the meaning of Article 2(e) of the UK Prospectus Regulation; and
 

 

(b) in the case of any shares of our common stock acquired by it as a financial intermediary, as that term is used in Article 5(1) of the UK
Prospectus Regulation, (i) the shares of our common stock acquired by it in the offer have not been acquired on behalf of, nor have they
been acquired with a view to their offer or resale to, persons in the UK other than qualified investors, as that term is defined in the UK
Prospectus Regulation, or in circumstances in which the prior consent of the representatives has been given to the offer or resale; or
(ii) where shares of our common stock have been acquired by it on behalf of persons in the UK other than qualified investors, the offer of
those shares of our common stock to it is not treated under the UK Prospectus Regulation or FSMA as having been made to such persons.

Each underwriter has represented and agreed that it has not made and will not make an offer of shares of our common stock to the public in the
United Kingdom, except that it may make an offer of shares of our common stock to the public in the United Kingdom at any time:
 

 (a) to any legal entity which is a qualified investor as defined in Article 2 of the UK Prospectus Regulation;
 

 (b) to fewer than 150 natural or legal persons (other than qualified investors as defined in Article 2 of the UK Prospectus Regulation) in the
United Kingdom subject to obtaining the prior consent of the representatives for any such offer; or

 

 (c) at any time in any other circumstances falling within section 86 of the FSMA,

provided that no such offer of shares of our common stock shall require the company or any underwriter to publish a prospectus pursuant to section 85
of the FSMA or supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation.

For the purposes of this provision, the expression “an offer of shares of our common stock to the public” in relation to any shares of our common
stock means the communication in any form and by any means of sufficient information on the terms of the offer and the shares of common stock to be
offered so as to enable an investor to decide to purchase or subscribe for the shares of our common stock.

The expression UK Prospectus Regulation means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018.

Each underwriter has represented, warranted and agreed as follows:
 

 
(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or

inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received by it in connection with the issue or
sale of the shares of our common stock in circumstances in which section 21(1) of the FSMA does not apply to the company; and

 

 (b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the common
stock in, from or otherwise involving the United Kingdom.
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(c) This document is for distribution only to persons who (i) have professional experience in matters relating to investments falling within
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as amended, the “Financial Promotion
Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations etc.”) of the
Financial Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or inducement to engage in
investment activity (within the meaning of section 21 of the FSMA) in connection with the issue or sale of any shares of our common stock
may otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as “relevant
persons”). This document is directed only at relevant persons and must not be acted on or relied on by persons who are not relevant
persons. Any investment or investment activity to which this document relates is available only to relevant persons and will be engaged in
only with relevant persons.

Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission (“ASIC”), in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or
other disclosure document under the Corporations Act 2001 (the “Corporations Act”), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares of our common stock may only be made to persons (the “Exempt Investors”) who are “sophisticated
investors” (within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the
Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the
shares of our common stock without disclosure to investors under Chapter 6D of the Corporations Act.

The common stock applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date
of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be required
pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure document which
complies with Chapter 6D of the Corporations Act. Any person acquiring common stock must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs of
any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision, investors
need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert
advice on those matters.

Canada

The shares of our common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors,
as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as
defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares of our
common stock must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any
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applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the
disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services Authority (“DFSA”).
This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA. It must not be delivered to,
or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The
DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for the prospectus The
prospectus to which this prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares of our
common stock offered should conduct their own due diligence on the prospectus. If you do not understand the contents of this prospectus you should
consult an authorized financial advisor.

Hong Kong

The shares of our common stock may have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document
other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong), or the SFO, of Hong
Kong and any rules made thereunder; or (b) in other circumstances which do not result in the document being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of the Laws of Hong Kong), or the CO, or which do not constitute an offer
to the public within the meaning of the CO. No advertisement, invitation or document relating to the shares of our common stock has been or may be
issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to shares of our common stock which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” as defined in the SFO and any rules made thereunder.

Singapore

Singapore SFA Product Classification—In connection with Section 309B of the SFA and the CMP Regulations 2018, unless otherwise specified
before an offer of shares of common stock, we have determined, and hereby notify all relevant persons (as defined in Section 309A(1) of the SFA), that
the shares are “prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS
Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

Each representative has acknowledged that this prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, each representative has represented and agreed that it has not offered or sold any shares of our common stock or caused the shares of our
common stock to be made the subject of an invitation for subscription or purchase and will not offer or sell any shares of our common stock or cause the
shares of our common stock to be made the subject of an invitation for subscription or purchase, and has not circulated or distributed, nor will it
circulate or distribute, this prospectus or any other document or material in connection with the offer or sale, or invitation for subscription or purchase,
of the shares of our common stock, whether directly or indirectly, to any person in Singapore other than:
 

 •  to an institutional investor (as defined in Section 4A of the Securities and Futures Act (Chapter 289) of Singapore, as modified or amended
from time to time, or the SFA) pursuant to Section 274 of the SFA;
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 •  to a relevant person (as defined in Section 275(2) of the SFA) pursuant to Section 275(1) of the SFA and in accordance with the conditions
specified in Section 275 of the SFA; or

 

 •  otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares of our common stock are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
 

 •  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

 

 

•  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor, securities or securities-based derivatives contracts (each term as defined in Section 2(1) of the
SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six
months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the SFA except:

 

 i. to an institutional investor or to a relevant person, or to any person arising from an offer referred to in Section 276(4)(i)(B) of the
SFA;

 

 ii. where no consideration is or will be given for the transfer;
 

 iii. where the transfer is by operation of law;
 

 iv. as specified in Section 276(7) of the SFA; or
 

 v. as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities and Securities-based Derivatives
Contracts) Regulations 2018.

Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority (“FINMA”) as a foreign collective investment scheme
pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended (“CISA”), and accordingly the securities
being offered pursuant to this prospectus have not and will not be approved, and may not be licenseable, with FINMA. Therefore, the securities have not
been authorized for distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the securities offered hereby
may not be offered to the public (as this term is defined in Article 3 CISA) in or from Switzerland. The securities may solely be offered to “qualified
investors,” as this term is defined in Article 10 CISA, and in the circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of
22 November 2006, as amended (“CISO”), such that there is no public offer. Investors, however, do not benefit from protection under CISA or CISO or
supervision by FINMA. This prospectus and any other materials relating to the securities are strictly personal and confidential to each offeree and do not
constitute an offer to any other person. This prospectus may only be used by those qualified investors to whom it has been handed out in connection with
the offer described herein and may neither directly or indirectly be distributed or made available to any person or entity other than its recipients. It may
not be used in connection with any other offer and shall in particular not be copied and/or distributed to the public in Switzerland or from Switzerland.
This prospectus does not constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of
Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and
consequently, the information presented in this prospectus does not necessarily comply with the information standards set out in the listing rules of the
SIX Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.
 

193



Table of Contents

Index to Financial Statements

Japan

No registration pursuant to Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948, as amended)
(the “FIEL”) has been made or will be made with respect to the solicitation of the application for the acquisition of the shares of common stock.

Accordingly, the shares of common stock have not been, directly or indirectly, offered or sold and will not be, directly or indirectly, offered or sold
in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or
other entity organized under the laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan except pursuant to an exemption from the registration requirements, and otherwise in compliance with, the FIEL and the other
applicable laws and regulations of Japan.

For Qualified Institutional Investors (“QII”)

Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the
shares of common stock constitutes either a “QII only private placement” or a “QII only secondary distribution” (each as described in Paragraph 1,
Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL, has not been
made in relation to the shares of common stock. The shares of common stock may only be transferred to QIIs.

For Non-QII Investors

Please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the
shares of common stock constitutes either a “small number private placement” or a “small number private secondary distribution” (each as is described
in Paragraph 4, Article 23-13 of the FIEL). Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL,
has not been made in relation to the shares of common stock. The shares of common stock may only be transferred en bloc without subdivision to a
single investor.
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LEGAL MATTERS

The validity of the shares of common stock being offered by this prospectus will be passed upon for us by Cooley LLP, Palo Alto, California. The
underwriters are being represented by Shearman  & Sterling LLP, New York, New York.

EXPERTS

The financial statements of Cytek Biosciences, Inc. and subsidiaries as of December 31, 2020 and 2019 and for the two years ended December 31,
2020 included in this Registration Statement have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in
their report appearing herein. Such financial statements have been so included in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1, including exhibits and schedules, under the Securities Act, with respect to the
shares of common stock being offered by this prospectus. This prospectus, which constitutes part of the registration statement, does not contain all of the
information in the registration statement and its exhibits. For further information with respect to us and the common stock offered by this prospectus, we
refer you to the registration statement and its exhibits. Statements contained in this prospectus as to the contents of any contract or any other document
referred to are not necessarily complete, and in each instance, we refer you to the copy of the contract or other document filed as an exhibit to the
registration statement. Each of these statements is qualified in all respects by this reference.

You can read our SEC filings, including the registration statement, over the internet at the SEC’s website at www.sec.gov.

Upon the closing of this offering, we will be subject to the information reporting requirements of the Securities Exchange Act of 1934, as
amended, and we will file reports, proxy statements and other information with the SEC. These reports, proxy statements and other information will be
available for inspection at the website of the SEC referred to above. We also maintain a website at www.cytekbio.com, at which, following the closing
of this offering, you may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to,
the SEC. Information contained on or accessible through our website is not a part of this prospectus, and the inclusion of our website address in this
prospectus is an inactive textual reference only.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and the Board of Directors of Cytek Biosciences, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Cytek Biosciences, Inc., and subsidiaries (the “Company”) as of December 31, 2020
and 2019, the related consolidated statements of operations and comprehensive income (loss), redeemable convertible preferred stock and stockholders’
deficit, and cash flows, for each of the two years in the period ended December 31, 2020, and the related notes (collectively referred to as the “financial
statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31,
2020 and 2019, and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2020, in conformity with
accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its
internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no
such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures
in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ DELOITTE & TOUCHE LLP

San Jose, California
April 21, 2021

We have served as the Company’s auditor since 2019.
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Cytek Biosciences, Inc.
Consolidated balance sheets

 
   December 31,  
   2019   2020  
(In thousands, except share and per share data)        
Assets    

Current assets:    
Cash and cash equivalents   $ 30,122  $  165,231 
Trade accounts receivable, net    17,149   16,990 
Restricted cash, current    118   888 
Inventories    18,434   23,018 
Prepaid expenses and other current assets    1,942   2,495 

    
 

   
 

Total current assets    67,765   208,622 
Property and equipment, net    1,041   2,140 
Goodwill    476   476 
Intangible assets, net    263   274 
Restricted cash, noncurrent    250   — 
Other noncurrent assets    566   8,467 

    
 

   
 

Total assets   $ 70,361  $ 219,979 
    

 

   

 

Liabilities, redeemable convertible preferred stock and stockholders’ deficit    
Current liabilities:    

Trade accounts payable    2,342   2,944 
Legal settlement liability, current    7,245   6,253 
Accrued expenses    6,642   9,048 
Other current liabilities    1,620   4,626 
Deferred revenue, current    3,190   3,665 

    
 

   
 

Total current liabilities    21,039   26,536 
Legal settlement liability, noncurrent    14,429   10,959 
Deferred revenue, noncurrent    1,782   3,456 
Other noncurrent liabilities    159   737 

    
 

   
 

Total liabilities   $ 37,409  $ 41,688 
    

 
   

 

Commitments and contingencies (Note 15)    
Redeemable convertible preferred stock, $0.001 par value; 52,660,751 and 65,453,176 shares authorized as of

December 31, 2019 and 2020, respectively; 52,138,783 and 65,453,173 shares issued and outstanding as of
December 31, 2019 and 2020, respectively; aggregate liquidation preference of $79,230 and $199,230 as of
December 31, 2019 and 2020, respectively.    74,653   194,319 

Stockholders’ deficit:    

Common stock, $0,001 par value; 100,000,000, and 115,000,000 authorized shares at December 31, 2019 and 2020,
respectively; 21,299,016, and 23,432,062 issued and outstanding shares at December 31, 2019 and 2020, respectively.    21   23 

Additional paid-in capital    443   6,491 
Accumulated deficit    (42,018)   (22,607) 
Accumulated other comprehensive income (loss)    (147)   65 

    
 

   
 

Total stockholders’ deficit   $  (41,701)  $  (16,028) 
    

 
   

 

Total liabilities, redeemable convertible preferred stock and stockholders’ deficit   $ 70,361  $ 219,979 
    

 

   

 

The accompanying notes are an integral part of these consolidated financial statements.
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Cytek Biosciences, Inc.
Consolidated statements of operations and comprehensive income (loss)

 
   Year ended December 31,  
(In thousands, except share and per share data)   2019   2020  
Revenue, net:    

Product   $ 50,172  $ 85,283 
Service    7,711   7,556 

    
 

   
 

Total revenue, net    57,883   92,839 
Cost of sales:    

Product    22,894   32,277 
Service    6,315   8,852 

    
 

   
 

Total cost of sales    29,209   41,129 
    

 
   

 

Gross profit    28,674   51,710 
Operating expenses:    

Research and development    8,931   13,693 
Sales and marketing    10,241   14,988 
General and administrative    6,739   9,370 
Litigation settlement    20,019   — 

    
 

   
 

Total operating expenses    45,930   38,051 
    

 
   

 

Income (loss) from operations    (17,256)   13,659 
Other income (expense):    

Interest expense    (1)   (333) 
Interest income    711   110 
Other income (expense), net    252   994 

    
 

   
 

Total other income (expense), net    962   771 
    

 
   

 

Income (loss) before income taxes    (16,294)  $ 14,430 
Provision for (benefit from) income taxes    533   (4,981) 

    
 

   
 

Net income (loss)   $  (16,827)  $ 19,411 
    

 

   

 

Less: net income allocated to participating securities     (16,195) 
    

 
   

 

Net income (loss) attributable to common stockholders   $  (16,827)  $ 3,216 
    

 

   

 

Net income (loss) attributable to common stockholders per share, basic   $  (0.80)  $ 0.15 
    

 

   

 

Net income (loss) attributable to common stockholders per share, diluted   $  (0.80)  $ 0.13 
    

 

   

 

Weighted-average shares used in calculating net income (loss) per share, basic    20,950,082   21,845,666 
    

 

   

 

Weighted-average shares used in calculating net income (loss) per share, diluted    20,950,082   24,457,061 
    

 

   

 

Comprehensive income (loss):    
Net income (loss)   $  (16,827)  $ 19,411 
Foreign currency translation adjustment, net of tax    (25)   212 

    
 

   
 

Net comprehensive income (loss)   $  (16,852)  $ 19,623 
    

 

   

 

The accompanying notes are an integral part of these consolidated financial statements
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Cytek Biosciences, Inc.
Consolidated statements of redeemable convertible preferred stock and stockholders’ deficit

 

(In thousands,
except share data)

 

Redeemable
convertible

preferred stock   Common stock   
Additional

paid-in   Accumulated  

Accumulated
other

comprehensive  
Total

stockholders’ 
 Shares   Amount   Shares   Amount  capital   deficit   income (loss)   deficit  

Balances at December 31, 2018   52,138,783  $ 74,653   20,671,965  $  20  $ 82  $  (25,191)  $  (122)  $  (25,211) 
Exercise of stock options     627,051   1   92     93 
Stock-based compensation       269     269 
Foreign currency translation adjustment, net of tax         (25)   (25) 
Net loss        (16,827)    (16,827) 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Balances at December 31, 2019   52,138,783  $ 74,653   21,299,016  $ 21  $ 443  $ (42,018)  $ (147)  $ (41,701) 
   

 
   

 
   

 
   

 
   

 
   

 
   

 
   

 

Issuance of Series D redeemable convertible preferred
stock, net of issuance costs of $334   13,314,390   119,666        — 

Exercise of stock options     567,348   1   194     195 
Stock-based compensation       611     611 
Stock issuance for litigation settlement     1,565,698   1   5,243     5,244 
Foreign currency translation adjustment, net of tax         212   212 
Net income        19,411    19,411 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Balances at December 31, 2020   65,453,173  $  194,319   23,432,062  $ 23  $  6,491  $ (22,607)  $ 65  $ (16,028) 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

   

 

 
 

The accompanying notes are an integral part of these consolidated financial statement
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Cytek Biosciences, Inc.
Consolidated statements of cash flows

 
   Year ended December 31,  
(In thousands)   2019   2020  
Cash flows from operating activities:    

Net income (loss)   $ (16,827)  $ 19,411 
Adjustments to reconcile net income (loss) to cash (used in) provided by operating activities:    

Depreciation and amortization    309   603 
Allowance for doubtful accounts    —   175 
Stock-based compensation    269   611 
Provision for excess and obsolete inventory    1,344   1,569 
Interest expense for accretion of legal settlement liability    —   323 
Change in operating assets and liabilities:    

Trade accounts receivable    (12,612)   334 
Inventories    (14,614)   (5,704) 
Prepaid expenses and other assets    1,104   (8,216) 
Trade accounts payable    1,213   (55) 
Accrued expenses and other liabilities    5,839   3,269 
Legal settlement liability    21,674   458 
Deferred revenue    (1,446)   2,378 

    
 

   
 

Net cash (used in) provided by operating activities    (13,747)   15,156 
    

 
   

 

Cash flows from investing activities:    
Purchase of property and equipment    (973)   (1,547) 

    
 

   
 

Net cash used in investing activities    (973)   (1,547) 
    

 
   

 

Cash flows from financing activities:    
Proceeds from Paycheck Protection Program loan    —   4,082 
Repayment of Paycheck Protection Program loan     (1,310) 
Net proceeds from issuance of Series D redeemable convertible preferred stock    —   119,666 
Proceeds from issuance of common stock upon exercise of stock options    93   169 

    
 

   
 

Net cash provided by financing activities    93   122,607 
    

 
   

 

Effect of exchange rate changes on cash, cash equivalents and restricted cash    (33)   (587) 
Net (decrease) increase in cash, cash equivalents and restricted cash    (14,660)   135,629 

    
 

   
 

Cash, cash equivalents and restricted cash at beginning of period    45,150   30,490 
    

 
   

 

Cash, cash equivalents and restricted cash at end of period   $ 30,490  $ 166,119 
    

 

   

 

Supplemental disclosure of cash flow information:    
Cash paid for taxes   $ 144  $ 2,073 

    

 

   

 

Non-cash investing and financing activities:    
Stock option exercise in accounts receivable at period end   $ —  $ 26 

    

 

   

 

Common stock issuance for legal settlement   $ —  $ 5,244 
    

 

   

 

The accompanying notes are an integral part of these consolidated financial statement
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Cytek Biosciences, Inc.
Notes to consolidated financial statements

 
1. Description of business

Cytek Biosciences, Inc. (“Cytek” or the “Company”) is a life sciences technology company advancing the next generation of cell analysis tools by
leveraging novel technical approaches. The Company has focused on becoming the premier cell analysis company through continued innovation that
facilitates scientific advances in biomedical research and clinical applications.

The Company has successfully developed and manufactured its full spectrum flow cytometry platform (“instrument(s)” or “product(s)”). The
Company believes its core instruments, the Aurora and Northern Lights systems, are the first full spectrum flow cytometers able to deliver high-
resolution, high-content and high-sensitivity cell analysis by utilizing the full spectrum of fluorescence signatures from multiple lasers to distinguish
fluorescent tags on single cells (“Full Spectrum Profiling” or “FSP”). The Company’s novel approach harnesses the power of information within the
entire spectrum of a fluorescent signal to achieve a higher level of multiplexing with exquisite sensitivity. The Company’s FSP platform includes
instruments, reagents, software, and services to provide a comprehensive and integrated suite of solutions for its customers.

The Company was incorporated in the state of Delaware in December 2014 and is headquartered in Fremont, California with offices,
manufacturing facilities and distribution channels across the globe.

 
2. Basis of presentation and summary of significant accounting policies

The Company has prepared the accompanying financial statements in accordance with accounting principles generally accepted in the United
States of America (“U.S. GAAP”). Any reference in these notes to applicable guidance is meant to refer to the authoritative U.S. GAAP as found in the
Accounting Standards Codification (“ASC”) and Accounting Standards Updates (“ASUs”) of the Financial Accounting Standards Board (“FASB”).

Principles of consolidation

The consolidated financial statements include the accounts of Cytek Biosciences, Inc., and its wholly-owned subsidiaries, Cytek Limited (HK),
Cytek Biosciences B.V. (Europe), Cytek (Shanghai) Biosciences Co., Ltd., Cytek Biosciences (Wuxi) Co. Ltd., Cytoville Biosciences Shanghai Co., Ltd.
and Cytek (Shanghai) Software Development Technology Co., Ltd. All intercompany accounts and transactions have been eliminated in consolidation.

Use of estimates

The preparation of the consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets, liabilities, revenue and expenses and the disclosure of contingent assets and liabilities in the Company’s
consolidated financial statements and accompanying notes as of the date of the consolidated financial statements. These estimates and assumptions are
based on current facts, historical experience and various other factors believed to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities and the recording of expenses that are not readily apparent from other
sources. Actual results may differ materially and adversely from these estimates.

COVID-19 pandemic

The Company is subject to risks and uncertainties as a result of the COVID-19 pandemic. The future impact of the COVID-19 pandemic remains
uncertain as the response to the pandemic is in its incipient stages and information is rapidly evolving.
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In December 2019, a novel strain of coronavirus, which causes the disease known as COVID-19, was reported to have surfaced in Wuhan, China.
Since then, COVID-19 coronavirus has spread globally. In March 2020, the World Health Organization declared the COVID-19 outbreak a pandemic.
The COVID-19 pandemic has and may continue to impact the Company’s manufacturing facilities (in Fremont, California and Wuxi, China) and its
third-party manufacturers and suppliers, which could disrupt its supply chain or the availability or cost of materials. The effects of the public health
directives and the Company’s work-from-home policies may negatively impact productivity, disrupt its business and delay Company’s operations, the
magnitude of which will depend, in part, on the length and severity of the restrictions and other limitations on the Company’s ability to conduct business
in the ordinary course. These and similar, and perhaps more severe, disruptions in the Company’s operations could negatively impact business, results of
operations and financial condition, including its ability to obtain financing. For the years ended December 31, 2019 and 2020, the Company has not
incurred impairment losses in the carrying values of its assets as a result of the pandemic and is not aware of any specific related event or circumstances
that would require the Company to revise its estimates reflected in these consolidated financial statements.

The Company cannot be certain what the overall impact of the COVID-19 pandemic will be on its business and prospects. The extent to which
the COVID-19 pandemic will further directly or indirectly impact its business, results of operations, financial condition, liquidity and research and
development costs will depend on future developments that are highly uncertain including as a result of new information that may emerge
concerning COVID-19, the actions taken to contain or treat it, and the duration and intensity of the related effects. In addition, the Company could see
some limitations on employee resources that would otherwise be focused on its operation including but not limited to sickness of employees or their
families, the desire of employees to avoid contact with large groups of people, and increased reliance on working from home. If the financial markets
and/or the overall economy are adversely impacted for an extended period, the Company’s business, financial condition, results of operations and
prospects may be adversely affected.

Operating segments

Operating segments are defined as components of an enterprise about which separate discrete information is available for evaluation by the chief
operating decision maker, or decision-making group, in deciding how to allocate resources and in assessing performance. The Company’s Chief
Executive Officer, who is the chief operating decision maker, reviews financial information on an aggregate basis for allocating and evaluating financial
performance. The Company operates and manages its business as one reportable and operating segment.

Foreign currency translation and transactions

The Company has determined that the functional and reporting currency for its operations across the globe is the functional currency of the
Company’s international subsidiaries. Accordingly, all foreign balance sheet accounts have been translated into U.S. dollars using the rate of exchange at
the respective balance sheet date. Components of the consolidated statements of operations and comprehensive income (loss) have been translated at the
average exchange rate for the year or the reporting period. Translation gains and losses are recorded in accumulated other comprehensive income (loss)
as a component of stockholders’ deficit. Gains or losses arising from currency exchange rate fluctuations on transactions denominated in a currency
other than the local functional currency are included in the consolidated statements of operations and comprehensive income (loss).

Cash, cash equivalents and restricted cash

The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents. Cash
equivalents are carried at cost, which approximates fair value.

The Company’s cash and cash equivalents consist of money held in demand depositary accounts and money market funds. The carrying amount of
cash and cash equivalents was $30.1 million and $165.2 million as of
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December 31, 2019 and 2020, respectively, which approximates fair value and was determined based upon Level 1 inputs. The money market account is
valued using quoted market prices with no valuation adjustments applied and is categorized as Level 1. The Company limits its credit risk associated
with cash and cash equivalents by maintaining its bank accounts at major and reputable financial institutions. The Company’s cash and cash equivalents
balance exceeded the federally insured limit of $250,000 as of December 31, 2019 and 2020.

The Company classifies restricted cash as current and noncurrent on the accompanying consolidated balance sheets based upon the term of the
remaining restrictions.

The following table provides a reconciliation of cash, cash equivalents and restricted cash on the consolidated balance sheets to the totals
presented on the consolidated statements of cash flows (in thousands):
 
   December 31,  
   2019    2020  
Cash   $ 5,934   $ 10,651 
Cash equivalents—money market funds    24,188    154,580 
Restricted cash    368    888 

    
 

    
 

Total cash, cash equivalents and restricted cash as presented on the consolidated statements of cash flows   $ 30,490   $ 166,119 
    

 

    

 

Trade accounts receivable, net

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company maintains an allowance for doubtful
accounts for estimated losses inherent in its accounts receivable portfolio. In establishing the required allowance, management considers historical losses
adjusted to take into account current market conditions and the Company’s customers’ respective financial conditions, the amounts of receivables in
dispute and the current receivables aging and current payment patterns. To the extent identified, account balances are charged off against the allowance
after all means of collection have been exhausted and the potential for recovery is considered remote. To date, the Company’s customers have primarily
been large pharmaceutical companies, biopharmaceutical companies, leading academic research centers and clinical research organizations and
therefore, the Company has not had any material write-offs or allowance for doubtful accounts for the presented periods. The Company recorded no
activity for its allowance for doubtful accounts for the year ended December 31, 2019. The allowance for doubtful accounts was $175,000 for the year
ended December 31, 2020.

Inventories

Inventories are stated at the lower of cost and net realizable value. Cost is computed using standard cost, which approximates actual cost on
a first-in, first-out basis. Inventory that is obsolete or in excess of forecasted usage is written down to its estimated net realizable value based on
assumptions about future demand and market conditions. Inventory write-downs are charged to cost of sales and establish a new cost basis for the
inventory. Inventories include raw materials, work-in-process and finished goods.
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Property and equipment, net

Property and equipment are recorded at cost, net of accumulated depreciation. Depreciation is recorded using the straight-line method based on the
estimated useful lives of the depreciable property or, for leasehold improvements, the remaining term of the lease, whichever is shorter. Assets not yet
placed in use are not depreciated. The Company’s estimated useful lives of its property and equipment are as follows:
 
   Estimated Useful Lives
Furniture and fixtures   7 years
Laboratory equipment   5 years
Computer equipment and software   3 years
Leasehold improvements   Shorter of expected lease term or estimated useful life

Upon sale or retirement of the assets, the cost and related accumulated depreciation are removed from the accounts and the resulting gain or loss is
recognized in the statement of operations and comprehensive income (loss). Expenditures for general maintenance and repairs are expensed as incurred.

Goodwill and intangible assets, net

In July 2015, the Company entered into a purchase agreement with Cytek Development Technology (“Cytek Tech”) involving the acquisition of
substantially all assets of Cytek Tech for the aggregate purchase amount of $900,000 in cash and the assumption of Cytek Tech liabilities. The Company
recorded goodwill of $476,000 and intangible assets of $476,000 at the transaction date.

Goodwill represents the excess of the purchase price over the fair value of the net tangible and identifiable intangible assets acquired in a business
combination. Intangible assets resulting from the acquisition of entities are estimated by management based on the fair value of assets received.
Intangible assets are amortized on a straight-line basis over the estimated useful lives. The Company’s estimated useful lives of its intangible assets are
as follows:
 
   Estimated Useful Lives
Patent   20 years
Trademarks
IP license   

10 years
5 years

Goodwill and intangible assets are tested for impairment on an annual basis or whenever events or changes in circumstances indicate the carrying
amount of these assets may not be recoverable. The Company has a single operating segment and a single reportable segment. The Company is also
treated as one reporting unit, the level at which impairment testing is performed. The Company conducts its annual goodwill impairment test on October
1. There was no impairment of goodwill or intangible assets recorded for the years ended December 31, 2019 and 2020.

Fair value of financial instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. Valuation techniques used
to measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs. Financial assets and liabilities carried at
fair value are to be classified and disclosed in one of the following three levels of the fair value hierarchy, of which the first two are considered
observable and the last is considered unobservable:

Level 1—Quoted prices in active markets for identical assets or liabilities.
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Level 2—Observable inputs (other than Level 1 quoted prices), such as quoted prices in active markets for similar assets or liabilities, quoted
prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are observable or can be corroborated by observable
market data.

Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to determining the fair value of the assets
or liabilities, including pricing models, discounted cash flow methodologies and similar techniques.

The categorization of a financial instrument within the valuation hierarchy is based on the lowest level of input that is significant to the fair value
measurement. The Company recognizes transfers between levels of the fair value hierarchy on the date of the event or change in circumstances that
caused the transfer.

The carrying amounts reflected in the consolidated balance sheets for cash and cash equivalents, restricted cash, trade accounts receivable, net,
trade accounts payable and accrued expenses approximate their fair values.

Revenue recognition

The Company’s product revenue consists of sales of its instrument systems and accessories. The Company recognizes product revenue at the point
in time when control of the instrument is transferred to the customer.

The Company’s service revenue primarily consists of post-warranty service contracts, installations and repairs which are recognized over time.
Post-warranty service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are
delivered to the customer.

Revenue is recognized when control of promised goods or services is transferred to a customer in an amount that reflects the consideration to
which the entity expects to be entitled in exchange for those goods or services. To determine revenue recognition for its arrangements with customers,
the Company performs the following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract;
(iii) determine the transaction price; (iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or
as) the entity satisfies a performance obligation.

Invoicing for products occurs upon delivery and payment terms are 30 to 90 days. Service contracts are invoiced upfront and payment terms are
generally 30 days. For those arrangements that have terms greater than one year, any payments received upfront are for reasons other than financing.
Revenue is recognized only to the extent that it is probable that a significant reversal of the cumulative amount recognized will not occur in future
periods. Variable consideration is not material.

Certain of the Company’s sales contracts involve the delivery or performance of multiple products and services within contractually binding
arrangements. The Company has determined these performance obligations qualify as distinct performance obligations, as the customer can benefit from
the good or service on its own or together with other resources that are readily available to the customer, and the Company’s promise to transfer the
good or service is separately identifiable from other promises in the contract. For these arrangements that contain multiple performance obligations, the
Company allocates transaction price based on the relative standalone selling price (“SSP”) method by comparing the SSP of each distinct performance
obligation to the total value of the contract. The Company uses a range of amounts to estimate SSP for products and services sold together in a contract
to determine whether there is a discount to be allocated based on the relative SSP of the various products and services. In instances where SSP is not
directly observable, such as when the Company does not sell the product or service separately, the Company determines the SSP using information that
may include market conditions and other observable inputs.

Sales, value-add and other taxes, collected from customers concurrent with revenue generating activities and remitted to governmental authorities
are not included in revenue. Shipping and handling costs associated with outbound freight are accounted for as a fulfillment cost and are included in cost
of sales.
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Product revenue

The Company’s standard arrangement for sales to end users is a purchase order or an executed contract. Revenue is recognized upon transfer of
control of the product to the customer, which occurs at a point in time depending on the shipping terms.

The Company’s arrangements with its distributors include a purchase order. The purchase order is governed by terms and conditions set forth in
the applicable distribution agreement. Revenue is recognized upon transfer of control of the products to the distributor, which occurs at a point in time
depending on the shipping terms.

Service revenue

The Company’s service revenue primarily consists of post-warranty service contracts, installations and repairs, which are recognized over time.
Post-warranty service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are
delivered to the customer. Service contracts are typically between one and three years.

Contract liabilities

Contract liabilities consist of fees invoiced or paid by the Company’s customers for which the associated services have not been performed and
revenue has not been recognized based on the Company’s revenue recognition criteria described above. Such amounts are reported as deferred revenue
for service and customer deposits for instruments on the consolidated balance sheets. Deferred revenue that is expected to be recognized during the
following 12 months is recorded as a current liability and the remaining portion is recorded as noncurrent.

Assurance-type product warranties

The Company provides a one-year assurance-type warranty that is included with the sale of its instruments. At the time revenue is recognized for
the products, the Company establishes an accrual for estimated warranty expense based on historical data and trends of product reliability and costs of
repairing and replacing defective products. The Company exercises judgment in estimating the expected product warranty costs, using data such as the
historical repair costs. While management believes that historical experience provides a reliable basis for estimating such warranty cost, unforeseen
quality issues or component failure rates could result in future costs in excess of such estimates, or alternatively, improved quality and reliability in the
Company’s products could result in actual expenses that are below those currently estimated.

Deferred offering costs

Deferred offering costs, which consist of direct incremental legal, consulting, banking and accounting fees relating to the Company’s planned
initial public offering (“IPO”), are capitalized, and will be offset against proceeds from the IPO upon the effectiveness of the offering. In the event an
anticipated offering is terminated, deferred offering costs will be expensed. As of December 31, 2019 and 2020, there were no capitalized deferred
offering costs. To date, the Company incurred approximately $372,000 of deferred offering costs.

Research and development costs

Research and development costs are expensed as incurred. Research and development expenses to date consist primarily of salaries, benefits,
stock-based compensation, independent contractor costs, laboratory supplies, equipment maintenance, materials expenses, and software license fees.
Payments made prior to the receipt of goods or services to be used in research and development activities are recorded as prepaid expenses until the
related goods or services are received.
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Advertising costs

The cost of advertising, marketing and media is expensed as incurred. For the years ended December 31, 2019 and 2020, advertising, marketing
and media expenses totaled $751,000 and $976,000, respectively.

Stock-based compensation

The Company maintains an equity incentive compensation plan under which incentive stock options and nonqualified stock options to purchase
common stock are granted to employees and non-employee consultants. Stock-based compensation cost is measured at the grant date, based on the fair
value of the award, and is recognized as expense over the requisite service period. The fair value of stock-based awards to employees is estimated using
the Black-Scholes option pricing model. The Company records forfeitures as they occur. The weighted-average assumptions used in estimating the fair
value of stock options granted during each of the periods presented are:

Expected Volatility—Expected volatility is estimated by studying the volatility of selected industry peers deemed to be comparable to our business
corresponding to the expected term of the awards.

Expected Term—Expected term represents the period that our stock-based awards are expected to be outstanding and is determined using the
simplified method.

Dividend Yield— The expected dividend yield is zero as we have never declared or paid cash dividends and have no current plans to do so in the
foreseeable future.

Risk-Free Interest Rate—The risk-free interest rate is based on the U.S. Treasury zero-coupon issued in effect at the time of grant for periods
corresponding with the expected term of the option.

Income taxes

The Company accounts for income taxes under an asset and liability approach. Deferred income taxes comprise the impact of temporary
differences between assets and liabilities recognized for financial reporting purposes and the amounts recognized for income tax reporting purposes, net
operating loss carryforwards, and other tax credit carryforwards measured by applying currently enacted tax laws. A valuation allowance is provided
when necessary to reduce deferred tax assets to an amount that is more likely than not to be realized.

The Company determines whether a tax position is more likely than not to be sustained upon examination, including resolution of any related
appeals or litigation processes, based on the technical merits of the position. The Company uses a two-step approach to recognize and measure uncertain
tax positions. The first step is to evaluate the tax position for recognition by determining if the weight of available evidence indicates that it is more
likely than not that the position will be sustained upon tax authority examination, including resolution of related appeals or litigation processes, if any.
The second step is to measure the tax benefit as the largest amount that is more than 50% likely of being realized upon ultimate settlement. The
Company’s policy for interest and penalties related to uncertain tax positions is to recognize interest and penalties, if any, as a component of the
provision for income taxes in the consolidated statements of operations and comprehensive income (loss) and to include accrued interest and penalties
within the consolidated balance sheets.

The Company files income tax returns in the U.S. federal jurisdiction, various U.S. state jurisdictions and foreign jurisdictions. The U.S. state and
foreign jurisdictions have statutes of limitations that generally range from three to five years. The Company’s federal, state and foreign income tax
returns are subject to examination unless the statutes of limitations close. The Company is not currently under examination for federal, state, and foreign
income tax purposes.
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The Company intends to reinvest its undistributed earnings of its foreign operations. Following enactment of the 2017 Tax Cuts and Jobs Act, the
repatriation of cash to the United States is generally no longer taxable for federal income tax purposes. However, the repatriation of cash held outside the
United States could be subject to applicable foreign withholding taxes and state income taxes. The Company may remit foreign earnings to the United
States to the extent it is tax efficient to do so. It does not expect the tax impact from remitting these earnings to be material.

Net income (loss) attributable to common stockholders per share

Basic net income (loss) attributable to common stockholders per share and diluted net income (loss) attributable to common stockholders per share
are computed using the weighted-average number of shares of common stock outstanding for the period. Net income (loss) per share attributable to
common stockholders is calculated using the two-class method, which is an earnings allocation formula that determines net income (loss) per share for
the holders of shares of the Company’s common stock and participating securities. The Company’s redeemable convertible preferred stock contains
participation rights in any dividend paid by the Company and is deemed to be a participating security. The participating securities include a contractual
obligation to participate in the income of the Company and are included in the calculation of net income per share in the periods in which net income is
recorded.

Diluted net income attributable to common stockholders per share is computed using the more dilutive of (a) the two-class method or (b) the
if-converted method. The Company allocates earnings first to preferred stockholders based on non-cumulative dividend rights if and when declared and
then to common and preferred stockholders based on ownership interests. The weighted-average number of shares of common stock included in the
computation of diluted net income attributable to common stockholders per share gives effect to all potentially dilutive common stock equivalents,
including outstanding options and redeemable convertible preferred stock.

Common stock equivalents are excluded from the computation of diluted net income (loss) attributable to common stockholders per share if their
effect is antidilutive.

Recently adopted accounting pronouncements

The Company is an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). Under the JOBS
Act, emerging growth companies can delay adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act, until
such time as those standards apply to private companies. The Company has elected to use this extended transition period for complying with new or
revised accounting standards that have different effective dates for public and private companies until the earlier of the date that it (i) is no longer an
emerging growth company or (ii) affirmatively and irrevocably opts out of the extended transition period provided in the JOBS Act. The Company has,
however, elected to early-adopt as permitted certain new or revised accounting standards as of dates that may or may not coincide with the effective
dates of public companies. These standards include the following:

In May 2014, the FASB issued ASU 2014-09 Revenue from Contracts with Customers (Topic 606) (“Topic 606”). Topic 606 and its related
amendments supersede Revenue Recognition (Topic 605), issued in June 2010, and provides principles for recognizing revenue for goods and services
in a manner consistent with the transfer of control of those goods and services to the customer. The Company adopted the requirements of Topic 606
using the modified retrospective method on January 1, 2018 with such adoption not having a material impact to the Company’s financial statements.
Under the modified retrospective method, this guidance is applied to those contracts that were not completed as of January 1, 2019, with no restatement
of contracts that were commenced and completed within fiscal years prior to January 1, 2019, and the prior period comparable financial information
continues to be presented under the guidance of ASC 605, Revenue Recognition (“ASC 605”).
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In June 2018, the FASB issued ASU 2018-07, Compensation-Stock Compensation (Topic 718): Improvements to Nonemployee Share-Based
Payment Accounting (“Topic 718”). This ASU expanded the scope of Topic 718 to include share-based payments issued to non-employees for goods or
services. The Company adopted the requirements of Topic 718 on January 1, 2018 with such adoption not having a material impact to the Company’s
consolidated financial statements.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement (Topic 820): Disclosure Framework—Changes to the Disclosure
Requirements for Fair Value Measurement, which amends the disclosure requirements for fair value measurements by removing, modifying, and adding
certain disclosures. This new standard was effective for the Company January 1, 2020. This will require application of the new accounting guidance at
the beginning of the earliest comparative period presented in the year of adoption. The Company adopted the requirements of Topic 820 on January 1,
2020 with such adoption not having a material impact to the Company’s consolidated financial statements.

Recent accounting pronouncements not yet adopted

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), as subsequently amended (“Topic 842”), to improve financial reporting and
disclosures about leasing transactions. This ASU requires companies that lease assets to recognize on the balance sheet the assets and liabilities for the
rights and obligations created by those leases, where the lease terms exceed 12 months. The recognition, measurement and presentation of expense and
cash flows arising from a lease by a lessee will depend primarily on its classification as a finance or operating lease; both types of leases will be
recognized on the balance sheet. This ASU also requires disclosures to help financial statement users to better understand the amount, timing and
uncertainty of cash flows arising from leases. On June 3, 2020, the FASB issued ASU 2020-05, which amended the effective dates of Topic 842 to give
immediate relief from business disruptions caused by the COVID-19 pandemic and provides a one-year deferral of the effective date for nonpublic
companies. Therefore, for public companies, the effective date is still December 15, 2018, while the effective date for private companies will now
be fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022. The Company is
currently evaluating the impact of this standard on its consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, which replaces the existing incurred loss impairment model with an expected credit loss model and requires a financial asset measured at
amortized cost to be presented at the net amount expected to be collected. This new standard is effective for the Company in the fiscal year beginning
January 1, 2023 and must be adopted using a modified retrospective approach, with certain exceptions. The Company is currently evaluating the impact
of this standard on its consolidated financial statements.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, which removes
certain exceptions related to intra-period tax allocations and deferred tax accounting on outside basis differences in foreign subsidiaries and equity
method investments. Additionally, it provides other simplifying measures for the accounting for income taxes. ASU 2019-12 is effective for the
Company in the first quarter of 2021 and early adoption is permitted. The Company does not expect the adoption of this standard to have a material
impact on the consolidated financial statements.

 
3. Concentrations of credit risk and other risks and uncertainties

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents. The
Company maintains accounts in federally insured financial institutions in excess of federally insured limits. Management believes the Company is not
exposed to significant credit risk due to the financial position of the depository institutions in which these deposits are held and of the money market
funds in which these investments are made.
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4. Revenue from contracts with customers

Disaggregation of revenue

The following table depicts the disaggregation of revenue by sales channel mix and customer mix as defined by the nature of workflows (in
thousands):
 
   December 31,  
   2019    2020  
Sales channel mix     

Direct sales channel   $ 51,385   $ 77,106 
Distributor channel    6,498    15,733 

    
 

    
 

Total revenue, net   $ 57,883   $ 92,839 
    

 

    

 

Customer mix     
Academia and government   $ 31,576   $ 45,674 
Biotechnology, pharmaceutical, distributor and CRO    26,307    47,165 

    
 

    
 

Total revenue, net   $ 57,883   $ 92,839 
    

 

    

 

Revenue by geographical markets are presented in Note 19 Geographic areas.

Remaining performance obligations

The following table includes estimated revenues expected to be recognized in the future related to performance obligations that are unsatisfied (or
partially satisfied) as of December 31, 2020 (in thousands):
 
   Less than 1 year   Greater than 1 year   Total  
Product revenue   $ 95   $ —   $ 95 
Service revenue    3,570    3,456    7,026 

    
 

    
 

    
 

Total revenue   $ 3,665   $ 3,456   $7,121 
        

 

Contract balances

The following table provides information about receivables, customer deposits and deferred revenue from contracts with customers (in thousands):
 
   December 31,  
   2019    2020  
Trade accounts receivable   $ 17,149   $ 16,990 
Contract liabilities:     

Deferred revenue   $ 4,972   $ 7,121 
Customer deposit, which are included in ‘Other current liabilities’    281    624 

    
 

    
 

Total contract liabilities   $ 5,253   $ 7,745 
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The following provides a rollforward of the contract liabilities (in thousands):
 
Contract liabilities   
Balance at December 31, 2018   $ 3,431 

Revenue recognized    (7,655) 
Revenue deferred    9,477 

    
 

Balance at December 31, 2019    5,253 
Revenue recognized    (10,678) 
Revenue deferred    13,170 

    
 

Balance at December 31, 2020   $ 7,745
    

 

 
5. Balance sheet details

Inventories

The following table shows the components of inventory (in thousands):
 
   December 31,  
   2019    2020  
Raw materials   $ 11,985   $ 12,882 
Work-in-process    1,632    3,135 
Finished goods    4,817    7,001 

    
 

    
 

Total inventories   $ 18,434   $ 23,018 
    

 

    

 

Prepaid expenses and other current assets

The following table shows the components of prepaid expenses and other current assets (in thousands):
 
   December 31,  
   2019    2020  
Prepaid expenses:     

Prepaid inventory   $ 579   $ 29 
Prepaid rent    115    162 
Other    350    745 

Other current assets:     
Tax refund receivable    597    1,114 
Other    301    445 

    
 

    
 

Total prepaid expenses and other current assets   $1,942   $2,495 
    

 

    

 

Other noncurrent assets

The following table shows the components of other noncurrent assets (in thousands):
 
   December 31,  
   2019    2020  
Deferred income tax assets, noncurrent   $ —   $7,378 
Other    566    1,089 

    
 

    
 

Total other noncurrent assets   $566   $8,467 
    

 

    

 

For the income taxes analysis refer to Note 14.
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Accrued expenses

The following table shows the components of accrued expenses (in thousands):
 
   December 31,  
   2019    2020  
Accrued expenses:     

Product warranty   $ 734   $ 969 
Accrued compensation and related benefits    2,492    5,563 
Purchases    2,884    2,065 
Other    532    451 

    
 

    
 

Total accrued expenses   $6,642   $9,048 
    

 

    

 

For the product warranty analysis refer to Note 17.

Other current liabilities

The following table shows the components of other current liabilities (in thousands):
 
   December 31,  
   2019    2020  
Other current liabilities:     

Customer deposits   $ 281   $ 624 
Paycheck Protection Program loan (Note 15)    —    2,772 
Income tax payable    306    468 
Sales and use tax payable    265    566 
Other    768    196 

    
 

    
 

Total other current liabilities   $1,620   $4,626 
    

 

    

 

 
6. Fair value of financial instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly transaction
between market participants at the reporting date. The categorization of a financial instrument within the valuation hierarchy is based on the lowest level
of input that is significant to the fair value measurement. The following table sets forth the fair value of the Company’s financial assets and liabilities by
level within the fair value hierarchy (in thousands):
 

   
December 31,

2019    

Quoted prices
in active

markets for
identical

assets
(level 1)    

Significant
other

observable
inputs

(level 2)    

Significant
unobservable

inputs
(level 3)  

Assets:         
Money market funds   $ 24,188   $ 24,188   $ —   $ — 

    
 

    
 

    
 

    
 

Total   $ 24,188   $ 24,188   $ —   $ — 
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December 31,

2020    

Quoted prices
in active

markets for
identical

assets
(level 1)    

Significant
other

observable
inputs

(level 2)    

Significant
unobservable

inputs
(level 3)  

Assets:         
Money market funds   $ 154,580   $ 154,580   $ —   $ — 

    
 

    
 

    
 

    
 

Total   $ 154,580   $ 154,580   $ —   $ — 
    

 

    

 

    

 

    

 

The Company did not have any transfers of financial assets measured at fair value on a recurring basis to or from Level 1, Level 2 or Level 3 for
any of the periods presented.

 
7. Property and equipment, net

The following table shows the components of property and equipment, net (in thousands):
 
   December 31,  
   2019   2020  
Office and computer equipment   $ 240  $ 372 
Laboratory equipment    270   1,396 
Furniture and fixtures    169   198 
Leasehold improvements    764   1,108 

    
 

   
 

Total property and equipment    1,443   3,074 
Less: accumulated depreciation    (402)   (934) 

    
 

   
 

Property and equipment, net   $1,041  $2,140 
    

 

   

 

Total depreciation expense for the years ended December 31, 2019 and 2020 was $211,000 and $532,000, respectively.

 
8. Goodwill and intangible assets, net

There were no changes in goodwill for the fiscal years ended December 31, 2019 and 2020.

The following table shows the components of intangible assets, net (in thousands):
 
   December 31,  
   2019   2020  
Patents and trademarks   $ 206  $ 288 
IP license    476   476 

    
 

   
 

Total intangible assets    682   764 
Less: accumulated amortization    (419)   (490) 

    
 

   
 

Intangible assets, net   $ 263  $ 274 
    

 

   

 

Total amortization expense for the years ended December 31, 2019 and 2020 was $98,000 and $71,000, respectively.
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9. Legal settlement liability

The following table shows the components of the legal settlement liability (in thousands):
 
   December 31,  
   2019    2020  
Current:     

Legal settlement liability   $ 7,245   $ 6,253 
Noncurrent:     

Legal settlement liability    14,429    10,959 
    

 
    

 

Total legal settlement liability   $ 21,674   $ 17,212 
    

 

    

 

Refer to Note 15 Commitments and contingencies for a description of the litigation settlement.

 
10. Redeemable convertible preferred stock

In March 2015, the Company entered into a Series A Preferred Stock Purchase Agreement (“Series A Agreement”) with certain investors pursuant
to which it sold and issued 7,350,000 shares of Series A redeemable convertible preferred stock (“Series A shares”) at a purchase price of $0.50 per
share in the initial closing. In July 2015, the Company sold and issued an additional 6,125,000 Series A shares at a purchase price of $0.50 per share
pursuant to a subsequent closing under the Series A Agreement. In October 2015, the Company sold and issued an additional 11,025,000 Series A shares
at a purchase price of $0.50 per share pursuant to a milestone closing under the Series A Agreement. A total of 24,500,000 Series A shares were issued
for $12.2 million, net of issuance costs of $89,000.

In December 2016, the Company entered into a Series B Preferred Stock Purchase Agreement (“Series B Agreement”) with certain investors
pursuant to which it sold and issued 7,416,667 shares of Series B convertible redeemable preferred stock (“Series B shares”) at a purchase price of $1.00
per share in the initial closing. In January 2018, the Company sold and issued an additional 4,583,333 Series B shares at a purchase price of $1.00 per
share pursuant to a milestone closing under the Series B Agreement.

In September 2018, the Company entered into a Series C Preferred Stock Purchase Agreement (“Series C Agreement”) with certain investors
pursuant to which it sold and issued 14,038,706 shares of Series C convertible redeemable preferred stock (“Series C shares” and together with Series A
shares, Series B shares and Series C shares, the “2018 Preferred Stock”) at a purchase price of $3.1983 per share in the initial closing. In November and
December 2018, the Company sold and issued an additional 1,875,996 and 1,563,330 Series C shares, respectively, at a purchase price of $3.1983 per
share pursuant to subsequent closings under the Series C Agreement.

In October 2018, the Company repurchased 1,839,249 Series A shares at a price per share of $2.7185 (“Series A Repurchase”), for an aggregate
purchase price of $5.0 million. In connection with the Series A Repurchase, the Company filed a Certificate of Retirement with the Secretary of State
in the State of Delaware to (i) cancel and retire the repurchased shares as required by the Company’s Amended and Restated Certificate of
Incorporation, (ii) reduce the number of 2018 Preferred Stock authorized under the Company’s Amended and Restated Certificate of Incorporation to
52,660,751 from 54,500,000 and (iii) reduce the number of Series A shares authorized under the Company’s Amended and Restated Certificate of
Incorporation 22,660,751 from 24,500,000.

In October 2020, under the amended and restated certificate of incorporation dated October 22, 2020 (“October COI”), the Company issued
13,314,393 shares of Series D redeemable convertible preferred stock (“Series D shares” and together with Series A shares, Series B shares, Series C
shares, the “Preferred Stock”) at a purchase price of $9.01 per share for net proceeds of $119.7 million and authorized the reduction of the Series C to
17,478,032.
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The Preferred Stock at December 31, 2019 consists of the following (in thousands, except share and per share data):
 

Series   
Shares

authorized    

Shares
issued and

outstanding    
Original

issue price   

Aggregate
liquidation
preference    

Carrying
value  

Series A    22,660,751    22,660,751   $ 0.50   $ 11,330   $ 7,161 
Series B    12,000,000    12,000,000    1.00    12,000    11,944 
Series C    18,000,000    17,478,032    3.1983    55,900    55,548 

    
 

    
 

      
 

    
 

Total redeemable convertible preferred stock    52,660,751    52,138,783     $ 79,230   $ 74,653 
    

 

    

 

      

 

    

 

The Preferred Stock at December 31, 2020 consists of the following (in thousands, except shares and per share data):
 

Series   
Shares

authorized    

Shares
issued and

outstanding    
Original

issue price    

Aggregate
liquidation
preference    

Carrying
value  

Series A    22,660,751    22,660,751   $ 0.50   $ 11,330   $ 7,161 
Series B    12,000,000    12,000,000    1.00    12,000    11,944 
Series C    17,478,032    17,478,032    3.1983    55,900    55,548 
Series D    13,314,393    13,314,390    9.0128    120,000    119,666 

    
 

    
 

      
 

    
 

Total redeemable convertible preferred stock    65,453,176    65,453,173     $ 199,230   $ 194,319 
    

 

    

 

      

 

    

 

The Company has classified its Preferred Stock as temporary equity in the accompanying consolidated balance sheets due to terms that allow for
redemption of the shares upon certain change in control events that are outside of the Company’s control, including sale or transfer of control of the
Company, as holders of the Preferred Stock could cause redemption of the shares in these situations.

The rights, preferences and privileges of the holders of Preferred Stock, respectively:

Dividends

Holders of Series D shares, in preference to the holders of Series C shares, Series B shares, Series A shares and common stock, shall be entitled to
receive, when, as and if declared by the Board of Directors of the Corporation (the “Board”) cash or stock dividends at the rate of 8% of the Series D
Original Issue Price (as defined below) per annum on each outstanding Series D shares. Holders of Series C shares, in preference to the holders of Series
B shares, Series A shares and common stock, shall be entitled to receive, when, as and if declared by the Board, cash or stock dividends at the rate of 8%
of the Series C Original Issue Price (as defined below) per annum on each outstanding Series C shares. Holders of Series B shares, in preference to the
holders of Series A shares and common stock, shall be entitled to receive, when, as and if declared by the Board, cash or stock dividends at the rate of
8% of the Series B Original Issue Price (as defined below) per annum on each outstanding Series B shares. Holders of Series A shares, in preference to
the holders of common stock, shall be entitled to receive, when, as and if declared by the Board, cash or stock dividends at the rate of 8% of the Series A
Original Issue Price (as defined below) per annum on each outstanding Series A shares. The dividends are non-cumulative. Through December 31,
2020, no cash dividends have been declared by the Company.

Conversion

Each share of Preferred Stock is convertible, at the option of the holder, at any time, into shares of common stock. The number of shares is
determined by dividing the original issuance price by the conversion price, which is also equal to the original issuance price.
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The conversion price of the Preferred Stock is subject to adjustment to prevent dilution in the event that the Company issues additional shares of
common stock at a price per share less than the applicable conversion price.

Each share of Preferred Stock will automatically convert into shares of common stock at the then effective conversion price for each such share
immediately upon the earlier of (i) the Company’s sale of its common stock in an underwritten public offering pursuant to a registration statement under
the Securities Act 1933, as amended, resulting in aggregate gross proceeds to the Company of at least $50.0 million, or (ii) the date specified by the
written consent of the holders of a majority of the then outstanding shares of Preferred Stock, consenting or voting together as a single class on
an as-converted basis.

Liquidation

Upon liquidation, dissolution, or winding up of the Company, or upon a change of control or a sale of substantially all of the Company’s assets,
the holders of the outstanding Series D shares shall be entitled to receive, prior and in preference to any distribution to the holders of the Series C shares,
Series B shares, Series A shares and common stock, an amount per share equal to the greater of (i) one times the original issue price plus any dividends
accrued but unpaid thereon, or (ii) an amount that would have been paid had such shares been converted into common stock immediately prior to such
liquidation.

After distribution to the Series D holders, holders of the Series C shares shall be entitled to receive, prior and in preference to any distribution to
the holders of Series B shares, Series A shares and common stock, an amount per share equal to the greater of (i) the original issue price plus any
dividends accrued but unpaid thereon, whether declared, together with any other dividends declared but unpaid, or (ii) an amount that would have been
paid had such share been converted into common stock immediately prior to such liquidation.

After distribution to the Series C holders, holders of the Series B shares shall be entitled to receive, prior and in preference to any distribution to
the holders of shares of Series A shares and common stock, an amount per share equal to the greater of (i) the original issue price plus any dividends
declared but unpaid, or (ii) an amount that would have been paid had such share been converted into common stock immediately prior to such
liquidation.

After distribution to the Series B holders, holders of the Series A shares shall be entitled to receive, prior and in preference to any distribution to
the holders of common stock, an amount per share equal to the greater of (i) the original issue price plus any dividends declared but unpaid thereon, or
(ii) an amount that would have been payable had such share been converted into common stock immediately prior to such liquidation.

The remaining assets will be distributed to holders of the Company’s common stock.

Voting rights

Each holder of outstanding shares of Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares of common
stock into which such holder’s shares of Preferred Stock are convertible as of the record date.

At any time when at least 1,250,000 Series D shares (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Series D) are outstanding, the holders of record of Series D shares, voting exclusively
and as a separate class, shall be entitled to elect one director of the Company (the “Series D Director”). The holders of record of Series A shares and
Series B shares, voting together as a single class (on an as-converted to common stock basis in accordance with the terms of the October COI), are
entitled to elect two directors of the Company. The holders of record of Series C shares, voting exclusively as a separate class, are entitled to elect two
directors of the Company. The holders of record of the shares of common stock, voting exclusively and as a separate class, are entitled to elect
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four directors of the Company. The holders of record of the shares of common stock and of any other class or series of voting stock (including the
Preferred Stock), exclusively and voting together as a single class (on an as-converted to common stock basis in accordance with the terms of the
October COI), are entitled to elect the balance of the total number of directors of the Company.

Redemption

The Preferred Stock is redeemable by the Company at a price equal to the applicable original issue price per share, plus any dividends declared
but unpaid, commencing on or after the seventh anniversary of the original issue date.

 
11. Common stock

As of December 31, 2020, the Company has authorized 115,000,000 shares of common stock at $0.001 par value. Holders of common stock are
entitled to one vote per share, and to receive dividends, only and if declared by the Board of Directors and, upon liquidation or dissolution, are entitled
to receive all assets available for distribution to stockholders, subordinate to the rights, preferences and privileges of any outstanding Preferred Stock
with respect to dividends and in connection with a liquidation, winding up and dissolution of the Company. The holders have no preemptive or other
subscription rights.

In March 2015, the Board approved the 2015 Equity Incentive Plan (“2015 Plan”). The maximum number of shares of common stock reserved for
issuance under the 2015 Plan is 11,368,545. As of December 31, 2020 the total number of shares of common stock available for issuance under the 2015
Plan was 5,231,909 shares.

Fair value of common stock

The fair value of the shares of common stock underlying the stock options has historically been determined by the Board. Because there has been
no public market for the Company’s common stock, the Board has determined fair value of the common stock at the time of the option grant by
considering a number of objective and subjective factors including valuation of comparable companies, sales of redeemable convertible preferred stock
to unrelated third parties, operating and financial performance, the lack of liquidity of capital stock and general and industry specific economic outlook,
amongst others. In determining the fair value of the common stock, the methodologies used to estimate the enterprise value were performed using
methodologies, approaches and assumptions consistent with the American Institute of Certified Public Accountants Accounting Practice Aid, Valuation
of Privately-Held-Company Equity Securities Issued as Compensation. The fair value of the underlying common stock will be determined by the Board,
after consideration of a third-party valuation report, until the Company’s common stock is listed on an established stock exchange or national market
system.
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12. Stock-based compensation plan

The following table shows stock option activity during the periods indicated (in thousands except share and per share data):
 

   

Number of
options

outstanding   

Weighted
average
exercise

price    

Weighted
average

remaining
contractual

term
(years)    

Aggregate
intrinsic

value  
Balance as of December 31, 2019    3,915,096  $ 0.50    8.04   $ 2,825 

Options granted    1,311,310   1.82     
       

 
    

 

Options exercised    (567,348)   0.34     
       

 
    

 

Options forfeited    (27,793)   1.22     
    

 
   

 
    

 
    

 

Balance as of December 31, 2020    4,631,265  $ 0.89    7.79   $ 11,405 
    

 

   

 

    

 

    

 

Options unvested as of December 31, 2020    2,348,971  $ 1.29    8.78   $ 4,830 
    

 

   

 

    

 

    

 

Options exercisable as of December 31, 2020    2,282,294  $ 0.47    6.77   $ 6,575 
    

 

   

 

    

 

    

 

The weighted-average grant date fair value of options granted during the years ended December 31, 2019 and 2020 was $0.59 and $1.28 per share,
respectively. There was $0.8 million and $1.9 million of unrecognized stock-based compensation expense related to unvested stock options as of
December 31, 2019 and 2020, respectively. The unrecognized stock-based compensation expense is estimated to be recognized over a period of 2.63
years as of December 31, 2020. The total fair value of options vested during the years ended December 31, 2019 and 2020 was $0.2 million and
$0.5 million, respectively.

The Company currently uses authorized and unissued shares to satisfy option exercises.

During the years ended December 31, 2019 and 2020, the Company granted 1,067,500 and 1,311,310 options, respectively. The aggregate
intrinsic value of options exercised was $486,718 and $918,968 for the years ended December 31, 2019 and 2020, respectively. The aggregate intrinsic
value is calculated as the difference between the exercise price and the estimated fair value of the Company’s common stock at the date of exercise.

Stock-based compensation expense

The following table shows the allocation of stock-based compensation expense related to the Company’s stock-based awards (in thousands):
 
   

Year ended
December 31,  

   2019    2020  
Cost of sales   $ 90   $232 
Research and development    58    109 
Sales and marketing    67    183 
General and administrative    54    87 

    
 

    
 

Total stock-based compensation   $269   $611 
    

 

    

 

The Company uses the Black-Scholes option pricing model to determine the fair value of stock options. The valuation model for stock
compensation expense requires the Company to make assumptions and judgments about the variables used in the calculation including the expected
term (weighted-average period of time that the options granted are expected to be outstanding), volatility of the Company’s common stock and an
assumed-risk-
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free interest rate. The following table shows the weighted-average valuation assumptions used in determining the fair value of employee stock options:
 
   

Year ended
December 31,  

   2019   2020  
Expected volatility    70%   83% 
Expected term (years)    5.97   5.96 
Risk-free interest rate    2%   1% 
Expected dividend yield    0%   0% 

 
13. Employee benefit plan

401(k) retirement savings plan

The Company currently maintains a 401(k) retirement savings plan the covers substantially all of its employees (“401(k) Plan”). The 401(k) Plan
permits voluntary contributions by employees, a portion of which are matched by the Company. The Company’s contributions to the 401(k) Plan were
approximately $320,00 and $584,000 for the years ended December 31, 2019 and 2020, respectively.

 
14. Income taxes

For the years ended December 31, 2019 and 2020, income from continuing operations before taxes consisted of amounts related to U.S. operations
and income associated with the Company’s foreign operations. The geographical breakdown of the Company’s income (loss) before provision for
(benefit from) income taxes is as follows (in thousands):
 
   2019   2020  
Domestic   $(18,628)  $ 14,136 
Foreign    2,334   294 

    
 

   
 

Net income (loss) before provision for (benefit from) income taxes   $(16,294)  $ 14,430 
    

 

   

 

Income tax expense (benefit) attributable to income from continuing operations consists of (in thousands):
 
   2019    2020  
Current tax expense (benefit):     

Federal   $288   $ 1,108 
State    177    580 
Foreign    68    709 

    
 

    
 

Total current tax expense (benefit) .    533    2,397 
    

 

    

 

Deferred tax expense (benefit):     
Federal    —    (4,956) 
State    —    (1,086) 
Foreign    —    (1,336) 

    
 

    
 

Total deferred tax expense (benefit)    —    (7,378) 
    

 
    

 

Total provision for (benefit from) income taxes   $533   $(4,981) 
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Tax rate reconciliation

The following table presents a reconciliation of the federal statutory rate to the Company’s effective tax rate:
 
   2019   2020  
U.S. federal tax benefit at statutory rate    21.0%   21.0% 
State income taxes, net of federal benefit    4.9%   5.5% 
Foreign income taxed at different rates    0.5%   (3.7)% 
Foreign-derived intangible income deduction    1.2%   (1.5)% 
Research and development credits    1.4%   (2.4)% 
Tax impact of foreign earnings and losses    (1.5)%   1.1% 
Permanent differences    2.3%   (2.5)% 
Prior year true up due to tax rate change    —   1.9% 
Change in valuation allowance, net    (33.0)%   (53.4)% 
Other    (0.1)%   (0.5)% 

    
 

   
 

Effective tax rate    (3.3)%   (34.5)% 
    

 

   

 

Significant components of deferred taxes

The tax effects of temporary differences and carryforwards that give rise to significant portions of the deferred tax assets and deferred tax
liabilities at December 31, 2019 and 2020 are presented below (in thousands):
 
   2019   2020  
Deferred tax assets:    

Net operating loss carryforwards   $ 445  $ 573 
Research and development credit carryforwards    362   156 
Stock-based compensation    18   52 
Depreciation and amortization    85   38 
Legal settlement    5,510   4,216 
Deferred revenue    1,252   1,409 
Inventory valuation    520   758 
Accrued bonus    297   540 
Other accruals and reserves    246   458 

    
 

   
 

Gross deferred tax assets    8,735   8,200 
Valuation allowance    (8,106)   (418) 

    
 

   
 

Total deferred tax assets, net   $ 629  $7,782 
Deferred tax liabilities:    

Accounting method changes for tax    (629)   (404) 
    

 
   

 

Total deferred tax liabilities    (629)   (404) 
    

 
   

 

Total deferred tax assets   $ —  $7,378 
    

 

   

 

The Company assesses the available positive and negative evidence to estimate if sufficient future taxable income will be generated to utilize the
existing deferred tax assets. During 2020 the Company’s increased U.S. profitability resulted in cumulative profits over the trailing 12 quarters ending
June 30, 2020. The Company viewed this historical income as strong objective positive evidence. The Company also considered its projections for
future income as additional positive evidence. Based on this evaluation, as of December 31, 2020, the full valuation allowance against U.S. net deferred
tax assets has been released in the amount of $6.0 million as the
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deferred tax assets are deemed more likely than not to be realized. The net valuation allowance decreased by $7.7 million for the year ended
December 31, 2020 as a result of the valuation allowance release for federal and state purposes.

As of December 31, 2020, the Company maintained a valuation allowance with respect to one of its foreign subsidiary’s net operating loss that it
believes is not more likely than not to be realized. The Company will continue to reassess the valuation allowance annually and if future evidence allows
for a partial or full release of the valuation allowance, a tax benefit will be recorded accordingly.

As of December 31, 2019 and 2020, the Company had federal net operating loss carryforwards of $700,000 and $0, respectively. As of
December 31, 2019 and 2020, the Company had federal tax credit carryforwards of $400,000 and $0, respectively.

As of December 31, 2019 and 2020, the Company had state net operating loss carryforwards of $2.5 million and $2.2 million, respectively, to
reduce future taxable income. The state net operating loss begins to expire in 2028 if not utilized. As of December 31, 2019 and 2020, the Company had
state tax credit carryforwards of $200,000 and $100,000, respectively, to offset future tax liability. The credit carryforwards are not subject to expiration.

Internal Revenue Code Section 382 places a limitation on the amount of taxable income that can be offset by net operating loss carryforwards and
tax credit carryforwards after a greater than 50% change in control in ownership. California has similar rules. The Company had performed a
Section 382 analysis and determined that its capitalization have resulted in such a change in prior year and current year. Utilization of the net operating
loss carryforwards and tax credit carryforwards had been subject to the annual limitations under IRC Section 382 and similar state provisions. The
annual limitation may result in the expiration of the state net operating loss carryforwards before utilization.

Uncertain Tax Positions

The following is a tabular reconciliation of the total amounts of unrecognized tax benefits (in thousands):
 
   2019    2020  
Unrecognized tax benefits as of the beginning of the year   $ —   $234 
Increases related to prior year tax positions    143    77 
Increases related to current year tax positions    91    426 

    
 

    
 

Unrecognized tax benefits as of the end of the year   $234   $737 
    

 

    

 

The Company accounts for uncertain tax positions under ASC 740. As of December 31, 2019 and 2020, there was approximately $234,000 and
$737,000 of unrecognized tax benefits, respectively. Of the unrecognized tax benefits, $222,000 and $642,000 represents the amount that if recognized,
would favorably affect the effective income tax rate in 2019 and 2020, respectively. The Company does not expect a significant change to its
unrecognized tax benefits or recorded liabilities over the next twelve months. The unrecognized tax benefits may increase or change during the next year
for items that arise in the ordinary course of business.

The Company files income tax returns in U.S. federal jurisdiction, various state jurisdictions and foreign jurisdictions. The U.S., state and foreign
jurisdictions have statutes of limitations that generally range from three to five years. The Company’s federal, state and foreign income tax returns are
subject to examination unless the statutes of limitations close. The Company is not currently under examination for federal, state or foreign income tax
purposes.
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15. Commitments and contingencies

Lease agreements

The Company leases office facilities under various non-cancelable leases that expire at various dates. Under certain leases, the Company is
responsible for expenses related to operations, maintenance, repairs, and management fees that are accounted for as operating leases.

The following table shows the future minimum lease payments for the operating leases as of December 31, 2020 (in thousands):
 
Year ending December 31,   

Operating
leases  

2021   $ 1,887 
2022    2,249 
2023    2,333 
2024    2,000 
2025    1,931 

Thereafter    5,833 
    

 

Total future minimum lease payments   $ 16,233 
    

 

Rent expense totaled $881,000 and $1.3 million for the years ended December 31, 2019 and 2020, respectively.

Legal proceedings

The Company evaluates the status of each legal matter, if any, and assesses potential financial exposure. If the potential loss from any legal
proceedings or litigation is considered probable and the amount can be reasonably estimated, the Company accrues a liability for the estimated loss.
Significant judgment is required to determine the probability of a loss and whether the amount of the loss is reasonably estimated. The outcome of any
proceeding is not determinable in advance. As a result, the assessment of a potential liability and the amount of accruals recorded are based on the
information available at the time.

On February 13, 2018, Becton, Dickinson, and Company (“BD”) filed a lawsuit against the Company alleging trade secret misappropriation and
copyright infringement. On October 6, 2020, the Company entered into a Settlement, License and Equity Issuance Agreement with BD pursuant to
which the Company and BD agreed to a mutual release of all claims against each other as of the date thereof (the “BD Agreement”). Additionally, BD
granted Cytek a non-exclusive, irrevocable, perpetual, worldwide and non-transferrable license to certain BD patents and covenanted that it would not
enforce or permit or encourage the enforcement of BD patents against Cytek or its affiliates in connection with the development, manufacture, use,
importation, offer for sale or sale of its then-current instruments. In exchange, the Company agreed that Cytek and its affiliates would not dispute or
challenge in a legal proceeding the validity, enforceability or scope of the applicable BD patent claims and agreed to make certain payments to BD,
including (i) a one-time upfront payment of $2.0 million, (ii) a low single digit royalty payment for ten years, based on net sales of certain of its
products, (iii) $6.0 million milestone payment upon the occurrence of a certain sales threshold, and (iv) a specified payment upon the closing of a
change of control transaction, if any. The Company also issued 1,565,698 shares of the Company’s common stock to BD during the year ended
December 31, 2020 in connection with the BD settlement. As of December 31, 2021, it was probable that the specified sales milestone would be
achieved within 12 months.

The Company separated the settlement agreement into two elements, the litigation settlement and future licensing rights. The Company could not
readily determine the fair value of the litigation settlement of prior
 

F-28



Table of Contents

Index to Financial Statements

infringement claims between the Company and BD. Therefore, the Company applied the residual method and allocated the difference between the total
present value consideration payable under the BD Agreement and the estimated fair value of the future licensing rights to the litigation settlement
element. The Company determined the estimated fair value of the future licensing rights based on the relief from royalty method. The significant
assumptions used were the market royalty rate estimated as a royalty rate that a market participant would pay to license the BD intellectual property,
forecasted sales subject to the market royalty rate and the discount rate.

The Company recorded general and administrative expense of $20.0 million related to the settlement and $1.7 million product cost of sales related
to royalty expense for the year ended December 31, 2019. The Company recorded $2.5 million product cost of sales related to royalty expense for the
year ended December 31, 2020 and $323,000 of interest expense to accrete the present value discount of the payment streams over the payment period
of ten years from the settlement date using the effective interest rate method. The Company made a one-time upfront payment and issued 1,565,698
shares of the Company’s common stock to BD during the year ended December 31, 2020. The Company recorded legal settlement liability on the
consolidated balance sheets of $21.7 million and $17.2 million as of December 31, 2019 and 2020, respectively, and will record licensing expense in
future periods.

The Company is not currently involved in legal actions, nor is management aware of any potential claims or legal actions, for which the ultimate
disposition could have a material effect on the Company’s financial position, results of operations or liquidity.

Paycheck Protection Program Loan

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) was enacted to, amongst other provisions,
provide emergency assistance for individuals, families and businesses affected by the COVID-19 pandemic. The CARES Act includes a Paycheck
Protection Program (“PPP”) administered through the Small Business Association (“SBA”). Under the PPP, beginning April 3, 2020, small businesses
and other entities and individuals could apply for loans from existing SBA lenders and other approved regulated lenders that enroll in the program,
subject to numerous limitations and eligibility criteria.

On May 7, 2020, the Company received gross proceeds in the amount of approximately $4.1 million under the PPP. The PPP, established as part
of the CARES Act, provides for loans to qualifying businesses for amounts up to 2.5 times the average monthly payroll expenses of the qualifying
business. As of December 31, 2020, the Company has used $2.8 million of this loan for eligible purposes, including payroll, benefits, rent and utilities
and has returned $1.3 million.

 
16. Related party transactions

In February 2017, the Company entered into an agreement with a third-party manufacturing company whereby an executive officer of the
Company was also then a member of the third-party manufacturer’s board of directors. During the years ended December 31, 2019 and 2020, the
Company paid the third-party manufacturing company $51,000 and $306,000, respectively, for the purchase of inventory. The Company’s executive
officer resigned from the third-party manufacturer’s board of directors in February 2020. As of December 31, 2019 and 2020, the Company’s open
balances were $45,000 and $41,000, respectively, and are reflected in trade accounts payable and accrued expenses.
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17. Product warranty

The following table shows the activity in the product warranty accrual included in accrued expenses on the consolidated balance sheets (in
thousands):
 
   December 31,  
   2019   2020  
Balance, beginning of the period   $ 206  $ 734 

Accrual for current year warranties    1,821   1,506 
Warranty cost incurred    (1,293)   (1,271) 

    
 

   
 

Balance, end of period   $ 734  $ 969 
    

 

   

 

 
18. Net income (loss) attributable to common stockholders per share

Basic and diluted income (loss) attributable to common stockholder per share are computed pursuant to the two-class method. Under
the two-class method, the Company attributes net income (loss) to common stock and other participating rights (including those with vested share-based
awards). Basic net income (loss) attributable to common stockholders per share is calculated by taking net income (loss), less earnings allocated to
participating rights, divided by the basic weighted average common stock outstanding. Diluted net income (loss) attributable to common stockholders
per share is calculated using the more dilutive of the treasury-stock method and the two-class method. The following table shows the computation
of net income (loss) attributable to common stockholders per share on a basic and diluted basis (in thousands except share and per share data):
 
   

Year ended
December 31,  

   2019   2020  
Numerator    

Net income (loss)   $ (16,827)  $ 19,411 
Less: net income allocated to participating securities     (16,195) 

    
 

   
 

Net income (loss) attributable to common stockholders, basic and
diluted   $ (16,827)  $ 3,216 

    

 

   

 

Denominator    
Weighted-average common shares outstanding, attributable to common stockholders, basic    20,950,082   21,845,666 
Effect of stock options    —   2,611,395 

    
 

   
 

Weighted-average common shares outstanding, attributable to common stockholders, diluted    20,950,082   24,457,061 
    

 
   

 

Net income (loss) per share attributable to common stockholders, basic   $ (0.80)  $ 0.15 
    

 

   

 

Net income (loss) per share attributable to common stockholders, diluted   $ (0.80)  $ 0.13 
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As of December 31, 2019, the Company’s potentially dilutive securities were redeemable convertible preferred stock and options to purchase
common stock. Based on the amounts outstanding as of the year ended December 31, 2019, the Company excluded the following potential common
shares from the computation of diluted net loss per share attributable to common stockholders because including them would have had an anti-dilutive
effect:
 
   

Year ended
December 31,  

   2019    2020  
Redeemable convertible preferred stock    52,138,783    — 
Options to purchase common stock    3,915,096    — 

 
19. Geographic areas

The Company sells its products worldwide and attributes revenue to the geography where the product is delivered. The geographical distribution
of revenue for the years ended December 31, 2019 and 2020 was as follows (in thousands):
 
   

Year ended
December 31,  

   2019    2020  
United States   $ 38,147   $ 55,477 
EMEA    11,481    25,912 
APAC    8,066    10,740 
Other    189    710 

    
 

    
 

Total revenue, net   $ 57,883   $ 92,839 
    

 

    

 

EMEA includes Europe, the Middle East and Africa; APAC includes Asia and the Pacific countries; Other includes Canada and South America.

For the years ended December 31, 2019 and 2020, the Company had no major customers.

As of December 31, 2019 and 2020, the Company’s long-lived assets by geographic area were as follows (in thousands):
 
   

Year ended
December 31,  

   2019    2020  
United States   $ 427   $ 568 
APAC    614    1,572 

    
 

    
 

Total   $1,041   $2,140 
    

 

    

 

As of December 31, 2019 and 2020, substantially all of the Company’s long-lived assets are located in the United States and in Wuxi, China.

 
20. Subsequent events

The Company has evaluated all events occurring through April 21, 2021, the date on which the consolidated financial statements were issued,
during which time, nothing has occurred outside the normal course of business operations that would require disclosure.
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Cytek Biosciences, Inc.
Consolidated balance sheets

(Unaudited)
 
   December 31,  March 31,  
(In thousands, except share and per share data)   2020   2021  
Assets    
Current assets:    

Cash and cash equivalents   $ 165,231  $168,584 
Trade accounts receivable, net    16,990   15,086 
Restricted cash    888   — 
Inventories    23,018   26,218 
Prepaid expenses and other current assets    2,495   2,649 

    
 

   
 

Total current assets    208,622   212,537 
Property and equipment, net    2,140   2,476 
Goodwill    476   476 
Intangible assets, net    274   274 
Other noncurrent assets    8,467   8,501 

    
 

   
 

Total assets   $ 219,979  $224,264 
    

 

   

 

Liabilities, redeemable convertible preferred stock and stockholders’ deficit    
Current liabilities:    

Trade accounts payable    2,944   3,361 
Legal settlement liability, current    6,253   7,172 
Accrued expenses    9,048   9,657 
Other current liabilities    4,626   4,152 
Deferred revenue, current    3,665   3,422 

    
 

   
 

Total current liabilities    26,536   27,764 
Legal settlement liability, noncurrent    10,959   10,840 
Deferred revenue, noncurrent    3,456   5,361 
Other noncurrent liabilities    737   737 

    
 

   
 

Total liabilities   $ 41,688  $ 44,702 
Commitments and contingencies (Note 15)    
Redeemable convertible preferred stock, $0.001 par value; 65,453,176 shares authorized as of December 31, 2020 and

March 31, 2021; 65,453,173 shares issued and outstanding as of December 31, 2020 and March 31, 2021; aggregate
liquidation preference of $199,230 as of December 31, 2020 and March 31, 2021    194,319   194,319 

Stockholders’ deficit:    
Common stock, $0,001 par value. 115,000,000 authorized shares at December 31, 2020 and March 31, 2021;

23,432,062 and 23,832,243 issued and outstanding shares at December 31, 2020 and March 31, 2021, respectively.    23   24 
Additional paid-in capital    6,491   7,142 
Accumulated deficit    (22,607)   (22,505) 
Accumulated other comprehensive income    65   267 
Noncontrolling interest    —   315 

    
 

   
 

Total stockholders’ deficit   $ (16,028)  $ (14,757) 
Total liabilities, redeemable convertible preferred stock and stockholders’ deficit   $ 219,979  $224,264 

    

 

   

 

The accompanying notes are an integral part of these interim consolidated financial statements.
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Cytek Biosciences, Inc.
Consolidated statements of operations and comprehensive income (loss)

(Unaudited)
 
   Three months ended March 31,  
(In thousands, except share and per share data)   2020   2021  
Revenue, net:    

Product   $ 16,064  $ 22,700 
Service    1,924   1,572 

    
 

   
 

Total revenue, net    17,988   24,272 
Cost of sales:    

Product    7,192   7,308 
Service    2,421   2,478 

    
 

   
 

Total cost of sales    9,613   9,786 
    

 
   

 

Gross profit    8,375   14,486 
Operating expenses:    

Research and development    3,016   5,094 
Sales and marketing    3,531   4,277 
General and administrative    2,538   3,983 

    
 

   
 

Total operating expenses    9,085   13,354 
    

 
   

 

Income (loss) from operations    (710)   1,132 
Other income (expense):    

Interest expense    —   (375) 
Interest income    86   10 
Other expense, net    (37)   (615) 

    
 

   
 

Total other income (expense), net    49   (980) 
    

 
   

 

Income (loss) before income taxes    (661)   152 
Provision for income taxes    178   50 

    
 

   
 

Net income (loss)   $ (839)  $ 102 
    

 

   

 

Less: net income allocated to participating securities    —   (102) 
Net income (loss) attributable to common stockholders per share, basic and diluted   $ (839)  $ — 

    

 

   

 

Net income (loss) attributable to common stockholders per share, basic   $ (0.04)  $ — 
    

 

   

 

Net income (loss) attributable to common stockholders per share, diluted   $ (0.04)  $ — 
    

 

   

 

Weighted-average shares used in calculating net income (loss) per share, basic    21,341,420   23,668,744 
    

 

   

 

Weighted-average shares used in calculating net income (loss) per share, diluted    21,341,420   26,822,696 
    

 

   

 

Comprehensive income (loss):    
Net income (loss)   $ (839)  $ 102 
Foreign currency translation adjustment, net of tax    (77)   202 

    
 

   
 

Net comprehensive income (loss)   $ (916)  $ 304 
    

 

   

 

The accompanying notes are an integral part of these interim consolidated financial statements.
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Cytek Biosciences, Inc.
Consolidated statements of redeemable convertible preferred stock and stockholders’ deficit

(Unaudited)
 

(In thousands,
except share data)

 

Redeemable
convertible

preferred stock   Common stock  
  

Additional
paid-in
capital    

Accumulated
deficit   

Accumulated
other

comprehensive
loss   

Total
stockholders’

deficit   Shares   Amount  Shares    Amount 
Balances at December 31, 2019   52,138,783  $ 74,653   21,299,016   $ 21   $ 443   $ (42,018)  $ (147)  $ (41,701) 
Exercise of stock options      73,356    1    12      13 
Stock-based compensation          105      105 
Foreign currency translation adjustment,

net of tax             (77)   (77) 
Net loss            (839)    (839) 

   
 

       
 

    
 

    
 

    
 

   
 

   
 

Balances at March 31, 2020   52,138,783  $ 74,653   21,372,372   $ 22   $ 560   $ (42,857)  $ (224)  $ (42,499) 
   

 

       

 

    

 

    

 

    

 

   

 

   

 

           

(In thousands,
except share data)

 

Redeemable
convertible

preferred stock   Common stock  
 

Additional
paid-in
capital   

Accumulated
deficit   

Accumulated
other

Comprehensive
income   

Noncontrolling
Interest in

consolidated
subsidiary   

Total
stockholders’

deficit   Shares   Amount   Shares   Amount 
Balances at December 31, 2020   65,453,173  $194,319   23,432,062  $ 23  $ 6,491  $ (22,607)  $ 65   —  $ (16,028) 
Exercise of stock options      400,181   1   195      196 
Stock-based compensation        456      456 
Foreign currency translation adjustment, net of

tax          202   —   202 
Net income         102     102 
Noncontrolling interest           315   315 

   
 

       
 

   
 

   
 

   
 

   
 

   
 

   
 

Balances at March 31, 2021   65,453,173  $194,319   23,832,243  $ 24  $ 7,142  $ (22,505)  $ 267   315  $ (14,757) 
   

 

       

 

   

 

   

 

   

 

   

 

   

 

   

 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Consolidated statements of cash flows
(Unaudited)

 
   

Three months ended
March 31,  

(In thousands)   2020   2021  
Cash flows from operating activities:    
Net income (loss)   $ (839)  $ 102 
Adjustments to reconcile net income (loss) to cash provided by (used in) operating activities:    

Depreciation and amortization    105   167 
Stock-based compensation    105   456 
Gain on equity method investment    —   (40) 
Provision for excess and obsolete inventory    734   321 
Interest expenses for accretion of legal settlement liability    —   372 
Change in operating assets and liabilities:    

Trade accounts receivable    5,663   2,236 
Inventories    (4,563)   (3,614) 
Prepaid expenses and other assets    (423)   (477) 
Trade accounts payable    (281)   112 
Accrued expenses and other liabilities    (227)   135 
Legal settlement liability    465   429 
Deferred revenue    706   1,736 

    
 

   
 

Net cash provided by operating activities    1,445   1,935 
    

 
   

 

Cash flows from investing activities:    
Purchase of property and equipment    (348)   (509) 
Payment for additional investment in Cytek Japan, net of cash acquired    —   371 

    
 

   
 

Net cash used in investing activities    (348)   (138) 
    

 
   

 

Cash flows from financing activities:    
Proceeds from issuance of common stock upon exercise of stock options    13   187 

    
 

   
 

Net cash provided by financing activities    13   187 
    

 
   

 

Effect of exchange rate changes on cash, cash equivalents and restricted cash    518   481 
Cash, cash equivalents, and restricted cash:    
Net increase in cash, cash equivalents and restricted cash    1,628   2,465 

    
 

   
 

Cash, cash equivalents and restricted cash at beginning of period    30,490   166,119 
    

 
   

 

Cash, cash equivalents and restricted cash at end of period   $32,118  $168,584 
    

 

   

 

Supplemental disclosure of cash flow information:    
Cash paid for taxes   $ 31  $ 125 

    

 

   

 

Non-cash investing and financing activities:    
Deferred financing costs in accounts payable at period end   $ —  $ 369 

    

 

   

 

Stock option exercise in accounts receivable at period end   $ —  $ 9 
    

 

   

 

The accompanying notes are an integral part of these interim consolidated financial statements.
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Cytek Biosciences, Inc.
Notes to interim consolidated financial statements

 
1. Description of business

Cytek Biosciences, Inc. (“Cytek” or the “Company”) is a life sciences technology company advancing the next generation of cell analysis tools by
leveraging novel technical approaches. The Company has focused on becoming the premier cell analysis company through continued innovation that
facilitates scientific advances in biomedical research and clinical applications.

The Company has successfully developed and manufactured its full spectrum flow cytometry platform (“instrument(s)” or “product(s)”). The
Company believes its core instruments, the Aurora and Northern Lights systems, are the first full spectrum flow cytometers able to deliver high-
resolution, high-content and high- sensitivity cell analysis by utilizing the full spectrum of fluorescence signatures from multiple lasers to distinguish
fluorescent tags on single cells (“Full Spectrum Profiling” or “FSP”). The Company’s novel approach harnesses the power of information within the
entire spectrum of a fluorescent signal to achieve a higher level of multiplexing with exquisite sensitivity. The Company’s FSP platform includes
instruments, reagents, software and services to provide a comprehensive and integrated suite of solutions for its customers.

The Company was incorporated in the state of Delaware in December 2014 and is headquartered in Fremont, California with offices,
manufacturing facilities and distribution channels across the globe.

 
2. Basis of presentation and summary of significant accounting policies

The Company has prepared the accompanying interim consolidated financial statements in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”). Any reference in these notes to applicable guidance is meant to refer to the authoritative U.S.
GAAP as found in the Accounting Standards Codification (“ASC”) and Accounting Standards Updates (“ASUs”) of the Financial Accounting Standards
Board (“FASB”).

Principles of consolidation

The interim consolidated financial statements include the accounts of Cytek Biosciences, Inc., and its wholly-owned subsidiaries, Cytek Limited
(HK), Cytek Biosciences B.V. (Europe), Cytek (Shanghai) Biosciences Co., Ltd., Cytek Biosciences (Wuxi) Co., Ltd., Cytoville Biosciences Shanghai
Co., Ltd. and Cytek (Shanghai) Software Development Technology Co., Ltd. and Cytek Japan Kabushiki Kaisha (“Cytek Japan”). The noncontrolling
interest is presented in stockholders’ deficit in the consolidated balance sheets and consolidated statements of redeemable convertible preferred stock
and stockholders’ deficit. All intercompany accounts and transactions have been eliminated in consolidation.

Variable interest entities and voting interest entities

The Company determines whether it has a controlling financial interest in an entity by first evaluating whether the entity is a variable interest
entity (“VIE”) and therefore subject to the consolidation requirements under the VIE model. Only if the entity does not meet the definition of a VIE, the
Company will apply the voting interest model (“VOE”) or other applicable GAAP. VOEs are entities in which the total equity investment at risk is
sufficient to enable the entity to finance itself independently and provides the equity holders with the obligation to absorb losses, the right to receive
residual returns and the right to make decisions about the entity’s activities. The Company consolidates VOEs in which it has greater than 50% of the
voting shares and that other equity holders do not have substantive voting, participating or liquidation rights. As defined in applicable accounting
standards, VIEs are entities that lack one or more of the characteristics of a voting interest entity. A controlling financial interest in a VIE is present
when an enterprise has both the power to direct the activities of
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the VIE that most significantly impact the VIE’s economic performance and an obligation to absorb losses or the right to receive benefits that could
potentially be significant to the VIE. The Company consolidates a VIE where it has been determined that the Company is the primary beneficiary of the
entity’s operations.

Use of estimates

The preparation of the interim consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenue and expenses and the disclosure of contingent assets and liabilities in the
Company’s interim consolidated financial statements and accompanying notes as of the date of the interim consolidated financial statements. These
estimates and assumptions are based on current facts, historical experience and various other factors believed to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and liabilities and the recording of expenses that are not
readily apparent from other sources. Actual results may differ materially and adversely from these estimates.

Unaudited interim financial statements

The unaudited interim consolidated financial statements have been prepared on the same basis as the annual financial statements and, in the
opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary to present fairly the Company’s financial
position as of March 31, 2021, and its results of operations and comprehensive income (loss), cash flows and stockholders’ deficit for the three months
ended March 31, 2020 and 2021. The financial data and the other financial information contained in these notes to the interim consolidated financial
statements related to the three-month periods are also unaudited. The results of operations and comprehensive income (loss) for the three months ended
March 31, 2021 are not necessarily indicative of the results to be expected for the year ending December 31, 2021 or for any other future annual or
interim period. These interim consolidated financial statements should be read in conjunction with the Company’s audited consolidated financial
statements included elsewhere in this prospectus.

COVID-19 pandemic

The Company is subject to risks and uncertainties as a result of the COVID-19 pandemic. The future impact of the COVID-19 pandemic remains
uncertain as the response to the pandemic is in its incipient stages and information is rapidly evolving. In December 2019, a novel strain of coronavirus,
which causes the disease known as COVID-19, was reported to have surfaced in Wuhan, China. Since then, COVID-19 coronavirus has spread globally.
In March 2020, the World Health Organization declared the COVID-19 outbreak a pandemic. The COVID-19 pandemic has and may continue to impact
the Company’s manufacturing facilities (in Fremont, California and Wuxi, China) and its third-party manufacturers and suppliers, which could disrupt
its supply chain or the availability or cost of materials. The effects of the public health directives and the Company’s work-from-home policies may
negatively impact productivity, disrupt its business and delay Company’s operations, the magnitude of which will depend, in part, on the length and
severity of the restrictions and other limitations on the Company’s ability to conduct business in the ordinary course. These and similar, and perhaps
more severe, disruptions in the Company’s operations could negatively impact business, results of operations and financial condition, including its
ability to obtain financing. For the three months ended March 31, 2020 and 2021, the Company has not incurred impairment losses in the carrying
values of its assets as a result of the pandemic and is not aware of any specific related event or circumstances that would require the Company to revise
its estimates reflected in these interim consolidated financial statements.

The Company cannot be certain what the overall impact of the COVID-19 pandemic will be on its business and prospects. The extent to which the
COVID-19 pandemic will further directly or indirectly impact its business, results of operations, financial condition, liquidity and research and
development costs will depend on future developments that are highly uncertain including as a result of new information that may emerge concerning
COVID-19, the actions taken to contain or treat it, and the duration and intensity of the related
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effects. In addition, the Company could see some limitations on employee resources that would otherwise be focused on its operation including but not
limited to sickness of employees or their families, the desire of employees to avoid contact with large groups of people, and increased reliance on
working from home. If the financial markets and/or the overall economy are adversely impacted for an extended period, the Company’s business,
financial condition, results of operations and prospects may be adversely affected.

Operating segments

Operating segments are defined as components of an enterprise about which separate discrete information is available for evaluation by the chief
operating decision maker, or decision-making group, in deciding how to allocate resources and in assessing performance. The Company’s Chief
Executive Officer, who is the chief operating decision maker, reviews financial information on an aggregate basis for allocating and evaluating financial
performance. The Company operates and manages its business as one reportable and operating segment.

Foreign currency translation and transactions

The Company has determined that the functional and reporting currency for its operations across the globe is the functional currency of the
Company’s international subsidiaries. Accordingly, all foreign balance sheet accounts have been translated into U.S. dollars using the rate of exchange at
the respective balance sheet date. Components of the interim consolidated statements of operations and comprehensive income (loss) have been
translated at the average exchange rate for the year or the reporting period. Translation gains and losses are recorded in accumulated other
comprehensive income as a component of stockholders’ deficit. Gains or losses arising from currency exchange rate fluctuations on transactions
denominated in a currency other than the local functional currency are included in the interim consolidated statements of operations and comprehensive
income (loss).

Cash, cash equivalents and restricted cash

The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents. Cash
equivalents are carried at cost, which approximates fair value.

The Company’s cash and cash equivalents consist of money held in demand depositary accounts and money market funds. The carrying amount of
cash and cash equivalents was $165.2 million and $168.6 million as of December 31, 2020 and March 31, 2021, respectively, which approximates fair
value and was determined based upon Level 1 inputs. The money market account is valued using quoted market prices with no valuation adjustments
applied and is categorized as Level 1. The Company limits its credit risk associated with cash and cash equivalents by maintaining its bank accounts at
major and reputable financial institutions. The Company’s cash and cash equivalents balance exceeded the federally insured limit of $250,000 as of
December 31, 2020 and March 31, 2021.

The Company classifies restricted cash as current and noncurrent on the accompanying consolidated balance sheets based upon the term of the
remaining restrictions.

The following table provides a reconciliation of cash, cash equivalents and restricted cash on the consolidated balance sheets to the totals
presented on the consolidated statements of cash flow (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Cash   $ 10,651   $ 10,654 
Cash equivalents—money market funds    154,580    157,930 
Restricted cash    888    — 

    
 

    
 

Total cash, cash equivalents and restricted cash   $ 166,119   $ 168,584 
    

 

    

 

 
F-38



Table of Contents

Index to Financial Statements

Trade accounts receivable, net

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company maintains an allowance for doubtful
accounts for estimated losses inherent in its accounts receivable portfolio. In establishing the required allowance, management considers historical losses
adjusted to take into account current market conditions and the Company’s customers’ respective financial conditions, the amounts of receivables in
dispute and the current receivables aging and current payment patterns. To the extent identified, account balances are charged off against the allowance
after all means of collection have been exhausted and the potential for recovery is considered remote. To date, the Company’s customers have primarily
been large pharmaceutical companies, biopharmaceutical companies, leading academic research centers and clinical research organizations and
therefore, the Company has not had any material write-offs or allowance for doubtful accounts for the presented periods. The following is a summary of
the accounts receivables allowance for doubtful accounts for the year ended December 31 and the three months ended March 31, 2021:
 

Allowance for doubtful account   
Balance at December 31, 2019   $ — 

Addition during the period    175 
Utilization of allowance for doubtful account    — 

    
 

Balance at December 31, 2020   $ 175 
Addition during the period    — 
Utilization of allowance for doubtful account    (171) 

    
 

Balance at March 31, 2021   $ 4 
    

 

Inventories

Inventories are stated at the lower of cost and net realizable value. Cost is computed using standard cost, which approximates actual cost on a
first-in, first-out basis. Inventory that is obsolete or in excess of forecasted usage is written down to its estimated net realizable value based on
assumptions about future demand and market conditions. Inventory write-downs are charged to cost of sales and establish a new cost basis for the
inventory. Inventories include raw materials, work-in-process and finished goods.

Property and equipment, net

Property and equipment are recorded at cost, net of accumulated depreciation. Depreciation is recorded using the straight-line method based on the
estimated useful lives of the depreciable property or, for leasehold improvements, the remaining term of the lease, whichever is shorter. Assets not yet
placed in use are not depreciated. The Company’s estimated useful lives of its property and equipment are as follows:
 
   Estimated Useful Lives
Furniture and fixtures   7 years
Laboratory equipment   5 years
Computer equipment and software   3 years
Leasehold improvements   Shorter of expected lease term or estimated useful life

Upon sale or retirement of the assets, the cost and related accumulated depreciation are removed from the accounts and the resulting gain or loss is
recognized in the consolidated statement of operations and comprehensive income (loss). Expenditures for general maintenance and repairs are
expensed as incurred.

Goodwill and intangible assets, net

In July 2015, the Company entered into a purchase agreement with Cytek Development Technology (“Cytek Tech”) involving the acquisition of
substantially all assets of Cytek Tech for the aggregate purchase amount of
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$900,000 in cash and the assumption of Cytek Tech liabilities. The Company recorded goodwill of $476,000 and intangible assets of $476,000 at the
transaction date.

Goodwill represents the excess of the purchase price over the fair value of the net tangible and identifiable intangible assets acquired in a business
combination. Intangible assets resulting from the acquisition of entities are estimated by management based on the fair value of assets received.
Intangible assets are amortized on a straight-line basis over the estimated useful lives. The Company’s estimated useful lives of its intangible assets are
as follows:
 
   Estimated Useful Lives
Patent   20 years
Trademarks
IP license   

10 years
5 years

Fair value of financial instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most
advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. Valuation techniques used
to measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs. Financial assets and liabilities carried at
fair value are to be classified and disclosed in one of the following three levels of the fair value hierarchy, of which the first two are considered
observable and the last is considered unobservable:

Level 2—Observable inputs (other than Level 1 quoted prices), such as quoted prices in active markets for similar assets or liabilities, quoted
prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are observable or can be corroborated by observable
market data.

Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to determining the fair value of the assets
or liabilities, including pricing models, discounted cash flow methodologies and similar techniques.

The categorization of a financial instrument within the valuation hierarchy is based on the lowest level of input that is significant to the fair value
measurement. The Company recognizes transfers between levels of the fair value hierarchy on the date of the event or change in circumstances that
caused the transfer.

The carrying amounts reflected in the interim consolidated balance sheets for cash and cash equivalents, restricted cash, trade accounts receivable,
net, trade accounts payable and accrued expenses approximate their fair values.

Revenue recognition

The Company’s product revenue consists of sales of its instrument systems and accessories. The Company recognizes product revenue at the point
in time when control of the instrument is transferred to the customer.

The Company’s service revenue primarily consists of post-warranty service contracts, installations and repairs which are recognized over time.
Post-warranty service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are
delivered to the customer.

Revenue is recognized when control of promised goods or services is transferred to a customer in an amount that reflects the consideration to
which the entity expects to be entitled in exchange for those goods or services. To determine revenue recognition for its arrangements with customers,
the Company performs the following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract;
(iii) determine the transaction price; (iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or
as) the entity satisfies a performance obligation.
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Invoicing for products occurs upon delivery and payment terms are 30 to 90 days. Service contracts are invoiced upfront and payment terms are
generally 30 days. For those arrangements that have terms greater than one year, any payments received upfront are for reasons other than financing.
Revenue is recognized only to the extent that it is probable that a significant reversal of the cumulative amount recognized will not occur in future
periods. Variable consideration is not material.

Certain of the Company’s sales contracts involve the delivery or performance of multiple products and services within contractually binding
arrangements. The Company has determined these performance obligations qualify as distinct performance obligations, as the customer can benefit from
the good or service on its own or together with other resources that are readily available to the customer, and the Company’s promise to transfer the
good or service is separately identifiable from other promises in the contract. For these arrangements that contain multiple performance obligations, the
Company allocates transaction price based on the relative standalone selling price (“SSP”) method by comparing the SSP of each distinct performance
obligation to the total value of the contract. The Company uses a range of amounts to estimate SSP for products and services sold together in a contract
to determine whether there is a discount to be allocated based on the relative SSP of the various products and services. In instances where SSP is not
directly observable, such as when the Company does not sell the product or service separately, the Company determines the SSP using information that
may include market conditions and other observable inputs.

Sales, value-add and other taxes, collected from customers concurrent with revenue generating activities and remitted to governmental authorities
are not included in revenue. Shipping and handling costs associated with outbound freight are accounted for as a fulfillment cost and are included in cost
of sales.

Product revenue

The Company’s standard arrangement for sales to end users is a purchase order or an executed contract. Revenue is recognized upon transfer of
control of the product to the customer, which occurs at a point in time depending on the shipping terms.

The Company’s arrangements with its distributors include a purchase order. The purchase order is governed by terms and conditions set forth in
the applicable distribution agreement. Revenue is recognized upon transfer of control of the products to the distributor, which occurs at a point in time
depending on the shipping terms.

Service revenue

The Company’s service revenue primarily consists of post-warranty service contracts, installations and repairs, which are recognized over time.
Post-warranty service contracts are recognized ratably over the term of the contract and installations and repair services are recognized as they are
delivered to the customer. Service contracts are typically between one and three years.

Contract liabilities

Contract liabilities consist of fees invoiced or paid by the Company’s customers for which the associated services have not been performed and
revenue has not been recognized based on the Company’s revenue recognition criteria described above. Such amounts are reported as deferred revenue
for service and customer deposits for instruments on the consolidated balance sheets. Deferred revenue that is expected to be recognized during the
following 12 months is recorded as a current liability and the remaining portion is recorded as noncurrent.

Assurance-type product warranties

The Company provides a one-year assurance-type warranty that is included with the sale of its instruments. At the time revenue is recognized for
the products, the Company establishes an accrual for estimated warranty
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expense based on historical data and trends of product reliability and costs of repairing and replacing defective products. The Company exercises
judgment in estimating the expected product warranty costs, using data such as the historical repair costs. While management believes that historical
experience provides a reliable basis for estimating such warranty cost, unforeseen quality issues or component failure rates could result in future costs in
excess of such estimates, or alternatively, improved quality and reliability in the Company’s products could result in actual expenses that are below those
currently estimated.

Deferred offering costs

Deferred offering costs, which consist of direct incremental legal, consulting, banking and accounting fees relating to the Company’s planned
initial public offering (“IPO”), are capitalized, and will be offset against proceeds from the IPO upon the effectiveness of the offering. In the event an
anticipated offering is terminated, deferred offering costs will be expensed. As of December 31, 2020 there were no capitalized deferred offering costs.
The Company incurred approximately $369,000 of deferred offering costs as of March 31, 2021 which are recorded in other noncurrent assets on the
consolidated balance sheets.

Research and development costs

Research and development costs are expensed as incurred. Research and development expenses to date consist primarily of salaries, benefits,
stock-based compensation, independent contractor costs, laboratory supplies, equipment maintenance, materials expenses, and software license fees.
Payments made prior to the receipt of goods or services to be used in research and development activities are recorded as prepaid expenses until the
related goods or services are received.

Advertising costs

The cost of advertising, marketing and media is expensed as incurred. For the three months ended March 31, 2020 and 2021, advertising,
marketing and media expenses totaled $313,000 and $197,000, respectively.

Stock-based compensation

The Company maintains an equity incentive compensation plan under which incentive stock options and nonqualified stock options to purchase
common stock are granted to employees and non-employee consultants. Stock-based compensation cost is measured at the grant date, based on the fair
value of the award, and is recognized as expense over the requisite service period. The fair value of stock-based awards to employees is estimated using
the Black-Scholes option pricing model. The Company records forfeitures as they occur. The weighted-average assumptions used in estimating the fair
value of stock options granted during each of the periods presented are:

Expected Volatility—Expected volatility is estimated by studying the volatility of selected industry peers deemed to be comparable to our business
corresponding to the expected term of the awards.

Expected Term—Expected term represents the period that our stock-based awards are expected to be outstanding and is determined using the
simplified method.

Dividend Yield— The expected dividend yield is zero as we have never declared or paid cash dividends and have no current plans to do so in the
foreseeable future.

Risk-Free Interest Rate—The risk-free interest rate is based on the U.S. Treasury zero-coupon issued in effect at the time of grant for periods
corresponding with the expected term of the option.
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Income taxes

The Company accounts for income taxes under an asset and liability approach. Deferred income taxes comprise the impact of temporary
differences between assets and liabilities recognized for financial reporting purposes and the amounts recognized for income tax reporting purposes, net
operating loss carryforwards, and other tax credit carryforwards measured by applying currently enacted tax laws. A valuation allowance is provided
when necessary to reduce deferred tax assets to an amount that is more likely than not to be realized.

The Company determines whether a tax position is more likely than not to be sustained upon examination, including resolution of any related
appeals or litigation processes, based on the technical merits of the position. The Company uses a two-step approach to recognize and measure uncertain
tax positions. The first step is to evaluate the tax position for recognition by determining if the weight of available evidence indicates that it is more
likely than not that the position will be sustained upon tax authority examination, including resolution of related appeals or litigation processes, if any.
The second step is to measure the tax benefit as the largest amount that is more than 50% likely of being realized upon ultimate settlement. The
Company’s policy for interest and penalties related to uncertain tax positions is to recognize interest and penalties, if any, in interest expense and other
expense, respectively, in the accompanying consolidated statement of operations. Accrued interest and penalties, if any, are included in accrued expenses
in the consolidated balance sheet.

The Company files income tax returns in the U.S. federal jurisdiction, various U.S. state jurisdictions and foreign jurisdictions. The U.S. state and
foreign jurisdictions have statutes of limitations that generally range from three to five years. The Company’s federal, state and foreign income tax
returns are subject to examination unless the statutes of limitations close. The Company is not currently under examination for federal, state, and foreign
income tax purposes.

The Company intends to reinvest its undistributed earnings of its foreign operations. Following enactment of the 2017 Tax Cuts and Jobs Act, the
repatriation of cash to the United States is generally no longer taxable for federal income tax purposes. However, the repatriation of cash held outside the
United States could be subject to applicable foreign withholding taxes and state income taxes. The Company may remit foreign earnings to the United
States to the extent it is tax efficient to do so. It does not expect the tax impact from remitting these earnings to be material. The Company adopted this
guidance on January 1, 2021 on a prospective basis, and the adoption did not have a material impact to the Company’s interim consolidated financial
statements.

Net income (loss) attributable to common stockholders per share

Basic net income (loss) attributable to common stockholders per share and diluted net income (loss) attributable to common stockholders per share
are computed using the weighted-average number of shares of common stock outstanding for the period. Net income (loss) per share attributable to
common stockholders is calculated using the two-class method, which is an earnings allocation formula that determines net income (loss) per share for
the holders of shares of the Company’s common stock and participating securities. The Company’s redeemable convertible preferred stock contains
participation rights in any dividend paid by the Company and is deemed to be a participating security. The participating securities include a contractual
obligation to participate in the income of the Company and are included in the calculation of net income per share in the periods in which net income is
recorded.

Diluted net income attributable to common stockholders per share is computed using the more dilutive of (a) the two-class method or (b) the
if-converted method. The Company allocates earnings first to preferred stockholders based on non-cumulative dividend rights if and when declared and
then to common and preferred stockholders based on ownership interests. The weighted-average number of shares of common stock included in the
computation of diluted net income attributable to common stockholders per share gives effect to all potentially dilutive common stock equivalents,
including outstanding options and redeemable convertible preferred stock.
 

F-43



Table of Contents

Index to Financial Statements

Common stock equivalents are excluded from the computation of diluted net income (loss) attributable to common stockholders per share if their
effect is antidilutive.

Recently adopted accounting pronouncements

The Company is an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). Under the JOBS
Act, emerging growth companies can delay adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act, until
such time as those standards apply to private companies. The Company has elected to use this extended transition period for complying with new or
revised accounting standards that have different effective dates for public and private companies until the earlier of the date that it (i) is no longer an
emerging growth company or (ii) affirmatively and irrevocably opts out of the extended transition period provided in the JOBS Act. The Company has,
however, elected to early- adopt as permitted certain new or revised accounting standards as of dates that may or may not coincide with the effective
dates of public companies. These standards include the following:

In May 2014, the FASB issued ASU 2014-09 Revenue from Contracts with Customers (Topic 606) (“Topic 606”). Topic 606 and its related
amendments supersede Revenue Recognition (Topic 605), issued in June 2010, and provides principles for recognizing revenue for goods and services
in a manner consistent with the transfer of control of those goods and services to the customer. The Company adopted the requirements of Topic 606
using the modified retrospective method on January 1, 2018 with such adoption not having a material impact to the Company’s interim consolidated
financial statements. Under the modified retrospective method, this guidance is applied to those contracts that were not completed as of January 1, 2019,
with no restatement of contracts that were commenced and completed within fiscal years prior to January 1, 2019, and the prior period comparable
financial information continues to be presented under the guidance of ASC 605, Revenue Recognition (“ASC 605”).

In June 2018, the FASB issued ASU 2018-07, Compensation-Stock Compensation (Topic 718): Improvements to Nonemployee Share-Based
Payment Accounting (“Topic 718”). This ASU expanded the scope of Topic 718 to include share-based payments issued to non-employees for goods or
services. The Company adopted the requirements of Topic 718 on January 1, 2018 with such adoption not having a material impact to the Company’s
interim consolidated financial statements.

In August 2018, the FASB issued ASU 2018-13, Fair Value Measurement (Topic 820): Disclosure Framework—Changes to the Disclosure
Requirements for Fair Value Measurement, which amends the disclosure requirements for fair value measurements by removing, modifying, and adding
certain disclosures. This new standard was effective for the Company January 1, 2020. This will require application of the new accounting guidance at
the beginning of the earliest comparative period presented in the year of adoption. The Company adopted the requirements of Topic 820 on January 1,
2020 with such adoption not having a material impact to the Company’s interim consolidated financial statements.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, which removes
certain exceptions related to intra-period tax allocations and deferred tax accounting on outside basis differences in foreign subsidiaries and equity
method investments. Additionally, it provides other simplifying measures for the accounting for income taxes. The guidance is effective for fiscal years
beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, with early adoption permitted. The
Company adopted this guidance on January 1, 2021 on a prospective basis, and the adoption did not have a material impact to the Company’s interim
consolidated financial statements.

In March 2021, Congress issued American Rescue Plan Act 2021. The objective of the plan is to expand upon some popular tax credit provisions
and makes other changes to a key tax provision regarding compensation deduction limitations. There is no material impact to the Company’s interim
consolidated financial statements due to the American Rescue Plan Act 2021.
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Recent accounting pronouncements not yet adopted

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), as subsequently amended (“Topic 842”), to improve financial reporting and
disclosures about leasing transactions. This ASU requires companies that lease assets to recognize on the balance sheet the assets and liabilities for the
rights and obligations created by those leases, where the lease terms exceed 12 months. The recognition, measurement and presentation of expense and
cash flows arising from a lease by a lessee will depend primarily on its classification as a finance or operating lease; both types of leases will be
recognized on the balance sheet. This ASU also requires disclosures to help financial statement users to better understand the amount, timing and
uncertainty of cash flows arising from leases. On June 3, 2020, the FASB issued ASU 2020-05, which amended the effective dates of Topic 842 to give
immediate relief from business disruptions caused by the COVID-19 pandemic and provides a one-year deferral of the effective date for nonpublic
companies. Therefore, for public companies, the effective date is still December 15, 2018, while the effective date for private companies will now be
fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022. The Company is currently
evaluating the impact of this standard on its interim consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, which replaces the existing incurred loss impairment model with an expected credit loss model and requires a financial asset measured at
amortized cost to be presented at the net amount expected to be collected. This new standard is effective for the Company in the fiscal year beginning
January 1, 2023 and must be adopted using a modified retrospective approach, with certain exceptions. The Company is currently evaluating the impact
of this standard on its interim consolidated financial statements.

 
3. Concentrations of credit risk and other risks and uncertainties

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents. The
Company maintains accounts in federally insured financial institutions in excess of federally insured limits. Management believes the Company is not
exposed to significant credit risk due to the financial position of the depository institutions in which these deposits are held and of the money market
funds in which these investments are made.

 
4. Revenue from contracts with customers

Disaggregation of revenue

The following table depicts the disaggregation of revenue by sales channel mix and customer mix as defined by the nature of workflows (in
thousands):
 
   

Three months
ended March 31,  

(unaudited)   2020    2021  
Sales channel mix     

Direct sales channel   $ 16,030   $ 19,862 
Distributor channel    1,958    4,410 

    
 

    
 

Total revenue, net   $ 17,988   $ 24,272 
    

 

    

 

Customer mix     
Academia and government   $ 11,549   $ 10,116 
Biotechnology, pharmaceutical, distributor and CRO    6,439    14,156 

    
 

    
 

Total revenue, net   $ 17,988   $ 24,272 
    

 

    

 

Revenue by geographical markets are presented in Note 20 Geographic areas.
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Remaining performance obligations

The following table includes estimated revenues expected to be recognized in the future related to performance obligations that are unsatisfied (or
partially satisfied) as of March 31, 2021 (in thousands):
 
(unaudited)   Less than 1 year   Greater than 1 year   Total  
Product revenue   $ 26   $ —   $ 26 
Service revenue    3,396    5,361   $8,757 

    
 

    
 

    
 

Total revenue   $ 3,422   $ 5,361   $8,783 
        

 

Contract balances

The following table provides information about receivables, customer deposits and deferred revenue from contracts with customers (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Trade accounts receivable, net   $ 16,990   $ 15,086 
Contract liabilities:     

Deferred revenue   $ 7,121   $ 8,783 
Customer deposits, which are included in ‘Other current liabilities’    624    101 

    
 

    
 

Total contract liabilities   $ 7,745   $ 8,884 
    

 

    

 

The following provides a rollforward of the contract liabilities (in thousands):
 
Contract liabilities   

Balance at December 31, 2019   $ 5,253 
Revenue recognized    (10,678) 
Revenue deferred    13,170 

    
 

Balance at December 31, 2020   $ 7,745 
Revenue recognized    (3,807) 
Revenue deferred    4,946 

    
 

Balance March 31, 2021   $ 8,884 
    

 

 
5. Balance sheet details

Inventories

The following table shows the components of inventory (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Raw materials   $ 12,882   $ 14,627 
Work-in-process    3,135    3,416 
Finished goods    7,001    8,175 

    
 

    
 

Total inventories   $ 23,018   $ 26,218 
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Prepaid expenses and other current assets

The following table shows the components of prepaid expenses and other current assets (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Prepaid expenses:     

Prepaid inventory   $ 29   $ 326 
Prepaid rent    162    181 
Other    745    929 

Other current assets:     
Tax refund receivable    1,114    427 
Other    445    786 

    
 

    
 

Total prepaid expenses and other current assets   $ 2,495   $ 2,649 
    

 

    

 

Other noncurrent assets

The following table shows the components of other noncurrent assets (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Deferred income tax assets, noncurrent   $ 7,378   $ 7,378 
Other    1,089    1,123 

    
 

    
 

Total other noncurrent assets   $ 8,467   $ 8,501 
    

 

    

 

For the income taxes analysis refer to Note 14.

Accrued expenses

The following table shows the components of accrued expenses (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Accrued expenses:     

Product warranty   $ 969   $ 1,230 
Accrued compensation and related benefits    5,563    3,874 
Purchases    2,065    2,765 
Other    451    1,788 

    
 

    
 

Total accrued expenses   $ 9,048   $ 9,657 
    

 

    

 

For the product warranty analysis refer to Note 17.
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Other current liabilities

The following table shows the components of other current liabilities (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Other current liabilities:     

Customer deposits   $ 624   $ 100 
Paycheck Protection Program loan (Note 15)    2,772    2,772 
Income tax payable    468    190 
Sales and use tax payable    566    778 
Other    196    312 

    
 

    
 

Total other current liabilities   $ 4,626   $ 4,152 
    

 

    

 

 
6. Fair value of financial instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly transaction
between market participants at the reporting date. The categorization of a financial instrument within the valuation hierarchy is based on the lowest level
of input that is significant to the fair value measurement. The following table sets forth the fair value of the Company’s financial assets and liabilities by
level within the fair value hierarchy (in thousands):
 

   
December 31,

2020    

Quoted prices
in active

markets for
identical

assets
(level 1)    

Significant
other

observable
inputs

(level 2)    

Significant
unobservable

inputs
(level 3)  

Assets:         
Money market funds   $ 154,580   $ 154,580   $ —   $ — 

    
 

    
 

    
 

    
 

Total   $ 154,580   $ 154,580   $ —   $ — 
    

 

    

 

    

 

    

 

 

(unaudited)   
March 31,

2021    

Quoted prices
in active

markets for
identical

assets
(level 1)    

Significant
other

observable
inputs

(level 2)    

Significant
unobservable

inputs
(level 3)  

Assets:         
Money market funds   $157,930   $ 157,930   $ —   $ — 

    
 

    
 

    
 

    
 

Total   $157,930   $ 157,930   $ —   $ — 
    

 

    

 

    

 

    

 

The Company did not have any transfers of financial assets measured at fair value on a recurring basis to or from Level 1, Level 2 or Level 3 for
any of the periods presented.
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7. Property and equipment, net

The following table shows the components of property and equipment, net (in thousands):
 
   December 31,  March 31,  
   2020   2021  
      (unaudited) 
Office and computer equipment   $ 372  $ 516 
Laboratory equipment    1,396   1,551 
Furniture and fixtures    198   223 
Leasehold improvements    1,108   1,287 

    
 

   
 

Total property and equipment    3,074   3,577 
Less: accumulated depreciation    (934)   (1,101) 

    
 

   
 

Property and equipment, net   $ 2,140  $ 2,476 
    

 

   

 

Total depreciation expense for the three months ended March 31, 2020 and 2021 was $65,000 and $167,000, respectively.

 
8. Goodwill and intangible assets, net

There were no changes in goodwill for the fiscal year ended December 31, 2020 and the three months ended March 31, 2021.
 
   December 31,  March 31,  
   2020   2021  
      (unaudited) 
Patents and trademarks   $ 288  $ 288 
IP license    476   476 

    
 

   
 

Total intangible assets    764   764 
Less: accumulated amortization    (490)   (490) 

    
 

   
 

Intangible assets, net   $ 274  $ 274 
    

 

   

 

Total amortization expense for the three months ended March 31, 2020 was $40,000. The Company did not record any amortization expense for
the three months ended March 31, 2021.

 
9. Legal settlement liability

The following table shows the components of the legal settlement liability (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
Current:     

Legal settlement liability   $ 6,253   $ 7,172 
Noncurrent:     

Legal settlement liability    10,959    10,840 
    

 
    

 

Total legal settlement liability   $ 17,212   $ 18,012 
    

 

    

 

Refer to Note 15 Commitments and contingencies for a description of the litigation settlement.
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10. Redeemable convertible preferred stock

In March 2015, the Company entered into a Series A Preferred Stock Purchase Agreement (“Series A Agreement”) with certain investors pursuant
to which it sold and issued 7,350,000 shares of Series A redeemable convertible preferred stock (“Series A shares”) at a purchase price of $0.50 per
share in the initial closing. In July 2015, the Company sold and issued an additional 6,125,000 Series A shares at a purchase price of $0.50 per share
pursuant to a subsequent closing under the Series A Agreement. In October 2015, the Company sold and issued an additional 11,025,000 Series A shares
at a purchase price of $0.50 per share pursuant to a milestone closing under the Series A Agreement. A total of 24,500,000 Series A shares were issued
for $12.2 million, net of issuance costs of $89,000.

In December 2016, the Company entered into a Series B Preferred Stock Purchase Agreement (“Series B Agreement”) with certain investors
pursuant to which it sold and issued 7,416,667 shares of Series B convertible redeemable preferred stock (“Series B shares”) at a purchase price of $1.00
per share in the initial closing. In January 2018, the Company sold and issued an additional 4,583,333 Series B shares at a purchase price of $1.00 per
share pursuant to a milestone closing under the Series B Agreement.

In September 2018, the Company entered into a Series C Preferred Stock Purchase Agreement (“Series C Agreement”) with certain investors
pursuant to which it sold and issued 14,038,706 shares of Series C convertible redeemable preferred stock (“Series C shares” and together with Series A
shares, Series B shares and Series C shares, the “2018 Preferred Stock”) at a purchase price of $3.1983 per share in the initial closing. In November and
December 2018, the Company sold and issued an additional 1,875,996 and 1,563,330 Series C shares, respectively, at a purchase price of $3.1983 per
share pursuant to subsequent closings under the Series C Agreement.

In October 2018, the Company repurchased 1,839,249 Series A shares at a price per share of $2.7185 (“Series A Repurchase”), for an aggregate
purchase price of $5.0 million. In connection with the Series A Repurchase, the Company filed a Certificate of Retirement with the Secretary of State in
the State of Delaware to (i) cancel and retire the repurchased shares as required by the Company’s Amended and Restated Certificate of Incorporation,
(ii) reduce the number of 2018 Preferred Stock authorized under the Company’s Amended and Restated Certificate of Incorporation to 52,660,751 from
54,500,000 and (iii) reduce the number of Series A shares authorized under the Company’s Amended and Restated Certificate of Incorporation
22,660,751 from 24,500,000.

In October 2020, under the amended and restated certificate of incorporation dated October 22, 2020 (“October COI”), the Company issued
13,314,393 shares of Series D redeemable convertible preferred stock (“Series D shares” and together with Series A shares, Series B shares, Series C
shares, the “Preferred Stock”) at a purchase price of $9.01 per share for net proceeds of $119.7 million and authorized the reduction of the Series C to
17,478,032.

The Preferred Stock at December 31, 2020 consists of the following (in thousands, except share and per share data):
 

Series   
Shares

authorized    

Shares
issued and

outstanding    
Original

issue price    

Aggregate
liquidation
preference    

Carrying
value  

Series A    22,660,751    22,660,751   $ 0.50   $ 11,330   $ 7,161 
Series B    12,000,000    12,000,000    1.00    12,000    11,944 
Series C    17,478,032    17,478,032    3.1983    55,900    55,548 
Series D    13,314,393    13,314,390    9.0128    120,000    119,666 

    
 

    
 

      
 

    
 

Total redeemable convertible preferred stock    65,453,176    65,453,173     $ 199,230   $ 194,319 
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The Preferred Stock at March 31, 2021 consists of the following (in thousands, except share and per share data):
 
(unaudited)
 
Series   

Shares
authorized    

Shares
issued and

outstanding    
Original

issue price    

Aggregate
liquidation
preference    

Carrying
value  

Series A    22,660,751    22,660,751   $ 0.50   $ 11,330   $ 7,161 
Series B    12,000,000    12,000,000    1.00    12,000    11,944 
Series C    17,478,032    17,478,032    3.1983    55,900    55,548 
Series D    13,314,393    13,314,390    9.0128    120,000    119,666 

    
 

    
 

      
 

    
 

Total redeemable convertible preferred stock    65,453,176    65,453,173     $ 199,230   $ 194,319 
    

 

    

 

      

 

    

 

The Company has classified its Preferred Stock as temporary equity in the accompanying interim consolidated balance sheets due to terms that
allow for redemption of the shares upon certain change in control events that are outside of the Company’s control, including sale or transfer of control
of the Company, as holders of the Preferred Stock could cause redemption of the shares in these situations.

The rights, preferences and privileges of the holders of Preferred Stock, respectively:

Dividends

Holders of Series D shares, in preference to the holders of Series C shares, Series B shares, Series A shares and common stock, shall be entitled to
receive, when, as and if declared by the Board of Directors of the Corporation (the “Board”) cash or stock dividends at the rate of 8% of the Series D
Original Issue Price (as defined below) per annum on each outstanding Series D shares. Holders of Series C shares, in preference to the holders of Series
B shares, Series A shares and common stock, shall be entitled to receive, when, as and if declared by the Board, cash or stock dividends at the rate of 8%
of the Series C Original Issue Price (as defined below) per annum on each outstanding Series C shares. Holders of Series B shares, in preference to the
holders of Series A shares and common stock, shall be entitled to receive, when, as and if declared by the Board, cash or stock dividends at the rate of
8% of the Series B Original Issue Price (as defined below) per annum on each outstanding Series B shares. Holders of Series A shares, in preference to
the holders of common stock, shall be entitled to receive, when, as and if declared by the Board, cash or stock dividends at the rate of 8% of the Series A
Original Issue Price (as defined below) per annum on each outstanding Series A shares. The dividends are non-cumulative. Through March 31, 2021, no
cash dividends have been declared by the Company.

Conversion

Each share of Preferred Stock is convertible, at the option of the holder, at any time, into shares of common stock. The number of shares is
determined by dividing the original issuance price by the conversion price, which is also equal to the original issuance price.

The conversion price of the Preferred Stock is subject to adjustment to prevent dilution in the event that the Company issues additional shares of
common stock at a price per share less than the applicable conversion price.

Each share of Preferred Stock will automatically convert into shares of common stock at the then effective conversion price for each such share
immediately upon the earlier of (i) the Company’s sale of its common stock in an underwritten public offering pursuant to a registration statement under
the Securities Act 1933, as amended, resulting in aggregate gross proceeds to the Company of at least $50.0 million, or (ii) the date specified by the
written consent of the holders of a majority of the then outstanding shares of Preferred Stock, consenting or voting together as a single class on an
as-converted basis.
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Liquidation

Upon liquidation, dissolution, or winding up of the Company, or upon a change of control or a sale of substantially all of the Company’s assets,
the holders of the outstanding Series D shares shall be entitled to receive, prior and in preference to any distribution to the holders of the Series C shares,
Series B shares, Series A shares and common stock, an amount per share equal to the greater of (i) one times the original issue price plus any dividends
accrued but unpaid thereon, or (ii) an amount that would have been paid had such shares been converted into common stock immediately prior to such
liquidation.

After distribution to the Series D holders, holders of the Series C shares shall be entitled to receive, prior and in preference to any distribution to
the holders of Series B shares, Series A shares and common stock, an amount per share equal to the greater of (i) the original issue price plus any
dividends accrued but unpaid thereon, whether declared, together with any other dividends declared but unpaid, or (ii) an amount that would have been
paid had such share been converted into common stock immediately prior to such liquidation.

After distribution to the Series C holders, holders of the Series B shares shall be entitled to receive, prior and in preference to any distribution to
the holders of shares of Series A shares and common stock, an amount per share equal to the greater of (i) the original issue price plus any dividends
declared but unpaid, or (ii) an amount that would have been paid had such share been converted into common stock immediately prior to such
liquidation.

After distribution to the Series B holders, holders of the Series A shares shall be entitled to receive, prior and in preference to any distribution to
the holders of common stock, an amount per share equal to the greater of (i) the original issue price plus any dividends declared but unpaid thereon, or
(ii) an amount that would have been payable had such share been converted into common stock immediately prior to such liquidation.

The remaining assets will be distributed to holders of the Company’s common stock.

Voting rights

Each holder of outstanding shares of Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares of common
stock into which such holder’s shares of Preferred Stock are convertible as of the record date.

At any time when at least 1,250,000 Series D shares (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination, or other similar recapitalization with respect to the Series D) are outstanding, the holders of record of Series D shares, voting exclusively
and as a separate class, shall be entitled to elect one director of the Company (the “Series D Director”). The holders of record of Series A shares and
Series B shares, voting together as a single class (on an as-converted to common stock basis in accordance with the terms of the October COI), are
entitled to elect two directors of the Company. The holders of record of Series C shares, voting exclusively as a separate class, are entitled to elect two
directors of the Company. The holders of record of the shares of common stock, voting exclusively and as a separate class, are entitled to elect four
directors of the Company. The holders of record of the shares of common stock and of any other class or series of voting stock (including the Preferred
Stock), exclusively and voting together as a single class (on an as-converted to common stock basis in accordance with the terms of the October COI),
are entitled to elect the balance of the total number of directors of the Company.

Redemption

The Preferred Stock is redeemable by the Company at a price equal to the applicable original issue price per share, plus any dividends declared
but unpaid, commencing on or after the seventh anniversary of the original issue date.
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11. Common stock

As of March 31, 2021, the Company has authorized 115,000,000 shares of common stock at $0.001 par value. Holders of common stock are
entitled to one vote per share, and to receive dividends, only and if declared by the Board of Directors and, upon liquidation or dissolution, are entitled
to receive all assets available for distribution to stockholders, subordinate to the rights, preferences and privileges of any outstanding Preferred Stock
with respect to dividends and in connection with a liquidation, winding up and dissolution of the Company. The holders have no preemptive or other
subscription rights.

In March 2015, the Board approved the 2015 Equity Incentive Plan (“2015 Plan”). The maximum number of shares of common stock reserved for
issuance under the 2015 Plan is 11,368,545. As of March 31, 2021 the total number of shares of common stock available for issuance under the 2015
Plan was 4,543,014 shares.

Fair value of common stock

The fair value of the shares of common stock underlying the stock options has historically been determined by the Board. Because there has been
no public market for the Company’s common stock, the Board has determined fair value of the common stock at the time of the option grant by
considering a number of objective and subjective factors including valuation of comparable companies, sales of redeemable convertible preferred stock
to unrelated third parties, operating and financial performance, the lack of liquidity of capital stock and general and industry specific economic outlook,
amongst others. In determining the fair value of the common stock, the methodologies used to estimate the enterprise value were performed using
methodologies, approaches and assumptions consistent with the American Institute of Certified Public Accountants Accounting Practice Aid, Valuation
of Privately-Held-Company Equity Securities Issued as Compensation. The fair value of the underlying common stock will be determined by the Board,
after consideration of a third-party valuation report, until the Company’s common stock is listed on an established stock exchange or national market
system.

 
12. Stock-based compensation plan

The following table shows stock option activity during the periods indicated (in thousands except share and per share data):
 

   

Number of
options

outstanding   

Weighted
average
exercise

price    

Weighted
average

remaining
contractual

term
(years)    

Aggregate
intrinsic

Value  
Balance as of December 31, 2020    4,631,265  $ 0.89    7.79   $ 11,405 

Options granted    735,500   6.27     
Options exercised    (400,181)   0.49     
Options forfeited    (46,294)   1.38     
Options expired    (311)   1.22     

    
 

   
 

    
 

    
 

Balance as of March 31, 2021    4,919,979  $ 1.72    7.91   $ 22,387 
    

 

   

 

    

 

    

 

Options unvested as of March 31, 2021    2,705,605  $ 2.69    8.99   $ 9,673 
    

 

   

 

    

 

    

 

Options exercisable as of March 31, 2021    2,214,374  $ 0.53    6.59   $ 12,713 
    

 

   

 

    

 

    

 

The weighted-average grant date fair value of options granted during the three months ended March 31, 2020 and 2021 was $0.79 and $4.65 per
share, respectively. There was $1.0 million and $4.9 million of unrecognized stock-based compensation expense related to unvested stock options as of
March 31, 2020 and 2021, respectively. The unrecognized stock-based compensation expense as of March 31, 2021 is estimated to be recognized over a
period of 2.83 years. The total fair value of options vested during the three months ended March 31, 2020 and 2021 was $55,000 and $193,000,
respectively.
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Stock-based compensation expense

The following table shows the allocation of stock-based compensation expense related to the Company’s stock-based awards (in thousands):
 
   

Three months ended
March 31,  

(unaudited)   2020    2021  
Cost of sales   $ 29   $ 112 
Research and development    20    119 
Sales and marketing    31    130 
General and administrative    25    95 

    
 

    
 

Total stock-based compensation   $ 105   $ 456 
    

 

    

 

The Company uses the Black-Scholes option pricing model to determine the fair value of stock options. The valuation model for stock
compensation expense requires the Company to make assumptions and judgments about the variables used in the calculation including the expected
term (weighted-average period of time that the options granted are expected to be outstanding), volatility of the Company’s common stock and an
assumed-risk free interest rate. The following table shows the weighted-average valuation assumptions used in determining the fair value of employee
stock options:
 
   

Three months ended
March 31,  

(unaudited)   2020   2021  
Expected volatility    74%   91% 
Expected term (years)    6.00   5.98 
Risk-free interest rate    1%   1% 
Expected dividend yield    0%   0% 

 
13. Employee benefit plan

401(k) retirement savings plan

The Company currently maintains a 401(k) retirement savings plan the covers substantially all of its employees (“401(k) Plan”). The 401(k) Plan
permits voluntary contributions by employees, a portion of which are matched by the Company. The Company’s contributions to the 401(k) Plan were
approximately $132,000 and $170,000 for the three months ended March 31, 2020 and 2021, respectively.

 
14. Income taxes

The provision for income taxes consists primarily of federal, state, and foreign income taxes. The Company’s income tax provision may be
significantly affected by changes to the Company’s estimates for tax in jurisdictions in which it operates and other estimates utilized in determining the
global effective tax rate. Actual results may also differ from the Company’s estimates based on changes in economic conditions. Such changes could
have a substantial impact on the income tax provision. The Company reevaluates the judgments surrounding its estimates and adjusts, as appropriate,
each reporting period.

The Company’s effective tax rate differs from the U.S. federal statutory income tax rate due to state taxes, global intangible low-taxed income,
foreign tax rate differences, technology and development tax credits, and non-deductible stock-based compensation.

Realization of the Company’s deferred tax assets is dependent primarily on the generation of future taxable income. In considering the need for a
valuation allowance, the Company considers its historical, as well as future projected, taxable income along with other objectively verifiable evidence.
Objectively verifiable evidence includes the Company’s realization of tax attributes, assessment of tax credits, and utilization of net operating loss
carryforwards during the year.
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The effective income tax rate was 33% for the three months ended March 31, 2021. The income tax expense for the three months ended March 31,
2021 differs from the statutory rate due to nondeductible stock-based compensation, global intangible low-taxed income, a lower tax rate in certain
foreign countries where the Company operates, partially offset by a deduction for foreign-sourced revenue, and federal and state research credits.

Provision for income taxes

The following table sets forth the provision for income taxes for the three months ended March 31, 2020 and 2021 (in thousands):
 
   

Three months ended
March 31,  

(unaudited)   2020    2021  
Total provision for income taxes   $ 178   $ 50 

    

 

    

 

The difference between the effective tax rate in 2020 of (27)% and the federal statutory income tax rate of 21% was primarily due to foreign
income tax on subsidiaries which generate a profit due to intercompany transfer pricing despite the overall loss for the quarter. For the three months
ended March 31, 2020, the Company maintained a full valuation allowance on U.S. and one foreign subsidiary’s deferred tax assets.

As of March 31, 2021, the Company had $906,000 of long-term income tax liabilities related to uncertain tax positions. Because of the high
degree of uncertainty regarding the settlement of these liabilities, the Company is unable to estimate the years in which future cash outflows may occur.
 
15. Commitments and contingencies

Lease agreements

The Company leases office facilities under various non-cancelable leases that expire at various dates. Under certain leases, the Company is
responsible for expenses related to operations, maintenance, repairs, and management fees that are accounted for as operating leases.

The following table shows the future minimum lease payments for the operating leases as of March 31, 2021 (in thousands):
 
   Operating leases 
   (unaudited)  
Remainder of 2021   $ 1,506 
2022    2,249 
2023    2,333 
2024    2,000 
2025    1,931 

Thereafter    5,833 
    

 

Total future minimum lease payments   $ 15,852 
    

 

Rent expense totaled $302,000 and $415,000 for the three months ended March 31, 2020 and 2021, respectively.

Legal proceedings

The Company evaluates the status of each legal matter, if any, and assesses potential financial exposure. If the potential loss from any legal
proceedings or litigation is considered probable and the amount can be
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reasonably estimated, the Company accrues a liability for the estimated loss. Significant judgment is required to determine the probability of a loss and
whether the amount of the loss is reasonably estimated. The outcome of any proceeding is not determinable in advance. As a result, the assessment of a
potential liability and the amount of accruals recorded are based on the information available at the time.

On February 13, 2018, Becton, Dickinson, and Company (“BD”) filed a lawsuit against the Company alleging trade secret misappropriation and
copyright infringement. On October 6, 2020, the Company entered into a Settlement, License and Equity Issuance Agreement with BD pursuant to
which the Company and BD agreed to a mutual release of all claims against each other as of the date thereof (the “BD Agreement”). Additionally, BD
granted Cytek a non-exclusive, irrevocable, perpetual, worldwide and non-transferrable license to certain BD patents and covenanted that it would not
enforce or permit or encourage the enforcement of BD patents against Cytek or its affiliates in connection with the development, manufacture, use,
importation, offer for sale or sale of its then-current instruments. In exchange, the Company agreed that Cytek and its affiliates would not dispute or
challenge in a legal proceeding the validity, enforceability or scope of the applicable BD patent claims and agreed to make certain payments to BD,
including (i) a one-time upfront payment of $2.0 million, (ii) a low single digit royalty payment for ten years, based on net sales of certain of its
products, (iii) $6.0 million milestone payment upon the occurrence of a certain sales threshold, and (iv) a specified payment upon the closing of a
change of control transaction, if any. The Company also issued 1,565,698 shares of the Company’s common stock to BD during the year ended
December 31, 2020 in connection with the BD settlement. As of March 31, 2021, it was probable that the specified sales milestone would be achieved
within 9 months.

The Company separated the settlement agreement into two elements, the litigation settlement and future licensing rights. The Company could not
readily determine the fair value of the litigation settlement of prior infringement claims between the Company and BD. Therefore, the Company applied
the residual method and allocated the difference between the total present value consideration payable under the BD Agreement and the estimated fair
value of the future licensing rights to the litigation settlement element. The Company determined the estimated fair value of the future licensing rights
based on the relief from royalty method. The significant assumptions used were the market royalty rate estimated as a royalty rate that a market
participant would pay to license the BD intellectual property, forecasted sales subject to the market royalty rate and the discount rate

The Company recorded $465,000 and $682,000 product cost of sales related to royalty expense for the three months ended March 31, 2020 and
2021, respectively, and $0 and $375,000 of interest expense for the three months ended March 31, 2020 and 2021, respectively, to accrete the present
value discount of the payment streams over the payment period of ten years from the settlement date using the effective interest rate method. The
Company made a one-time upfront payment and issued 1,565,698 shares of the Company’s common stock to BD during the year ended December 31,
2020. The Company recorded legal settlement liability on the consolidated balance sheets of $17.2 million and $18.0 million as of December 31, 2020
and March 31, 2021, respectively, and will record licensing expense in future periods.

The Company is not currently involved in legal actions, nor is management aware of any potential claims or legal actions, for which the ultimate
disposition could have a material effect on the Company’s financial position, results of operations or liquidity.

Paycheck Protection Program Loan

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) was enacted to, amongst other provisions,
provide emergency assistance for individuals, families and businesses affected by the COVID-19 pandemic. The CARES Act includes a Paycheck
Protection Program (“PPP”) administered through the Small Business Association (“SBA”). Under the PPP, beginning April 3, 2020, small businesses
and other entities and individuals could apply for loans from existing SBA lenders and other approved regulated lenders that enroll in the program,
subject to numerous limitations and eligibility criteria.
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On May 7, 2020, the Company received gross proceeds in the amount of approximately $4.1 million under the PPP. The PPP, established as part
of the CARES Act, provides for loans to qualifying businesses for amounts up to 2.5 times the average monthly payroll expenses of the qualifying
business. As of March 31, 2021, the Company has used $2.8 million of this loan for eligible purposes, including payroll, benefits, rent and utilities and
has returned $1.3 million. On May 4, 2021, the Company fully repaid the PPP loan.
 
16. Investment in Cytek Japan

In May 2019, the Company jointly formed Cytek Japan with TOMY Digital Biology (“TOMY”). Cytek Japan was created for the purpose of
expanding the Company’s presence in Japan. The Company and TOMY each purchased $46,000 of common stock of Cytek Japan. The Company
previously accounted for its 50% interest in Cytek Japan as an equity method investment.

In March 2021, the Company purchased an additional $688,000 of common stock of Cytek Japan and TOMY purchased an additional $229,000 of
common stock of Cytek Japan. The Company’s interest in Cytek Japan increased from 50% to 73% giving the Company controlling interest. The
Company consolidated Cytek Japan as of March 31, 2021.

The Company recognized net assets of $1.1 million, consisting primarily of $1.0 million cash. The Company recorded noncontrolling interest of
$315,000 on the consolidated financial statements. The net income attributable to noncontrolling interest was de minimis.
 
17. Related party transactions

In February 2017, the Company entered into an agreement with a third-party manufacturing company whereby an executive officer of the
Company was also a member of the third-party manufacturer’s board of directors. The executive officer of the Company resigned from the third-party
manufacturer’s board of directors in February 2020. During the three months ended March 31, 2020, the Company paid the third-party manufacturing
company $105,000 for the purchase of inventory. As of December 31, 2020 the Company’s open balance was $41,000 and is reflected in trade accounts
payable and accrued expenses. As of March 31, 2021, there are no open balances to the third-party manufacturing company.
 
18. Product warranty

The following table shows the activity in the product warranty accrual included in accrued expenses on the consolidated balance sheets (in
thousands):
 
   December 31,  March 31,  
   2020   2021  
      (unaudited) 
Balance, beginning of the period   $ 734  $ 969 

Accrual for current year warranties    1,506   1,150 
Warranty cost incurred    (1,271)   (889) 

    
 

   
 

Balance, end of period   $ 969  $ 1,230 
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19. Net income (loss) attributable to common stockholders per share

The following table sets forth the computation of the Company’s basic and diluted net income (loss) attributable to common stockholders per
share for the three months ended March 31, 2020 and 2021:
 
   Three months ended March 31,  
(unaudited)   2020   2021  
Numerator    
Net income (loss), basic and diluted   $ (839)  $ 102 
Less: net income allocated to participating securities     (102) 

    
 

   
 

Net income (loss) attributable to common stockholders, basic and diluted   $ (839)   — 
    

 

   

 

Denominator    
Weighted-average common shares outstanding, attributable to common stockholders, basic    21,341,420   23,668,744 
Effect of stock options    —   3,153,952 

    
 

   
 

Weighted-average common shares outstanding, attributable to common stockholders, diluted    21,341,420   26,822,696 
    

 
   

 

Net income (loss) per share attributable to common stockholders, basic   $ (0.04)   — 
    

 

   

 

Net income (loss) attributable to common stockholders per share, diluted   $ (0.04)   — 
    

 

   

 

As of March 31, 2020 and 2021, the Company’s potentially dilutive securities were redeemable convertible preferred stock and options to
purchase common stock. Based on the amounts outstanding as of March 31, 2020 and 2021, the Company excluded the following potential common
shares from the computation of diluted net income (loss) per share attributable to common stockholders because including them would have had an anti-
dilutive effect:
 
   

Three months ended
March 31,  

(unaudited)   2020    2021  
Redeemable convertible preferred stock    52,138,783    — 
Options to purchase common stock    4,184,740    — 
 
20. Geographic areas

The Company sells its products worldwide and attributes revenue to the geography where the product is delivered. The geographical distribution
of revenue for the three months ended March 31, 2020 and 2021 was as follows (in thousands):
 
   

Three months ended
March 31,  

(unaudited)   2020    2021  
United States   $ 13,312   $ 13,348 
EMEA    3,232    7,647 
APAC    1,087    3,256 
Other    357    21 

    
 

    
 

Total revenue, net   $ 17,988   $ 24,272 
    

 

    

 

EMEA includes Europe, the Middle East and Africa; APAC includes Asia and the Pacific countries; Other includes Canada and South America.
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For the three months ended March 31, 2020 and 2021, the Company had no major customers.

As of December 31, 2020 and March 31, 2021, the Company’s long-lived assets by geographic area were as follows (in thousands):
 
   December 31,   March 31,  
   2020    2021  
       (unaudited) 
United States   $ 568   $ 772 
APAC    1,572    1,704 

    
 

    
 

Total   $ 2,140   $ 2,476 
    

 

    

 

As of December 31, 2020 and March 31, 2021, substantially all of the Company’s long-lived assets are located in the United States and in Wuxi,
China.

 
21. Subsequent events

The Company has evaluated all events occurring through June 14, 2021, the date on which the condensed consolidated financial statements were
issued, during which time, nothing has occurred outside the normal course of business operations that would require disclosure except for the following
events.

PPP loan

On May 4, 2021, the Company repaid in full the outstanding balance of $2.8 million of the PPP loan.
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Through and including                , 2021 (25 days after the date of this prospectus), all dealers that effect transactions in the these securities, whether
or not participating in this offering, may be required to deliver a prospectus. This delivery requirement is in addition to a dealer’s obligation to
deliver a prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table indicates the expenses to be incurred in connection with the offering described in this registration statement, other than
underwriting discounts and commissions, all of which will be paid by us. All amounts are estimated except the SEC registration fee, the Financial
Industry Regulatory Authority, Inc., or FINRA, filing fee and the exchange listing fee.
 
   Amount  
SEC registration fee   $             * 
FINRA filing fee            * 
Exchange listing fee            * 
Accountants’ fees and expenses            * 
Legal fees and expenses            * 
Transfer agent’s fees and expenses            * 
Printing and engraving expenses            * 
Miscellaneous            * 

    
 

Total expenses   $          * 
    

 

 
* To be provided by amendment.

Item 14. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant,
indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including
reimbursement for expenses incurred, arising under the Securities Act. Our amended and restated certificate of incorporation upon the closing of this
offering permits indemnification of our directors, officers, employees and other agents to the maximum extent permitted by the Delaware General
Corporation Law, and our amended and restated bylaws that will be in effect upon the closing of this offering provide that we will indemnify our
directors and officers and permit us to indemnify our employees and other agents, in each case to the maximum extent permitted by the Delaware
General Corporation Law.

We have entered into indemnification agreements with our directors and officers, whereby we have agreed to indemnify our directors and
officers to the fullest extent permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the
director or officer was, or is threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee or
agent of Cytek Biosciences, Inc., provided that such director or officer acted in good faith and in a manner that the director or officer reasonably
believed to be in, or not opposed to, the best interest of Cytek Biosciences, Inc. At present, there is no pending litigation or proceeding involving a
director or officer of Cytek Biosciences, Inc. regarding which indemnification is sought, nor is the registrant aware of any threatened litigation that may
result in claims for indemnification.

We maintain insurance policies that indemnify our directors and officers against various liabilities arising under the Securities Act and the
Exchange Act that might be incurred by any director or officer in his or her capacity as such.
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Item 15. Recent Sales of Unregistered Securities.

Since January 1, 2018, we have issued the following unregistered securities:

Sales of Preferred Stock
 

 (1) In January 2018, we sold an aggregate of 4,583,333 shares of Series B redeemable convertible preferred stock to accredited investors
at a purchase price of $1.00 per share for aggregate cash proceeds of approximately $4.6 million.

 

 (2) From September 2018 to December 2018, we sold an aggregate of 17,478,032 shares of Series C redeemable convertible preferred
stock to accredited investors at a purchase price of $3.20 per share for aggregate cash proceeds of approximately $55.9 million.

 

 (3) In October 2020, we sold an aggregate of 13,314,390 shares of Series D redeemable convertible preferred stock to accredited
investors at a purchase price of $9.01 per share for aggregate cash proceeds of approximately $120.0 million.

Option and Common Stock Issuances
 

 (1) Since January 2018, we granted to certain employees, consultants and directors options to purchase an aggregate of 4,571,642 shares
of our common stock under our 2015 Plan at exercise prices ranging from $0.35 to $6.27 per share.

 

 (2) Since January 2018, we issued an aggregate of 1,828,845 shares of our common stock upon the exercise of options granted under our
2015 Plan, at exercise prices ranging from $0.11 to $1.22 per share, for an aggregate exercise price of approximately $0.5 million.

 

 (3) In October 2020, we issued 1,565,698 shares of our common stock to Becton, Dickinson and Company pursuant to the terms of the
BD Agreement.

None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. Unless
otherwise stated, the sales of the above securities were deemed to be exempt from registration under the Securities Act in reliance on Section 4(a)(2) of
the Securities Act (and Regulation D or Regulation S promulgated thereunder) or Rule 701 promulgated under Section 3(b) of the Securities Act as
transactions by an issuer not involving any public offering or pursuant to benefit plans and contracts relating to compensation as provided under Rule
701. The recipients of the securities in each of these transactions represented their intentions to acquire the securities for investment only and not with a
view to, or for sale in connection with, any distribution thereof, and appropriate legends were placed on the share certificates issued in these
transactions. All recipients had adequate access, through their relationships with us, to information about us. The sales of these securities were made
without any general solicitation or advertising.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits.
 
Exhibit
Number  Description of Exhibit

1.1*   Form of Underwriting Agreement.

3.1+   Amended and Restated Certificate of Incorporation of Cytek Biosciences, Inc., as currently in effect.

3.2*
  

Form of Amended and Restated Certificate of Incorporation of Cytek Biosciences, Inc., to be effective on the completion of this
offering.

3.3+   Bylaws of Cytek Biosciences, Inc., as currently in effect.
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Exhibit
Number   Description of Exhibit

3.4*   Form of Amended and Restated Bylaws of Cytek Biosciences, Inc., to be effective on the completion of this offering.

4.1*   Form of common stock certificate of Cytek Biosciences, Inc.

5.1*   Opinion of Cooley LLP.

10.1+
  

Amended and Restated Investors’ Rights Agreement, by and among Cytek Biosciences, Inc. and certain of its stockholders, dated
October 23, 2020.

10.2+   Cytek Biosciences, Inc. 2015 Equity Incentive Plan, as amended.

10.3+
  

Forms of Option Agreement, Notice of Stock Option Grant and Exercise Notice under Cytek Biosciences, Inc. 2015 Equity Incentive
Plan.

10.4*   Cytek Biosciences, Inc. 2021 Equity Incentive Plan.

10.5*   Forms of Option Agreement, Notice of Stock Option Grant and Exercise Notice under 2021 Equity Incentive Plan.

10.6*
  

Forms of Restricted Stock Unit Grant Notice and Restricted Stock Unit Award Agreement under the Cytek Biosciences, Inc. 2021 Equity
Incentive Plan.

10.7*   Cytek Biosciences, Inc. 2021 Employee Stock Purchase Plan.

10.8*   Form of Indemnification Agreement, by and between Cytek Biosciences, Inc. and each of its directors and executive officers.

10.9   Offer letter, by and between Cytek Biosciences, Inc. and Patrik Jeanmonod, dated October 5, 2018.

10.10*   Cytek Biosciences, Inc. Severance Benefit Plan.

10.11#   Supply and License Agreement, by and between Biotium, Inc. and Cytek Biosciences, Inc., dated as of September 1, 2020.

10.12#
  

Settlement, License, and Equity Issuance Agreement, by and between Becton, Dickinson and Company and Cytek Biosciences, Inc.,
dated October 5, 2020.

10.13   Lease, by and between Crest Properties LLC and Cytek Biosciences, Inc., dated as of July 24, 2015.

10.14   Lease, by and between SNH Medical Office Properties Trust and Cytek Biosciences, Inc., dated November 20, 2020.

21.1*   List of Subsidiaries of Cytek Biosciences, Inc.

23.1*   Consent of Deloitte & Touche LLP, independent registered public accounting firm.

23.2*   Consent of Cooley LLP (included in Exhibit 5.1).

24.1*   Power of Attorney. Reference is made to the signature page hereto.
 
* To be filed by amendment.
+ Previously filed.
# Pursuant to Item 601(b)(10) of Regulation S-K, portions of this exhibit have been omitted as the registrant has determined that the omitted

information is both not material and is the type that the registrant treats as private and confidential.
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(b) Financial Statement Schedules.

All financial statement schedules are omitted because the information required to be set forth therein is not applicable or is shown in the
consolidated financial statements or the notes thereto.

Item 17. Undertakings.

The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement
certificates in such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrant under the foregoing provisions or otherwise, the registrant has been advised that in the opinion of the SEC, such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. If a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the 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, the 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.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of
this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant under Rule 424(b)(1) or (4) or 497(h)
under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
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.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Fremont, State of California, on                 , 2021.
 

CYTEK BIOSCIENCES, INC.

By:   
 Wenbin Jiang, Ph.D.
 President and Chief Executive Officer

 
II-5



Table of Contents

Index to Financial Statements

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Wenbin Jiang,
Patrik Jeanmonod and Valerie Barnett, and each one of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution
and resubstitution, for him or her and in their name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this registration statement, and to sign any registration statement for the same offering covered by this registration statement that is to
be effective on filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and all post-effective amendments thereto, and to file the
same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents or any of them, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

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

Signature   Title   Date

   President, Chief Executive Officer and Director               , 2021
Wenbin Jiang, Ph.D.   (Principal Executive Officer)   

   Chief Financial Officer               , 2021
Patrik Jeanmonod   (Principal Financial and Accounting Officer)   

 
  

Chief Technology Officer and Director               , 2021
Ming Yan, Ph.D.   

 
  

Director               , 2021
Jack Ball   

 
  

Director               , 2021
Tess Cameron   

 
  

Director               , 2021
Feng Deng   

 
  

Director               , 2021
Gisele Dion   
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Exhibit 10.9
 

  
10/5/18

Patrik Sebastian Jeanmonod

Re: Chief Financial Officer

Dear Patrik,

CYTEK BIOSCIENCES INC. (“Cytek” or the “Company”) is pleased to offer you the position of Chief Financial Officer (CFO). Your duties are
captured in the attached Job Description.

You will report to Dr. Wenbin Jiang, CEO of Cytek Biosciences. You will work in the facility located at 46107 Landing Parkway, Fremont, CA 94538.
Company may change your position, duties, and work location from time to time as it deems necessary.

Your annual compensation will be $230,000 less payroll deductions and all required withholdings. You will be paid semi-monthly and you will be
eligible for the following standard Company benefits:
 

Medical   Flexible account (HSA, FSA)
Dental   12 days of vacation,
Vision   6 days sick leave, and
Life insurance   9 holidays
401K plan with company match   

In your role as CFO, the company will recommend that the board grant you the right to purchase 254,000 shares of stock options as part of Cytek’s
employee incentive plan, subject to the terms and conditions of Cytek stock option plan and vesting over four years.

The company may modify compensation and benefits from time to time as it deems necessary.

As a Cytek employee, you will be expected to abide by Company rules and regulations and sign and comply with the Proprietary Information and
Inventions Agreement which prohibits unauthorized use or disclosure of Company proprietary information. Normal working hours are from 8:30 a.m. to
5:30 p.m., Monday through Friday.

We expect that you will start performing the duties of your new position on October 15, 2018. You may terminate your employment with Company at
any time and for any reason whatsoever simply by notifying the Company. Likewise, the Company may terminate your employment at any time and for
any reason whatsoever, with or without cause or advance notice. This at-will employment relationship cannot be changed except in writing signed by a
Company officer.

The employment terms in this letter supersede any other agreements or promises made to you by anyone, whether oral or written. As required by law,
this offer is subject to satisfactory proof of your right to work In the United States.



  
10/5/18

Please sign and date this offer and return it to me. We look forward to a productive and enjoyable working relationship.

Sincerely,
 
/s/ Wenbin Jiang
Name:  Dr. Wenbin Jiang
Title:  CEO
Cytek Biosciences
 
Accepted:   Date:

/s/ Patrik Jeanmonod   10/7/2018



Exhibit 10.11

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS
BOTH (I) NOT MATERIAL AND (II) THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL.

SUPPLY & LICENSE AGREEMENT

This Supply and License Agreement (this “Agreement”), made as of September 1, 2020 (“Effective Date”), is by and between BIOTIUM, INC.
(“BIOTIUM”), a California corporation with a place of business at 46117 Landing Parkway, Fremont, CA 94538, and CYTEK BIOSCIENCES, INC., a
Delaware corporation with place of business at 46107 Landing Parkway, Fremont, CA 94538 (along with its Affiliates, “LICENSEE”).

ARTICLE 1. BACKGROUND RECITALS

BIOTIUM has expertise in the development and manufacture of fluorescent dyes, bioassay kits and other related research reagents. BIOTIUM has
developed a group of proprietary fluorescent dyes that are useful for in vitro and in vivo optical imaging, and is skilled in the manufacture of those
fluorescent dyes and related reagents.

LICENSEE desires to purchase certain Biotium Products (as listed on Exhibit A) from BIOTIUM to conjugate to proteins and/or antibodies and to
use such conjugates as a component in Licensed Products, and to obtain from BIOTIUM rights to market and sell Licensed Products to its End-Users
and Distributors.

BIOTIUM is willing to supply Biotium Products to LICENSEE and to grant LICENSEE rights to use Biotium Products to conjugate to proteins
and/or antibodies, all in accordance with the terms and conditions set forth in this Agreement.

Based on the foregoing recitals and in consideration of the mutual covenants and promises herein contained, the Parties agree as follows:

ARTICLE 2. DEFINITIONS

For purposes of this Agreement and all Exhibits attached hereto, the following terms shall have the meaning set forth below:

2.1 “Affiliate” means, with respect to either Party, a person or entity, including without limiting the generality of the foregoing, corporations,
partnerships and joint ventures, that directly or indirectly through one or more intermediaries, controls, is controlled by or is under common control with
such Party. “Control” (and, with correlative meanings, the term “controlled by” and “under common control with”) means the possession of the power
to direct or cause the direction of the management and policies of a person or entity, whether through the ownership of voting stock, by contract or
otherwise. In the case of a corporation, “control” shall mean, among other things, the direct or indirect ownership of fifty percent (50%) or more of its
outstanding voting stock.

2.2 “Agency” means any applicable Government Authority involved in establishing or maintaining regulations, or granting approvals, for the
manufacture of Products or the formulation or sale of Products.

2.3 “Agreement” means this Agreement, as amended from time to time.

2.4 “ASR” means Analyte Specific Reagents as defined by 21 CFR 864.4020 or any successor or replacement definition or any foreign equivalent.
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2.5 “BIOTIUM LICENSED PATENTS” means the Intellectual Property Rights licensed to, owned, or otherwise controlled by BIOTIUM or its
Affiliates, existing as of the Effective Date or thereafter, that relate to the manufacture, use, sale, or import or other commercialization of the Licensed
Products, or derivatives or combinations thereof, including but not limited to i) the Patents and Patent applications listed in Exhibit D, all Patents issuing
from said Patents and Patent applications, and any divisionals, continuations and continuations-in-part, and reissues and reexaminations of any such
Patents and Patent applications, together with all foreign counterparts of the foregoing; ii) know-how not generally available to the public but transferred
to LICENSEE under this Agreement; iii) trademarks listed in Exhibit D, including any modifications that may be made thereto from time to time as
provided under this Agreement, and all associated trade names, logos, and product names, whether or not such trademarks are registered with the United
States Patent and Trademark Office or other governmental body; and (iv) copyrights as described in Section 13.4 (technical publications), whether or not
such copyrights are registered with the US Library of Congress or other governmental body.

2.6 “Biotium Product(s)” or “Product(s)” means the current, specific products identified by BIOTIUM’s catalog numbers listed on Exhibit A
attached hereto, a general description of which is set forth opposite each such catalog number. Biotium Products shall also include any such products as
changed or modified by Biotium in a manner that does not substantially alter the form, fit or function of any such product.

2.7 “Confidential Information” of a Party means all materials, know-how or other information, including, without limitation, proprietary
information and materials (whether or not patentable) regarding such Party’s technology, products, business information or objectives, which is
disclosed to the other Party and designated as confidential by the disclosing Party, including by letter or by the use of an appropriate stamp or legend,
prior to or at the time any such material or other information is disclosed by the disclosing Party to the other Party. Notwithstanding the foregoing to the
contrary, materials, know-how or other information which is orally, electronically or visually disclosed by a Party, or is disclosed in writing without an
appropriate letter, stamp or legend, shall constitute Confidential Information of a Party if it would be apparent to a reasonable person that such
information is confidential or proprietary to the disclosing Party. Notwithstanding the foregoing, any technical or financial information of a Party
disclosed by such Party to the other Party or disclosed through an audit or sales report shall constitute Confidential Information of the disclosing Party
unless otherwise specified. Confidential Information of a Party will also include all information disclosed by such Party under that certain Confidential
Disclosure Agreement between the Parties dated October 18, 2019 (the “CDA”).

2.8 “Deduction” means, in relation to the sale to End-Users or a Distributor of any Licensed Products hereunder, [***].

2.9 “Delivery Date” means the date on which delivery of Biotium Product(s) is specified in a Purchase Order that is accepted by Biotium.

2.10 “DIAGNOSTICS” means government regulated products or processes for quantitative or qualitative testing of samples of human or animal
origin to produce results reported to clinicians intended to be used and/or used by such clinicians in the identification, staging, predisposition, diagnosis,
prognosis, monitoring or treatment of disease or other health-related conditions, including but not limited to the detection of pathogens, the detection of
genetic disease or genetic pre-disposition to disease, and tissue transplantation typing.

2.11 “Distributor” means a third party that resells Licensed Products to End-Users under the LICENSEE name as set forth in Section 3.2 b),
where such Licensed Products are resold as packaged and sold by LICENSEE thereunder, and subject to the use limitations of this Agreement.

2.12 “End-User” means the ultimate user who purchases or otherwise acquires Licensed Product(s) from LICENSEE or a Distributor as
contemplated by this Agreement, whose use consumes or destroys the commercial utility of such Licensed Products, or after which use any remaining
Licensed Product is discarded.

2.13 “FIELD OF USE” means for RESEARCH and ASR purposes. The use of Licensed Products for providing medical or non-ASR human
diagnostic testing is expressly excluded from the FIELD OF USE.
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2.14 “Government Authority” means any governmental authority or court, tribunal, agency, department, commission, arbitrator, board, bureau, or
instrumentality of the United States of America or any other country or territory, or domestic or foreign state, prefecture, province, commonwealth, city,
county, municipality, territory, protectorate or possession, including, without limitation, any Agency.

2.15 “Intellectual Property Rights” means Patents, inventions, discoveries, mask work rights, copyrights (including, without limitation, software,
algorithms, computer programs, and multi-media works), trademarks, Confidential Information (as defined herein), trade-secret, know-how, and any
other intellectual property whether patentable or not. “Patents” shall mean U.S. and non-U.S. (i) unexpired letters patent (including inventor’s
certificates) that have not lapsed or been held invalid or unenforceable by a court or administrative body of competent jurisdiction from which no appeal
can be taken or has been taken within the required time period, including any substitution, extension, registration, confirmation, reissue, reexamination,
renewal or any like filing thereof and (ii) pending applications for letters patent that have not been the subject of a rejection notice from which an appeal
cannot be taken or in respect of which the applicable period of appeal has expired, including any continuation, division or continuation-in-part thereof
and any provisional applications.

2.16 “Invoice” means a BIOTIUM invoice issued to LICENSEE in accordance with the terms of this Agreement.

2.17 “Laws” means all laws, statutes, ordinances, codes, regulations and other pronouncements having the effect of law of any Government
Authority.

2.18 “Licensed Product” means any commercial product of LICENSEE incorporating Biotium Product, the use or sale of which would infringe
(directly or indirectly) one or more Valid Claims within the BIOTIUM LICENSED PATENTS (each, a “Covering Claim” for such Licensed Product).

2.19 “Licensed Service” means a service which is carried out using Licensed Products.

2.20 “NET SALES” means the gross revenues received by LICENSEE and its Affiliates from the sale of Licensed Product and/or Licensed
Service to Third Parties less applicable Deductions. In the event that Licensed Product is sold or used in performing Licensed Service in the form of
combination products or kits containing one or more other Active Components other than the Licensed Product, NET SALES for such combination
products, kits or Licensed Service will be calculated by multiplying the actual NET SALES of such combination products, kits or Licensed Service by
the fraction A/B, where A is the total number of Licensed Products in the combination product or kit and B is the total number of Active Components
including the Licensed Product in the combination product or kit. For purposes of this Agreement, “Active Components” shall mean components such
as antibodies, antigens, fluorescent dyes, fluorescent proteins, beads and/or magnetic particles, and shall specifically exclude components such as
buffers, packaging and media.

2.21 “Party” means BIOTIUM or LICENSEE; “Parties” means BIOTIUM and LICENSEE. As used in this Agreement, reference to “Third
Parties” means persons or entities other than a Party or its Affiliates.

2.22 “Purchase Order” means a LICENSEE purchase order issued to BIOTIUM in accordance with the terms of this Agreement.

2.23 “Quarter” means one calendar quarter (a consecutive three-month period) of a Year.

2.24 “Research” means the investigation of biological or biochemical processes or research and development of biological or biochemical
products. The term “Research” expressly includes, but is not limited to, the use of the Licensed Products in drug discovery or drug screening or other
research to develop new products and services, and to commercialize such new products and services. Uses which do not fall within this definition of the
term “Research” are expressly excluded, including without limitation all diagnostic, vaccine, or therapeutic use.
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2.25 “Specifications” means information specifying the technical and performance criteria for Biotium Products that is set forth in Exhibit C.

2.26 “Territory” means worldwide.

2.27 “Trademarks” means BIOTIUM’s trademarks, logos, and trade dress which may be affixed either to the Licensed Products or on the
packages/containers in which such Licensed Products are shipped, or which are included in written materials relating to or mentioning the Licensed
Products, including the trademarks listed on Exhibit D.

2.28 “Valid Claim” means any claim of (a) an issued and unexpired patent, which claim has not lapsed or been revoked or held invalid,
unpatentable or unenforceable by a court or administrative body of competent jurisdiction from which no appeal can be taken or has been taken within
the required time period, and that has not been canceled, withdrawn, abandoned, disclaimed, denied or admitted to be invalid or unenforceable, or (b) a
pending patent application, which claim has not been canceled, withdrawn, abandoned, or the subject of a rejection notice from which an appeal cannot
be taken or in respect of which the applicable period of appeal has expired, and has been pending for less than [***] years from its earliest priority date.

2.29 “Year” means calendar year.

ARTICLE 3. SCOPE OF AGREEMENT

3.1 This Agreement sets forth the terms and conditions that govern BIOTIUM’s supply of Biotium Products, as set forth in Exhibit A, and
LICENSEE’s right to resell and distribute Licensed Products under BIOTIUM LICENSED PATENTS. This Agreement does not apply to the purchase
or supply of any other materials or services, and does not apply to the grant of any other rights, other than as set forth herein.

3.2 Subject to all of the terms of this Agreement:

(a) BIOTIUM hereby grants to LICENSEE and LICENSEE hereby accepts from BIOTIUM, a non-exclusive license under BIOTIUM
LICENSED PATENTS, without right to sublicense, for LICENSEE to make, have made, develop, have developed, use, have used, sell, have sold, offer
to sell, have offered for sale, import, have imported, and otherwise commercialize Licensed Products and perform and have performed Licensed
Services in the FIELD OF USE in the Territory. Upon expiration of the last-to-expire Covering Claim for any Licensed Product and country, such
license for such Licensed Product and country will be fully-paid and royalty-free.

(b) The foregoing license includes the rights to (i) convey to End-Users the right to use the Licensed Products in the FIELD OF USE,
(ii) employ Affiliates to make, have made, developed, have developed, import, have imported, use, have used, sell, have sold, and offer to sell, and have
offered for sale Licensed Products and/or perform and have performed Licensed Services in the FIELD OF USE, (iii) employ Distributors, either
directly or through Affiliates, to sell Licensed Products under the label of LICENSEE to End-Users and convey to such End-Users the same rights
conveyed under Subsection 3.2 b) (i) hereof, and (iv) convey to THIRD PARTIES that purchase Licensed Products from LICENSEE, either directly or
through AFFILIATES or Distributors, the right to re-sell Licensed Products under the label of such third party to End-Users to use the Licensed Product
in the FIELD OF USE. Such a THIRD PARTY that purchases from the LICENSEE may re-sell Licensed Products through its own Distributors or
Affiliates. None of the foregoing shall be construed as a sub-license.
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3.3 For purposes of clarification, LICENSEE, its Affiliates and its and their customers shall have the right to use Licensed Products and
LICENSED SERVICES in commercial research for the development of products and services, and shall be free to commercialize such products and
services, but only to the extent that the manufacture, use, sale or import of the products and services that result from such research would not otherwise
infringe any Valid Claims under the BIOTIUM LICENSED PATENTS.

3.4 No right or license is granted to LICENSEE under this Agreement to manufacture or have manufactured the Biotium Products.

3.5 To the extent that the rights granted to LICENSEE are shared with one or more of its Affiliates pursuant to Section 3.2 hereunder, LICENSEE
shall impose limitations and obligations so that such Affiliates shall be bound under the same limitations and obligations imposed on LICENSEE
hereunder.

ARTICLE 4. PRICE

4.1 Exhibit A attached hereto sets forth the current U.S. list price for the Biotium Products (“Price”) which prices shall remain fixed until at least
the [***] anniversary of the Effective Date. Price may be increased upon the [***] anniversary date of the Effective Date to reflect increases to the costs
of raw materials and other costs of manufacturing, provided, however, that such increase shall not be greater than [***]. Biotium shall notify
LICENSEE in writing at least [***] days in advance of any Price adjustment and shall provide reasonable documentation of the increase in costs of raw
materials or other costs of manufacturing that justify such Price increase.

4.2 Prices given in Exhibit A are exclusive of, and LICENSEE shall be responsible for the payment of, shipping charges (including freight and
insurance, customs fees, as well as any applicable sales, use, service, value added and similar taxes) on a carrier approved by LICENSEE.

4.3 For the avoidance of doubt, BIOTIUM agrees to offer the same pricing for the Products as BIOTIUM is obligated to provide to LICENSEE
hereunder, to all Affiliates of LICENSEE, and LICENSEE Affiliates may issue Purchase Orders pursuant to this Agreement.

ARTICLE 5. ORDERING

5.1 Orders for the purchase of Products hereunder shall be submitted to BIOTIUM on a Purchase Order. All Purchase Orders must be
acknowledged by BIOTIUM and either accepted or rejected within [***] business days of receipt. In no event may BIOTIUM reject a Purchase Order
unless such Purchase Order includes a requested Delivery Date that is not within the lead time for any Product ordered thereunder specified in Exhibit
A. All terms and conditions of sale or otherwise pertaining to the Products sold hereunder are set forth in this Agreement. The terms and conditions of
this Agreement will control any and all procurement of Product by or on behalf of LICENSEE and shall supersede the terms of any Purchase Orders,
invoices, or other documents, including, without limitation, package inserts and labels, relating to the Product, issued by LICENSEE or BIOTIUM;
accordingly, such terms are null and void, unless agreed upon in writing by duly authorized representatives of both Parties.

5.2 Upon acceptance of a Purchase Order, BIOTIUM shall supply Products in accordance with the Specifications and ship such Products in
accordance with the Delivery Date set forth in the Purchase Order.

5.3 Purchase Orders will include the quantities and types of Products purchased by LICENSEE thereunder with Delivery Dates. LICENSEE may
cancel or defer any Purchase Order without penalty, provided that such cancellation notice is received by BIOTIUM at least [***] days prior to the
scheduled delivery date for a Product shipment. If LICENSEE cancels or defers a Purchase Order with less than the aforementioned notice BIOTIUM
shall [***] minimize any charges to LICENSEE.
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5.4 Products shall be packed and shipped in accordance with BIOTIUM’s standard practices. LICENSEE may specify different shipping
instructions, subject to agreement by BIOTIUM, provided that LICENSEE will be subject to an additional charge if the alternate method increases the
cost of shipping, equal to the increased cost. All packing shall conform to requirements of carrier’s tariffs.

ARTICLE 6. SHIPPING AND DELIVERY

6.1 BIOTIUM shall deliver Products to LICENSEE no later than the Delivery Dates set forth in Purchase Orders accepted by BIOTIUM. Time is
of the essence.

6.2 All Products delivered pursuant to the terms of this Agreement shall be F.O.B. BIOTIUM manufacturing plant, freight and insurance prepaid
and added to the invoice, to LICENSEE’s address or other place of delivery as designated on the Purchase Order. LICENSEE may use LICENSEE’s
designated carrier and insurer and in such case, LICENSEE shall provide its account number for such carrier and BIOTIUM will use such account
number for all shipments unless otherwise agreed to in writing. All customs, duties, costs, taxes, insurance premiums, and other expenses relating to
such transportation and delivery shall be at LICENSEE’s expense.

6.3 In the event circumstances of force majeure as defined in Section 21.2 exist which would prevent or delay delivery of Products by BIOTIUM,
BIOTIUM shall have the right to apportion Products available for delivery among its various customers; provided that (a) BIOTIUM shall notify
LICENSEE [***] upon becoming aware of any anticipated prevention or delay of delivery and (b) BIOTIUM shall apportion Products [***] based on
[***].

6.4 Title, as provided in this Agreement, and risk of loss with respect to all Products shall pass from BIOTIUM to LICENSEE upon transfer to the
carrier, except for any Products that are rejected by LICENSEE.

ARTICLE 7. SPECIFICATIONS AND QUALITY

7.1 BIOTIUM shall manufacture and package and supply all Products in accordance with and to meet the Specifications.

7.2 Biotium shall supply a Certificate of Analysis (C of A) for the Products with each shipment of such Products confirming and certifying that
the Products meet the Specifications. MSDS shall be readily available from Biotium upon request. If LICENSEE does not receive such C of A for any
Product with the shipment thereof, such C of A shall be readily available from BIOTIUM upon request. LICENSEE shall be responsible for distribution
of information contained in the MSDS to its customers and employees, and if such information is legally required to accompany materials transferred by
LICENSEE.

BIOTIUM shall also provide LICENSEE with Agency certification, for those countries in which the applicable Agency is in the practice of
requiring any such certifications.

7.3 Although there may be parameters other than those set forth in this AGREEMENT that may determine the suitability of the Biotium Products
for incorporation into LICENSEE’s products and the use thereof in the FIELD OF USE, only the Specifications for the Biotium Products that are
specifically set forth in this AGREEMENT, as may be amended by written agreement of the Parties, shall be used to determine acceptance by
LICENSEE of the Biotium Products with respect to incoming inspection under Article 8 below.
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7.4 Process Changes. Notwithstanding anything herein to the contrary, BIOTIUM shall not amend, change or supplement any of the following,
except as may be required to comply with applicable Laws and regulations and Agency requirements, without LICENSEE’s prior written consent:
(A) the Specifications; (B) the raw materials used to manufacture the Products; or (C) the process for manufacturing the Products. Any change in any of
the foregoing shall, in each case, comply with all applicable Laws, regulations and Agency requirements. BIOTIUM shall notify LICENSEE in advance
of making any such change that is required to comply with applicable Laws, regulations or Agency requirements and shall provide all information
reasonably requested by LICENSEE related to any such change. In the event that BIOTIUM desires to change any of the foregoing, BIOTIUM agrees
to: (i) immediately notify LICENSEE of such change; and (ii) if LICENSEE agrees to such change, be responsible, at its expense, for ensuring that all
Products manufactured following such change conform to the Specifications and the Product quality and yields achieved during the validation batches.
BIOTIUM shall continue to supply LICENSEE with Products approved under then current regulatory filings until such time as the Products
manufactured following such change are permitted under any new regulatory filings. If BIOTIUM makes any regulatory filings or otherwise attempts to
obtain any Agency approvals, BIOTIUM must immediately notify LICENSEE whether such changes have been approved or rejected.

7.5 Product Issues. BIOTIUM agrees to promptly notify LICENSEE of any lot failure, manufacturing problems or similar issues that may impact
LICENSEE’s ability to distribute Products or Licensed Products to its customers. Within [***] days following BIOTIUM’s receipt of any response or
other notice from LICENSEE that a problem has developed with a Product, BIOTIUM agrees to provide a detailed written response to LICENSEE
outlining a plan to resolve the problem, to the extent such problem is related to BIOTIUM’s manufacture of the Product or obligations hereunder.

7.6 Manufacturing Records. BIOTIUM agrees to retain all records relating to the manufacturing of Products for a period of not less than [***]
years, when applicable, from the date of manufacture of each batch of Product. BIOTIUM shall provide LICENSEE with complete and accurate copies
of the appropriate documents for each production batch, upon LICENSEE’s request. Upon written request to BIOTIUM, LICENSEE shall have the right
to have representatives visit the manufacturing facilities of BIOTIUM during normal business hours to review BIOTIUM’s manufacturing operations, to
assess its compliance with ISO 9001 and applicable laws and regulations, and to discuss any related issues with BIOTIUM’s manufacturing and
management personnel.

ARTICLE 8. INSPECTIONS AND RETURNS

8.1 Any return of the Products requires written authorization from BIOTIUM and a return authorization number. Any claim for shipping
discrepancies or damage must be made within [***] business days of receipt of the shipment. Errors due to improper packaging by BIOTIUM or failure
to ship the correct Product in the correct quantities shall be resolved by BIOTIUM as requested by LICENSEE, which may include return, replacement,
reshipment, refund, etc., depending on the type and source of error; provided that in no event shall LICENSEE be obligated to pay for any Product it
does not receive or for Product damaged as a result of improper packaging. With respect to damage to Product caused during shipment the Parties will
mutually work together to make any appropriate claims with the applicable carrier and insurer. Any credit for return of the Products ordered in error may
be subject to a nominal restocking fee. BIOTIUM shall be responsible for shipping costs for all Product returned as a result of BIOTIUM’s error.

8.2 LICENSEE shall notify BIOTIUM of any claim of a non-conforming Product within [***] business days after LICENSEE receives such
Products from BIOTIUM or [***] days from when LICENSEE becomes aware of the non-conformance, whichever is later. The absence of any such
notice within such period shall constitute acceptance of the Products by LICENSEE, but does not constitute a waiver of any rights of LICENSEE or
obligations of BIOTIUM with respect to Products hereunder. Within [***] business days after LICENSEE provides any such notice, LICENSEE shall
receive notification whether BIOTIUM believes such Products were non-conforming when shipped. If such notification confirms, or the Third Party
laboratory described below determines, that the Products were non-conforming when shipped or if BIOTIUM fails to provide any notice within such
[***] business day period, BIOTIUM will replace such Products within [***] days and reimburse LICENSEE for all costs and expenses incurred in
connection with the replacement. If such timely notification denies that such Products were non-conforming when shipped, BIOTIUM and LICENSEE
shall use their reasonable commercial efforts to establish the cause of the discrepancy, and to resolve the matter. If the Parties are unable to resolve the
matter, then they shall submit a sample of the applicable Product to a mutually acceptable independent Third Party laboratory for testing, whose
determination will be final and binding on the Parties. The Party against whom the laboratory rules will bear the costs of the testing. LICENSEE shall
arrange the disposal and destruction of any non-conforming Product at BIOTIUM’s expense, or at BIOTIUM’s request and expense, LICENSEE shall
return the non-conforming Product to BIOTIUM.
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8.3 BIOTIUM shall not be responsible for any non-conformance that is due to any failure by the carrier or LICENSEE to handle or store the
Products as indicated on the label, Specifications, or accompanying product information.

ARTICLE 9. TECHNICAL SUPPORT

9.1 BIOTIUM shall provide to LICENSEE scientific and technical information regarding the use of the Products, subject to provisions of
Section 15.1 of this Agreement, available to BIOTIUM and useful to obtain registrations, licenses, and permits useful for the sale and distribution of the
Products, or to respond to inquiries from customers, or governmental or regulatory authorities. Unless otherwise agreed to in writing by the Parties, no
additional consideration is required for the transfer of technical information to LICENSEE, and LICENSEE and its Affiliates assume sole responsibility
for results obtained in reliance thereon, unless resulting from the negligence or willful misconduct of BIOTIUM or its employees or agents.

ARTICLE 10. PAYMENT

10.1 Upon or after delivery of the Product to the F.O.B. point, BIOTIUM shall submit an Invoice to LICENSEE that specifies the Purchase Order
number, Product(s) delivered, quantity and unit price of each Product delivered, and shipping date. LICENSEE agrees to pay the undisputed amount of
all Invoices submitted by BIOTIUM within [***] days from LICENSEE’s acceptance of the Products subject to the Invoice. The due date for disputed
amounts shall occur [***] days after the dispute is resolved and a confirmed Invoice is received by LICENSEE.

10.2 Unless otherwise mutually agreed in writing, all payments to BIOTIUM shall be made by i) check drawn on a bank in the United States; ii)
direct deposit through a bank specified by the applicable recipient; or iii) wire transfer.

10.3 All amounts payable under this Agreement to BIOTIUM shall be in the currency of the United States of America. LICENSEE shall be
responsible for any bank transfer fees, which may not be credited against or withheld from the amount due to BIOTIUM.

10.4 If payment is not received by the due date, an interest charge may be added at the rate of [***] per month ([***] per year) or the maximum
legal rate, whichever is less, to unpaid invoices from the due date thereof. Where invoices are not timely paid and not subject to a bona fide dispute
between the Parties, subsequent shipments may be delayed or subject to prepayment until overdue amounts are paid.

10.5 Commencing at the end of [***] following the Effective Date of this Agreement and within [***] days following the end of [***] during the
term of this Agreement, LICENSEE shall furnish BIOTIUM with a written report showing in reasonable detail its NET SALES for each Licensed
Product sold or otherwise transferred for value, during [***] and accounting for amounts payable hereunder pursuant to Article 12 (proprietary rights)
and Exhibit B (fees and royalties). If no sales of Licensed Products have been made during [***] after the first commercial sale of Licensed Products,
then a statement to this effect is required. Such report shall include at least the following:

(a) separately itemized quantities of Licensed Products sold during such [***];

(b) the aggregate NET SALES of each Licensed Product;
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(c) the calculation of net royalties based on a royalty rate as defined in Exhibit B;

(d) the net royalties due.

Such report shall be sent to BIOTIUM as set forth in Section 19.1 (notice requirements), which shall be accompanied by remittance of any and all
royalties due for such [***].

10.6 For sales of Licensed Products invoiced in United States dollars, NET SALES and royalties payable shall be expressed in United States
dollars. For sales outside the United States, the exchange rate used to compute NET SALES shall be the exchange rate used in LICENSEE’s accounting
system.

10.7 Notwithstanding the provisions of Section 21.2 (Force Majeure), if at any time legal restrictions prevent prompt payment of part or all
royalties owed to BIOTIUM by LICENSEE with respect to any country where a Licensed Product is sold or distributed, LICENSEE shall have the right,
in its sole discretion, to make such payments by depositing the amount thereof in local currency to BIOTIUM’s account in a bank or other depository
BIOTIUM may request in such country. If the royalty rate specified in the Agreement should exceed the permissible rate established in any country, the
royalty rate for sales in such country shall be adjusted to the highest legally permissible or government-approved rate.

10.8 If any Valid Claim included within the BIOTIUM LICENSED PATENTS that is a Covering Claim for any Licensed Product or country is
held invalid in a final decision by a court of competent jurisdiction from which no appeal has or can be taken, or if any such Covering Claim expires, is
allowed to lapse, or is revoked, or is otherwise no longer a Valid Claim, then all obligations to pay royalties on sales of such Licensed Product in such
country based on such Valid Claim or any claim patentably indistinct therefrom will cease as of the date of such final decision, expiration, lapse,
revocation or otherwise. LICENSEE will not, however, be relieved from paying any royalties that accrued before such date or that are based on another
Covering Claim that remains a Valid Claim.

10.9 LICENSEE shall keep books of account in sufficient detail, in accordance with generally accepted accounting principles, to comply with the
requirements of Section 10.5 (royalty reporting) and other terms of this Agreement. Commencing upon the [***] of the Effective Date of this
Agreement (and each [***] thereafter) and up to [***] calendar days thereafter (defined herein after as the “[[***] Period”), upon the written request of
BIOTIUM, LICENSEE shall permit, upon reasonable written notice, an independent certified public accountant, selected by BIOTIUM and acceptable
to LICENSEE, to inspect those books of account, during normal business hours to verify the accuracy of any royalty report provided under Section 10.5,
but no more often than [***]. For clarity, LICENSEE shall provide access to its own records, which includes worldwide total sales, but shall not be
required to provide access to the records of its foreign AFFILIATES for any individual country where sales in that country account for less than [***] of
total sales of identified Licensed Products. The accounting firm shall disclose to BIOTIUM only whether the royalty reports are correct or not and the
specific details concerning any discrepancies. No other information shall be shared. To facilitate such record keeping, LICENSEE shall ensure that all
Licensed Products sold by LICENSEE or its AFFILIATES shall bear a serial or lot number. BIOTIUM agrees that accounting information disclosed to
the independent certified public accountant during such inspection shall be treated as LICENSEE’s Confidential Information. In the event BIOTIUM
exercises the right to have an independent certified public accountant inspect LICENSEE’s records, the inspection must be completed within [***]
calendar days from the [***] Period. The expense of such inspection shall be borne by BIOTIUM unless the inspection indicates that LICENSEE has
reported and paid less than [***] of the full amount of royalties due and owing to BIOTIUM for the period covered by such inspection, in which case
the reasonable expenses shall be borne by LICENSEE, in addition to payment of the underpayment and interest that may be due. BIOTIUM shall pay to
LICENSEE the amount of any overpayment disclosed in such inspection.
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ARTICLE 11. RESALE RESTRICTIONS

11.1 It is the intention of the Parties that this Agreement represents a value added business relationship. Except as expressly authorized in this
Agreement, LICENSEE shall not i) decompile or disassemble or otherwise attempt to reverse engineer any portion or components of the Biotium
Products or otherwise attempt to derive or obtain any structure, process, technique, technology, know-how or ideas underlying or contained in the
Biotium Products, ii) alter, modify or derivatize any portion or components of the Biotium Products, iii) authorize, or assist any Third-Party to do any of
the foregoing. BIOTIUM agrees that LICENSEE shall have the right to conjugate the Biotium Products to antibodies.

ARTICLE 12. PROPRIETARY RIGHTS

12.1 Multiple proprietary rights of BIOTIUM, some of which are identified in Exhibit D, are the basis of the licenses granted under this
Agreement. For the convenience of the Parties, consideration for all licenses granted under this AGREEMENT are consolidated into LICENSEE’s
purchase price of the Licensed Products and a consolidated set of royalty and license payments by LICENSEE as set forth in Exhibit B (fees and
royalties).

12.2 As set forth in Sections 3.2 a) and b), the transfer of Licensed Products to End-Users, as authorized hereunder, is accompanied by a label
license for such End-Users to use the Licensed Products in the FIELD OF USE. LICENSEE shall mark all Licensed Products or its accompanying
product inserts, as determined by LICENSEE, with the label license that is set forth in Exhibit E (label license). In the event LICENSEE desires to
commercialize a Licensed Product in the field of DIAGNOSTICS, LICENSEE shall pay the license issuance fee for DIAGNOSTICS as agreed by the
Parties upon signing an addendum to this AGREEMENT.

12.3 Consistent with the grant and limitations in Article 3 (Scope of Agreement), LICENSEE shall [***] actively promote the sale of Licensed
Products. LICENSEE understands, however, that there may be proprietary rights owned by Third Parties that may be necessary for the
commercialization of Licensed Products, and LICENSEE or its End-Users agrees that i) securing access to such Third Party rights is the responsibility
of LICENSEE or its End-Users, and ii) subject to the following sentence and Sections 12.5 and 14.3 and Article 17, neither BIOTIUM nor any Affiliate
of BIOTIUM has any responsibility or liability with respect to any such Third Party proprietary rights. BIOTIUM represents that to its knowledge no
Third Party proprietary rights are required for LICENSEE to exercise its rights under this Agreement.

12.4 LICENSEE shall [***] notify BIOTIUM in writing of any claim received by LICENSEE in writing that any Biotium Product incorporated
into a Licensed Product, or any Trademark licensed hereunder for use by LICENSEE in conjunction with any Licensed Product, infringes any copyright,
trademark, patent or similar proprietary right of any party, or misappropriates any trade secret or similar proprietary right of any party.

12.5 BIOTIUM does not warrant the validity or enforceability of any Intellectual Property Rights relating to any Products. BIOTIUM warrants
and represents, however, that at the time of the sale it is not aware of any infringement of any patents or patent applications or other Intellectual Property
Rights owned by Third Parties which would prevent LICENSEE from using the Products.

ARTICLE 13. TRADEMARKS, PROMOTIONAL MATERIALS

13.1 Subject to the terms of this Agreement, BIOTIUM hereby grants to LICENSEE a non-transferable, nonsublicensable, nonexclusive limited
license within the Territory to use the Trademarks, including CF®, without modification unless approved by BIOTIUM, solely in connection with
LICENSEE’s marketing, sale and distribution of the Licensed Products.
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13.2 Licensed Product shall bear BIOTIUM’s CF® trademark for all product literature, including, but not limited to, product manual, MSDS and
web product description. LICENSEE, its Affiliates, their distributors shall use or maintain the CF® trademark on Licensed Product sold, LICENSEE
shall only advertise, promote, and market within the Territory the Licensed Products that bear BIOTIUM’s CF® trademark. All other labeling of
Licensed Products shall be at the discretion of LICENSEE and its Affiliates. Notwithstanding anything to the contrary herein, LICENSEE shall have the
right to sell Licensed Products under LICENSEE’s own trademark, including as shown in the materials specification sheet attached hereto as Exhibit F
or any similar documentation. BIOTIUM reserves the right to modify Trademarks or substitute alternative marks upon the written consent of
LICENSEE (not to be unreasonably withheld) for any or all of the Trademarks at any time upon [***] days prior written notice to LICENSEE and this
Agreement including Exhibit D shall upon LICENSEE’s written consent automatically be amended to reflect such change. LICENSEE will use
commercially reasonable efforts to incorporate such approved alternative Trademarks as soon as practical under the circumstances. The rights to the
Trademarks granted under this Article shall automatically terminate upon the sale or other disposition to an End-User of the last Product sold to
LICENSEE hereunder. Except as set forth in this Agreement, nothing contained in this Agreement shall grant to LICENSEE any right, title or interest in
the Trademarks, whether or not specifically recognized or perfected under applicable laws, and LICENSEE irrevocably assigns to BIOTIUM all such
right, title, and interest, if any, in any Trademarks. At no time during the term of this Agreement shall LICENSEE challenge or knowingly assist others
to challenge the Trademarks or the registration thereto.

13.3 All representations of BIOTIUM Trademark(s) that LICENSEE intends to use shall be exact copies of those used by BIOTIUM or shall first
be submitted to Biotium for approval (which shall not be unreasonably withheld) of design, color and other details. LICENSEE shall not engage in any
activity intended to adversely affect the name, reputation or goodwill of BIOTIUM or the Products. In addition, LICENSEE shall fully comply with all
reasonable guidelines, if any, communicated by BIOTIUM concerning the use of BIOTIUM Trademark(s).

13.4 BIOTIUM promotional and technical materials and publications, including electronic versions of such materials and publications displayed
on the Web site of BIOTIUM or its Affiliates, are protected by copyright. With regard to such works that originate with BIOTIUM or its Affiliates (i.e.,
they are not attributable to a Third Party), BIOTIUM hereby grants LICENSEE the right to display, copy, and make derivative works of such materials
and/or publications in whole or in part, as they relate to the Products. BIOTIUM will provide at no cost to LICENSEE electronic copies of art work
related to the Products for use in LICENSEE’s marketing materials.

13.5 LICENSEE shall notify BIOTIUM of any infringement or misuse of BIOTIUM’s Trademarks of which LICENSEE becomes aware.
BIOTIUM shall be solely responsible for prosecution and enforcement of any infringement of the BIOTIUM Trademarks.

ARTICLE 14. REPRESENTATIONS AND WARRANTIES

14.1 BIOTIUM represents and warrants to LICENSEE that it has the lawful right to grant to LICENSEE the license provided for in this
Agreement.

14.2 Each Party represents and warrants to the other that (i) it is a company or corporation duly organized, validly existing and in good standing
under the laws of the jurisdiction in which it is organized; and (ii) this Agreement constitutes the legal, valid and binding obligation of such Party,
enforceable against such Party in accordance with its terms.

14.3 BIOTIUM represents and warrants that i) the Biotium Products transferred to LICENSEE pursuant to this Agreement shall be delivered with
full title, free and clear of all liens, claims and encumbrances, and will not be articles that may not be introduced into interstate commence in accordance
with applicable Laws, ii) that the Biotium Products conform at the time of delivery and will conform to the Specifications for a period of [***] from
delivery by BIOTIUM, provided that the Biotium Products are handled by LICENSEE under conditions as recommended in BIOTIUM’s product
information sheet, and shall be merchantable and free of all defect in material and workmanship, iii) the Biotium Products when sold to LICENSEE, will
not infringe the Intellectual property rights of any Third Party and iv) the BIOTIUM Trademarks licensed hereunder do and will not infringe any
trademark or other Intellectual Property Right of any Third Party.
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14.4 If, after LICENSEE’s acceptance of Biotium Products under Section 8.2, BIOTIUM receives notice of defects or nonconformance to the
Specifications during the warranty period, BIOTIUM will replace the affected Products at no cost to LICENSEE. If BIOTIUM is unable, within [***]
days, to replace or correct a defect or non-conformance in a Biotium Product to a condition as warranted, LICENSEE will be entitled to a refund of the
purchase price. BIOTIUM may request return of the defected or non-conforming Biotium Product. BIOTIUM will pay expenses for shipment of both
defective and replacement Products.

14.5 The above warranties do not apply to defects resulting from improper or inadequate handling and storage by LICENSEE or its End-Users or
Distributors; unauthorized modification; improper use or operation outside of the Specifications for the Biotium Product; and abuse, negligence,
accident, loss or damage in transit.

14.6 All Product defects or suspected defects during the warranty period will be managed by an authorized LICENSEE representative who may
place a call to BIOTIUM’s designated technical service followed up with the description of the Product problem in sufficient detail as to allow
BIOTIUM to assess the source of the problem. All service calls placed by LICENSEE will be responded to either by email or by phone within [***]
business days with a proposed remedy to the Product’s problem being determined by BIOTIUM as soon as commercially feasible after LICENSEE’s
initial service call.

14.7 BIOTIUM represents, warrants and covenants that: (i) all Products shall, at the time of delivery, have been manufactured, stored and
packaged in accordance with all applicable Laws, regulations and Agency requirements; and (ii) BIOTIUM shall comply with, and give all notices
required by, all applicable Laws, ordinances, rules, regulations and Lawful orders of any public authority or Agency (including, without limitation, child
labor Laws) bearing on the performance of this Agreement. BIOTIUM shall notify LICENSEE if it becomes aware of any non-compliance with the
foregoing requirements and shall take all appropriate action necessary to comply with such Laws, ordinances, rules, regulations and Lawful orders.

14.8 There is no actual or, to BIOTIUM’s knowledge, threatened litigation concerning: (i) BIOTIUM that affects BIOTIUM’s ability to comply
with this Agreement; or (ii) any Products.

14.9 These representations and warranties shall be ongoing representations and warranties during the term of this Agreement, and BIOTIUM shall
immediately notify LICENSEE of any change in the status of the representations and warranties set forth in this Article 14. Any breach of this Article 14
shall constitute a material breach of the Agreement.

14.10 EXCEPT FOR THE EXPRESS WARRANTIES AND REPRESENTATIONS STATED IN THIS AGREEMENT, NEITHER PARTY NOR
ITS AFFILIATES MAKES ANY ADDITIONAL WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED OR STATUTORY, AS TO
ANY MATTER WHATSOEVER AND BIOTIUM AND ITS AFFILIATES EXPRESSLY DISCLAIM ANY AND ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE 15. CONFIDENTIALITY

15.1 Each Party agrees to maintain, and require its Affiliates and its and their employees to maintain, Confidential Information of the other Party
with the same degree of care it uses to protect its own Confidential Information, but in no event less than a reasonable degree of care. Each Party agrees
not to use, and require its Affiliates and its and their employees not to use, the Confidential Information of the other Party for any purpose other than
performing its obligations and exercising its rights under this Agreement, except as otherwise explicitly set forth in this Article.
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15.2 Each Party agrees to maintain in confidence and not to disclose to any third party, both during and for [***] years subsequent to the term of
this Agreement, any Confidential Information of the other Party or its Affiliates hereunder. The above notwithstanding, royalty reports shall remain
confidential in perpetuity.

15.3 Notwithstanding anything in this Agreement to the contrary, BIOTIUM and LICENSEE may disclose Confidential Information on a
need-to-know basis to their respective Affiliates, and their respective employees, agents, consultants, and contractors, provided that any such parties are
bound by a substantially similar duty of confidentiality and non-use as this Article 15.

15.4 Without granting any right or license to the use of its Confidential Information, except as specifically provided hereunder, each Party agrees
that the limitations of non-use and non-disclosure of Confidential Information it provides to the other Party under this Agreement shall not apply to such
information, to the extent and only to the extent, that the receiving Party can establish by competent evidence that it:

(i) is now or hereafter becomes generally known or available to the public without the receiving Party’s breach of this Agreement or
any confidentiality agreement between the Parties; or

(ii) is independently developed by or for the receiving Party by individuals without access to or knowledge of the Confidential
Information of the providing Party; or

(iii) was acquired by the receiving Party before receiving such information from the providing Party under this Agreement, without
an obligation of confidentiality owed to the disclosing party with respect to such information; or

(iv) is hereafter rightfully furnished to the receiving Party by a third party without any breach of an obligation of confidentiality to
the providing Party.

15.5 For purposes of clarifying Section 15.4 (confidentiality exclusions), information that is combined, synthesized or used by the providing Party
in a particular manner, as provided to the receiving Party under this Agreement, shall not be deemed “known”, “available”, “developed”, “acquired”, or
“furnished” separately to the receiving Party merely because the various pieces of information were previously known, available, developed, acquired,
or furnished without being so combined, synthesized or used.

15.6 A receiving Party may disclose Confidential Information if required to do so by applicable law, an administrative or court order, or
governmental regulation (including regulations applicable to the public sale of securities); provided that the receiving Party promptly notifies, if
possible, the providing Party when it learns that disclosure may be required, to enable the disclosing Party to seek a protective order for the disclosure of
the Confidential Information. Any information disclosed pursuant to this Section 15.6 will remain the Confidential Information of the providing Party
and subject to this Agreement.

15.7 A Party may, without the prior written consent of the other Party, disclose the terms of this Agreement to (a) its Affiliates, or their lawyers or
other paid consultants or advisors, under substantially the same terms as this Article 15 (confidentiality requirements), solely for the purpose of
discussions related to this Agreement and (b) actual and bona fide potential investors, acquirors, lenders and other business partners, on a need-to-know
basis and under customary confidentiality obligations. Any information disclosed pursuant to this Section 15.7 will remain the Confidential Information
of the providing Party and subject to this Agreement. A Party may also disclose the terms of this Agreement to the extent required under applicable
Laws (including regulations applicable to the public sale of securities), provided that such Party seeks confidential treatment of the sensitive technical,
financial and commercial terms of this Agreement, to the extent permitted under applicable Laws, and gives the other Party advance notice of such
disclosure.
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15.8 Any announcements or similar publicity with respect to the execution of this Agreement shall be agreed upon among the Parties in writing in
advance of such announcement. Neither Party shall make a public announcement related to this Agreement without the prior written consent of the other
Party, except that information previously approved for disclosure under this Section 15.8 may be publicly disclosed without such consent.
Notwithstanding the foregoing, each Party may disclose information to the extent required by Law (including regulations applicable to the public sale of
securities) without the other Party’s consent, and shall give advance notice to the other Party of such disclosure.

15.9 The price of Biotium Products granted to LICENSEE pursuant to this Agreement is Confidential Information of the Parties, and neither Party
shall disclose such price in any quote to any third party, except for disclosures otherwise permitted in this Article 15.

15.10 No chemical structures, components or formulations of BIOTIUM Products shall be disclosed by LICENSEE without written permission
from BIOTIUM, unless such information is publicly identified by BIOTIUM in conjunction with BIOTIUM Products or is required to be disclosed by
applicable Laws.

15.11 Upon termination of this Agreement, the Parties will destroy or return to the disclosing party Confidential Information received from the
other in its possession within [***] days following the receipt of a written notice requesting such destruction or return. The Parties will provide each
other, within [***] days following such destruction or return, with a written notice that Confidential Information has been returned or destroyed. Each
Party may, however, retain one copy of Confidential Information for archival purposes in secure files.

ARTICLE 16. LIMITATION OF LIABILITY

16.1 NOTWITHSTANDING ANYTHING CONTAINED IN THIS AGREEMENT TO THE CONTRARY (BUT SUBJECT TO SECTION 16.3),
IN NO EVENT SHALL EITHER PARTY BE LIABLE, WHETHER IN CONTRACT, TORT, WARRANTY, OR UNDER ANY STATUTE
(INCLUDING WITHOUT LIMITATION ANY TRADE PRACTICE, UNFAIR COMPETITION OR OTHER STATUTE OF SIMILAR IMPORT) OR
ON ANY OTHER BASIS, FOR INDIRECT, PUNITIVE, MULTIPLE, INCIDENTAL, CONSEQUENTIAL OR SPECIAL DAMAGES SUSTAINED
BY A PARTY OR ANY OTHER PERSON ARISING OUT OF OR IN CONNECTION WITH ANY ASPECT OF THIS AGREEMENT OR ITS
PERFORMANCE OR ANY FAILURE IN PERFORMANCE OR BREACH, OR THE USE OR PERFORMANCE, OR CONSEQUENCES OF USE
OR PERFORMANCE, OF ANY PRODUCTS MANUFACTURED OR FURNISHED BY BIOTIUM OR LICENSEE WHETHER OR NOT
FORESEEABLE AND WHETHER OR NOT A PARTY IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGE, INCLUDING, WITHOUT
LIMITATION, DAMAGES ARISING FROM OR RELATED TO LOSS OF USE, LOSS OF DATA, FAILURE OR INTERRUPTION OR FOR LOSS
OF REVENUE OR PROFITS, LOSS OF GOODWILL, OR LOSS OF BUSINESS UNLESS EXPLICITLY PROVIDED FOR HEREIN.

16.2 TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE TOTAL AGGREGATE LIABILITY OF EITHER PARTY ARISING
FROM THIS AGREEMENT SHALL IN NO EVENT EXCEED [***].

16.3 NOTWITHSTANDING THE FOREGOING, SECTIONS 16.1 AND 16.2 WILL NOT APPLY TO DAMAGES AVAILABLE FOR GROSS
NEGLIGENCE, WILLFUL MISCONDUCT OR BREACH OF ARTICLE 15 OR INDEMNIFICATION OBLIGATIONS UNDER ARTICLE 17.
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16.4 IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT EACH AND EVERY PROVISION OF THIS AGREEMENT WHICH
PROVIDES FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES OR EXCLUSION OF DAMAGES, IS INTENDED BY THE
PARTIES TO BE SEVERABLE AND INDEPENDENT OF ANY OTHER PROVISION AND TO BE ENFORCED AS SUCH.

16.5 LICENSEE shall maintain in effect product liability insurance, in an amount of at least one million dollars.

ARTICLE 17. INDEMNIFICATION

17.1 LICENSEE agrees to defend the BIOTIUM Indemnified Parties at its cost and expense, and will indemnify and hold BIOTIUM, its Affiliates
and their respective directors, officers, employees and agents (the “BIOTIUM Indemnified Parties”) harmless from and against any liabilities, losses,
costs, damages, fees or expenses (including reasonable attorney’s fees) arising out of any claim brought by a Third Party to the extent resulting from
(i) any breach by LICENSEE of any of its representations, warranties or obligations pursuant to this Agreement or (ii) personal injury or property
damage from the use, sale or other disposition of any product or service offered by LICENSEE and/or collaborators under this Agreement to the extent
such injury or damage is caused by LICENSEE’s failure to handle or use the Licensed Products as instructed or use by LICENSEE of the Licensed
Product outside the scope of the license, rights, and permissions granted or authorized under this Agreement, except in all cases to the extent caused by
the negligence or willful misconduct of any BIOTIUM Indemnified Parties or BIOTIUM’s breach of this Agreement.

17.2 BIOTIUM agrees to defend the LICENSEE Indemnified Parties at its cost and expense, and will indemnify and hold LICENSEE, its
Affiliates, their Distributors, their customers, and their respective directors, officers, employees and agents (the “LICENSEE Indemnified Parties”)
harmless from and against any liabilities, losses, costs, damages, fees or expenses (including reasonable attorney’s fees) arising out of any claim brought
by a Third Party to the extent resulting from (i) any breach by BIOTIUM of any of its representations, warranties or obligations pursuant to this
Agreement or (ii) personal injury or property damage arising from or related to Biotium Product provided under this Agreement other than to the extent
such injury or damage is caused by LICENSEE’s failure to handle or use the Products as instructed by BIOTIUM or a use by LICENSEE of the Product
outside the scope of the license, rights, and permissions granted or authorized under this Agreement, or (iii) the negligence or willful misconduct of any
BIOTIUM Indemnitee, except in all cases to the extent caused by the negligence or willful misconduct of any LICENSEE Indemnified Parties or
LICENSEE’s breach of this Agreement.

BIOTIUM agrees to defend, indemnify and hold harmless the LICENSEE Indemnified Parties from and against any liabilities, losses, costs,
damages, fees or expenses (including reasonable attorney’s fees) arising out of any claim brought by a Third Party alleging that the Product infringes
any Intellectual Property Right of a Third Party except where such infringement (i) is due to a combination with, an addition to, or a modification of the
Product after delivery by BIOTIUM hereunder wherein the Product itself would not infringe but for such combination, addition to, or modification, or
(ii) is due to a use of the Product not authorized by this Agreement.

BIOTIUM agrees to defend, indemnify and hold harmless the LICENSEE Indemnified Parties from and against any liabilities, losses, costs,
damages, fees or expenses (including reasonable attorney’s fees) arising out of compliance with the label licensing requirements of this Agreement
including, without limitation, the label licensing requirements of Section 12.2 and trademark labeling requirements of Article 13.
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17.3 Whenever any claim shall arise for indemnification hereunder, the Party seeking indemnification (the “Indemnified Party”) shall promptly
notify the Party from whom indemnification is sought (the “Indemnifying Party”). Such notice shall specify the nature of the claim and, when known,
the facts constituting the basis for, as well as the amount or an estimate of the amount of the liability arising from, such claim. Failure to promptly notify
shall not relieve a Party from its indemnity obligations hereunder except to the extent of prejudice caused by such failure. The Indemnified Party shall
not settle or compromise any claim by a Third Party for which it is entitled to indemnification hereunder without the prior written consent of the
Indemnifying Party, which shall not be unreasonably withheld, unless suit shall have been instituted against it and the Indemnifying Party shall not have
taken control of such suit after notification thereof as provided in Section 17.4.

17.4 In connection with any claim giving rise to indemnity under Article 17 of this Agreement, the Indemnifying Party at its sole cost and expense
shall assume the defense of any such claim or legal proceeding. The Indemnified Party shall be entitled to participate in (but not control) the defense of
any such action, with its counsel and at its own expense. If the Indemnifying Party does not assume the defense of any such claim or litigation resulting
therefrom within [***] after the date written notice of such claim is given, the Indemnified Party may defend against such claim or litigation, without
prejudice to pursue its rights of indemnity under this Agreement. In such event, the Indemnified Party may defend in a manner as it may deem
appropriate, including, but not limited to, settling such claim or litigation on such terms as the Indemnified Party may deem appropriate, and the
Indemnifying Party shall be entitled to participate in (but not control) the defense of such action, with its counsel and at its own expense. The Parties
shall cooperate with each other in the defense of any such Third Party claim pursuant to this Article 17.

ARTICLE 18. TERM AND TERMINATION

18.1 This Agreement shall commence on the Effective Date and, unless terminated earlier pursuant to this Article, this Agreement shall expire on
the expiration of the last to expire of the Valid Claims within the BIOTIUM LICENSED PATENTS.

18.2 In the event that no purchases of the Biotium Products are made for a [***] period, either Party may, at its election, terminate this Agreement
upon [***] days prior written notification to the other according to Section 19.1 (notice requirements); provided that, if such termination is by
BIOTIUM, LICENSEE may cure such lack of purchases during such [***] day period after notice is received by purchasing Product.

18.3 This Agreement shall terminate upon written notice by one Party to the other in the event the other Party shall become insolvent, or shall ask
its creditors for a moratorium, or shall file a voluntary bankruptcy petition, or shall suffer appointment of a temporary or permanent receiver, trustee, or
custodian, for all or a substantial part of its assets who shall not be discharged within [***] days.

18.4 Either Party may terminate this Agreement for material breach by the other Party of this Agreement by notifying the other Party in writing of
such breach and allowing the other Party [***] days within which to cure such breach. If such breach is not cured within [***] days from receipt of such
notice of breach, the non-breaching Party may terminate this Agreement by written notice to the breaching Party; provided that (a) if such breach is
capable of cure but not during such [***]-day period, then the non-breaching Party shall not have the right to terminate this Agreement if the breaching
Party commences diligent efforts to cure such breach within such period and for so long as such efforts continue and (b) if the breaching Party disputes
in good faith the existence or materiality of a breach described in any such notice, the non-breaching Party shall not have the right to terminate this
Agreement unless and until there is a final determination in accordance with Section 21.5 that the other Party has materially breached this Agreement
and such other Party fails to cure such breach within [***] days thereafter.

18.5 Expiration or termination of this Agreement for any reason shall not release any Party hereto from any liability which, at the time of such
expiration or termination, has already accrued to the benefit of the other Party or which is attributable to a period prior to such expiration or termination
nor preclude any Party from pursuing any rights and remedies it may have hereunder or at law or in equity with respect to any breach of this Agreement.
In particular, LICENSEE’s payment obligations accrued through termination as well as obligation of both Parties under firm orders for purchase and
delivery of Products at the time of such termination shall survive any termination of this Agreement.
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18.6 Any termination of this Agreement shall not affect the rights and obligations set forth in the following Sections and Articles: Section 5.1
(with respect to Purchase Orders submitted during the term of this Agreement), 7.6 and 18.6 and Articles 2, 3 (with respect to Products purchased during
the term of this Agreement), 5.1, 8, 9, 10, 14, 15, 16, 17, 19, 20, and 21, any terms that by their nature should survive, and this paragraph shall survive
the expiration or termination of this Agreement for any reasons.

ARTICLE 19. NOTICES

19.1 All notices and requests required or authorized hereunder shall be given in writing either by personal delivery; by registered or certified mail,
return receipt requested; or by recognized overnight courier. Such notice shall be deemed to have been given upon such date that it is so personally
delivered; the date three (3) days after it is deposited in the mail; or the date the same is received if sent by overnight courier, irrespective of the date
appearing therein.
 

 If to BIOTIUM:   BIOTIUM, INC.
     Attention: Business Development
     46117 Landing Parkway
     Fremont, CA 94538

 If to LICENSEE:   Cytek Biosciences, Inc. Attention:
     46107 Landing Parkway
     Fremont, CA 94538

ARTICLE 20. DISPUTE RESOLUTION

20.1 In the event any Party claims breach of this Agreement, or in the event of any other dispute arising out of or in connection with this
Agreement, the Parties shall consult with each other in good faith on the most effective means to cure the breach and to achieve any necessary restitution
of its consequences or resolve the dispute. This consultation shall be undertaken within a period of [***] days following the receipt of a written request
to consult, and the consultation period shall not exceed [***] days. Each Party shall have the right to seek injunctive or other equitable relief from a
court of competent jurisdiction, and such an action may be filed and maintained notwithstanding any ongoing consultation between the Parties.

ARTICLE 21. GENERAL

21.1 Amendments

No change, amendment, modification, extension, termination, or waiver of this Agreement, or any of the provisions herein contained, shall be
valid unless made in writing and signed by duly authorized representatives of the Parties hereto.
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21.2 Force Majeure

Neither Party shall be liable for any failure or delay in its performance under this Agreement due to causes, including, but not limited to, acts of
God, acts of civil or military authority, fires, epidemics, floods, earthquakes, riots, wars, sabotage, which are beyond its reasonable control; provided that
the delayed Party: (i) gives the other Party written notice of such cause and (ii) uses its reasonable efforts to correct such failure or delay in its
performance. The delayed Party’s time for performance or cure shall be extended for a period equal to the duration of the cause.

21.3 Relationship of Parties

The Parties to this Agreement are independent contractors. Neither Party nor its respective employees, consultants, contractors or agents are
agents, employees or joint ventures of the other, nor do they have any authority to bind the other by contract or otherwise to any obligation. Neither
Party will represent to the contrary, either expressly, implicitly, by appearance or otherwise.

21.4 Assignment

Neither this Agreement nor any rights or benefits hereunder shall be assignable or transferable by either Party without the prior written consent of
the other Party, which consent shall not be unreasonably withheld. In addition, either Party may assign this Agreement without such consent to a
successor entity resulting from its merger, acquisition or the sale of all or substantially all of the capital stock or assets of such Party. Any assignment not
in accordance with this paragraph shall be void. This Agreement shall be binding upon and inure to the benefit of the successors and permitted assigns
of the Parties.

21.5 Governing Law and Venue

This Agreement and all matters connected with the performance thereof shall be governed by and construed and enforced in accordance with the
laws of the State of California without regard to conflict of laws provisions, except that any dispute with respect to infringement, validity, or
enforceability of any patent or published patent application shall be governed by and construed and enforced in accordance with the laws of the
jurisdiction in which such patent is issued or such patent application is published. Any litigation or other dispute resolution between the Parties relating
to this Agreement shall take place in California. By executing this Agreement, the Parties consent to personal jurisdiction of, and venue within, the state
and federal courts of the State of California. The Parties agree that the provisions of the United Nations Convention on Contracts for the International
Sale of Goods will not apply to this Agreement or to the transactions conducted under this Agreement.

21.6 Export Control Laws

Each Party will observe all applicable United States and foreign laws with respect to the transfer of the Products and related technical data to
foreign countries, including, without limitation, the International Traffic in Arms Regulations (ITAR) and the Export Administration Regulations.

21.7 Interpretation

Whenever required by the context, the singular term shall include the plural, the plural term shall include the singular, and the gender of any
pronoun shall include all genders. Whenever the last day for the exercise of any privilege or the discharge of any duty hereunder shall fall on a Saturday,
Sunday, or national or local holiday, the Party having such privilege or duty shall have until 5:00 pm on the next succeeding business day to exercise
such privilege or to discharge such duty. It is further agreed that no usage of trade or other regular practice between the Parties hereto shall be used to
interpret or alter the terms of this Agreement. Since the Parties have participated jointly in the negotiation and drafting of this Agreement, in the event
an ambiguity or question of interpretation arises, no presumption or burden of proof shall arise favoring or disfavoring any Party by virtue of authorship
of any provision of this Agreement.
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21.8 Severability

If for any reason a court of competent jurisdiction finds any provision of this Agreement, or portion thereof, to be unenforceable, that provision of
the Agreement shall be enforced to the maximum extent permissible so as to effect the intent of the Parties, and the remainder of this Agreement shall
continue in full force and effect.

21.9 No Waiver

Failure by either Party to enforce any provision of this Agreement shall not be deemed a waiver of future enforcement of that or any other
provision.

21.10 Counterparts

This Agreement may be executed in one or more counterparts, each of which will be deemed an original, but all of which will constitute but one
and the same instrument.

21.11 Complete Agreement

This Agreement, including all Exhibits, constitutes the entire agreement between the Parties with respect to the subject matter hereof, and
supersedes and replaces all prior or contemporaneous understandings or agreements, written or oral, regarding such subject matter, including the CDA,
which is hereby terminated. No amendment to or modification of this Agreement shall be binding unless in writing and signed by a duly authorized
representative of both Parties.

21.12 Third Party Beneficiaries

No third party beneficiary rights are conferred or are intended to be conferred by this Agreement.

21.13 Headings

Headings in this Agreement are for convenience only, and shall not be used to and shall not affect the meaning or interpretation of this Agreement.

21.14 Full Disclosure/Authorization

The statements and representations and commitments made by BIOTIUM in this Agreement or any Exhibit hereto do not contain any untrue
statement of a material fact or omit any material fact necessary in order to make the statements contained therein misleading.

21.15 Rights in Bankruptcy.

All licenses and other rights granted under or pursuant to this Agreement by BIOTIUM are, and shall otherwise be deemed to be, for purposes of
Section 365(n) of the U.S. Bankruptcy Code, licenses of right to “intellectual property” as defined under Section 101 of the U.S. Bankruptcy Code. The
Parties agree that LICENSEE, as licensee of certain rights under this Agreement, shall retain and may fully exercise all of its rights and elections under
the U.S. Bankruptcy Code.

Signature Page Follows
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Each of the undersigned represents and warrants that he is duly authorized to execute this Agreement and thereby bind his respective Party and that all
required approvals have been obtained for the execution of this Agreement, which Agreement shall be binding on the Parties as of the Effective Date.
For purposes hereof, a facsimile of a signed copy shall have the same force and effect as an original signed Agreement.
 

 BIOTIUM, INC.  LICENSEE: CYTEK BIOSCIENCES, INC.

 By:  /s/ Dr. Fei Mao   By:  /s/ WenBin Jiang, Ph.D.

 Name/Title: Dr. Fei Mao   Name/Title: WenBin Jiang, Ph.D.
                     President and CEO                       Chief Executive Officer

 Date: September 17, 2020   Date: September 16, 2020
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EXHIBIT A: BIOTIUM PRODUCT AND DISCOUNT PRICE

Biotium Products available to be supplied under this Agreement, as set forth in Article 3 (scope of agreement), are identified in the following Exhibit.
Pursuant to Section 4.1 (Price), BIOTIUM agrees to offer Biotium Product at Price listed in this Exhibit.

BIOTIUM PRODUCT EXHIBIT
 

Part
No.

 

Product Name

 

Unit Size

 

Quantity

 

Leadtime

 

U.S. List
Price
(2020)  

Discount
Off List
Price (%)

[***]

 

[***]

 

[***]
 

[***]
 

[***]

 

[***]
 

[***]

 
[***]

 
[***]

 
[***]

[***]

 

[***]

 

[***]
 

[***]
 

[***]

 

[***]
 

[***]

 
[***]

 
[***]

 
[***][***]

[***]

 

[***]

 

[***]
 

[***]
 

[***]

 

[***]
 

[***]

 
[***]

 
[***]

 
[***]

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
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EXHIBIT B: UPFRONT FEES AND ROYALTY

In consideration of the rights granted under this Agreement, LICENSEE shall pay a one-time non-refundable, non-creditable license upfront fee relating
to the license of Biotium Products for FIELD OF USE as specified below.

LICENSEE shall have the option to license additional Biotium Product(s) at a later time upon signing of an addendum to this Agreement and paying
additional license fee.

LICENSEE shall have the option to license Biotium Product(s) for DIAGNOSTICS FIELD OF USE added at a later time upon signing of an addendum
to this Agreement and paying additional license fee.
 

Biotium Products
  

Amount of fee
  

Due date

[***]
  

$10,000
  

Within 30 days after execution of this
Agreement and receipt of Invoice from
BIOTIUM

[***]
  

$10,000
  

Within 30 days after execution of this
Agreement and receipt of Invoice from
BIOTIUM

[***]
  

$0
  

N/A

Royalty Report

In further consideration of the rights granted under this Agreement, LICENSEE shall pay BIOTIUM a running royalty of [***] of LICENSEE’s
worldwide NET SALES of Licensed Products sold in the FIELD OF USE under this Agreement from the EFFECTIVE DATE.

Royalty payments shall be payable to BIOTIUM within [***] days following the end of each [***] in which the corresponding Licensed Products are
sold or otherwise transferred for compensation to a third party, and shall be sent to BIOTIUM in conjunction with the report due to BIOTIUM under
Section 10.5 (royalty reporting). No royalties shall be due for free replacements or nominal quantities of free samples, or internal routine testing of
nominal quantities of Licensed Products for purposes of quality control, product development, product testing, sales demonstrations, collaborations and
other non-revenue generating uses of Licensed Products.
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EXHIBIT C

CERTIFICATE OF ANALYSIS

[***]
 
[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   
 

 
  

[***]
  

[***]

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]

[***]
 
[***]
 

 

[***]
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[***]
 
[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   
 

 
  

[***]
  

[***]

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]

[***]
 
[***]
 

 

[***]
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[***]
 
[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   
 

 
  

[***]
  

[***]

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]

[***]
 
[***]
 

 

[***]
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[***]
 
[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   
 

 
  

[***]
  

[***]

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
 
[***]
 

 

[***]
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[***]
 
[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   
 

 
  

[***]
  

[***]

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
 
[***]
 

 

[***]
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[***]
 
[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   [***]

[***]   
 

 
  

[***]
  

[***]

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
  

[***]
  

 

[***]
 
[***]
 

 

[***]
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EXHIBIT D: BIOTIUM LICENSED PATENTS

PATENT EXHIBIT
 

   

Title   Patent/Publication#   Issue Date

[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

  
[***]

TRADEMARK EXHIBIT
 

Trademark   Registration No.   Date of Registration   Classification
CFO®   5,306,048   10/10/2017   Class 1
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Exhibit E: Limited Use Label License Statement

Purchase of this product includes an immunity from suit under patents specified in the product insert to use only the amount purchased for RESEARCH
and ASR use. The use of this product for providing medical, therapeutic or diagnostic testing is expressly excluded. For more information contact
Biotium, Inc. at btinfo@biotium.com.
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Exhibit F: Materials Specifications Sheet

See attached
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[***]
 

 

[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]
[***]

[***]

[***]
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[***]

Human peripheral lymphocytes stained with cFluor
YG584 CD4. Staining with an Isotype control,
cFluor YG584 Mouse IgGl, K (Catalog number: R7-
20XXX) is shown in the open histogram.
[***]
 

[***]

[***]

[***]
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[***]
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SETTLEMENT, LICENSE, AND EQUITY ISSUANCE AGREEMENT

This SETTLEMENT, LICENSE, AND EQUITY ISSUANCE AGREEMENT (this “Agreement”) is made and entered into as of October 5,
2020 (the “Effective Date”), by and between Becton, Dickinson and Company, a New Jersey corporation having a place of business at 1 Becton Drive,
Franklin Lakes, New Jersey 07417, (“BD”), and Cytek Biosciences Inc., a Delaware corporation having a place of business at 46107 Landing Parkway,
Fremont, California 94538 (“Cytek”). BD and Cytek are each referred to herein as a “Party,” and collectively as the “Parties.”

RECITALS

WHEREAS, the Parties are involved in a litigation styled Becton, Dickinson and Company v. Cytek Biosciences, Inc. et al., that is currently
pending in the United States District Court for the Northern District of California (Case No 3:18-cv-00933-MMC) (the “Litigation”);

WHEREAS, the Parties wish to fully and finally settle and release any and all Claims (defined below), whether known or unknown, as of the
Effective Date based on any acts occurring, in whole or in part, prior to the Effective Date, including without limitation, any Claims arising from patent
infringement, copyright infringement, antitrust violations or otherwise; and

WHEREAS, as part of the resolution, BD is willing to grant a license, covenant not to sue and general release, Cytek is willing to grant a
general release, pay royalties, and issue equity, and Individual Defendants are willing to grant a general release pursuant to the terms set forth in this
Agreement or the separate settlement agreement between BD and the Individual Defendants.

NOW, THEREFORE, for and in consideration of the covenants, conditions and undertakings set forth in this Agreement, it is hereby agreed by
and among the Parties as follows:

ARTICLE 1
DEFINITIONS

As used herein, the following terms will have the following meanings:
 

1.1 “Affiliate” shall mean, with respect to a Party, any Person that, directly, or indirectly through one or more intermediaries, controls, is controlled
by, or is under common control with, such Party; where “control” means (a) the ownership, directly or indirectly, of at least fifty percent (50%)
(or maximum amount permitted by applicable law) of the voting securities or other ownership interests of such Person, or (b) possession, directly
or indirectly, of the power to affirmatively direct, or cause the direction of, the management or policies of such Person or Party, whether through
ownership of voting securities, by contract relating to voting rights or corporate governance.

 

1.2 “BD Patent” shall mean any issued patent anywhere in the world owned by BD as of the Effective Date, and any reissues, renewals,
substitutions or extensions thereof.

 

1.3 “Change of Control” shall mean any of the following: (a) a transaction or series of related transactions in which a Person, or a group of related
Persons, acquires from stockholders of Cytek shares representing more than fifty percent (50%) of the outstanding voting power of Cytek (a
“Stock Sale”); (b) a transaction that qualifies as a “Deemed Liquidation Event” as defined in the Charter; (c) the sale, transfer, exclusive
license or other disposition, in one transaction or a series of transactions, of all or substantially all of the intellectual property of Cytek; or (d) the
sale, transfer, license or other disposition, in one transaction or a series of transactions, of all or substantially all of the assets relating to Cytek’s
flow cytometer business.

 

1.4 “Charter” shall mean Cytek’s Amended and Restated Certificate of Incorporation, as amended from time to time.
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1.5 “Claims” shall mean any claims, counterclaims, cross-claims, defenses, allegations, demands, debts, dues, liabilities, requests for declaratory

relief, proceedings, actions or causes of action of any kind and of whatsoever nature or character, regardless of whether existing in the past or
present (or whether accrued, actual, contingent, latent or otherwise), known or unknown, made or brought for the purpose of recovering any
damages or royalties or obtaining any equitable relief or any other relief of any kind, including without limitation any and all of the foregoing
that were alleged or could have been alleged, as of the Effective Date, in the Litigation, or that are based in whole or in part on events occurring
before the Effective Date, and any and all claims for reimbursement of legal fees, costs and disbursements that were sought or could have been
sought in the Litigation.

 

1.6 “Common Stock” shall mean Cytek’s Common Stock, $0.001 par value per share.
 

1.7 “Current Cytek Instruments” shall mean (i) Cytek’s [***] that, as of the Effective Date, are branded, marketed and sold, in each case, by or on
behalf of Cytek, as the [***] in the hardware and software configurations existing in such branded, marketed and sold systems as of the Effective
Date (the current specifications of which are found in Exhibit A), and (ii) Cytek’s [***] that are branded, marketed and sold, in each case, by or
on behalf of Cytek, and that are [***] where such [***] may include improvements, updates or modifications that provide improvement in
functionality not more than [***] than the functionality of the systems listed in (i). A product that is (1) manufactured [***] from a design
received in substantially completed form from a Third Party for resale to only that Third Party (or for resale only as that Third Party directs) or
(2) not manufactured by Cytek or any of its Affiliates, does not, in each case of (1) and (2), constitute a Current Cytek Instrument.

 

1.8 “Cytek’s Fully Diluted Equity” shall mean the outstanding fully-diluted equity of Cytek as of the Effective Date (assuming exercise or
conversion of all outstanding options, warrants, or other rights or agreements to purchase or acquire capital stock, or any outstanding securities
convertible into or exchangeable for capital stock, of Cytek as of the Effective Date).

 

1.9 “Effective Date” shall mean the effective date of this Agreement as set forth in the preamble above.
 

1.10 “Individual Defendants” are Ming Yan, Alfred Riley, David Vrane, Zhenyu Zhang, Zhenxiang Gong, Alex Zhong, Maria Jaimes, Gil Reinen,
and Janelle Shook.

 

1.11 “Licensed Patents” shall mean (a) U.S. Patent No. 6,683,314, (b) U.S. Patent No. 6,809,804, (c) U.S. Patent No. 7,129,505, and (d) U.S. Patent
No. 10,481,074, and all continuations, divisionals, continuations-in-part, reissues, foreign counterparts, or patents claiming priority to the four
identified patents.

 

1.12 “Licensed Product” shall mean any of Cytek’s [***] sold, leased or similarly transferred as a Cytek product for consideration by or on behalf of
Cytek, or its Affiliates or its sublicensees to the extent permitted under Section 6.1, that, on or after the Effective Date, are branded, marketed
and sold as a Cytek product by Cytek, such Affiliate, or its sublicensees to the extent permitted under Section 6.1, including the [***]. A product
that is manufactured predominantly from a design received in substantially completed form from a Third Party for resale to only that Third Party
(or for resale only as that Third Party directs) does not constitute a Licensed Product.

 

1.13 “Net Sales” means, with respect to Cytek and a Royalty-Bearing Product, the total amount [***] on sales, transfers, or leases of such Royalty-
Bearing Product by Cytek or its Affiliates, or the total amount [***] on sales, transfers or leases by sublicensees of Cytek or its Affiliates to
Third Parties, where such amounts [***]), in bona fide arm’s length transactions (collectively, “Gross Sales”), when including the following
deductions, and in each case related specifically to the Royalty-Bearing Product and actually allowed and taken by such Third Parties and not
otherwise recovered by or reimbursed to Cytek, its Affiliates or (sub)licensees:
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 (a) normal and customary trade, cash and quantity discounts;
 

 (b) price reductions or rebates, imposed by, or otherwise paid to governmental authorities or negotiated with other payees;
 

 (c) taxes on sales (such as sales, value added, or use taxes) to the extent added to the sale price and set forth separately as
such in the total amount invoiced;

 

 (d) amounts repaid or credited by reason of rejections, defects, return goods allowance, recalls or returns; and
 

 (e) freight, insurance, import/export, and other transportation charges to the extent added to the sale price and set forth
separately as such in the total amount invoiced.

In the case of a Combination Product (defined below), all such discounts, allowances, credits, rebates, and other deductions shall be fairly and
equitably allocated to the Royalty-Bearing Product and other products of Cytek, its Affiliates or (sub)licensees such that the Royalty-Bearing
Product does not bear a disproportionate portion of such deductions.

Net Sales shall not include transfers or dispositions [***] to the extent sold for [***] thereof, but shall include [***].

Net Sales shall include the amount or fair market value of [***] by such Party, its Affiliates or (sub)licensees in respect of such Royalty-Bearing
Product, whether [***]. Net Sales shall not include sales between or among [***], but shall include the [***]. For clarity, [***].

If a Royalty-Bearing Product is sold in combination with another product for a single price (a “Combination Product”), the Net Sales for such
Combination Product in such country or jurisdiction shall be calculated as follows, subject to the Deduction Limit:

(A) If Cytek, its Affiliates, or (sub)licensee separately sells in such country or jurisdiction, the Royalty-Bearing Product in such
Combination Product with the other product(s) (the “Other Product”), the Net Sales attributable to such Combination Product shall be
calculated based on the running average sales price of the stand-alone Royalty-Bearing Product.

(B) If Cytek, its Affiliates, and (sub)licensees do not separately sell in such country or jurisdiction the Royalty-Bearing Product but do
separately sell Other Product in such Combination Product, the Net Sales attributable to such Combination Product shall be calculated by
multiplying the Net Sales of such Combination Product by the fraction (D-E)/D where: “D” is the average Net Sales price during the period to
which the Net Sales calculation applies for such Combination Product in such country or jurisdiction and “E” is the average Net Sales price
during the period to which the Net Sales calculation applies for such Other Product.

(C) If Cytek, its Affiliates, and (sub)licensees do not separately sell in such country or jurisdiction the Royalty-Bearing Product or the
Other Product, the Net Sales attributable to such Combination Product shall be determined based on the running average global sales price of the
stand-alone Royalty-Bearing Product.

 

1.14 “Person” shall mean an individual, sole proprietorship, corporation, trust, partnership, limited liability company, joint venture, unincorporated
organization, government agency or any agency or political subdivision thereof, or other entity.

 

1.15 “Preferred Stock” shall mean Cytek’s Preferred Stock, $0.001 par value per share.
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1.16 “Reagent Co-Marketing Agreement” shall have the meaning set forth in Section 6.3.
 

1.17 “Royalty-Bearing Product” shall mean (a) [***], (b) [***], or (c) any other [***], including [***].
 

1.18 “Third Party” shall mean any Person other than the Parties to this Agreement or their respective Affiliates.
 

1.19 “Voting Agreement” shall mean that certain Amended and Restated Voting Agreement among Cytek and certain stockholders of Cytek, dated as
of September 7, 2018, as amended from time to time.

ARTICLE 2
DISMISSAL

 
2.1 General Dismissal of Litigation. Within no later than three (3) business days following the Effective Date, the Parties shall request dismissal of

the Litigation with prejudice by filing the form of dismissal attached hereto as Exhibit B or by such other procedure as agreed to between the
Parties or which may be necessary to dismiss the Litigation.

 

2.2 No Fees, Costs, or Expenses. No Party shall owe any other Party costs, expenses and fees incurred in connection with such Litigation and the
dismissal thereof under the terms of this Agreement, except as otherwise expressly provided in Article 4. The Parties acknowledge and agree that
this Agreement is enforceable according to its terms with respect to final dismissal with prejudice of all Claims asserted by the Parties in the
Litigation.

 

2.3 Destruction of BD Confidential Documents. Within [***] of the Effective Date, Cytek shall destroy and render unrecoverable any and all
documents identified in Exhibit C (collectively, “BD Confidential Documents”). Cytek shall certify compliance with this Section in writing
using the form of Exhibit D by the [***] following the Effective Date. The obligations under this Section 2.3 shall be in addition to any
obligations arising under protective orders under the Litigation.

ARTICLE 3
PATENT RELATED COVENANTS

 
3.1 BD Covenant Not to Sue. Subject to Section 4.3, BD hereby covenants that it shall not enforce, or permit or encourage the enforcement of,

against Cytek, or its Affiliates, (sub)licensees, directors, employees, distributors, vendors, purchasers, end users, customers, successors or assigns
(each, a “Cytek Protected Person”) any BD Patents against any such Cytek Protected Person in connection with the development, manufacture,
use, importation, offer for sale or sale of Current Cytek Instruments (“Covenant Not to Sue”). Such covenant shall also apply to any person or
entity to whom BD assigns such patent or grants a right to enforce such patent. For the avoidance of any doubt, this Covenant Not to Sue does
not apply to a product that is not a Current Cytek Instrument.

 

3.2 Cytek No Challenge. The Covenant Not Sue granted under Section 3.1 shall terminate with respect to any claim of any BD Patent in the event a
Cytek Protected Person disputes or challenges in a legal proceeding the validity, enforceability or scope of such claim, except in the event BD, its
Affiliates, and any other Person having a right to do so commences a proceeding in a court of law to enforce such claim against a Cytek
Protected Person. Further, if a patent owned or controlled by any Cytek Protected Person is in prosecution and is rejected on the basis of a BD
Patent, such Cytek Protected Person shall have the right to distinguish the inventions claimed in such patent from those claimed in such BD
Patent.
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ARTICLE 4
PAYMENT AND ROYALTIES

 
4.1 Settlement Payment. In consideration of the rights granted to the Parties under this Agreement, Cytek shall remit to BD a non-refundable

one-time payment of USD $2,000,000 on the Effective Date hereof (“Settlement Payment”). Settlement Payment shall be made in accordance
with the Payment details identified below in Section 4.7.

 

4.2 Change of Control Payment. Upon the closing of a Change of Control, Cytek shall pay to BD an amount equal to (a) if [***], [***] dollars
($[***]), (b) if the agreement pursuant to which the Change of Control occurs is executed within [***] of the Effective Date, [***] dollars
($[***]), or (c) if clause (b) is inapplicable and [***], [***] dollars ($[***]) ((a), (b) or (c), the “Change of Control Payment”). The Change of
Control Payment shall be made in accordance with the payment details identified below in Section 4.7.

 

4.3 Settlement Royalties. Subject to the terms of this Agreement, Cytek shall pay BD a [***] royalty of [***] percent ([***]%) on Net Sales of
Royalty-Bearing Products[***] beginning on [***] and ending on the tenth (10th) anniversary of the Effective Date (“Settlement Royalties”).
Settlement Royalties payable under this Section 4.3 shall be due within [***] days of the end of [***]. In the event that BD or any of its
Affiliates files against any Cytek Protected Person a claim covered by the Covenant Not to Sue in Section 3.1 in any court, any future Settlement
Royalties shall not be owed for any Royalty-Bearing Product that [***].

 

4.4 [***] Sale Payment. Upon the earlier to occur of (a) [***] days after the sale of an aggregate of [***] units of the Royalty-Bearing Products
[***] (including sales made [***]), or (b) the closing of a Change of Control, Cytek shall pay to BD a non-refundable one-time payment of USD
$6,000,000.

 

4.5 No Representation of a Reasonable Royalty. The Parties agree that the Settlement Payment and Settlement Royalties are a litigation
settlement, and no representation is made that the foregoing consideration represents a reasonable royalty or any other appropriate quanta of
damages for any infringement alleged in the Litigation.

 

4.6 No Reduction. For the avoidance of doubt, Cytek shall not be entitled to take any reduction in the royalty payable under Section 4.3 above for
Royalty-Bearing Products for [***].

 

4.7 Payment Details. All amounts payable hereunder shall be paid by wire transfer to BD to the following account, or such other account as BD
may designate at least three (3) business days prior to any payment date:

BANK NAME: [***]
BANK ADDRESS: [***]
ACCOUNT NAME: [***]
ACCOUNT NUMBER: [***]
ABA/ACH ROUTING: [***]
SWIFT (If International): [***]

 

4.8 Cost of Payment. Any costs for making a payment under this Agreement, including Settlement Payment and Settlement Royalties, shall be
borne [***].

 

4.9 Currency. All amounts payable hereunder shall be payable in United States Dollars. Amounts based on which royalties or other payments are
calculated that are in currencies other than U.S. Dollars shall be converted to U.S. Dollars based on the New York rate of exchange as quoted in
The Wall Street Journal five (5) business days prior to the date that payment is due. If not so published, the Parties may agree on a substitute
publication. If, due to restrictions or prohibitions imposed by national or international authority, payments cannot be made as provided in this
Agreement, the Parties will consult with a view to finding a prompt and acceptable solution.

 
5



CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS
BOTH (I) NOT MATERIAL AND (II) THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL.
 
4.10 No BD Payments. For clarity, BD shall owe no payment to Cytek under this Agreement, the sufficiency of which is acknowledged by Cytek.

ARTICLE 5
ROYALTY REPORTS

 
5.1 Royalty Reports. Cytek shall, within [***] days after the end of [***] ([***] days after [***]) of each year, deliver to BD a true and accurate

royalty report for Royalty-Bearing Products. Each such report shall give the following particulars of the Net Sales, on a Royalty-Bearing Product
by Royalty-Bearing Product basis:

 

 (a) the [***] and [***] of Royalty-Bearing Products, [***] based on whether the [***] of Royalty Bearing Products [***]
during the most recently completed [***] for which a royalty is due under Section 4.3 above;

 

 (b) [***] the Royalty-Bearing Products, [***] as indicated under above, [***];
 

 (c) [***] Royalty-Bearing Products, [***] as indicated under (a) above, [***]; and
 

 (d) if no [***] have been made by Cytek during any reporting period, Cytek shall so report.

Cytek shall also report to BD, in the [***] report due to BD, when Cytek has sold its [***] Royalty-Bearing Product.
 

5.2 Correctness and Payment. The correctness and completeness in all material respects of each such report shall be attested to in writing by a
responsible financial employee of Cytek (but without any personal liability) or by Cytek’s external auditor. Simultaneously with the delivery of
each such royalty report, Cytek shall pay BD the royalty and any other payments due under this Agreement for the period covered by such
report. All payments not made when due hereunder shall accrue interest at the Prime Rate to the extent legally permitted. “Prime Rate” shall
mean the average prime rate published in the Wall Street Journal during the relevant period (calculated by dividing (a) the sum of the prime rates
for each of the days during the relevant period, by (b) the number of days in the relevant period).

 

5.3 Books and Records. Cytek shall keep such books of account containing complete and accurate particulars as may be reasonably necessary for
the purposes of showing the amounts payable to BD. No more than [***], Cytek shall make such books of account available at Cytek’s principal
place of business (no more than [***] upon reasonable prior written notice by BD to Cytek) for inspection, during reasonable business hours, by
BD and/or its designated accounting firm for the purpose of verifying payments due to BD under this Agreement, provided that BD shall provide
Cytek with [***] advance notice and such inspection shall occur during normal business hours on a day mutually agreed by the Parties. BD shall
be responsible for the cost of any such inspection; provided, however, that if an inspection establishes conclusively for any audited period an
underpayment in excess of [***] of Settlement Royalties due to BD hereunder, then Cytek shall reimburse BD for the reasonable, documented
out-of-pocket costs incurred by BD to conduct the inspection. In addition, Cytek shall pay BD the shortfall plus interest within [***] days after
the conclusion of the audit.
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ARTICLE 6
LICENSE; FUTURE COLLABORATIONS

 
6.1 License Grant to Cytek. BD hereby grants to Cytek and its controlled Affiliates a non-exclusive, irrevocable, perpetual, worldwide, and

non-transferrable license (other than as set forth in Section 4.3) under the Licensed Patents to make, have made (pursuant to the sublicensing
rights granted in the last sentence of this Section 6.1), use, import, sell, offer for sale, and have sold Licensed Products marked as set forth in
Section 6.2 (“Patent License”). This Patent License shall inure to the benefit of any purchaser of or successor to Cytek and such controlled
Affiliates, whether by sale of stock, equities or assets or by merger or reorganization, but shall extend to only (a) the Licensed Products that
existed at Cytek and such controlled Affiliates prior to the purchase, merger, or succession transaction and (b) products of such purchaser or
successor (i) that would meet the definition of “Licensed Product” if such product were sold by Cytek and such controlled Affiliates and
(ii) that exist after the purchase, merger, or succession transaction. For the avoidance of doubt, any Persons that are no longer Affiliates of such
purchaser or successor will no longer be granted the benefit of this Patent License and all rights under the Patent License shall immediately
terminate and cease on a prospective basis with respect to such Person. Cytek or such controlled Affiliates may grant sublicenses to one (1) or
more Third Party sublicensees to make, import, sell, or offer for sale one or more Licensed Products solely at the request of and for the benefit of
Cytek and such controlled Affiliates on prior written notice to BD (such notice to include details of the identity of such Third Party sublicensee
together with the operating territory and address of such sublicensee), but such sublicenses shall extend to only (x) the Licensed Products that are
made, imported, sold, or offered for sale after the grant of such sublicense and (b) products of Cytek and such controlled Affiliates that would
meet the definition of “Licensed Product” if such product were sold by Cytek and such controlled Affiliates.

 

6.2 Marking. Cytek shall mark the Licensed Products by referencing or linking to a Cytek webpage that contains a list of the following U.S. Patents:
6,683,314; 6,809,804; 7,129,505; and 10,481,074 owned by Becton, Dickinson and Company, in each case prior to the respective expiration date
of such patents.

 

6.3 [***] Beginning on [***], Cytek and BD shall enter [***], with the understanding that neither party is under any obligation to agree [***].

ARTICLE 7
RELEASES

 
7.1 BD Release. BD, on behalf of itself and each of its Affiliates, and each of its and their licensors, predecessors, successors-in-interest, assigns,

officers, directors, managers, members, stockholders, experts, consultants, attorneys, representatives, heirs, agents and employees, and all
Persons acting by, through, under or in concert with any of the foregoing (collectively, the “BD Parties”), hereby fully, finally and forever
releases, acquits and discharges Cytek and its controlled Affiliates, and each of its and their licensors, predecessors, successors-in-interest,
assigns, officers, directors, managers, members, stockholders, experts, consultants, attorneys, representatives, heirs, agents and employees, and
all Persons acting by, through, under or in concert with any of foregoing (collectively, the “Cytek Parties”) and each of the Individual
Defendants, from any and all Claims, whether known or unknown, as of the Effective Date, against the Cytek Parties, or any of them, that in any
way relate to or arise, in whole or in part, out of any act occurring prior to the Effective Date.

 

7.2 Cytek Release. Cytek, on behalf of itself and each of the Cytek Parties, hereby fully, finally, and forever releases, acquits and discharges the BD
Parties from any and all Claims, whether known or unknown, as of the Effective Date, against the BD Parties, or any of them, that in any way
relate to or arise, in whole or in part, out of any act occurring prior to the Effective Date.
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7.3 California Civil Code 1542. The settlement and releases in this Agreement include an express, informed, knowing and voluntary waiver and

relinquishment to the fullest extent permitted by law. In this connection, the Parties acknowledge that they may have sustained damages, losses,
costs or expenses which are presently unknown and unsuspected and that such damages, losses, costs or expenses as may have been sustained
may give rise to additional damages, losses, costs or expenses in the future. The Parties hereto further acknowledge that they have negotiated this
Agreement taking into account presently unsuspected and unknown claims, counterclaims, causes of action, damages, losses, costs and expenses,
and the Parties hereto voluntarily and with full knowledge of its significance, expressly waive and relinquish any and all rights they may have
under any state or federal statute, rule or common law principle, in law or equity, relating to limitations on general releases. The Parties
voluntarily and with full knowledge of its significance, expressly waive and relinquish any and all rights they may have under any state or
federal statute, rule or common law principle, in law or equity, relating to limitations on releases. Specifically, each Party hereby expressly
waives any rights it may have under California Civil Code Section 1542 (or any other similar law in any jurisdiction), which provides that: “A
general release does not extend to claims which the creditor or releasing party does not know or suspect to exist in his or her favor at the time of
executing the release and that, if known by him or her, would have materially affected his or her settlement with the debtor or released party.”

ARTICLE 8
TERMINATION

 
8.1 Termination. Except as otherwise expressly provided herein (including without limitation Sections 3.1 and 6.1), this Agreement shall not

terminate unless otherwise agreed upon by the Parties in writing. Notwithstanding the foregoing, Articles 13.2 and 13.3 shall terminate upon the
earlier to occur of the consummation of a Change of Control, a “Qualified IPO,” as such term is defined in the Charter as of the Effective Date,
or an initial firm-commitment underwritten public offering in connection with which all then outstanding shares of Preferred Stock are converted
into Common Stock. In the event of any breach of this Agreement, a Party may, after carrying out dispute resolution as set forth in Article 12,
seek enforcement of its rights under this Agreement (including without limitation specific performance or reasonable attorney’s fees sought in
connection therewith).

 

8.2 Survival. In the event the parties agree in writing to terminate this Agreement, the following provisions shall survive the termination of this
Agreement along with any other provision which by their context are intended to survive: Article 1, Article 2, Article 4, Article 5 (with respect to
payments owing under Article 4), Article 7, Section 8.1, Section 8.2, Section 9.1, Section 9.2, and Article 11.

ARTICLE 9
CONFIDENTIALITY; PRESS RELEASE

 
9.1 Obligation of Confidentiality. No Party and none of its Affiliates will disclose (i) the terms of this Agreement; (ii) the content of the Parties’

discussions and negotiations regarding this Agreement; or (iii) any documents or correspondence exchanged between the Parties in connection
with their discussions or negotiations regarding this Agreement except:

 

 (a) with the prior written consent of the other Parties;
 

 (b) if required to enforce such Party’s rights under this Agreement;
 

 (c) to such Party’s accountants, legal counsel, tax advisors and other financial or legal advisors, in each case who are
bound by written confidentiality and non-use provisions no less restrictive than those contained in this Section 9.1;
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(d) to any governmental body having jurisdiction and specifically requiring such disclosure; provided, however, that prior
to any such disclosure pursuant to this Section 9.1(d) the Party seeking disclosure will promptly notify the other
Parties, and seek and consider in good faith the other Parties’ input regarding whether there may be provisions of this
Agreement with respect to which the disclosing Party might seek confidential treatment;

 

 

(e) in response to a valid subpoena or as otherwise may be required by law; provided, however, that prior to any such
disclosure pursuant to this Section 9.1(e), the Party seeking disclosure will promptly notify the other Parties, and take
all reasonable actions to minimize the nature and extent of such disclosure, and to make such disclosure subject to
protective order under an “Outside Attorneys Eyes Only” or higher confidentiality designation;

 

 
(f) as required during the course of litigation and subject to the extent applicable to a protective order; provided however,

that any production under a protective order would be protected under an “Outside Attorneys Eyes Only” or higher
confidentiality designation;

 

 
(g) for the purposes of disclosure in connection with the Securities and Exchange Act of 1934, as amended, the Securities

Act of 1933, as amended, and any other reports filed with the Securities and Exchange Commission, or any other
filings, reports or disclosures that may be required under applicable laws or regulations; or

 

 

(h) with respect to either BD or Cytek, to its existing and prospective investors, existing and prospective Affiliates and
prospective acquirers and strategic partners (in each case together with their respective legal counsel, tax advisors and
other financial or legal advisors), in each case who are bound by written confidentiality and non-use provisions no less
restrictive than those contained in this Section 9.1

 

9.2 Public Statements. BD and Cytek may make the following public statement relating to this Agreement: “Becton, Dickinson and Company (BD)
and Cytek Biosciences, Inc. (Cytek) reached an agreement to settle their ongoing litigation in the U.S. District Court for the Northern District of
California. As part of the settlement, all claims asserted against Cytek and the individual defendants, as well as counterclaims asserted against
BD, were dismissed. Cytek provided financial consideration to BD and received rights to certain BD patents. The terms of the agreement are
otherwise confidential.”

ARTICLE 10
REPRESENTATIONS, WARRANTIES AND LIMITATION OF LIABILITY

 
10.1 Mutual Representations and Warranties. Each Party to this Agreement represents and warrants to the others that, as of the date hereof:
 

 
(a) Except as to the Individual Defendants, it is duly organized, validly existing and in good standing under the laws of the

jurisdiction of its organization, and has all requisite power and authority to execute, deliver and perform this
Agreement on behalf of itself and its Affiliates.

 

 (b) This Agreement is a legal, valid and binding obligation enforceable against such Party in accordance with its terms and
conditions.
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(c) Its entry into this Agreement has been approved by all requisite corporate action, and that this Agreement and the

transactions contemplated hereby do not violate any other agreements to which it is subject as a party or otherwise
bound.

 

 (d) It has the right to grant the licenses, releases and covenants expressly granted by such Party as set forth in this
Agreement.

 

10.2 Representations and Warranties of BD. BD represents and warrants that, as of the Effective Date:
 

 
(a) It is the sole and lawful owner of all rights, title, and interests in and to the BD Patents and has the right to grant the

Covenant Not to Sue and the Patent License as contemplated hereby without violating or conflicting with any other
agreements to which it is subject as a party or otherwise bound.

 

 

(b) The Shares to be acquired by BD will be acquired for investment for BD’s own account, not as a nominee or agent, and
not with a view to the resale or distribution of any part thereof, and BD has no present intention of selling, granting any
participation in, or otherwise distributing the same. BD does not presently have any contract, undertaking, agreement
or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with
respect to any of the Shares.

 

 

(c) BD understands that the Shares have not been, and will not be, registered under the Securities Act of 1933, as amended
(the “Securities Act”), by reason of a specific exemption from the registration provisions of the Securities Act which
depends upon, among other things, the bona fide nature of the investment intent and the accuracy of BD’s
representations as expressed herein. BD understands that the Shares are “restricted securities” under applicable U.S.
federal and state securities laws and that, pursuant to these laws, BD must hold the Shares indefinitely unless they are
registered with the Securities and Exchange Commission and qualified by state authorities, or an exemption from such
registration and qualification requirements is available. BD acknowledges that Cytek has no obligation to register or
qualify the Shares. BD further acknowledges that if an exemption from registration or qualification is available, it may
be conditioned on various requirements including, but not limited to, the time and manner of sale, the holding period
for the Shares, and on requirements relating to Cytek which are outside of the BD’s control, and which Cytek is under
no obligation and may not be able to satisfy.

 

 (d) BD understands that no public market now exists for the Shares, and that Cytek has made no assurances that a public
market will ever exist for the Shares.

 

 (e) BD understands that the Shares and any securities issued in respect of or exchange for the Shares, may be notated with
one or all of the following legends:

 

 

(i) “THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE
SALE OR DISTRIBUTION THEREOF. NO SUCH TRANSFER MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO
THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933.”
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 (ii) Any legend required by Cytek’s Bylaws.
 

 (iii) Any legend required by the securities laws of any state to the extent such laws are applicable to the Shares represented by the
certificate, instrument, or book entry so legended.

 

 (f) BD is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the Securities Act.
 

 (g) BD and its Affiliates are not aware of any Cytek Confidential Information that has been subject to any data breach.
 

10.3 Representations and Warranties of Cytek. Cytek, on behalf of itself and its Affiliates, represents and warrants to BD that, as of the Effective
Date, other than with respect to 10.3(b):

 

 (a) Cytek and its Affiliates do not manufacture or sell any flow cytometers other than the Current Cytek Instruments.
 

 (b) Cytek and its Affiliates [***] units of the Royalty-Bearing Products to end-users as of September 30, 2020.
 

 (c) Cytek and its Affiliates are not aware of any BD Confidential Information that has been subject to any data breach.
 

 (d) The authorized capital of Cytek consists, immediately prior to the Effective Date, of:
 

 (i) [***] shares of Common Stock, [***] shares of which are issued and outstanding immediately prior to the Effective Date.
 

 

(ii) [***] shares of Preferred Stock, [***] of which have been designated Series A Preferred Stock, all of which are issued and
outstanding, [***] of which have been designated Series B Preferred Stock, [***] of which are issued and outstanding, and
[***] of which have been designated Series C Preferred Stock, [***] of which are issued and outstanding immediately prior to
the Effective Date. The rights, privileges and preferences of the Preferred Stock are as stated in the Charter and as provided by
the Delaware General Corporation Law.

 

 
(iii) Cytek has reserved [***] shares of Common Stock for issuance to officers, directors, employees and consultants of Cytek

pursuant to its 2015 Equity Incentive Plan (the “Stock Plan”), of which options to purchase [***] shares of Common Stock
have been granted and are outstanding.

 

 (e) Cytek’s summary capitalization table as of the Effective Date is set forth in Exhibit E hereto (the “Cap Table”).
 

 (f) Attached hereto as Exhibit F is a true, correct and complete copy of the Charter as of the Effective Date. No action for
any amendment or modification of the Charter is pending as of the Effective Date.
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(g) Attached hereto as Exhibit G is a true, correct and complete copy of the bylaws of Cytek. The Bylaws are in full force

and effect on and as of the date hereof, and no action for any amendment, modification or rescission of such Bylaws is
pending as of the Effective Date.

 

 

(h) Except for (i) the rights provided in Section 4 of that certain Amended and Restated Investors’ Rights Agreement, by
and among Cytek and certain stockholders of Cytek, dated as of September 7, 2018, (ii) the securities described in
Section 10.3(d) of this Agreement, and (iii) as otherwise identified in the Cap Table, there are no outstanding options,
warrants, rights (including conversion or preemptive rights and rights of first refusal or similar rights) or binding
agreements, orally or in writing, to purchase or acquire from Cytek any shares of Common Stock or Preferred Stock, or
any securities convertible into or exchangeable for shares of Common Stock or Preferred Stock.

 

 (i) Except as set forth in the Charter, Cytek has no obligation (contingent or otherwise) to purchase or redeem any of its
capital stock.

 

 
(j) All of the issued and outstanding shares of Common Stock and Preferred Stock (i) have been duly authorized and

validly issued, (ii) are fully paid and non-assessable, and (iii) were issued in compliance with all applicable federal and
state securities laws.

 

 (k) All corporate action required to be taken by Cytek’s Board of Directors and stockholders in order to authorize Cytek to
issue the Shares has been taken on or prior to the Effective Date.

 

 (l) Cytek has obtained valid waivers of any rights by other parties to purchase any of the Shares issued under this
Agreement.

 

 

(m) Cytek has delivered to each Purchaser its audited financial statements for the fiscal year ended December 31, 2018 and
unaudited financial statements for the fiscal year ended December 31, 2019, and its unaudited financial statements
(including balance sheet, income statement and statement of cash flows) through August 31, 2020 (collectively, the
“Financial Statements”). The Financial Statements have been prepared in accordance with GAAP applied on a
consistent basis throughout the periods indicated, except that the unaudited Financial Statements may not contain all
footnotes required by GAAP.

 

 
(n) Since August 31, 2020, there have been no events or circumstances that have had or would reasonably be expected to

result in a material adverse effect on the business, assets (including intangible assets), liabilities, financial condition,
property or results of operations of Cytek.

 

10.4 No Other Warranties. EACH PARTY HEREBY DISCLAIMS ANY OTHER WARRANTIES (INCLUDING WITHOUT LIMITATION
IMPLIED OR STATUTORY WARRANTIES) WITH RESPECT TO THE SUBJECT MATTER CONTAINED HEREIN, INCLUDING
WITHOUT LIMITATION THE WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
NONINFRINGEMENT OF THIRD PARTY RIGHTS, OR PATENT VALIDITY OR ENFORCEABILITY.
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ARTICLE 11
NO ADMISSION OF LIABILITY

 
11.1 No Liability. This Agreement is entered into by the Parties without any admission of misconduct, responsibility, or liability, which are all

expressly denied, and is entered into by the Parties solely for the purpose of settlement and compromise of the Litigation and any Claims arising
out of or related to the Litigation.

ARTICLE 12
DISPUTE RESOLUTION

 
12.1 Escalation to Senior Management. Each Party hereby agrees that it will first attempt in good faith to resolve any dispute arising out of or

relating to this Agreement promptly by negotiations. If after discussing the matter in good faith and attempting to find a mutually satisfactory
resolution to the issue, the Parties are unable to resolve such dispute, the matter will be referred to a representative from each Party with the
authority to resolve the dispute for resolution. If, after such efforts, the Parties are unable to resolve such dispute within [***] of such matter
being referred to such representatives, the Parties agree to at least one professionally mediated session at a location and with a mediator to be
agreed upon by the Parties. If such dispute is unable to be resolved by good faith negotiation and mediation within [***] of such date that the
dispute was referred to the representatives, the Parties agree to submit the dispute to binding arbitration pursuant to Section 12.2.

 

12.2 Arbitration. Any controversy or claim arising out of or relating to this Agreement, except as set forth in Section 4.3, that is unresolved pursuant
to Section 12.1, shall be settled by final and binding arbitration before a panel of three (3) neutral arbitrators (one chosen by each Party and the
third chosen by the other two) in accordance with the then-current Commercial Arbitration rules of the American Arbitration Associate
(“AAA”), except where those rules conflict with this Section 12.2, in which case this Section 12.2 controls. Any court shall have the authority to
enforce this clause and enter judgment on any award based on the arbitration panel’s decision. The arbitration panel may engage an independent
expert with experience in the subject matter of the dispute to advise the arbitrator. The party-appointed arbitrators shall be selected within [***]
of commencement of the arbitration. The arbitration shall be held in Delaware unless otherwise agreed by the parties and the Panel, and in
rendering the award the arbitration panel must apply the substantive law of the State of Delaware (except where the law conflicts with this
clause), except that the interpretation of this provision shall be governed by the Federal Arbitration Act. The arbitration panel in consultation
with the Parties shall establish a process for such arbitration. Each Party shall bear its own attorney’s fees and expert witness fees, and the Parties
shall share equally the cost of the arbitration, including administrative and arbitrators’ fees.

ARTICLE 13
EQUITY GRANT

 
13.1 Initial Equity Grant. On the Effective Date, Cytek shall issue to BD 1,565,698 shares of Common Stock (the “Shares”) which shall represent

no less than [***] percent ([***]%) of Cytek’s Fully Diluted Equity (the “Initial Equity Grant”), calculated after taking into account any
adjustments to the Conversion Price (as defined in the Charter) of any series of Preferred Stock (as defined in the Charter) in connection with the
issuance of the Initial Equity Grant, pursuant to Article IV.B, Section 4 of the Charter.

 

13.2 Adverse Company Actions. Cytek shall obtain the prior written consent of BD if it will, by amendment, merger, consolidation, recapitalization,
dividend, distribution, redemption or otherwise, take, authorize or approve any action that would, [***] pursuant to the terms of this Agreement
in a manner [***] to any effect such action would have on the other holders of shares of Common Stock (“Other Common Shares”), including
any of the following actions, to the extent such actions would result in such [***] on the rights of BD as a holder of Common Stock: (i) effecting
any Deemed Liquidation Event; (ii) amending, altering or repealing any provision of the Charter, the bylaws of Cytek, or the Voting Agreement;
(iii) reclassifying, altering or amending any Common Stock in respect of the distribution of assets on the liquidation, dissolution or winding-up
of Cytek, the payment of dividends, or rights of redemption; or (iv) effecting any recapitalization or redemption of its Common Stock that results
in other holders of Common Stock receiving consideration per share with respect to the Other Common Shares that is [***] For the avoidance of
doubt, so long as no holders of shares of Common Stock receive or are entitled to receive consideration or preference on a per share basis or in
consideration of or to offset any decrease in the value of the Common Stock that is not offered to all holders of Common Stock in connection
with such action or change, (i) any action that adversely affects the shares of Common Stock as a class or (ii) any change in voting rights
whereby certain holders of Common Stock may have more voting power than other holders of Common Stock (if weighted voting rights are
implemented by the Company), in each case shall [***] with respect to the rights of the BD Shares.
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13.3 Voting Agreement. On the Effective Date, BD shall deliver to Cytek (i) an executed Adoption Agreement (as defined in the Voting Agreement),

agreeing to be bound by and subject to the terms of the Voting Agreement as a “Stockholder” thereunder. Notwithstanding anything to the
contrary contained within the Voting Agreement, the Voting Agreement may not be amended, modified or terminated, and no provision thereof
may be waived, in each case with respect to BD if such amendment, modification, termination or waiver materially and adversely affects BD in a
different and disproportionate manner relative to the other similarly situated Stockholders thereunder, unless such amendment is agreed to in
writing by BD.

 

13.4 Notice of Certain Events. Cytek shall provide notice to BD at least [***] days in advance of taking any of the following actions:
 

 (a) effect any reclassification, exchange, combination, substitution, reorganization or recapitalization of the outstanding
shares of the Common Stock;

 

 (b) effect a Deemed Liquidation Event (as defined in the Charter) or to liquidate, dissolve or wind up its business or
affairs; or

 

 (c) effect Cytek’s first underwritten public offering of its Common Stock under the Securities Act of 1933, as amended.

ARTICLE 14
MISCELLANEOUS PROVISIONS

 
14.1 No Other Rights. No other rights, immunities, or licenses are granted hereunder, by implication, estoppel, statute or otherwise, except as

expressly provided in this Agreement.
 

14.2 Assignment by BD. This Agreement is assignable by BD to any Affiliate of BD or any successor to its business and operations to which this
Agreement relates, without the consent of Cytek, provided that BD shall notify Cytek at least [***] prior to any such assignment.

 

14.3 Assignment by Cytek. This Agreement is assignable by Cytek to any Affiliate of Cytek or any successor to its business and operations, or in
connection with a transaction for the sale of all or substantially all of the stock or asset to which this Agreement pertains, in each case without
the written consent of BD, provided that Cytek shall notify BD at least [***] prior to any such assignment.
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14.4 Successors and Assigns. This agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and

permitted assigns.
 

14.5 Assignment of Covered Patents. Subject to the provisions of Section 3.1, the Covenant Not to Sue contained herein shall run with each BD
Patent and shall be binding on any successor-in-interest or assignee thereof with respect to such BD Patent. BD shall not assign, or grant any
exclusive license under, any such BD Patent to any Third Party unless such assignment or grant of exclusive license is subject to the Covenant
Not to Sue granted under this Agreement with respect to such BD Patent that was assigned.

 

14.6 Waiver. Either Party’s waiver of any term of condition of this Agreement at any time shall not be construed to waive such term or condition at
subsequent times or any other term or condition, nor as a waiver of its rights to enforce such term or condition.

 

14.7 Joint Drafting; Interpretation. The Parties have participated jointly in negotiating and drafting this Agreement. If any ambiguity, question of
intent or question of interpretation arises with respect to this Agreement, then this Agreement will be construed as if drafted jointly by the
Parties, and no presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the actual or alleged authorship of any of
the provisions of this Agreement. The term “including” shall mean “including, without limitation.”

 

14.8 Governing Law. This Agreement and matters connected with the performance thereof shall be construed, interpreted, applied and governed in
all respects in accordance with the laws of Delaware, without reference to conflict of laws principles.

 

14.9 Headings. The headings and subheadings herein are inserted for the convenience of reference only and shall not affect the interpretation of this
Agreement.

 

14.10 License Survival During Bankruptcy. All rights and licenses granted under or pursuant to this Agreement are, and will otherwise be deemed to
be, for purposes of Section 365(n) of the U.S. Bankruptcy Code, licenses of rights to “intellectual property” as defined under Section 101(35A)
of the U.S. Bankruptcy Code. Each Party further acknowledges and agrees that if a Party (or any other Person to which such Party has assigned
this Agreement or any BD Patents, as applicable), as a debtor in possession or a trustee-in-bankruptcy in a case under the U.S. Bankruptcy Code,
rejects this Agreement, each of the other Parties may elect to retain its rights under this Agreement as provided in Section 365(n) of the U.S.
Bankruptcy Code. Without limiting the foregoing, the Parties acknowledge that the rights, licenses, and releases granted pursuant to this
Agreement, to the maximum extent permitted by law, will not be affected by the rejection of this Agreement in bankruptcy, and will continue to
be subject to the terms and conditions of this Agreement. In the event that this Agreement is rejected or deemed rejected in a bankruptcy
proceeding (a “Rejection”), the debtor Party will provide written notice thereof to the non-debtor Party. To the extent any rights under this
Agreement are determined by a bankruptcy court not to be “intellectual property” rights for purposes of Section 365(n) of the U. S. Bankruptcy
Code, all of such rights will remain vested in and fully retained by the non-debtor Party after any such Rejection.

 

14.11 Notice. Any notice hereunder shall be in writing and shall be sent by a reliable overnight courier service; by prepaid registered or certified mail,
return receipt requested; or by email (with hard copy sent via another method permitted in this Section 14.11 on the same day) to another Party at
the address or email address below or to such other address or email address for which such Party shall give notice hereunder. Such notice shall
be deemed to have been given one day after the date of sending if by overnight courier service, or five days after the date of sending by
registered or certified mail, or upon confirmed receipt if delivered by email, excepted that notice of change of address shall be effective only
upon receipt. All communications and notices to be made or given pursuant to this Agreement shall be in the English language.
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If to BD:

Becton, Dickinson and Company
Attn: Sam Khichi
1 Becton Drive
Franklin Lakes, New Jersey 07417
United States of America
Email: [***]
Phone: [***]

with copy to:

Becton, Dickinson and Company
Attn: BD Biosciences Business Unit President
2350 Qume Drive
San Jose, California 95131
United States of America
Email: [***]
Phone: [***]

If to Cytek:

Cytek Biosciences Inc.
Attn: Wenbin Jiang
46107 Landing Pkwy
Fremont, California 94538
United States of America
Email: [***]
Phone: [***]

with copy to:

Cooley LLP
Attn: Gordon Ho
3175 Hanover Street
Palo Alto, California 94304
United States of America
Email: [***]
Phone: [***]

 

14.12 Further Assurance. Each Party agrees to enter into and execute such additional documents and instruments and to take such other actions as
may be reasonably necessary to implement the purposes and intentions of this Agreement.

 

14.13 Severability. If any provision of this Agreement is held to be unenforceable for any reason, it shall be adjusted rather than voided, if possible, in
order to achieve the intent of the Parties to the extent possible. In any event, all other provisions of this Agreement shall be deemed valid and
enforceable to the fullest extent possible.

 

14.14 Entire Agreement. This Agreement contains the entire agreement between the Parties and supersedes all previous written or oral negotiations,
commitments, transactions, or undertakings with respect to the subject matter hereof. The parties expressly agree, promise and acknowledge that
they have not relied on any previous written or oral negotiations, commitments, transactions, or undertakings with respect to the subject matter
hereof, but have based their decision to enter this Agreement solely on the terms expressed in writing herein. This Agreement may be modified
only in writing, executed by duly constituted officers of both Parties.
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14.15 Counterparts. This Agreement may be executed in counterparts, one signed by each Party hereto, each of which shall be deemed an original,

but all of which together constitute the same singular effective instrument, and which shall become effective as of the Effective Date when
executed by the last Party hereto.

(The remainder of this page has been intentionally left blank. The signature page follows.)
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IN WITNESS WHEREOF, the Parties do hereby execute this Settlement, License and Equity Issuance Agreement by duly authorized officials to
be effective as of the Effective Date:
 
Becton, Dickinson and Company   Cytek Biosciences Inc.

By:  /s/ Puneet Sarin   By:  /s/ Wenbin Jiang
Name:  Puneet Sarin   Name:  Wenbin Jiang
Title:  President – BD Biosciences   Title:  Chief Executive Officer
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Exhibit A

Hardware and Software Configurations of Current Cytek Instruments
 
Cytek Current Instrument:
 
[***]
 

[***]
 

[***]

  

Specification:
 
[***] brochure
 

[***] brochure
 

[***] brochure

  

Software Versions:
 
[***]
 

[***]
 

[***]
 

[***]
 

[***]
 

[***]
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Appendix A-1

[***] brochure
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Exhibit B

Form of Dismissal of Litigation
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UNITED STATES DISTRICT COURT

NORTHERN DISTRICT OF CALIFORNIA

SAN FRANCISCO DIVISION

ROPES & GRAY LLP
James R. Batchelder (CSB # 136347)
David S. Chun (CSB # 315958)
Daniel W. Richards (CSB # 280595)
1900 University Ave. Sixth Floor
East Palo Alto, CA 94303-2284
Tel: (650) 617-4000
james.batchelder@ropesgray.com
david.chun@ropesgray.com
daniel.richards@ropesgray.com

Attorneys for Plaintiff Becton, Dickinson and Company

[See signature page for complete list of parties represented]
 

BECTON, DICKINSON AND COMPANY,
 

Plaintiff / Counterclaim-Defendant v.
 

CYTEK BIOSCIENCES INC., MING YAN, ALFRED RILEY,
DAVID VRANE, ZHENYU ZHANG, ZHENXIANG GONG, ALEX
ZHONG, MARIA JAIMES, GIL REININ, and JANELLE SHOOK,

 
Defendants / Counterclaim-Plaintiff.

  

)
)
)
)
)
)
)
)
)
)   

C.A. No. 3:18-cv-00933-MMC
 
JOINT STIPULATION AND ORDER FOR DISMISSAL WITH
PREJUDICE AND PROPOSED ORDER
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STIPULATION

The parties to this action, acting through counsel, and pursuant to Federal Rule of Civil Procedure 41(a)(1)(A)(ii) hereby stipulate, in
consideration of a negotiated settlement executed by them, to the Dismissal With Prejudice of this action, including all claims and counterclaims stated
therein against all parties, with each party to bear its own attorney’s fees and costs.

IT IS SO STIPULATED

October     , 2020

Respectfully submitted,
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/s/                                                                    /s/                                                                  
ROPES & GRAY LLP
James R. Batchelder (CSB # 136347)
David S. Chun (CSB # 315958)
Daniel W. Richards (CSB # 280595)
1900 University Ave. Sixth Floor East Palo
Alto, CA 94303-2284
Tel: (650) 617-4000
Fax: (650) 617-4090
james.batchelder@ropesgray.com
david.chun@ropesgray.com
daniel.richards@ropesgray.com
 
Mark S. Popofsky (CSB # 175476)
Anne Johnson Palmer (CSB # 302235)
ROPES & GRAY LLP
Three Embarcadero Center
San Francisco, CA 94111-4006
Tel: (415) 315-6300
Fax: (415) 315-6350
mark.popofsky@ropesgray.com
anne.johnsonpalmer@ropesgray.com
 
Peter M. Brody (pro hac vice)
2099 Pennsylvania Ave. NW
Washington, DC 20006-6807
Tel: (202) 508-4600
Fax: (202) 508-4650
peter.brody@ropesgray.com

  

COOLEY LLP
STEPHEN C. NEAL (170085)
(sneal@cooley.com)
JEFFREY S. KARR (186372)
(jkarr@cooley.com)
MATTHEW E. BUCCELLATO (296079)
(mbuccellato@cooley.com)
3175 Hanover Street
Palo Alto, CA 94304-1130
Telephone:  (650) 843-5000
Facsimile:   (650) 849-7400
 
MARTIN S. SCHENKER (109828)
(mschenker@cooley.com)
101 California Street, 5th Floor
San Francisco, CA 94111-5800
Telephone:  (415) 693-2000
Facsimile:   (415) 693-2222
 
ADAM S. GERSHENSON (pro hac vice)
(agershenson@cooley.com)
DANE R. VORIS (281051)
(dvoris@cooley.com)
500 Boylston Street, 14th Floor Boston, MA 02116
Telephone:  (617) 937-2300
Facsimile:   (617) 937-2400
 
ROPERS, MAJESKI, KOHN & BENTLEY
TODD A. ROBERTS (129722)
(todd.roberts@rmkb.com)
EDWIN B. BARNES (295454)
(edwin.barnes@rmkb.com)
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CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS
BOTH (I) NOT MATERIAL AND (II) THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL.
 
Kevin D. Sullivan (CSB # 270343)
EPSTEIN BECKER & GREEN, P.C.
1925 Century Park East, Suite 500
Los Angeles, CA 90067
Telephone: 310–556–8861
Facsimile: 310–553–2165
ksullivan@ebglaw.com   

1001 Marshall Street, Suite 500
Redwood City, CA 94063-2052
Telephone: (650) 364-8200
Facsimile: (650) 780-1701
 
Attorneys for Defendant Cytek Biosciences Inc.

  /s/                                                                  
Attorneys for Plaintiff Becton, Dickinson and Company

  

ANDERIES & GOMES LLP
Allan J. Gomes (SBN 225810)
Shane K. Anderies (SBN 215415)
601 Montgomery St, Ste. 888
San Francisco, CA 94111
Telephone: (415) 217-8802
Fax: (415) 217-8803
agomes@andgolaw.com
sanderies@andgolaw.com
 
Attorneys for Defendants Ming Yan, Alfred Riley, David Vrane, Zhenyu
Zhang, Zhenxiang Gong, Alex Zhong, Maria Jaimes, Gil Reinin, and
Janelle Shook

PURSUANT TO STIPULATION, IT IS SO ORDERED.   
   

Date:                     , 2020   HON. MAXINE CHESNEY UNITED STATES DISTRICT JUDGE
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ECF ATTESTATION

I, James R. Batchelder, am the ECF User whose ID and password are being to file this JOINT STIPULATION AND ORDER FOR DISMISSAL
WITH PREJUDICE AND PROPOSED ORDER. In compliance with Civil Local Rule 5-1(i)(3), I attest that concurrence in this stipulation has been
obtained from any signatories indicated by a “conformed” signature (/s/) within this e-filed document.
 
Dated: October     , 2020   /s/                                                                  
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Exhibit C

Destruction of BD Confidential Documents
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Exhibit D

Compliance Certification Form
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CERTIFICATE OF COMPLIANCE WITH
DESTRUCTION OF BD CONFIDENTIAL DOCUMENTS

dated as of         , 20

I, the undersigned individual, hereby represent and certify on behalf of Cytek Biosciences Inc., a Delaware corporation having a place of business
at 46107 Landing Parkway, Fremont, California 94538 (“Cytek”) to Becton, Dickinson and Company, a New Jersey corporation having a place of
business at 1 Becton Drive, Franklin Lakes, New Jersey 07417, (“BD”) as set forth below. Defined terms (indicated by the use of initial capitalization)
will have the meaning set forth herein, or if no meaning is set forth herein, will have the meaning set forth in the Settlement, License and Equity
Issuance Agreement that Cytek entered into with BD on October 5, 2020 (the “Agreement”).

As of the date hereof, Cytek has complied with all of its obligations set forth in Section 2.3 of the Agreement. Without limiting the foregoing, I
hereby declare under penalty of perjury that as of the date hereof that Cytek has destroyed and rendered unrecoverable any and all documents identified
in Exhibit C.

I do hereby execute, on behalf of Cytek, this Certificate of Compliance with Destruction of BD Confidential Documents as of the day first written
above.
 

 Print name:                                                   

 Sign name:                                                   

 Address:                                                   

                                                                        

 E-mail:                                                   

 Phone:                                                   
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Exhibit E

Cytek Summary Capitalization Table
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Exhibit F

Cytek Certificate of Incorporation
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Exhibit G

Cytek Bylaws
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Exhibit 10.13
 

AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET

 
1. Basic Provisions (“Basic Provisions”).

1.1     Parties: This Lease (“Lease”), dated for reference purposes only July 24, 2015, is made by and between Crest Properties LLC (“Lessor”)
and Cytoville, Inc., a Delaware Corporation (“Lessee”), (collectively the “Parties”, or individually a “Party”).

1.2(a)     Premises: That certain portion of the Project (as defined below), including all improvements therein or to be provided by Lessor under
the terms of this Lease, commonly known by the street address of 46107 Landing Parkway, located in the City of Fremont, County of Alameda, State of
California, with zip code 94538, as outlined on Exhibit A attached hereto (“Premises”) and generally described as (describe briefly the nature of the
Premises): approximately 11,780± square feet of office/R&D space, a part of a larger 46,944± square foot building. In addition to Lessee’s rights to use
and occupy the Premises as hereinafter specified. Lessee shall have non-exclusive rights to any utility raceways of the building containing the Premises
(“Building”) and to the common Areas (as defined in Paragraph 2.7 below), but shall not have any rights to the roof or exterior walls of the Building or
to any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which they are located, along with all other
buildings and improvements thereon, are herein collectively referred to as the “Project.” (See also Paragraph 2)

1.2(b)     Parking: 45 unreserved vehicle parking spaces. (See also Paragraph 2.6)

1.3         Term: 5 years and 51⁄2 months (“Original Term”) commencing August 15, 2015 (“Commencement Date”) and ending January 31,
2021 (“Expiration Date”). (See also Paragraph 3)

1.4         Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises commencing August 1, 2015
(“Early Possession Date”). (See also Paragraphs 3.2 and 3.3)

1.5         Base Rent: $9,528.40 per month (“Base Rent”), payable on the 1st day of each month commencing February 1, 2016. (See also
Paragraph 4)

☒  If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 50

1.6         Lessee’s Share of Common Area Operating Expenses: Twenty five percent (25%) (“Lessee’s Share”). In the event that the size of the
Premises and/or the Project are modified during the term of this Lease, Lessor shall recalculate Lessee’s Share to reflect such modification.

1.7         Base Rent and Other Monies Paid Upon Execution:

(a)    Base Rent: $9,528.40 for the period January 16, 2016 – February 15, 2016.

(b)    Common Area Operating Expenses: $2,066.40 for the period January 16, 2016 – February 15, 2016.

(c)    Security Deposit: $14,000.00 (“Security Deposit”). (See also Paragraph 5)

(d)    Other: $N/A for N/A.

(e)    Total Due Upon Execution of this Lease: $25,594.80.

1.8         Agreed Use: Office, R&D/lab, storage, and distribution. (See also Paragraph 6)

1.9         Insuring Party. Lessor is the “Insuring Party”. (See also Paragraph 8)

1.10      Real Estate Brokers: (See also Paragraph 15 and 25)

(a)    Representation: The following real estate brokers (the “Brokers”) and brokerage relationships exist in this transaction (check
applicable boxes):

☐                      represents Lessor exclusively (“Lessor’s Broker”);
☐                      represents Lessee exclusively (“Lessee’s Broker”); or
☒ Lee & Associates Oakland represents both Lessor and Lessee (“Dual Agency”).

(b)    Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee
agreed to in a separate written agreement (or if there is no such agreement, the sum of              or             % of the total Base Rent) for the brokerage
services rendered by the Brokers.

1.11      Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by                      (“Guarantor”). (See also Paragraph 37)

1.12      Attachments. Attached hereto are the following, all of which constitute a part of this Lease:



☒  an Addendum consisting of Paragraphs 50 through 52;
☒  a site plan depicting the Premises;
☐  a site plan depicting the Project;
☐  a current set of the Rules and Regulations for the Project;
☐  a current set of the Rules and Regulations adopted by the owners’ association;
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☐ a Work Letter;  
☐ other (specify);   
  
 
2. Premises.

2.1    Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the
terms, covenants and conditions set forth in this Lease. While the approximate square footage of the Premises may have been used in the marketing of
the Premises for purposes of comparison, the Base Rent stated herein is NOT tied to square footage and is not subject to adjustment should the actual
size be determined to be different. NOTE: Lessee is advised to verify the actual size prior to executing this Lease.

2.2    Condition. Lessor shall deliver that portion of the Premises contained within the Building (“Unit”) to Lessee broom clean and free of debris
on the Commencement Date or the Early Possession Date, whichever first occurs (“Start Date”), and, so long as the required service contracts
described in Paragraph 7.1(b) below are obtained by Lessee and in effect within thirty days following the Start Date, warrants that the existing electrical,
plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems (“HVAC”), loading doors, sump pumps, if any, and all other such
elements in the Unit, other than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof,
bearing walls and foundation of the Unit shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungi
defined as toxic under applicable state or federal law. If a non-compliance with such warranty exists as of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate warranty period, Lessor shall, as Lessor’s sole obligation with respect to such matter, except
as otherwise provided in this Lease, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such
non-compliance, malfunction or failure, rectify same at Lessor’s expense. The warranty periods shall be as follows: (i) 6 months as to the HVAC
systems. and (ii) 30 days as to the remaining systems and other elements of the Unit. If Lessee does not give Lessor the required notice within the
appropriate warranty period, correction of any such non-compliance, malfunction or failure shall be the obligation of Lessee at Lessee’s sole cost and
expense (except for the repairs to the fire sprinkler systems, roof, foundations, and/or bearing walls - see Paragraph 7). Lessor also warrants, that unless
otherwise specified in writing, Lessor is unaware of (i) any recorded Notices of Default affecting the Premise; (ii) any delinquent amounts due under any
loan secured by the Premises; and (iii) any bankruptcy proceeding affecting the Premises.

2.3    Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes, applicable
laws, covenants or restrictions of record, regulations, and ordinances (“Applicable Requirements”) that were in effect at the time that each
improvement, or portion thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises, modifications which
may be required by the Americans with Disabilities Act or any similar laws as a result of Lessee’s use (see Paragraph 49), or to any Alterations or Utility
Installations (as defined in Paragraph 7.3(a)) made or to be made by Lessee. NOTE: Lessee is responsible for determining whether or not the
Applicable Requirements and especially the zoning are appropriate for Lessee’s intended use, and acknowledges that past uses of the Premises
may no longer be allowed. If the Premises do not comply with said warranty. Lessor shall, except as otherwise provided, promptly after receipt of
written notice from Lessee setting forth with specificity the nature and extent of such non-compliance, rectify the same at Lessor’s expense. If Lessee
does not give Lessor written notice of a non-compliance with this warranty within 6 months following the Start Date, correction of that non-compliance
shall be the obligation of Lessee at Lessee’s sole cost and expense. If the Applicable Requirements are hereafter changed so as to require during the term
of this Lease the construction of an addition to or an alteration of the Unit, Premises and/or Building, the remediation of any Hazardous Substance, or
the reinforcement or other physical modification of the Unit, Premises and/or Building (“Capital Expenditure”), Lessor and Lessee shall allocate the
cost of such work as follows:

(a)    Subject to Paragraph 2.3(c) below, if such Capital Expenditures are required as a result of the specific and unique use of the Premises
by Lessee as compared with uses by tenants in general, Lessee shall be fully responsible for the cost thereof, provided, however that if such Capital
Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds 6 months’ Base Rent, Lessee may instead terminate this Lease
unless Lessor notifies Lessee, in writing, within 10 days after receipt of Lessee’s termination notice that Lessor has elected to pay the difference between
the actual cost thereof and the amount equal to 6 months’ Base Rent. If Lessee elects termination, Lessee shall immediately cease the use of the
Premises which requires such Capital Expenditure and deliver to Lessor written notice specifying a termination date at least 90 days thereafter. Such
termination date shall, however, in no event be earlier than the last day that Lessee could legally utilize the Premises without commencing such Capital
Expenditure.

(b)    If such Capital Expenditure is not the result of the specific and unique use of the Premises by Lessee (such as, governmentally
mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each month during the
remainder of the term of this Lease or any extension thereof, on the date that on which the Base Rent is due, an amount equal to 1/144th of the portion of
such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at any time. If, however, such
Capital Expenditure is required during the last 2 years of this Lease or if Lessor reasonably determines that it is not economically feasible to pay its
share thereof, Lessor shall have the option to terminate this Lease upon 90 days prior written notice to Lessee unless Lessee notifies Lessor, in writing,
within 10 days after receipt of Lessor’s termination notice that Lessee will pay for such Capital Expenditure. If Lessor does not elect to terminate, and
fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with Interest, from Rent until Lessor’s share
of such costs have been fully paid. If Lessee is unable to finance Lessor’s share. or if the balance of the Rent due and payable for the remainder of this
Lease is not sufficient to fully reimburse Lessee on an offset basis, Lessee shall have the right to terminate this Lease upon 30 days written notice to
Lessor.

(c)    Notwithstanding the above, the provisions concerning Capital Expenditures are intended to apply only to non-voluntary, unexpected,
and new Applicable Requirements. If the Capital Expenditures are instead triggered by Lessee as a result of an actual or proposed change in use, change
in intensity of use, or modification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such changed use or intensity of use
and/or take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (ii) complete such Capital Expenditure at
its own expense. Lessee shall not have any right to terminate this Lease.

2.4    Acknowledgements. Lessee acknowledges that: (a) it has been given an opportunity to inspect and measure the Premises, (b) it has been
advised by Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises (including but not limited to the electrical,
HVAC and fire sprinkler systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Disabilities
Act), and their suitability for Lessee’s intended use, (c) Lessee has made such investigation as it deems necessary with reference to such matters and
assumes all responsibility therefor as the same relate to its occupancy of the Premises, (d) it is not relying on any representation as to the size of the
Premises made by Brokers or Lessor, (e) the square footage of the Premises was not material to Lessee’s decision to lease the Premises and pay the Rent
stated herein, and (f) neither Lessor, Lessor’s agents, nor Brokers have made any oral or written representations or warranties with respect to said



matters other than as set forth in this Lease. In addition, Lessor acknowledges that: (i) Brokers have made no representations, promises or warranties
concerning Lessee’s ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor’s sole responsibility to investigate the financial
capability and/or suitability of all proposed tenants.

2.5    Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately prior to the
Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective work.
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2.6    Vehicle Parking. Lessee shall be entitled to use the number of parking spaces specified in Paragraph 1.2(b) on those portions of the
Common Areas designated from time to time by Lessor for parking. Lessee shall not use more parking spaces than said number. Said parking spaces
shall be used for parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called “Permitted Size Vehicles.” Lessor
may regulate the loading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9. No vehicles other than Permitted
Size Vehicles may be parked in the Common Area without the prior written permission of Lessor. In addition:

(a)    Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee’s employees, suppliers, shippers,
customers, contractors or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.

(b)    Lessee shall not service or store any vehicles in the Common Areas.

(c)    If Lessee permits or allows any of the prohibited activities described in this Paragraph 2.6, then Lessor shall have the right, without
notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge the cost to Lessee, which
cost shall be immediately payable upon demand by Lessor.

2.7    Common Areas - Definition. The term “Common Areas” is defined as all areas and facilities outside the Premises and within the exterior
boundary line of the Project and interior utility raceways and installations within the Unit that are provided and designated by the Lessor from time to
time for the general non-exclusive use of Lessor, Lessee and other tenants of the Project and their respective employees, suppliers, shippers, customers,
contractors and invitees, including parking areas, loading and unloading areas, trash areas, roadways, walkways, driveways and landscaped areas.

2.8    Common Areas - Lessee’s Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, contractors,
customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the Common Areas as
they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the terms of any rules and
regulations or restrictions governing the use of the Project. Under no circumstances shall the right herein granted to use the Common Areas be deemed
to include the right to store any property, temporarily or permanently, in the Common Areas. Any such storage shall be permitted only by the prior
written consent of Lessor or Lessor’s designated agent, which consent may be revoked at any time. In the event that any unauthorized storage shall
occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove the property and charge
the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

2.9    Common Areas - Rules and Regulations. Lessor or such other person(s) as Lessor may appoint shall have the exclusive control and
management of the Common Areas and shall have the right, from time to time, to establish, modify, amend and enforce reasonable rules and regulations
(“Rules and Regulations”) for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the preservation
of good order, as well as for the convenience of other occupants or tenants of the Building and the Project and their invitees. Lessee agrees to abide by
and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, customers, contractors and
invitees to so abide and conform. Lessor shall not be responsible to Lessee for the non-compliance with said Rules and Regulations by other tenants of
the Project.

2.10    Common Areas - Changes. Lessor shall have the right, in Lessor’s sole discretion, from time to time:

(a)    To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of driveways,
entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility
raceways;

(b)    To close temporarily any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remains
available;

(c)    To designate other land outside the boundaries of the Project to be a part of the Common Areas;

(d)    To add additional buildings and improvements to the Common Areas;

(e)    To use the Common Areas while engaged in making additional improvements, repairs or alterations to the Project, or any portion
thereof; and

(f)    To do and perform such other acts and make such other changes in, to or with respect to the Common Areas and Project as Lessor
may, in the exercise of sound business judgment, deem to be appropriate.

3.    Term.

3.1     Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.

3.2    Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the Premises
being available for such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to occupy the
Premises. If Lessee totally or partially occupies the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the
period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee’s Share of Common Area
Operating Expenses, Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effect during such period. Any such Early
Possession shall not affect the Expiration Date.

3.3    Delay In Possession. Lessor agrees to use its best commercially reasonable efforts to deliver possession of the Premises to Lessee by the
Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor
shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however. be obligated to pay Rent or perform its other
obligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from
the date of delivery of possession and continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any
days of delay caused by the acts or omissions of Lessee. If possession is not delivered within 60 days after the Commencement Date, as the same may
be extended under the terms of any Work Letter executed by Parties, Lessee may, at its option, by notice in writing within 10 days after the end of such
60 day period, cancel this Lease, in which event the Parties shall be discharged from all obligations hereunder. If such written notice is not received by



Lessor within said 10 day period, Lessee’s right to cancel shall terminate. If possession of the Premises is not delivered within 120 days after the
Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lessee, in writing.

3.4    Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee until Lessee complies with its obligation to
provide evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obligations under this
Lease from and after the Start Date, including the payment of Rent, notwithstanding Lessor’s election to withhold possession pending receipt of such
evidence of insurance. Further, if Lessee is required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur
but Lessor may elect to withhold possession until such conditions are satisfied.

 
4. Rent.

4.1    Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed to be
rent (“Rent”).

4.2    Common Area Operating Expenses. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee’s Share (as
specified in Paragraph 1.6) of all Common Area Operating Expenses, as hereinafter defined, during each calendar year of the term of this Lease, in
accordance with the following provisions:
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(a)    “Common Area Operating Expenses” are defined, for purposes of this Lease, as all costs relating to the ownership and operation of
the Project, including, but not limited to, the following:

(i)    The operation, repair and maintenance, in neat, clean, good order and condition, and if necessary the replacement, of the
following:

(aa)    The Common Areas and Common Area improvements, including parking areas, loading and unloading areas, trash
areas, roadways, parkways, walkways, driveways, landscaped areas, bumpers, irrigation systems, Common Area lighting facilities, fences and gates,
elevators, roofs, exterior walls of the buildings, building systems and roof drainage systems.

(bb)    Exterior signs and any tenant directories.

(cc)    Any fire sprinkler systems.

(dd)    All other areas and improvements that are within the exterior boundaries of the Project but outside of the Premises
and/or any other space occupied by a tenant.

(ii)    The cost of water, gas, electricity and telephone to service the Common Areas and any utilities not separately metered.

(iii)    The cost of trash disposal, pest control services, property management, security services, owners’ association dues and fees,
the cost to repaint the exterior of any structures and the cost of any environmental inspections.

(iv)    Reserves set aside for maintenance, repair and/or replacement of Common Area improvements and equipment.

(v)    Real Property Taxes (as defined in Paragraph 10).

(vi)    The cost of the premiums for the insurance maintained by Lessor pursuant to Paragraph 8.

(vii)    Any deductible portion of an insured loss concerning the Building or the Common Areas.

(viii)    Auditors’, accountants’ and attorneys’ fees and costs related to the operation, maintenance, repair and replacement of the
Project.

(ix)    The cost of any capital improvement to the Building or the Project not covered under the provisions of Paragraph 2.3
provided; however, that Lessor shall allocate the cost of any such capital improvement over a 12 year period and Lessee shall not be required to pay
more than Lessee’s Share of 1/144th of the cost of such capital improvement in any given month.

(x)    The cost of any other services to be provided by Lessor that are stated elsewhere in this Lease to be a Common Area Operating
Expense.

(b)    Any Common Area Operating Expenses and Real Property Taxes that are specifically attributable to the Unit, the Building or to any
other building in the Project or to the operation, repair and maintenance thereof, shall be allocated entirely to such Unit, Building, or other building.
However, any Common Area Operating Expenses and Real Property Taxes that are not specifically attributable to the Building or to any other building
or to the operation, repair and maintenance thereof, shall be equitably allocated by Lessor to all buildings in the Project.

(c)    The inclusion of the improvements, facilities and services set forth in Subparagraph 4.2(a) shall not be deemed to impose an
obligation upon Lessor to either have said improvements or facilities or to provide those services unless the Project already has the same, Lessor already
provides the services, or Lessor has agreed elsewhere in this Lease to provide the same or some of them.

(d)    Lessee’s Share of Common Area Operating Expenses is payable monthly on the same day as the Base Rent is due hereunder. The
amount of such payments shall be based on Lessor’s estimate of the annual Common Area Operating Expenses. Within 60 days after written request (but
not more than once each year) Lessor shall deliver to Lessee a reasonably detailed statement showing Lessee’s Share of the actual Common Area
Operating Expenses for the preceding year. If Lessee’s payments during such year exceed Lessee’s Share. Lessor shall credit the amount of such over-
payment against Lessee’s future payments. If Lessee’s payments during such year were less than Lessee’s Share, Lessee shall pay to Lessor the amount
of the deficiency within 10 days after delivery by Lessor to Lessee of the statement.

(e)    Common Area Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to which Lessor is
otherwise reimbursed by any third party, other tenant, or insurance proceeds.

4.3    Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or deduction
(except as specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest whole
dollar. In the event that any invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated to pay
the amount set forth in this Lease. Rent for any period during the term hereof which is for less than one full calendar month shall be prorated based upon
the actual number of days of said month. Payment of Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor
may from time to time designate in writing. Acceptance of a payment which is less than the amount then due shall not be a waiver of Lessor’s rights to
the balance of such Rent, regardless of Lessor’s endorsement of any check so stating. In the event that any check, draft, or other instrument of payment
given by Lessee to Lessor is dishonored for any reason, Lessee agrees to pay to Lessor the sum of $25 in addition to any Late Charge and Lessor, at its
option, may require all future Rent be paid by cashier’s check. Payments will be applied first to accrued late charges and attorney’s fees, second to
accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other outstanding charges or costs.

5.    Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee’s faithful performance
of its obligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion
of said Security Deposit for the payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any
portion of the Security Deposit, Lessee shall within 10 days after written request therefor deposit monies with Lessor sufficient to restore said Security
Deposit to the full amount required by this Lease. If the Base Rent increases during the term of this Lease, Lessee shall, upon written request from



Lessor, deposit additional monies with Lessor so that the total amount of the Security Deposit shall at all times bear the same proportion to the increased
Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommodate a material change in the
business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit to the extent necessary, in
Lessor’s reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereof. If a change in control of
Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor’s reasonable judgment, significantly reduced.
Lessee shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level
based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days
after the expiration or termination of this Lease, Lessor shall return that portion of the Security Deposit not used or applied by Lessor. No part of the
Security Deposit shall be considered to be held in trust, to bear interest or to be prepayment for any monies to be paid by Lessee under this Lease.
 
6. Use.

6.1    Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and
for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a
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nuisance, or that disturbs occupants of or causes damage to neighboring premises or properties. Other than guide, signal and seeing eye dogs, Lessee
shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withhold or delay its consent to any
written request for a modification of the Agreed Use, so long as the same will not impair the structural integrity of the Building or the mechanical or
electrical systems therein, and/or is not significantly more burdensome to the Project. If Lessor elects to withhold consent, Lessor shall within 7 days
after such request give written notification of same, which notice shall include an explanation of Lessor’s objections to the change in the Agreed Use.

6.2    Hazardous Substances.

(a)    Reportable Uses Require Consent. The term “Hazardous Substance” as used in this Lease shall mean any product,
substance, or waste whose presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials
expected to be on the Premises, is either: (i) potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated
or monitored by any governmental authority, or (iii) a basis for potential liability of Lessor to any governmental agency or third party under any
applicable statute or common law theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil
or any products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee’s expense) with all Applicable
Requirements. “Reportable Use” shall mean (i) the installation or use of any above or below ground storage tank, (ii) the generation, possession,
storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan is required to be filed with, any governmental authority, and/or (iii) the presence at the Premises of a Hazardous Substance with respect to
which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties.
Notwithstanding the foregoing, Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the Agreed
Use, ordinary office supplies (copier toner, liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with
all Applicable Requirements, is not a Reportable Use, and does not expose the Premises or neighboring property to any meaningful risk of
contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may condition its consent to any Reportable Use upon receiving
such additional assurances as Lessor reasonably deems necessary to protect itself, the public, the Premises and/or the environment against damage,
contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

(b)    Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be
located in, on, under or about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact to
Lessor, and provide Lessor with a copy of any report, notice, claim or other documentation which it has concerning the presence of such Hazardous
Substance.

(c)    Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about
the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee’s expense, comply with all Applicable
Requirements and take all investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of
any contamination of, and for the maintenance, security and/or monitoring of the Premises or neighboring properties, that was caused or materially
contributed to by Lessee, or pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for
Lessee, or any third party.

(d)    Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, if
any, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys’ and
consultants’ fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however,
that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises from areas
outside of the Project not caused or contributed to by Lessee). Lessee’s obligations shall include, but not be limited to, the effects of any contamination
or injury to person, property or the environment created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or
abatement, and shall survive the expiration or termination of this Lease. No termination, cancellation or release agreement entered into by Lessor and
Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless specifically so agreed by Lessor in
writing at the time of such agreement.

(e)    Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify,
defend, reimburse and hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of
remediation, which are suffered as a direct result of Hazardous Substances on the Premises prior to Lessee taking possession or which are caused by the
gross negligence or willful misconduct of Lessor, its agents or employees. Lessor’s obligations, as and when required by the Applicable Requirements,
shall include, but not be limited to, the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or
termination of this Lease.

(f)    Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to the
Lessee taking possession, unless such remediation measure is required as a result of Lessee’s use (including “Alterations”, as defined in paragraph 7.3(a)
below) of the Premises, in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request of
Lessor, including allowing Lessor and Lessor’s agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor’s
investigative and remedial responsibilities.

(g)    Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor’s rights under Paragraph 6.2(d) and Paragraph 13), Lessor may,
at Lessor’s option, either (i) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at Lessor’s
expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12 times the
then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge of the
occurrence of such Hazardous Substance Condition, of Lessor’s desire to terminate this Lease as of the date 60 days following the date of such notice. In
the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee’s commitment to pay
the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the then monthly Base
Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days following such
commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably
possible after the required funds are available. If Lessee does not give such notice and provide the required funds or assurance thereof within the time
provided, this Lease shall terminate as of the date specified in Lessor’s notice of termination.



6.3    Lessee’s Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee’s sole
expense, frilly, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance
underwriter or rating bureau, and the recommendations of Lessor’s engineers and/or consultants which relate in any manner to the Premises, without
regard to whether said Applicable Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after receipt of
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Lessor’s written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee’s compliance with any
Applicable Requirements specified by Lessor, and shall immediately upon receipt, notify Lessor in writing (with copies of any documents involved) of
any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or involving the failure of Lessee or the Premises to comply
with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the Premises and any
suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (ii) any mustiness or other odors that might indicate
the presence of mold in the Premises.

6.4    Inspection; Compliance. Lessor and Lessor’s “Lender” (as defined in Paragraph 30) and consultants shall have the right to enter
into Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting the
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a
violation of Applicable Requirements, or a Hazardous Substance Condition (see Paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as
such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets
(MSDS) to Lessor within 10 days of the receipt of written request therefor.

7.     Maintenance; Repairs, Utility Installations; Trade Fixtures and Alterations.

7.1    Lessee’s Obligations.

(a)    In General. Subject to the provisions of Paragraph 2.2 (Condition), 2.3 (Compliance), 6.3 (Lessee’s Compliance with
Applicable Requirements), 7.2 (Lessor’s Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee’s sole expense, keep
the Premises, Utility Installations (intended for Lessee’s exclusive use, no matter where located), and Alterations in good order, condition and repair
(whether or not the portion of the Premises requiring repairs, or the means of repairing the same, are reasonably or readily accessible to Lessee, and
whether or not the need for such repairs occurs as a result of Lessee’s use, any prior use, the elements or the age of such portion of the Premises),
including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, boilers, pressure vessels,
fixtures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights but excluding any items which are
the responsibility of Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premises in good order, condition and repair, shall exercise and perform
good maintenance practices, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below.
Lessee’s obligations shall include restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part
thereof in good order, condition and state of repair.

(b)    Service Contracts. Lessee shall, at Lessee’s sole expense, procure and maintain contracts, with copies to Lessor, in customary
form and substance for, and with contractors specializing and experienced in the maintenance of the following equipment and improvements, if any, if
and when installed on the Premises: (i) HVAC equipment, (ii) boiler and pressure vessels, and (iii) clarifiers. However, Lessor reserves the right, upon
notice to Lessee, to procure and maintain any or all of such service contracts, and Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c)    Failure to Perform. If Lessee fails to perform Lessee’s obligations under this Paragraph 7.1, Lessor may enter upon the
Premises after 10 days’ prior written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such
obligations on Lessee’s behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof.

(d)    Replacement. Subject to Lessee’s indemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee
of liability resulting from Lessee’s failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot be
repaired other than at a cost which is in excess of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost thereof
shall be prorated between the Parties and Lessee shall only be obligated to pay, each month during the remainder of the term of this Lease, on the date
on which Base Rent is due, an amount equal to the product of multiplying the cost of such replacement by a fraction, the numerator of which is one, and
the denominator of which is 144 (i.e. 1/144th of the cost per month). Lessee shall pay Interest on the unamortized balance but may prepay its obligation
at any time.

7.2    Lessor’s Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area Operating
Expenses), 6 (Use), 7.1 (Lessee’s Obligations), 9 (Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to
Paragraph 4.2, shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof,
fire sprinkler system, Common Area fire alarm and/or smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways,
landscaping, fences, signs and utility systems serving the Common Areas and all parts thereof, as well as providing the services for which there is a
Common Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint the exterior or interior surfaces of exterior walls nor
shall Lessor be obligated to maintain, repair or replace windows, doors or plate glass of the Premises. Lessee expressly waives the benefit of any statute
now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.

7.3    Utility Installations; Trade Fixtures; Alterations.

(a)    Definitions. The term “Utility Installations” refers to all floor and window coverings, air and/or vacuum lines, power panels,
electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on
the Premises. The term “Trade Fixtures” shall mean Lessee’s machinery and equipment that can be removed without doing material damage to the
Premises. The term “Alterations” shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures, whether by
addition or deletion. “Lessee Owned Alterations and/or Utility Installations” are defined as Alterations and/or Utility Installations made by Lessee
that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b)    Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor’s prior written consent.
Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such consent
but upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof or any existing
walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, and the cumulative cost thereof during this Lease as extended does not
exceed a sum equal to 3 month’s Base Rent in the aggregate or a sum equal to one month’s Base Rent in any one year. Notwithstanding the foregoing.
Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor. Lessor may, as a
precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility Installations
that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed plans. Consent
shall be deemed conditioned upon Lessee’s: (i) acquiring all applicable governmental permits, (ii) furnishing Lessor with copies of both the permits and
the plans and specifications prior to commencement of the work, and (iii) compliance with all conditions of said permits and other Applicable



Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with good and
sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amount in
excess of one month’s Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal to 150% of
the estimated cost of such Alteration or Utility Installation and/or upon Lessee’s posting an additional Security Deposit with Lessor.
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(c)    Liens; Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for
Lessee at or for use on the Premises, which claims are or may be secured by any mechanic’s or materialman’s lien against the Premises or any interest
therein. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and Lessor shall have
the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense
defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that may be rendered thereon
before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% of the amount of such contested
lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects to participate in any such action. Lessee shall pay Lessor’s
attorneys’ fees and costs.

7.4    Ownership; Removal; Surrender; and Restoration.

(a)    Ownership. Subject to Lessor’s right to require removal or elect ownership as hereinafter provided, all Alterations and Utility
Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the
owner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all
Lessee Owned Alterations and Utility Installations shall, at the expiration or termination of this Lease, become the property of Lessor and be
surrendered by Lessee with the Premises.

(b)    Removal. By delivery to Lessee of written notice from Lessor not earlier than 90 and not later than 30 days prior to the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination
of this Lease. Lessor may require the removal at any time of all or any part of any Lessee Owned Alterations or Utility Installations made without the
required consent.

(c)    Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of
the improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary wear
and tear excepted. “Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good maintenance
practice. Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lessee shall surrender the Premises in the same condition as
delivered to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation,
maintenance or removal of Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of
any storage tank installed by or for Lessee. Lessee shall also remove from the Premises any and all Hazardous Substances brought onto the Premises by
or for Lessee, or any third party (except Hazardous Substances which were deposited via underground migration from areas outside of the Project) to the
level specified in Applicable Requirements. Trade Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property
of Lessee not removed on or before the Expiration Date or any earlier termination date shall be deemed to have been abandoned by Lessee and may be
disposed of or retained by Lessor as Lessor may desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4(c) without the
express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8.    Insurance; Indemnity.

8.1    Payment of Premiums. The cost of the premiums for the insurance policies required to be carried by Lessor, pursuant to Paragraphs
8.2(b), 8.3(a) and 8.3(b), shall be a Common Area Operating Expense. Premiums for policy periods commencing prior to, or extending beyond, the term
of this Lease shall be prorated to coincide with the corresponding Start Date or Expiration Date.

8.2    Liability Insurance.

(a)    Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting
Lessee and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the
ownership, use, occupancy or maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an occurrence basis providing
single limit coverage in an amount not less than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add
Lessor as an additional insured by means of an endorsement at least as broad as the Insurance Service Organization’s “Additional Insured-Managers or
Lessors of Premises” Endorsement. The policy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall
include coverage for liability assumed under this Lease as an “insured contract” for the performance of Lessee’s indemnity obligations under this
Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor relieve Lessee of any obligation hereunder. Lessee shall provide
an endorsement on its liability policy(ies) which provides that its insurance shall be primary to and not contributory with any similar insurance carried
by Lessor, whose insurance shall be considered excess insurance only.

(b)    Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addition to, and not in lieu of,
the insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured therein.

8.3    Property Insurance - Building, Improvements and Rental Value.

(a)    Building and improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of Lessor,
with loss payable to Lessor, any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal
to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event
more than the commercially reasonable and available insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and
Lessee’s personal property shall be insured by Lessee not by Lessor. If the coverage is available and commercially appropriate, such policy or policies
shall insure against all risks of direct physical loss or damage (except the perils of flood and/or earthquake unless required by a Lender), including
coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruction or replacement of
any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valuation provision in lieu of any
coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insurance coverage amount by a
factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises
are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per occurrence.

(b)    Rental Value. Lessor shall also obtain and keep in force a policy or policies in the name of Lessor with loss payable to Lessor
and any Lender, insuring the loss of the full Rent for one year with an extended period of indemnity for an additional 180 days (“Rental Value
insurance”). Said insurance shall contain an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted
annually to reflect the projected Rent otherwise payable by Lessee, for the next 12 month period.



(c)    Adjacent Premises. Lessee shall pay for any increase in the premiums for the property insurance of the Building and for the
Common Areas or other buildings in the Project if said increase is caused by Lessee’s acts, omissions, use or occupancy of the Premises.

(d)    Lessee’s Improvements. Since Lessor is the Insuring Party, Lessor shall not be required to insure Lessee Owned Alterations
and Utility Installations unless the item in question has become the property of Lessor under the terms of this Lease.

8.4    Lessee’s Property; Business Interruption Insurance; Worker’s Compensation Insurance.

(a)    Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee’s personal property, Trade Fixtures,
and Lessee Owned Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed $1,000
per occurrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal property. Trade Fixtures and Lessee
Owned Alterations and Utility Installations.
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(b)    Business Interruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will reimburse
Lessee for direct or indirect loss of earnings attributable to all perils commonly insured against by prudent lessees in the business of Lessee or
attributable to prevention of access to the Premises as a result of such perils.

(c)    Worker’s Compensation Insurance. Lessee shall obtain and maintain Worker’s Compensation Insurance in such amount as may be
required by Applicable Requirements. Such policy shall include a ‘Waiver of Subrogation’ endorsement. Lessee shall provide Lessor with a copy of
such endorsement along with the certificate of insurance or copy of the policy required by paragraph 8.5.

(d)    No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified herein are adequate to cover Lessee’s property, business operations or obligations under this Lease.

8.5    Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a “General Policyholders Rating” of
at least A-, VII, as set forth in the most current issue of “Best’s Insurance Guide”, or such other rating as may be required by a Lender. Lessee shall not
do or permit to be done anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified copies
of policies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of the required insurance.
No such policy shall be cancelable or subject to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to
the expiration of such policies, furnish Lessor with evidence of renewals or “insurance binders” evidencing renewal thereof, or Lessor may order such
insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at
least one year, or the length of the remaining term of this Lease, whichever is less. If either Party shall fail to procure and maintain the insurance
required to be carried by it, the other Party may, but shall not be required to, procure and maintain the same.

8.6    Waiver of Subrogation. Without affecting any other rights or remedies. Lessee and Lessor each hereby release and relieve the other, and
waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be
insured against herein. The effect of such releases and waivers is not limited by the amount of insurance carried or required, or by any deductibles
applicable hereto. The Parties agree to have their respective property damage insurance carriers waive any right to subrogation that such companies may
have against Lessor or Lessee, as the case may be, so long as the insurance is not invalidated thereby.

8.7    Indemnity. Except for Lessor’s gross negligence or willful misconduct, Lessee shall indemnify, protect, defend and hold harmless the
Premises, Lessor and its agents, Lessor’s master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or
damages, liens, judgments, penalties, attorneys’ and consultants’ fees, expenses and/or liabilities arising out of, involving, or in connection with, the use
and/or occupancy of the Premises by Lessee. If any action or proceeding is brought against Lessor by reason of any of the foregoing matters. Lessee
shall upon notice defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have first paid any such claim in order to be defended or indemnified.

8.8    Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither
Lessor nor its agents shall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property of
Lessee, Lessee’s employees, contractors, invitees, customers, or any other person in or about the Premises, whether such damage or injury is caused by
or results from fire, steam, electricity, gas, water or rain, indoor air quality, the presence of mold or from the breakage, leakage, obstruction or other
defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said injury or damage
results from conditions arising upon the Premises or upon other portions of the Building, or from other sources or places, (ii) any damages arising from
any act or neglect of any other tenant of Lessor or from the failure of Lessor or its agents to enforce the provisions of any other lease in the Project, or
(iii) injury to Lessee’s business or for any loss of income or profit therefrom. Instead, it is intended that Lessee’s sole recourse in the event of such
damages or injury be to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of paragraph 8.

8.9    Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will
expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to
ascertain. Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the
required binders or certificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100. whichever is greater. The parties agree that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee’s Default or Breach with respect to the
failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.

9.    Damage or Destruction.

9.1    Definitions.

(a)    “Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned
Alterations and Utility Installations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and the cost
thereof does not exceed a sum equal to 6 month’s Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the damage or
destruction as to whether or not the damage is Partial or Total.

(b)    “Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned
Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the damage or
destruction and/or the cost thereof exceeds a sum equal to 6 month’s Base Rent. Lessor shall notify Lessee in writing within 30 days from the date of the
damage or destruction as to whether or not the damage is Partial or Total.

(c)    “Insured Loss” shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a),
irrespective of any deductible amounts or coverage limits involved.

(d)    “Replacement Cost” shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence to
their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable
Requirements, and without deduction for depreciation.



(e)    “Hazardous Substance Condition” shall mean the occurrence or discovery of a condition involving the presence of. or a
contamination by, a Hazardous Substance, in, on, or under the Premises which requires restoration.

9,2    Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor’s expense, repair
such damage (but not Lessee’s Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible and this Lease shall
continue in full force and effect; provided, however, that Lessee shall, at Lessor’s election, make the repair of any damage or destruction the total cost to
repair of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for
that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds are not sufficient to effect such repair,
the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said repairs. In the event, however, such shortage
was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
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coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to fully restore
the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days following
receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 10 day period, the
party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force and effect. If such
funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make such restoration and
repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force and effect, or
(ii) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee to repair any such
damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some
insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.

9.3    Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a negligent or willful
act of Lessee (in which event Lessee shall make the repairs at Lessee’s expense), Lessor may either: (i) repair such damage as soon as reasonably
possible at Lessor’s expense (subject to reimbursement pursuant to Paragraph 4,2), in which event this Lease shall continue in full force and effect, or
(ii) terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such
termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease, Lessee shall have the right
within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee’s commitment to pay for the repair of such damage
without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such
commitment. In such event this Lease shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably
possible after the required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in
the termination notice.

9.4    Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 60 days
following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right
to recover Lessor’s damages from Lessee, except as provided in Paragraph 8.6.

9.5    Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair exceeds one
month’s Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of such damage
by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at
that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such option
and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of
(i) the date which is 10 days after Lessee’s receipt of Lessor’s written notice purporting to terminate this Lease, or (ii) the day prior to the date upon
which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or adequate assurance thereof) to
cover any shortage in insurance proceeds. Lessor shall, at Lessor’s commercially reasonable expense, repair such damage as soon as reasonably possible
and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such funds or assurance during such period, then
this Lease shall terminate on the date specified in the termination notice and Lessee’s option shall be extinguished.

9.6    Abatement of Rent; Lessee’s Remedies.

(a)    Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for which
Lessee is not responsible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such damage
shall be abated in proportion to the degree to which Lessee’s use of the Premises is impaired, but not to exceed the proceeds received from the Rental
Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage,
destruction, remediation, repair or restoration except as provided herein.

(b)    Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, in a substantial and meaningful way, such
repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or restoration,
give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee’s election to terminate this Lease on a date not less than 60
days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days thereafter, this
Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 days, this Lease shall continue in
full force and effect. “Commence” shall mean either the unconditional authorization of the preparation of the required plans, or the beginning of the
actual work on the Premises, whichever first occurs.

9.7    Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment
shall be made concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return to Lessee so
much of Lessee’s Security Deposit as has not been, or is not then required to be, used by Lessor.

10.    Real Property Taxes.

10.1    Definition. As used herein, the term “Real Property Taxes” shall include any form of assessment; real estate, general, special, ordinary or
extraordinary, or rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or
levied against any legal or equitable interest of Lessor in the Project, Lessor’s right to other income therefrom, and/or Lessor’s business of leasing, by
any authority having the direct or indirect power to tax and where the funds are generated with reference to the Project address and where the proceeds
so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Project is located. The term “Real
Property Taxes” shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reason of events occurring during the
term of this Lease, including but not limited to, a change in the ownership of the Project, (ii) a change in the improvements thereon, and/or (iii) levied or
assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease. In calculating Real Property Taxes for any calendar year, the
Real Property Taxes for any real estate tax year shall be included in the calculation of Real Property Taxes for such calendar year based upon the number
of days which such calendar year and tax year have in common.

10.2    Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Rea! Property Taxes applicable to the Project, and
said payments shall be included in the calculation of Common Area Operating Expenses in accordance with the provisions of Paragraph 4.2.

10.3    Additional Improvements. Common Area Operating Expenses shall not include Real Property Taxes specified in the tax assessor’s
records and work sheets as being caused by additional improvements placed upon the Project by other lessees or by Lessor for the exclusive enjoyment
of such other lessees. Notwithstanding Paragraph 10.2 hereof. Lessee shall, however, pay to Lessor at the time Common Area Operating Expenses are
payable under Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of Alterations, Trade Fixtures or Utility



Installations placed upon the Premises by Lessee or at Lessee’s request or by reason of any alterations or improvements to the Premises made by Lessor
subsequent to the execution of this Lease by the Parties.

10.4    Joint Assessment. If the Building is not separately assessed, Real Property Taxes allocated to the Building shall be an equitable proportion
of the Real Property Taxes for all of the land and improvements included within the tax parcel assessed, such proportion to be determined by Lessor
from the respective valuations assigned in the assessor’s work sheets or such other information as may be reasonably available. Lessor’s reasonable
determination thereof, in good faith, shall be conclusive.
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10.5    Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Alterations and
Utility Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When possible, Lessee shall
cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and
billed separately from the real property of Lessor. If any of Lessee’s said property shall be assessed with Lessor’s real property, Lessee shall pay Lessor
the taxes attributable to Lessee’s property within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee’s property.

11.    Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services supplied to
the Premises, together with any taxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time in Lessor’s sole judgment, Lessor
determines that Lessee is using a disproportionate amount of water, electricity or other commonly metered utilities, or that Lessee is generating such a
large volume of trash as to require an increase in the size of the trash receptacle and/or an increase in the number of times per month that it is emptied,
then Lessor may increase Lessee’s Base Rent by an amount equal to such increased costs. There shall be no abatement of Rent and Lessor shall not be
liable in any respect whatsoever for the inadequacy, stoppage, interruption or discontinuance of any utility or service due to riot, strike, labor dispute,
breakdown, accident, repair or other cause beyond Lessor’s reasonable control or in cooperation with governmental request or directions.

12.    Assignment and Subletting.

12.1    Lessor’s Consent Required.

(a)    Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, “assign or assignment”) or
sublet all or any part of Lessee’s interest in this Lease or in the Premises without Lessor’s prior written consent.

(b)    Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change in the control of Lessee shall
constitute an assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall constitute a change
in control for this purpose.

(c)    The involvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, financing,
transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee’s assets occurs, which results or
will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the execution
of this Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to said transaction or
transactions constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor may withhold its
consent. “Net Worth of Lessee” shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted accounting
principles.

(d)    An assignment or subletting without consent shall, at Lessor’s option, be a Default curable after notice per Paragraph 13.1(d), or a
noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a
noncurable Breach, Lessor may either: (i) terminate this Lease, or (ii) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base
Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by
Lessee shall be subject to similar adjustment to 110% of the price previously in effect, and (ii) all fixed and non-fixed rental adjustments scheduled
during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

(e)    Lessee’s remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive relief.

(f)    Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is
requested.

(g)    Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used by a third party
vendor in connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2    Terms and Conditions Applicable to Assignment and Subletting.

(a)    Regardless of Lessor’s consent, no assignment or subletting shall; (i) be effective without the express written assumption by such
assignee or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (iii) alter the primary liability of
Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b)    Lessor may accept Rent or performance of Lessee’s obligations from any person other than Lessee pending approval or disapproval
of an assignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a waiver
or estoppel of Lessor’s right to exercise its remedies for Lessee’s Default or Breach.

(c)    Lessor’s consent to any assignment or subletting shall not constitute consent to any subsequent assignment or subletting.

(d)    In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else
responsible for the performance of Lessee’s obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor’s remedies
against any other person or entity responsible therefore to Lessor, or any security held by Lessor.

(e)    Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor’s
determination as to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to
the intended use and/or required modification of the Premises, if any, together with a fee of $500 as consideration for Lessor’s considering and
processing said request. Lessee agrees to provide Lessor with such other or additional information and/or documentation as may be reasonably
requested. (See also Paragraph 36)

(f)    Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, or entering
into possession of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every term,
covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such
obligations as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented to in writing.



(g)    Lessor’s consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the original
Lessee by this Lease unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

2.3    Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of
all or any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:

(a)    Lessee hereby assigns and transfers to Lessor all of Lessee’s interest in all Rent payable on any sublease, and Lessor may collect such
Rent and apply same toward Lessee’s obligations under this Lease; provided, however, that until a Breach shall occur in the performance of Lessee’s
obligations, Lessee may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee’s then outstanding obligations any such
excess shall be refunded to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of
Rent, be deemed liable to the sublessee for any failure of Lessee to perform and comply with any of Lessee’s obligations to such sublessee. Lessee
hereby irrevocably authorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach exists in the performance
of Lessee’s obligations under this Lease, to pay to Lessor all Rent due and to become due under the sublease. Sublessee shall rely upon any such notice
from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether such Breach exists, notwithstanding any claim
from Lessee to the contrary.
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(b)    In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or
Breaches of such sublessor.

(c)    Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d)    No sublessee shall further assign or sublet all or any part of the Premises without Lessor’s prior written consent.

(e)    Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default
of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and against Lessee
for any such Defaults cured by the sublessee.

13.    Default; Breach; Remedies.

13.1    Default; Breach. A “Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, conditions or
Rules and Regulations under this Lease. A “Breach” is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee to
cure such Default within any applicable grace period:

(a)    The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security, or
where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable assurances to
minimize potential vandalism.

(b)    The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to
Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which
endangers or threatens life or property, where such failure continues for a period of 3 business days following written notice to Lessee. THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY
OF LESSOR’S RIGHTS. INCLUDING LESSOR’S RIGHT TO RECOVER POSSESSION OF THE PREMISES.

(c)    The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts constituting
public or private nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days following
written notice to Lessee. In the event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to treat such
conduct as a non-curable Breach rather than a Default.

(d)    The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the service
contracts, (iii) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested
subordination, (vi) evidence concerning any guaranty and/or Guarantor, (vii) any document requested under Paragraph 41, (viii) material data safety
sheets (MSDS), or (ix) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease, where any
such failure continues for a period of 10 days following written notice to Lessee.

(e)    A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 2.9
hereof, other than those described in subparagraphs 13.1(a), (b), (c) or (d), above, where such Default continues for a period of 30 days after written
notice; provided, however, that if the nature of Lessee’s Default is such that more than 30 days are reasonably required for its cure, then it shall not be
deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(f)    The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors;
(ii) becoming a “debtor” as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee, the same is
dismissed within 60 days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee’s assets located at the Premises
or of Lessee’s interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure
of substantially all of Lessee’s assets located at the Premises or of Lessee’s interest in this Lease, where such seizure is not discharged within 30 days;
provided, however, in the event that any provision of this subparagraph is contrary to any applicable law, such provision shall be of no force or effect,
and not affect the validity of the remaining provisions,

(g)    The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

(h)    If the performance of Lessee’s obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a
Guarantor’s liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a Guarantor’s becoming insolvent or the
subject of a bankruptcy filing, (iv) a Guarantor’s refusal to honor the guaranty, or (v) a Guarantor’s breach of its guaranty obligation on an anticipatory
basis, and Lessee’s failure, within 60 days following written notice of any such event, to provide written alternative assurance or security, which, when
coupled with the then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at the
time of execution of this Lease.

13.2    Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an
emergency, without notice). Lessor may, at its option, perform such duty or obligation on Lessee’s behalf, including but not limited to the obtaining of
reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or without
further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a)    Terminate Lessee’s right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shall
immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had been earned at
the time of termination; (ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after termination until
the time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the time of award
of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves
could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately caused by the Lessee’s failure
to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including but not limited to the
cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Premises, reasonable attorneys’



fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of this Lease. The worth
at the time of award of the amount referred to in provision (iii) of the immediately preceding sentence shall be computed by discounting such amount at
the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time of award plus one percent. Efforts by
Lessor to mitigate damages caused by Lessee’s Breach of this Lease shall not waive Lessor’s right to recover any damages to which Lessor is otherwise
entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover in such
proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit.
If a notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to Lessee
under the unlawful detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable
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grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the
greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for
in this Lease and/or by said statute.

(b)    Continue the Lease and Lessee’s right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or
assign, subject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the Lessor’s interests,
shall not constitute a termination of the Lessee’s right to possession.

(c)    Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are located.
The expiration or termination of this Lease and/or the termination of Lessee’s right to possession shall not relieve Lessee from liability under any
indemnity provisions of this Lease as to matters occurring or accruing during the term hereof or by reason of Lessee’s occupancy of the Premises.

13.3    Inducement Recapture. Any agreement for free or abated rent or other charges, the cost of tenant improvements for Lessee paid for or
performed by Lessor, or for the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee’s
entering into this Lease, all of which concessions are hereinafter referred to as “Inducement Provisions”, shall be deemed conditioned upon Lessee’s
full and faithful performance of all of the terms, covenants and conditions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement
Provision shall automatically be deemed deleted from this Lease and of no further force or effect, and any rent, other charge, bonus, inducement or
consideration theretofore abated, given or paid by Lessor under such an Inducement Provision shall be immediately due and payable by Lessee to
Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of rent or the cure of the Breach which initiated the
operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph unless specifically so stated in writing by Lessor
at the time of such acceptance.

13.4    Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this
Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting charges,
and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days after such
amount shall be due, then, without any requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time late charge equal to 10% of
each such overdue amount or $100, whichever is greater. The parties hereby agree that such late charge represents a fair and reasonable estimate of the
costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event constitute a waiver of Lessee’s
Default or Breach with respect to such overdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In the event
that a late charge is payable hereunder, whether or not collected, for 3 consecutive installments of Base Rent, then notwithstanding any provision of this
Lease to the contrary, Base Rent shall, at Lessor’s option, become due and payable quarterly in advance.

13.5    Interest Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from
the 31st day after it was due. The interest (“Interest”) charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate
allowed by law. Interest is payable in addition to the potential late charge provided for in Paragraph 13.4.

13.6    Breach by Lessor.

(a)    Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform an
obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after receipt by
Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written notice specifying wherein such
obligation of Lessor has not been performed; provided, however, that if the nature of Lessor’s obligation is such that more than 30 days are reasonably
required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and thereafter diligently
pursued to completion.

(b)    Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days after
receipt of said notice, or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach at
Lessee’s expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an
amount equal to the greater of one month’s Base Rent or the Security Deposit, reserving Lessee’s right to reimbursement from Lessor for any such
expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor.

14.    Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of said
power (collectively “Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or possession,
whichever first occurs. If more than 10% of the floor area of the Unit, or more than 25% of the parking spaces is taken by Condemnation, Lessee may, at
Lessee’s option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such taking (or in the absence of such
notice, within 10 days after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning authority takes
such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall remain in full force and effect as to the
portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the Premises caused by such
Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award shall be made as compensation for
diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, however, that Lessee shall be entitled to any
compensation paid by the condemnor for Lessee’s relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard to whether or not
this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations made to the Premises by Lessee, for
purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all compensation which is payable
therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the Premises caused by such
Condemnation.

15.    Brokerage Fees.

15.1    Additional Commission. In addition to the payments owed pursuant to Paragraph 1.10 above, and unless Lessor and the Brokers otherwise
agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b) if Lessee or anyone affiliated with Lessee acquires from Lessor any rights to
the Premises or other premises owned by Lessor and located within the Project, (c) if Lessee remains in possession of the Premises, with the consent of
Lessor, after the expiration of this Lease, or (d) if Base Rent is increased, whether by agreement or operation of an escalation clause herein, then, Lessor
shall pay Brokers a fee in accordance with the fee schedule of the Brokers in effect at the time the Lease was executed.

15.2    Assumption of Obligations. Any buyer or transferee of Lessor’s interest in this Lease shall be deemed to have assumed Lessor’s
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.10, 15, 22 and 31. If Lessor fails to pay to Brokers any



amounts due as and for brokerage fees pertaining to this Lease when due, then such amounts shall accrue Interest. In addition, if Lessor fails to pay any
amounts to Lessee’s Broker when due, Lessee’s Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay such
amounts within 10 days after said notice, Lessee shall pay said monies to its Broker and offset such amounts against Rent. In addition, Lessee’s Broker
shall be deemed to be a third party beneficiary of any commission agreement entered into by and/or between Lessor and Lessor’s Broker for the limited
purpose of collecting any brokerage fee owed.

15.3    Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it has had no
dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and that no one other than said named
Brokers is entitled to any commission or finder’s fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and
hold the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder or other
similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys’ fees reasonably incurred with
respect thereto.
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16.    Estoppel Certificates.

(a)    Each Party (as “Responding Party”) shall within 10 days after written notice from the other Party (the “Requesting Party”)
execute, acknowledge and deliver to the Requesting Party a statement in writing in form similar to the then most current “Estoppel Certificate” form
published by the AIR Commercial Real Estate Association, plus such additional information, confirmation and/or statements as may be reasonably
requested by the Requesting Party.

(b)    If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party may
execute an Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the Requesting
Party, (ii) there are no uncured defaults in the Requesting Party’s performance, and (iii) if Lessor is the Requesting Party, not more than one month’s rent
has been paid in advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party’s Estoppel Certificate, and the Responding
Party shall be estopped from denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure on its part to
provide such an Estoppel Certificate will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of
which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to execute and/or deliver a requested Estoppel Certificate in a timely
fashion the monthly Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the then
existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parties agree that such increase in Base Rent represents fair and
reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to provide the Estoppel Certificate. Such
increase in Base Rent shall in no event constitute a waiver of Lessee’s Default or Breach with respect to the failure to provide the Estoppel Certificate
nor prevent the exercise of any of the other rights and remedies granted hereunder.

(c)    If Lessor desires to finance, refinance, or sell the Premises, or any part thereof. Lessee and all Guarantors shall within 10 days after
written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by
such lender or purchaser, including but not limited to Lessee’s financial statements for the past 3 years. All such financial statements shall be received by
Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.

17.    Definition of Lessor. The term “Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or,
if this is a sublease, of the Lessee’s interest in the prior lease. In the event of a transfer of Lessor’s title or interest in the Premises or this Lease, Lessor
shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or assignment and
delivery of the Security Deposit, as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or covenants under this
Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be performed by the Lessor
shall be binding only upon the Lessor as hereinabove defined.

18.    Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the validity of
any other provision hereof.

19.    Days. Unless otherwise specifically indicated to the contrary, the word “days” as used in this Lease shall mean and refer to calendar days.

20.    Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its partners, members,
directors, officers or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability of Lessor
with respect to this Lease, and shall not seek recourse against Lessor’s partners, members, directors, officers or shareholders, or any of their personal
assets for such satisfaction.

21.    Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or observed by the Parties under this
Lease.

22.    No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter
mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and warrants
to the Brokers that it has made, and is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility of the
other Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or with
respect to any default or breach hereof by either Party.

23.    Notices.

23.1    Notice Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in person
(by hand or by courier) or may be sent by regular, certified or registered mail or U.S. Postal Service Express Mail, with postage prepaid, or by facsimile
transmission, or by email, and shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a
Party’s signature on this Lease shall be that Party’s address for delivery or mailing of notices. Either Party may by written notice to the other specify a
different address for notice, except that upon Lessee’s taking possession of the Premises, the Premises shall constitute Lessee’s address for notice. A
copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter
designate in writing.

23.2    Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72 hours after
the same is addressed as required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or overnight courier that
guarantees next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices delivered by hand, or
transmitted by facsimile transmission or by email shall be deemed delivered upon actual receipt. If notice is received on a Saturday, Sunday or legal
holiday, it shall be deemed received on the next business day.

24.    Waivers.

(a)    No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other
term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof.
Lessor’s consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor’s consent to, or approval of, any
subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such
consent.



(b)    The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by
Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith,
which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time
of deposit of such payment.

(c)    THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WITH THIS LEASE.
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25.    Disclosures Regarding The Nature of a Real Estate Agency Relationship.

(a)    When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should from the outset
understand what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee acknowledge being
advised by the Brokers in this transaction, as follows:

(i)    Lessor’s Agent. A Lessor’s agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A Lessor’s agent or
subagent has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the
Lessor. To the Lessee and the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent’s duties. (b) A duty of honest and
fair dealing and good faith. (c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not
known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential information
obtained from the other Party which does not involve the affirmative duties set forth above.

(ii)    Lessee’s Agent. An agent can agree to act as agent for the Lessee only. In these situations, the agent is not the Lessor’s agent, even if
by agreement the agent may receive compensation for services rendered, either in full or in part from the Lessor. An agent acting only for a Lessee has
the following affirmative obligations. To the Lessee: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the
Lessee and the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent’s duties. (b) A duty of honest and fair dealing and
good faith. (c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or
within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential information obtained
from the other Party which does not involve the affirmative duties set forth above.

(iii)    Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or through one or more associate licenses, can
legally be the agent of both the Lessor and the Lessee in a transaction, but only with the knowledge and consent of both the Lessor and the Lessee. In a
dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: (a) A fiduciary duty of utmost care,
integrity, honesty and loyalty in the dealings with either Lessor or the Lessee. (b) Other duties to the Lessor and the Lessee as stated above in
subparagraphs (i) or (ii). In representing both Lessor and Lessee, the agent may not without the express permission of the respective Party, disclose to
the other Party that the Lessor will accept rent in an amount less than that indicated in the listing or that the Lessee is willing to pay a higher rent than
that offered. The above duties of the agent in a real estate transaction do not relieve a Lessor or Lessee from the responsibility to protect their own
interests. Lessor and Lessee should carefully read all agreements to assure that they adequately express their understanding of the transaction. A real
estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional.

(b)    Brokers have no responsibility with respect to any Default or Breach hereof by either Party. The Parties agree that no lawsuit or other legal
proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one year after the Start Date
and that the liability (including court costs and attorneys’ fees), of any Broker with respect to any such lawsuit and/or legal proceeding shall not exceed
the fee received by such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker’s liability shall not be applicable
to any gross negligence or willful misconduct of such Broker.

(c)    Lessor and Lessee agree to identify to Brokers as “Confidential” any communication or information given Brokers that is considered by such
Party to be confidential.

26.    No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of this
Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent applicable immediately preceding the
expiration or termination. Holdover Base Rent shall be calculated on monthly basis. Nothing contained herein shall be construed as consent by Lessor to
any holding over by Lessee.

27.    Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other
remedies at law or in equity.

28.    Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be observed or performed by Lessee are both covenants
and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a part of this
Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of
the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

29.    Binding Effect; Choice of Law. This Lease shall be binding upon the parties, their personal representatives, successors and assigns and be
governed by the laws of the State in which the Premises are located. Any litigation between the Parties hereto concerning this Lease shall be initiated in
the county in which the Premises are located.

30.    Subordination; Attornment; Non-Disturbance.

30.1    Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or
other hypothecation or security device (collectively, “Security Device”), now or hereafter placed upon the Premises, to any and all advances made on
the security thereof, and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this
Lease together referred to as “Lender”) shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any Lender
may elect to have this Lease and/or any Option granted hereby superior to the lien of its Security Device by giving written notice thereof to Lessee,
whereupon this Lease and such Options shall be deemed prior to such Security Device, notwithstanding the relative dates of the documentation or
recordation thereof.

30.2    Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or
termination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, attorn
to such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the
remainder of the term hereof, or, at the election of the new owner, this Lease will automatically become a new lease between Lessee and such new
owner, and (ii) Lessor shall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor’s obligations,
except that such new owner shall not: (a) be liable for any act or omission of any prior lessor or with respect to events occurring prior to acquisition of
ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior lessor, (c) be bound by prepayment of more than one
month’s rent, or (d) be liable for the return of any security deposit paid to any prior lessor which was not paid or credited to such new owner.



30.3    Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee’s subordination of this
Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (a “Non-Disturbance Agreement”) from the Lender which
Non-Disturbance Agreement provides that Lessee’s possession of the Premises, and this Lease, including any options to extend the term hereof, will not
be disturbed so long as Lessee is not in Breach hereof and attorns to the record owner of the Premises. Further, within 60 days after the execution of this
Lease, Lessor shall, if requested by Lessee, use its commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder of any
pre-existing Security Device which is secured by the Premises. In the event that Lessor is unable to provide the Non-Disturbance Agreement within said
60 days, then Lessee may, at Lessee’s option, directly contact Lender and attempt to negotiate for the execution and delivery of a Non-Disturbance
Agreement.

30.4    Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents;
provided, however, that, upon written request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and
Lessor shall execute such further writings as may be reasonably required to separately document any subordination, attornment and/or Non-Disturbance
Agreement provided for herein.
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31.    Attorneys’ Fees, If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or to
declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable
attorneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to
decision or judgment. The term, ’’Prevailing Party” shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The
attorneys’ fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys’ fees
reasonably incurred. In addition, Lessor shall be entitled to attorneys’ fees, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in connection with such Default or resulting
Breach ($200 is a reasonable minimum per occurrence for such services and consultation).

32.    Lessor’s Access; Showing Premises; Repairs. Lessor and Lessor’s agents shall have the right to enter the Premises at any time, in the case of an
emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, lenders, or
tenants, and making such alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting,
using and maintaining of utilities, services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse effect
on Lessee’s use of the Premises. All such activities shall be without abatement of rent or liability to Lessee.

33.    Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor’s prior written consent. Lessor shall
not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34.    Signs. Lessor may place on the Premises ordinary “For Sale” signs at any time and ordinary “For Lease” signs during the last 6 months of the term
hereof. Except for ordinary “For Sublease” signs which may be placed only on the Premises, Lessee shall not place any sign upon the Project without
Lessor’s prior written consent. All signs must comply with all Applicable Requirements.

35.    Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser
estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor’s failure within 10 days
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor’s election to have such
event constitute the termination of such interest.

36.    Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party, such
consent shall not be unreasonably withheld or delayed. Lessor’s actual reasonable costs and expenses (including but not limited to architects’, attorneys’,
engineers’ and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, including but not
limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice
and supporting documentation therefor. Lessor’s consent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or
Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or Breach, except as may be otherwise
specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular condition to Lessor’s consent shall not
preclude the imposition by Lessor at the time of consent of such further or other conditions as are then reasonable with reference to the particular matter
for which consent is being given. In the event that either Party disagrees with any determination made by the other hereunder and reasonably requests
the reasons for such determination, the determining party shall furnish its reasons in writing and in reasonable detail within 10 business days following
such request.

37.    Guarantor.

37.1    Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by the AIR Commercial Real Estate
Association.

37.2    Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the execution
of the guaranty, including the authority of the party signing on Guarantor’s behalf to obligate Guarantor, and in the case of a corporate Guarantor, a
certified copy of a resolution of its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an Estoppel
Certificate, or (d) written confirmation that the guaranty is still in effect.

38.    Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee’s part to
be observed and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.

39.    Options. If Lessee is granted any option, as defined below, then the following provisions shall apply.

39.1    Definition. “Option” shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or
renew any lease that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property of
Lessor; (c) the right to purchase, the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2    Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot be
assigned or exercised by anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and. if requested
by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.

39.3    Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be exercised
unless the prior Options have been validly exercised.

39.4    Effect of Default on Options.

(a)    Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and
continuing until said Default is cured, (ii) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii)
during the time Lessee is in Breach of this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not the
Defaults are cured, during the 12 month period immediately preceding the exercise of the Option.



(b)    The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee’s inability to
exercise an Option because of the provisions of Paragraph 39.4(a).

(c)    An Option shall terminate and be of no further force or effect, notwithstanding Lessee’s due and timely exercise of the Option, if,
after such exercise and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a period of 30
days after such Rent becomes due (without any necessity of Lessor to give notice thereof),or (ii) if Lessee commits a Breach of this Lease.

40.    Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other
security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of the
Premises, Lessee, its agents and invitees and their property from the acts of third parties.

41.    Reservations. Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that Lessor
deems necessary, (ii) to cause the recordation of parcel maps and restrictions, and (iii) to create and/or install new utility raceways, so long as such
easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessee
agrees to sign any documents reasonably requested by Lessor to effectuate such rights.
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42.    Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the
provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment “under protest” and such
payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum.
If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be entitled to
recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid “under
protest” within 6 months shall be deemed to have waived its right to protest such payment.

43.    Authority; Multiple Parties; Execution.

(a)    If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing this
Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall,
within 30 days after request, deliver to the other Party satisfactory evidence of such authority.

(b)    If this Lease is executed by more than one person or entity as “Lessee”, each such person or entity shall be jointly and severally liable
hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary
thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document.

(c)    This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which together shall
constitute one and the same instrument.

44.    Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the
typewritten or handwritten provisions.

45.    Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party shall not be deemed an offer to lease to the
other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto.

46.    Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. As long as they do not
materially change Lessee’s obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

47.    Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

48.    Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease ☐ is
☒ is not attached to this Lease.

49.    Accessibility; Americans with Disabilities Act.

(a)    The Premises: ☐ have not undergone an inspection by a Certified Access Specialist (CASp). ☐ have undergone an inspection by a
Certified Access Specialist (CASp) and it was determined that the Premises met all applicable construction-related accessibility standards pursuant to
California Civil Code §55.51 et seq. ☐ have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the Premises
did not meet all applicable construction-related accessibility standards pursuant to California Civil Code §55.51 et seq.

(b)    Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee’s specific use of the Premises, Lessor
makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that Lessee’s use of the
Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make any such necessary
modifications and/or additions at Lessee’s expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED
HEREIN, AND BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE
PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY
REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE
ASSOCIATION OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS

LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1.    SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2.    RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE
ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS,
COMPLIANCE WITH THE AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE’S
INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE
MAY NEED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures.
 
Executed at:                                                                                            Executed at:                                                                                 
On:                                                                                                        On:                                                                                                

By LESSOR:   By LESSEE:
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Crest Properties LLC   Cytoville, Inc. a Delaware Corporation

By:   /s/ Vivien Chen   By:   /s/ Wenbin Jiang
Name Printed:   Vivien Chen   Name Printed:   Wenbin Jiang
Title:   Owner   Title:   CEO

By:                          By:                                         
Name Printed:      Name Printed:    
Title:      Title:    
Address:      Address:    
    
    
Telephone: (    )      Telephone: (    )    
Facsimile: (    )      Facsimile: (    )    
Email:      Email:    
Email:      Email:    
Federal ID No.      Federal ID No.    

BROKER:   BROKER:
Lee & Associates Oakland   Lee & Associates Oakland

Attn:   Chris Schofield / Andrew Stoddard   Attn:   Chris Schofield / Andrew Stoddard
Title:   Principal/Principal   Title:   Principal/Principal
Address:

  
520 3rd Street, Suite 105
Oakland, CA 94607   

Address:
  

520 3rd Street, Suite 105
Oakland, CA 94607

Telephone:   (510) 903-7600   Telephone:   (510) 903-7600
Facsimile:   (510) 835-2590   Facsimile:   (510) 835-2590
Email:   cschofield@lee-associates.com   Email:   cschofield@lee-associates.com
Email:   astoddard@lee-associates.com   Email:   astoddard@lee-associates.com
Federal ID No.      Federal ID No.    
Broker/Agent BRE License #: 01326198 / 01844721   Broker/Agent BRE License #: 01326198 / 01844721

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you are
utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203.

Telephone No. (213) 687-8777. Fax No.: (213) 687-8616.

©Copyright 1999 By AIR Commercial Real Estate Association.
All rights reserved. No part of these works may be reproduced in any form without permission in writing.

 
 PAGE 17 OF 17 

INITIALS

  INITIALS

©1999 - AIR COMMERCIAL REAL ESTATE ASSOCIATION  FORM MTN-20-11/14E



ADDENDUM

Date: July 24, 2014
 
By and Between (Lessor)   Crest Properties LLC

(Lessee)      Cytoville, Inc., a Delaware Corporation

Address of Premises:   46107 Landing Parkway
  Fremont, CA 94538

Paragraphs 50-52

In the event of any conflict between the provisions of this Addendum and the printed provisions of the Lease, this Addendum shall control.

50.    Base Rent Adjustments
 

August 15, 2015 - January 14, 2016   $0.00 NNN (Tenant pays Op. Exp.)
January 15, 2016 - January 31, 2016   $4,764.20 NNN
February 1, 2016 - January 31, 2017   $9,528.40 NNN
February 1, 2017 - January 31, 2018   $9,814.25 NNN
February 1, 2018 - January 31, 2019   $10,108.67 NNN
February 1, 2019 - January 31, 2020   $10,411.93 NNN
February 1, 2020 - January 31, 2021   $10,724.28 NNN

51.    Tenant shall use Bay Alarm Company for its security alarm.

52.    Lessor shall have access to the utility room on an as needed basis.
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Exhibit 10.14

LEASE

BY AND BETWEEN

SNH MEDICAL OFFICE PROPERTIES TRUST,
a Maryland real estate investment trust,

as Landlord,

AND

CYTEK BIOSCIENCES, INC.,
a Delaware corporation,

as Tenant

47215/47211 Lakeview Boulevard,
Fremont, California 94538
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LEASE

ARTICLE 1
Reference Data

1.1 Introduction and Subjects Referred To.

This is a lease (this “Lease”) entered into by and between SNH MEDICAL OFFICE PROPERTIES TRUST, a Maryland real estate investment
trust (“Landlord”), and CYTEK BIOSCIENCES, INC., a Delaware corporation (“Tenant”).

Each reference in this Lease to any of the following terms or phrases shall be construed to incorporate the corresponding definition stated in this
Section 1.1.
 
Date of this Lease:   November 20, 2020.

Building:   That certain building located at 47215/47211 Lakeview Boulevard, Fremont, California 94538.

Property:
  

The Building, the parking facility serving the Building (the “Parking Facility”), the parcel(s) of land on which the Building
and the Parking Facility are situated, and any structures, drives and future additions or improvements thereon.

Premises:   The entire Building.

Premises Rentable Area:   Approximately 99,378 square feet.

Original Term:

  

Ninety (90) months, commencing on the Commencement Date, and expiring at 5:00 p.m. California time on the day
preceding the ninetieth (90th) month anniversary of the Commencement Date (the “Lease Expiration Date”), subject to
adjustment and earlier termination as provided in this Lease.

Commencement Date:   The Commencement Date shall be the later of: (a) March 1, 2021; and (b) the Delivery Date (as hereinafter defined).

Annual Fixed Rent:   Dates   

Square
Footage
Used for
Rent
Calculation  

Monthly
Rate PSF  

Monthly
Fixed Rent   

Annual Fixed
Rent

  Months 1-6 (the “Rent Abatement Period”)   59,000   $1.40   $82,600.00  $991,200.00
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   Dates   

Square
Footage
Used for
Rent
Calculation  

Monthly
Rate PSF  

Monthly
Fixed Rent   

Annual Fixed
Rent

  Months 7-12   59,000   $1.40   $82,600.00   $991,200.00
  Months 13-24   99,378   $1.45   $144,098.10  $1,729,177.20
  Months 25-36   99,378   $1.50   $149,067.00  $1,788,804.00
  Months 37-48   99,378   $1.55   $154,035.90  $1,848,430.80
  Months 49-60   99,378   $1.60   $159,004.80  $1,908,057.60
  Months 61-72   99,378   $1.65   $163,973.70  $1,967,684.40
  Months 73-84   99,378   $1.70   $168,942.60  $2,027,311.20
  Months 85-90   99,378   $1.75   $173,911.50  $2,086,938.00

  

So long as there shall not be a Default of Tenant (as hereinafter defined), the monthly payments of Annual Fixed Rent for
the Rent Abatement Period shall be abated in full. Should there be a Default of Tenant prior to the expiration of the Rent
Abatement Period, then Tenant shall no longer be entitled to such abatement of Annual Fixed Rent pursuant to this
paragraph from and after the date of such Default of Tenant; provided, however, if Tenant shall fail to receive any such
abatement as a result of a Default of Tenant, Tenant shall be entitled to receive the abatement Tenant did not receive as a
result of such uncured Default of Tenant upon the date Tenant cures the same.

Advance Rent Amount:
  

Upon execution of this Lease, Tenant shall pay to Landlord the sum of eighty two thousand six hundred dollars
($82,600.00) to be applied toward the first monthly installment of Annual Fixed Rent due under this Lease.

Tenant’s Percentage:
  

One hundred percent (100%); provided, however, that Tenant’s Percentage shall be 59.37% for the first twelve (12) months
of the Original Term of this Lease.

Permitted Uses:
  

General office use, purchasing and production of instruments, warehousing, quality assurance, laboratory space, technical
support, and other lawful uses related thereto, subject to the provisions of Subsection 6.1.2.
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Commercial General
Liability Insurance Limits:

  

$5,000,000 per occurrence (combined single limit) for property damage, bodily and personal injury and death (which may
be met with any combination of a commercial general liability insurance policy (or an equivalent), an excess liability
policy and/or an umbrella liability policy).

Original Address of
Landlord:

  

SNH Medical Office Properties Trust
c/o The RMR Group LLC
8631 West Third Street, Suite 301E
Los Angeles, California 90048
Attention: Vice President, West Region
 
with a copy to:
 
SNH Medical Office Properties Trust
c/o The RMR Group LLC
Two Newton Place
255 Washington Street, Suite 300
Newton, Massachusetts 02458
Attention: Jennifer B. Clark

Original Address of Tenant:

  

Cytek Biosciences, Inc.
46107 Landing Pkwy
Fremont, CA 94538
 
with a copy to:
 
Cooley LLP
11951 Freedom Drive, Suite 1500
Reston, VA 20190
Attn: John G. Lavoie

Address for Payment of
Rent:

  

SNH Medical Office Properties Trust
c/o The RMR Group LLC
Dept. #700
P.O. Box 31001-2125
Pasadena, CA 91110-2125
 
or remit electronically to:
PNC Bank
Dept. No. 700
Account No. 8026300366
ABA No. 031207607

Security Deposit:   $173,911.50
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1.2 Exhibits.

The Exhibits listed below in this Section are incorporated in this Lease by reference and are to be construed as a part of this Lease.
 

Exhibit A   Declaration by Landlord and Tenant as to Commencement Date
Exhibit B   Landlord Improvements
Exhibit C   Rules and Regulations

ARTICLE 2
Premises; Term; Extension Option; Parking

2.1 Premises. Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord, subject to and with the benefit of the terms, covenants, conditions and provisions of this Lease, the Premises, excluding exterior faces of

exterior walls, elevator shafts, pipes, ducts, conduits, wires and appurtenant fixtures serving the Premises.

2.2 Term. The term of this Lease shall be for a period beginning on the Commencement Date and continuing for the Original Term and any
extension thereof in accordance with the provision of this Lease, unless sooner terminated as hereinafter provided. When the dates of the beginning and
end of the term of this Lease have been determined, such dates shall be evidenced by a document in the form of Exhibit A attached hereto executed by
Landlord and Tenant and delivered each to the other, but the failure of Landlord and Tenant to execute or deliver such document shall have no effect
upon such dates. The Original Term and any extension thereof in accordance with the provisions of this Lease is hereinafter referred to as the “term” of
this Lease.

Notwithstanding the foregoing, in the event the Delivery Date (as hereinafter defined) does not occur by June 30, 2021 (a) through no act or
omission of Tenant, its agents or employees, and (b) for any reason other than a Force Majeure Delay (as hereinafter defined), then Tenant shall be
entitled to a day for day abatement of Annual Fixed Rent for each day thereafter until the Delivery Date. Any such abatement shall be added to the Rent
Abatement Period. For purposes hereof, a “Force Majeure Delay” means an actual delay in either the commencement of construction of, or substantial
completion of, the Landlord Improvements, or an actual delay in delivering the Premises to Tenant with Landlord’s Improvements substantially
completed, due to labor strike or labor stoppage, unusual inability to obtain material on a timely basis, unusual transportation delays, riots, floods,
washouts, explosions, earthquakes, fire, unusual weather conditions that are not contemplated by a construction schedule for the Landlord
Improvements, acts of God, acts of a public enemy (including terrorist acts), wars and insurrections, any epidemic or pandemic, any governmentally
required closure resulting from any force majeure event, delays by local governmental authorities in issuing permits, governmental approvals, licenses,
variances, consents, authorizations or certificates (including any certificate of occupancy), delays by local governmental authorities in conducting
inspections that are required to achieve substantial completion, or similar matters not reasonably within the expectation or control of Landlord or any of
Landlord’s agents or employees; provided, however, a Force Majeure Delay shall not include any delay resulting from the negligence or willful
misconduct of Landlord.
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Tenant shall have access to the Premises thirty (30) days prior to the estimated Commencement Date (based on Landlord’s estimate of the
Commencement Date), for the sole purpose of installing fixtures, furniture and equipment in the Premises and move-in activities, provided that Tenant
does not interfere with the completion of the Landlord Improvements and, prior to any such access, Tenant delivers to Landlord: (i) a copy of its
certificate of insurance for the Premises (complying with the terms hereof) naming Landlord and Landlord’s agent, The RMR Group LLC, as an
additional insured; (ii) the Security Deposit; and (iii) the Advance Rent Amount. During such early access period, Tenant shall not use the Premises to
conduct any business whatsoever at the Premises. Such access shall be subject to all of the provisions hereof (except that prior to the Commencement
Date no Annual Fixed Rent or Additional Rent will accrue) and such early access shall not advance the Lease Expiration Date.

2.3 Extension Option. Notwithstanding the foregoing, so long as this Lease is still in full force and effect, and subject to each of the “Conditions”
(as hereinafter defined), which Landlord may waive, in its discretion, at any time, but only by written notice to Tenant, Tenant shall have the right to
extend the Original Term for one (1) additional period of five (5) years (the “Extended Term”). The Extended Term shall commence on the day
succeeding the expiration of the Original Term, and shall end on the day immediately preceding the fifth (5th) anniversary of the commencement of the
Extended Term. The Extended Term shall be upon all of the same terms and conditions as provided elsewhere in this Lease, except that (a) Tenant shall
have no further right to extend the term of this Lease beyond the Extended Term hereinabove provided, (b) Landlord shall have no obligation to install
improvements in the Premises, and (c) the Annual Fixed Rent for the Extended Term, payable in monthly installments, shall be for the first year of the
Extended Term an amount equal to the greater of (i) one hundred three percent (103%) of the Annual Fixed Rent for the twelve (12) month period
immediately preceding the commencement of the Extended Term and (ii) the “Market Rate” (as hereinafter defined) for the Premises as of the
commencement of the Extended Term (and for each additional year of the Extended Term shall increase by a “Market Percentage” (as hereinafter
defined)), all as designated by Landlord in a written notice (“Landlord’s Notice”) delivered to Tenant on or before the thirtieth (30th) day after
Landlord’s receipt of “Tenant’s Election Notice” (as hereinafter defined). If Tenant shall elect to exercise the aforesaid option, it shall do so by
delivering written notice (“Tenant’s Election Notice”) of its election to Landlord no later than twelve (12) months but no earlier than fifteen (15) months
prior to the expiration of the Original Term. If Tenant fails to timely give Tenant’s Election Notice to Landlord, the term of this Lease shall automatically
terminate no later than the Lease Expiration Date and Tenant shall have no further option to extend the term of this Lease, it being agreed that time is of
the essence with respect to the giving of Tenant’s Election Notice. If Tenant shall extend the term of this Lease pursuant to the provisions hereof, such
extension shall (subject to the satisfaction of the Conditions, unless waived by Landlord) be automatically effected without the execution of any
additional documents, but Tenant shall, at Landlord’s request, execute an agreement confirming the Annual Fixed Rent for the Extended Term. The
“Conditions” are that, at the time of exercise of such renewal option and at the time the Extended Term would begin, there shall exist no Default of
Tenant under this Lease or event or conditions which, with the giving of notice, the passage of time, or both, could mature into a Default of Tenant under
this Lease.
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As used herein, (x) “Market Rate” shall mean the then fair market annual rent for the Premises for the Extended Term commensurate with the
fixed annual rents then being charged in comparable buildings located in the Fremont, California sub-market for premises of a similar size and quality of
build-out to the Premises under leases for a similar term, taking into account all relevant factors, and (y) “Market Percentage” shall mean the greater of
(i) a percentage that is typical for annual rent escalations as of the commencement of the Extended Term in the market in which the Premises are located
and (ii) three percent (3%). If Tenant disagrees with Landlord’s designation of the Market Rate and/or Market Percentage, then Tenant shall give written
notice thereof to Landlord within twenty (20) days after receipt of Landlord’s Notice (failure to provide such notice of disagreement within such twenty
(20) day period constituting acceptance by Tenant of the Market Rate and Market Percentage as set forth in Landlord’s Notice); and if the parties cannot
agree upon the Market Rate and/or Market Percentage by the date that is thirty (30) days following Landlord’s Notice, then the Market Rate and/or
Market Percentage (as applicable) shall be submitted to appraisal as follows: Within fifteen (15) days after the expiration of such thirty (30) day period,
Landlord and Tenant shall each give notice to the other specifying the name and address of the appraiser each has chosen. The two appraisers so chosen
shall meet within ten (10) days after the second appraiser is appointed and if, within twenty (20) days after the second appraiser is appointed, the two
appraisers shall not agree upon a determination of the Market Rate and/or Market Percentage in accordance with the following provisions of this
Section 2.3 they shall together appoint a third appraiser. If only one appraiser shall be chosen whose name and address shall have been given to the other
party within such fifteen (15) day period and who shall have the qualifications hereinafter set forth, that sole appraiser shall render the decision which
would otherwise have been made as hereinabove provided.

If said two appraisers cannot agree upon the appointment of a third appraiser within ten (10) days after the expiration of such twenty (20) day
period, then either party, on behalf of both and on notice to the other, may request such appointment by the then President of the Real Estate Board (or
any similar or successor organization) for the Fremont, California sub-market in accordance with its then prevailing rules. If said President shall fail to
appoint said third appraiser within ten (10) days after such request is made, then either party, on behalf of both and on notice to the other, may request
such appointment by the American Arbitration Association (or any successor organization) in accordance with its then prevailing rules. In the event that
all three appraisers cannot agree upon such Market Rate and/or Market Percentage within ten (10) days after the third appraiser shall have been selected,
then each appraiser shall submit his or her designation of such Market Rate and/or Market Percentage to the other two appraisers in writing; and the
Market Rate and/or Market Percentage shall be determined by calculating the average of the two numerically closest (or, if the values are equidistant, all
three) values so determined.

Each of the appraisers selected as herein provided shall have at least ten (10) years’ experience as a commercial real estate broker in the Fremont,
California sub-market dealing with properties of the same type and quality as the Building and shall not be an appraiser then representing either party
hereto. Each party shall pay the fees and expenses of the appraiser it has selected and the fees of its own counsel. Each party shall pay one half (1/2) of
the fees and expenses of the third appraiser (or the sole appraiser, if applicable) and all other expenses of the appraisal. The decision and award of the
appraiser(s) shall be in writing and shall be final and
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conclusive on all parties, and counterpart copies thereof shall be delivered to both Landlord and Tenant. Judgment upon the award of the appraiser(s)
may be entered in any court of competent jurisdiction.

The appraiser(s) shall determine the Market Rate and/or Market Percentage of the Premises for the Extended Term and render a decision and
award as to their determination to both Landlord and Tenant (A) within twenty (20) days after the appointment of the second appraiser, (B) within
twenty (20) days after the appointment of the third appraiser or (C) within fifteen (15) days after the appointment of the sole appraiser, as the case may
be. In rendering such decision and award, the appraiser(s) shall assume (I) that neither Landlord nor the prospective tenant is under a compulsion to rent,
and that Landlord and Tenant are typically motivated, well-informed and well-advised, and each is acting in what it considers its own best interest,
(II) the Premises are fit for immediate occupancy and use “as is”, and (III) that in the event the Premises have been damaged by fire or other casualty
prior to the commencement of the Extended Term, they have been fully restored. The appraisers shall also take into consideration the rents contained in
leases for comparable space in the center containing the Building, and in comparable buildings in the Fremont, California sub-market, for comparable
periods of time.

If the dispute between the parties as to the Market Rate and/or Market Percentage has not been resolved before the commencement of Tenant’s
obligation to pay the Annual Fixed Rent based upon determination of such Market Rate and/or Market Percentage, then Tenant shall pay the Annual
Fixed Rent under this Lease based upon the Market Rate and Market Percentage designated by Landlord in Landlord’s Notice until either the agreement
of the parties as to the Market Rate and/or Market Percentage (as applicable), or the decision of the appraiser(s), as the case may be, at which time
Tenant shall pay any underpayment of the Annual Fixed Rent to Landlord, or Landlord shall refund any overpayment of the Annual Fixed Rent to
Tenant.

Landlord and Tenant hereby waive the right to an evidentiary hearing before the appraiser(s) and agree that the appraisal shall not be an arbitration
nor be subject to state or federal law relating to arbitrations.

2.4 Parking. During the term of this Lease and any extension thereof, Tenant shall be entitled to use, without charge, parking spaces in the Parking
Facility as follows:

(a) Tenant shall be entitled to use, in common with Landlord and other occupants of the Property, up to 3.43 parking spaces per 1,000 rentable
square feet of the Premises rounded down to the nearest whole number (i.e., 340 parking spaces). All parking spaces shall be on an unreserved
unassigned basis, until further notice.

(b) Tenant shall use the Parking Facility for the parking of passenger vehicles only.

(c) Landlord reserves the right to implement and modify systems to regulate access to and use of the Parking Facility, including, without
limitation, parking passes, parking stickers, and card key access, or any other system reasonably designated by Landlord upon written notice to Tenant.
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(d) Tenant acknowledges that Landlord is not required to provide any security or security services for the Parking Facility. Tenant hereby
indemnifies and agrees to hold Landlord harmless from and against all claims, loss, cost, or damage arising out of the use by Tenant and its employees
and invitees of the Parking Facility.

(e) Landlord reserves the right to change entrances or exits and alter traffic flow within the Parking Facility, and to modify the Parking Facility to
any extent, provided such changes shall not materially and adversely affect Tenant’s rights in this Section 2.4.

(f) Tenant shall cause its employees and invitees to comply with any reasonable rules and regulations pertaining to the Parking Facility established
by Landlord from time to time and provided to Tenant in writing.

ARTICLE 3
Condition of Premises

Tenant hereby acknowledges that the Premises are as of the date hereof in good condition and are appropriate for its use and occupancy
throughout the term of this Lease, and that Landlord shall have no obligation to perform any alterations or improvements thereto. Landlord shall,
however, one time only, cause to be made to the Premises, at Landlord’s sole cost and expense, the following improvements (collectively, the “Landlord
Improvements”): (a) cause to be made to the Premises the “turnkey” improvements set forth on the plans prepared by AP+I Design, dated September 9,
2020, copies of which are attached hereto as Exhibit B (the “Plans”), and (b) ensure the roof and all building systems and components (“Building
Systems and Components”) are in good working condition and repair including doors and existing electrical, plumbing, fire sprinkler, security, lighting,
water, gas, ceiling, and HVAC (as hereinafter defined) systems.

Landlord shall pursue diligently and in good faith the completion of the Landlord Improvements. Promptly upon the commencement of the
Landlord Improvements, Landlord shall furnish Tenant with a construction schedule setting forth the projected completion dates therefor and showing
the deadlines for any actions required to be taken by Tenant during such construction, and Landlord may from time to time during construction of the
Landlord Improvements modify such schedule. The Landlord Improvements shall be installed and constructed in accordance with the Plans and
requirements of all applicable laws, and shall be done in a good workmanship like manner. Tenant shall have the right to request changes to the Plans,
which shall be approved by Landlord in its reasonable discretion. The date Landlord actually delivers the Premises to Tenant with the Landlord
Improvements substantially completed in accordance with the terms of this Lease shall be the “Delivery Date”.

Except for the Landlord Improvements, Landlord shall have no obligation to provide or pay for any other improvements to the Premises. Tenant
acknowledges that neither Landlord nor Landlord’s agent or employees (either past or present) have made any representation or warranty as to the
present or future suitability of the Premises for the conduct of Tenant’s business. Tenant further acknowledges that, except as provided in this Lease,
neither Landlord nor Landlord’s agents or employees (either past or present) have made any representation or warranty, and Landlord hereby disclaims
any representation or warranty, as to the physical condition of the Premises or
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anything installed or contained therein (including, without limitation, the Landlord Improvements), including, but not limited to, any express or implied
warranty of habitability, merchantability or fitness for a particular purpose.

As used in this Lease, the phrase “substantial completion” shall mean when the Landlord Improvements have been completed except for items of
work which can be completed after occupancy has been taken without causing undue interference with Tenant’s use of the Premises (i.e., when the
Landlord Improvements have been completed except for “punchlist” items or similar corrective work). Within thirty (30) days following the date of
substantial completion of the Landlord Improvements, Tenant shall conduct a walk-through inspection of the Premises with Landlord and deliver to
Landlord a document setting forth any “punchlist” items. Landlord shall thereafter diligently complete such punchlist items within a reasonable period
(not to exceed thirty (30) days) following the expiration of the aforesaid thirty (30) day period.

ARTICLE 4
Rent, Additional Rent, Insurance and Other Charges

4.1 The Annual Fixed Rent. Tenant shall pay Annual Fixed Rent to Landlord, or as otherwise directed in writing by Landlord, without offset,
abatement (except as provided in Article 7), deduction or demand. Annual Fixed Rent shall be payable in equal monthly installments, in advance, on the
first day of each and every calendar month during the term of this Lease, by electronic transfer of immediately available funds to the account set forth in
Section 1.1, by check drawn on a domestic bank and sent to the address set forth in Section 1.1, or in such other manner, or to such other account, as
Landlord shall from time to time designate by written notice to Tenant. Annual Fixed Rent for any partial month shall be prorated on a daily basis (based
on a 365 day year), and if Annual Fixed Rent commences on a day other than the first day of a calendar month, the first payment which Tenant shall
make to Landlord shall be payable on the date Annual Fixed Rent commences and shall be equal to such pro-rated amount plus the installment of
Annual Fixed Rent for the succeeding calendar month.

4.2 Additional Rent. Tenant shall pay to Landlord, as Additional Rent, Tenant’s Percentage of Taxes (as hereinafter defined) and Operating Costs
(as hereinafter defined) as provided in Sections 4.2.1 and 4.2.2, and all other charges and amounts payable by or due from Tenant to Landlord (all such
amounts referred to in this sentence being “Additional Rent”).

4.2.1 Real Estate Taxes. Tenant shall pay to Landlord, as Additional Rent, an amount (“Tenant’s Tax Share”) equal to Tenant’s Percentage
of the Taxes (as hereinafter defined) due (or estimated to be due by governmental authority) for any twelve-month period established by Landlord (an
“Operating Year”) during the term of this Lease. Except as otherwise provided in the immediately following paragraph, Tenant shall pay Tenant’s Tax
Share to Landlord at least ten (10) days prior to the date or dates within any year during the term hereof that the same, or any fractional share thereof,
shall be due and payable to any governmental authority responsible for collection of same (as stated in a notice to Tenant given at least thirty (30) days
prior to the date or dates any such payment shall be due, which notice shall set forth in reasonable detail the manner of
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computation of any Tenant’s Tax Share due from Tenant), except that such payment shall be made to Landlord not later than ten (10) days after such
notice to Tenant, if such notice is given subsequent to the date thirty (30) days prior to the date the same is due and payable as aforesaid.

At Landlord’s election, Tenant shall pay to Landlord, as Additional Rent on the first day of each calendar month during the term but otherwise in
the manner provided for the payment of Annual Fixed Rent, estimated payments on account of Tenant’s Tax Share, such monthly amounts to be
sufficient to provide Landlord by the time Tax payments are due or are to be made by Landlord a sum equal to Tenant’s Tax Share for the then current
Operating Year, as reasonably estimated by Landlord from time to time. Prior to the beginning of each Operating Year during the term of this Lease, or
within a reasonable period of time thereafter, Landlord shall give to Tenant in writing its reasonable estimate of Tenant’s Tax Share for such Operating
Year (which estimate Landlord may subsequently change), and Tenant shall pay to Landlord each month with Tenant’s monthly installment of Annual
Fixed Rent, one-twelfth (1/12th) of such most recent estimate (prorated with respect to any partial month at the beginning or end of the term), provided,
however, if Landlord shall fail to give Tenant a revised estimate of Tenant’s Tax Share for any Operating Year, Tenant shall continue to pay to Landlord
Additional Rent on account of Tenant’s Tax Share based upon Landlord’s most recent estimate of Tenant’s Tax Share until Landlord gives Tenant a new
estimate thereof. Within a reasonable period of time after the end of each Operating Year during the term (but Landlord shall endeavor to provide within
one hundred twenty (120) days of the end of the Operating Year), Landlord shall give Tenant a written notice setting forth the amount of Taxes for the
preceding Operating Year and a computation of Tenant’s Tax Share in reasonable detail. If the total of Tenant’s monthly remittances on account of
Tenant’s Tax Share for any Operating Year is greater than Tenant’s Tax Share for such Operating Year, Landlord shall credit such overpayment against
Tenant’s subsequent obligations on account of Taxes (or refund such overpayment within thirty (30) days if the term of this Lease has ended and Tenant
has no further obligations to Landlord); if the total of such remittances is less than Tenant’s Tax Share for such Operating Year, Tenant shall pay the
difference to Landlord within thirty (30) days after being so notified by Landlord.

In the event that the Commencement Date shall occur or the term of this Lease shall expire or be terminated during any Operating Year, or should
the Operating Year or period of assessment of real estate taxes be changed or be more or less than one (1) year, or should Tenant’s Percentage be
modified during any Operating Year due to a change in the rentable area of the Property and/or the Premises or otherwise, as the case may be, then the
amount of Tenant’s Tax Share which may be otherwise payable by Tenant as provided in this Subsection 4.2.1 shall be pro-rated on a daily basis based
on a 365 day Operating Year.

“Taxes” shall mean all taxes, assessments, excises and other charges and impositions which are general or special, ordinary or extraordinary,
foreseen or unforeseen, of any kind or nature which are levied, assessed or imposed by any governmental authority upon or against or with respect to the
Property, Landlord or the owner or lessee of personal property used by or on behalf of Landlord in connection with the Property, or taxes in lieu thereof,
and additional types of taxes to supplement real estate taxes due to legal limits imposed thereon. If, at any time, any tax or excise on rents or other taxes,
however described, are levied or assessed against Landlord, either wholly or
 

10



partially in substitution for, or in addition to, real estate taxes assessed or levied on the Property, such tax or excise on rents or other taxes shall be
included in Taxes; however, Taxes shall not include franchise, transfer, gift estate, inheritance, succession, capital levy, income (except to the extent that
a tax on income or revenue is levied solely on rental revenues and not on other types of income and then only from rental revenue generated by the
Property), excess profits taxes assessed on Landlord, or penalties or interest for impermissible late payment of any Taxes by Landlord. Taxes also shall
include all court costs, reasonable attorneys’, consultants’ and accountants’ fees, costs and disbursements and other expenses incurred by Landlord in
analyzing and contesting Taxes through and including all appeals. Taxes shall include any estimated payment made by Landlord on account of a fiscal
tax period for which the actual and final amount of taxes for such period has not been determined by the governmental authority as of the date of any
such estimated payment.

4.2.2 Operating Costs. Tenant shall pay to Landlord, as Additional Rent, an amount (“Tenant’s Operating Cost Share”) equal to Tenant’s
Percentage of Operating Costs (as hereinafter defined) paid or incurred by Landlord in any Operating Year. Except as otherwise provided in the
immediately following paragraph, Tenant shall pay Tenant’s Operating Cost Share to Landlord within twenty (20) days from the date Landlord shall
furnish to Tenant an itemized written statement thereof, prepared, allocated and computed in accordance with then prevailing customs and practices of
the real estate industry in the Fremont area, consistently applied. Any year-end statement by Landlord relating to Operating Costs (other than an invoice
for a monthly estimate) shall be final and binding upon Tenant unless Tenant shall within sixty (60) days after receipt thereof, contest any items therein
by giving notice to Landlord specifying each items contested and the reasons therefor.

At Landlord’s election, Tenant shall pay to Landlord, as Additional Rent, on the first day of each calendar month during the term but otherwise in
the manner provided for the payment of Annual Fixed Rent, estimated payments on account of Tenant’s Operating Cost Share, such monthly amounts to
be sufficient to provide to Landlord, by the end of each Operating Year, a sum equal to Tenant’s Operating Cost Share for such Operating Year, as
estimated by Landlord from time to time. Prior to the beginning of each Operating Year during the term of this Lease, or within a reasonable period of
time thereafter, Landlord shall give to Tenant in writing its reasonable estimate of Tenant’s Operating Cost Share for such Operating Year (which
estimate Landlord may subsequently change), and Tenant shall pay to Landlord each month with Tenant’s monthly installment of Annual Fixed Rent,
one-twelfth (1/12th) of such most recent estimate (prorated with respect to any partial month at the beginning or end of the term), provided, however, if
Landlord shall fail to give Tenant a revised estimate of Tenant’s Operating Cost Share for any Operating Year, Tenant shall continue to pay to Landlord
Additional Rent on account of Tenant’s Operating Cost Share based upon Landlord’s most recent estimate of Tenant’s Operating Cost Share until
Landlord gives Tenant a new estimate thereof. Within a reasonable period of time after the end of each Operating Year during the term (but Landlord
shall endeavor to provide within one hundred twenty (120) days of the end of the Operating Year), Landlord shall furnish to Tenant an itemized
statement setting forth the amount of Operating Costs for the preceding Operating Year and a computation of Tenant’s Operating Cost Share, prepared
and computed in accordance with then prevailing customs and practices of the real estate industry in the greater Fremont area, consistently applied. Any
such year-end statement by Landlord relating to Operating Costs shall be final and
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binding upon Tenant unless it shall within sixty (60) days after receipt thereof, contest any items therein by giving notice to Landlord specifying each
item contested and the reasons therefor. If, at the expiration of each Operating Year in respect of which monthly installments on account of Tenant’s
Operating Cost Share shall have been made as aforesaid, the total of such monthly remittances is greater than Tenant’s Operating Cost Share for such
Operating Year, Landlord shall credit such overpayment against Tenant’s subsequent obligations on account of Operating Costs (or refund such
overpayment within thirty (30) days if the term of this Lease has ended and Tenant has no further obligation to Landlord); if the total of such remittances
is less than Tenant’s Operating Cost Share for such Operating Year, Tenant shall pay the difference to Landlord within thirty (30) days after being so
notified in writing by Landlord.

In the event that the Commencement Date shall occur or the term of this Lease shall expire or be terminated during any Operating Year or
Tenant’s Percentage shall be modified during any Operating Year due to a change in the rentable area of the Property and/or the Premises or otherwise,
as the case may be, then the amount of Tenant’s Operating Cost Share which may be payable by Tenant as provided in this Subsection 4.2.2 shall be
pro-rated on a daily basis based on a 365 day Operating Year.

“Operating Costs” shall be all costs and expenses paid or incurred for the operation, cleaning, management, maintenance, insurance, repair,
replacement, decoration, upkeep, protection and security of the Property or any part or component thereof, together with a management fee equal to
three percent (3%) of gross rents.

Operating Costs shall not include the following:

(a) costs, including marketing costs, legal fees, space planner’s fees, and brokerage fees incurred in connection with the original construction and
development of the Property or the original or future leasing of the Property, and costs, including permit, license and inspection costs and allowances
and other costs incurred with respect to the installation of tenant improvements made for new tenants in the Property or incurred in renovating or
otherwise improving, decorating, painting or redecorating vacant leasable space for tenants or other occupants (or prospective tenants or occupants) of
the Property;

(b) the cost of capital expenditures except as expressly provided herein;

(c) depreciation, interest and principal payments on mortgages, and other debt costs except for the interest factor included in the annual charge off
of those capital expenditures that may be included in Operating Costs as herein provided;

(d) costs for which Landlord is separately reimbursed by any tenant or occupant of the Property (other than pursuant to an operating cost clause)
or by insurance by its carrier or any tenant’s carrier or by any other third party, and electric power costs for which any tenant directly contracts with the
local utility;

(e) any bad debt loss, rent loss, or reserves for bad debts or rent loss;
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(f) any amounts paid as ground rental for the Property of Landlord;

(g) all items and services for which Tenant or any other tenant in the Property separately reimburses Landlord or which Landlord provides
selectively to one or more tenants (but not to Tenant) without reimbursement;

(h) the costs of removing or remediating Hazardous Materials (as hereinafter defined) that were placed or released in, on or under the Property by
Landlord or Landlord’s agents, contractors or employees;

(i) costs arising from Landlord’s charitable or political contributions;

(j) the amount of any payments by Landlord to its affiliates for goods or services for the Property in excess of a competitive rate, except as
otherwise provided in this Lease;

(k) costs incurred in connection with the financing, refinancing, mortgaging, selling or change of ownership of the Property, including brokerage
commissions, fees of consultants, attorneys, and accountants, closing costs, title insurance premiums, transfer taxes and interest charges;

(l) all costs associated with the operation of the business of the entity which constitutes Landlord as distinguished from costs incurred in the
operation of the Property (e.g., placement fees for employees, corporate accounting and employee training costs);

(m) costs arising from the negligence or intentional misconduct of Landlord or
Landlord’s agents or employees; and

(n) costs incurred by Landlord to correct any condition of the Building or Property that is in violation of any applicable laws as of the
Commencement Date.

Operating Costs shall be reduced by all cash discounts, trade discounts or quantity discounts received by Landlord or Landlord’s managing agent
in the purchase of any goods, utilities or services in connection with the prudent operation of the Building. In the calculation of any expenses hereunder,
it is understood that no expense shall be charged more than once.

If, during the term of this Lease, Landlord shall make any capital expenditure, the total cost thereof shall not be included in Operating Costs for
the Operating Year in which it was made, but Landlord may include in Operating Costs for such Operating Year in which such expenditure was made
and in Operating Costs for each succeeding Operating Year an annual charge-off of such capital expenditure; provided such expenditure is (i) made to
comply with any law, rule, regulation, order or ordinance, or any amendment thereto or interpretation thereof, first enacted after the date the Building
was constructed, or (ii) made to protect the health, safety of the occupants of the Property, or (iii) made to replace worn out or obsolete items or to keep
the Property in first-class condition, or (iv) designed to reduce Operating Costs. Annual charge-offs shall be determined by dividing the original capital
expenditure plus an interest factor, reasonably determined by Landlord as being the interest rate then being charged for long-term mortgages by
institutional lenders on like
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properties within the locality in which the Property is located, by the number of years of useful life of the improvement, repair, alteration or replacement
made with the capital expenditure; as determined reasonably by Landlord.

4.3 Personal Property and Sales Taxes. Tenant shall pay all taxes charged, assessed or imposed upon the personal property of Tenant and all taxes
on the sales of inventory, merchandise and any other goods by Tenant in or upon the Premises.

4.4 Insurance.

4.4.1 Insurance Policies. Tenant shall, at its expense, take out and maintain, throughout the term of this Lease, the following insurance:

4.4.1.1 Commercial general liability insurance (on an occurrence basis, including without limitation, broad form contractual liability,
bodily injury, property damage, fire legal liability, and products and completed operations coverage) under which Tenant is named as an insured and
Landlord and Landlord’s agent The RMR Group LLC (and the holder of any mortgage on the Premises or Property, as set out in a notice from time to
time) are named as additional insureds as their interests may appear, in an amount which shall, at the beginning of the term, be at least equal to the
Commercial General Liability Insurance Limits, and, which, from time to time during the term, shall be for such higher limits, if any, as Landlord shall
determine to be customarily carried in the area in which the Premises are located at property comparable to the Premises and used for similar purposes;
provided, however, Landlord agrees that Landlord shall not request higher limits to the Commercial General Liability Insurance Limits during the
Original Term;

4.4.1.2 Worker’s compensation insurance with statutory limits covering all of Tenant’s employees working on the Premises, with a
limit not less than $1,000,000 per occurrence;

4.4.1.3 So-called “special form” property insurance on a “replacement cost” basis with an agreed value endorsement covering all
furniture, furnishings, fixtures and equipment and other personal property brought to the Premises by Tenant and anyone acting under Tenant and all
improvements and betterments to the Premises performed at Tenant’s expense; and

4.4.1.4 So-called “business income and extra expense” insurance covering twelve months loss of income and business interruption.

4.4.2 Requirements. All such policies shall contain a clause confirming that such policy and the coverage evidenced thereby shall be
primary with respect to any insurance policies carried by Landlord and shall be obtained from responsible companies qualified to do business and in
good standing in the State of California and shall have a general policy holder’s rating in Best’s of at least A- VIII. A certificate of the insurer, certifying
that such policy has been issued and paid in full, providing the coverage required by this Section and containing provisions specified herein, shall be
delivered to Landlord prior to the commencement of the term of this Lease and, upon renewals, not less than thirty (30) days prior to the expiration of
such coverage. Each such policy shall be non-cancelable and not materially changed with respect to the interest of Landlord and such mortgagees of the
Property without at least thirty (30) days’ prior written notice thereto.
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4.4.3 Waiver of Subrogation. Landlord and Tenant shall each endeavor to secure an appropriate clause in, or an endorsement upon, each
property damage insurance policy obtained by it and covering the Building, the Premises or the personal property, fixtures and equipment located therein
or thereon, pursuant to which the respective insurance companies waive subrogation and permit the insured, prior to any loss, to agree with a third party
to waive any claim it might have against said third party. The waiver of subrogation or permission for waiver of any claim hereinbefore referred to shall
extend to the agents of each party and its employees and, in the case of Tenant, shall also extend to all other persons and entities occupying or using the
Premises by, through or under Tenant.

Subject to the foregoing provisions of this Subsection 4.4.3, and insofar as may be permitted by the terms of the property insurance policies
carried by it, each party hereby releases the other with respect to any claim which it might otherwise have against the other party for any loss or damage
to its property to the extent such damage is actually covered or would have been covered by policies of property insurance required by this Lease to be
carried by the respective parties hereunder. In addition, each party agrees to exhaust any and all claims against its insurer(s) prior to commencing an
action against the other for any loss covered by insurance required to be carried by either party hereunder.

4.5 Utilities. Tenant shall make its own arrangements for the installation and provision of all utilities with respect to the Premises, including,
without limitation, electricity (including electricity to operate the heating ventilation and air-conditioning (“HVAC”) equipment serving the Premises),
and Landlord shall be under no obligation to install any utility system in addition to those existing as of the Date of this Lease or to furnish any utilities
to the Premises. All utilities furnished to the Premises shall be separately metered, and the cost of installing, maintaining and repairing each separate
metering device shall be borne by Tenant. Tenant shall contract directly for each utility service furnished to the Premises and shall pay all charges for
said utilities when due. If Tenant’s electricity consumption is not separately metered in all or any portion of the Premises during all or any portion of the
term, Tenant shall reimburse Landlord for the costs incurred by Landlord (including any associated fees and expenses) in supplying electricity to those
portions of the Premises which are not separately metered, within thirty (30) days of Landlord’s written invoice therefor. Except as otherwise expressly
set forth herein, Landlord shall in no way be liable or responsible for any loss, damage or expense that Tenant may sustain or incur by reason of any
change, failure, interference, disruption, or defect in the supply or character of electricity, water or any other utility, or if the quantity or character of any
utility is no longer available from the utility company or suitable for Tenant’s requirements, and no such change, failure, defect, unavailability, or
unsuitability shall constitute an actual or constructive eviction, in whole or in part, or entitle Tenant to any abatement or diminution of rent or relieve
Tenant from any of its obligations under this Lease. Tenant acknowledges that Annual Fixed Rent does not include the cost of providing such utilities
and services to the Premises.

4.6 Late Payment of Rent. If any installment of Annual Fixed Rent or any Additional Rent is not paid on or before the date the same is due, it shall
bear interest (as Additional Rent) from
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the date due until the date paid at the Default Rate (as defined in Section 8.4). In addition, if any installment of Annual Fixed Rent or Additional Rent is
unpaid for more than five (5) days after the date due, Tenant shall pay to Landlord a late charge equal to the greater of One Hundred Dollars ($100) or
ten percent (10%) of the delinquent amount. Notwithstanding the foregoing, Tenant shall not be liable for interest or a late charge as aforesaid as to the
first such late payment during the term of this Lease unless Tenant fails to make payment within three (3) days after written notice from Landlord that
payment is overdue (but no such notice shall be required as to any subsequent late payment during the term of this Lease). The parties agree that the
amount of such late charge represents a reasonable estimate of the cost and expense that would be incurred by Landlord in processing and administration
of each delinquent payment by Tenant, but the payment of such late charges shall not excuse or cure any default by Tenant under this Lease. Absent
specific provision to the contrary, all Additional Rent shall be due and payable in full thirty (30) days after written demand by Landlord.

4.7 Security Deposit. Upon execution of this Lease, Tenant shall deposit with Landlord the Security Deposit. The Security Deposit shall be held
by Landlord as security for the faithful performance of all the terms of this Lease to be observed and performed by Tenant. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant and any such act on the part of Tenant shall be without force and effect and shall not
be binding upon Landlord. Tenant shall cause the Security Deposit to be maintained throughout the term in the amount set forth in Section 1.1.

If the Annual Fixed Rent or Additional Rent payable hereunder shall be overdue and unpaid beyond any applicable notice and/or cure periods, if
any, or should Landlord make any payment on behalf of Tenant, or Tenant shall fail to perform any of the terms of this Lease beyond any applicable
notice and/or cure periods, if any, or upon any other Default of Tenant or default by Tenant under this Lease, then Landlord may, at its option and
without notice or prejudice to any other remedy which Landlord may have on account thereof, appropriate and apply the entire Security Deposit or so
much thereof as may be necessary to compensate Landlord toward the payment of Annual Fixed Rent, Additional Rent or other sums or loss or damage
sustained by Landlord due to such breach by Tenant (including, without limitation, past due and thereafter due rent), and Tenant shall forthwith upon
demand restore the Security Deposit to the amount stated in Section 1.1. Notwithstanding the foregoing, upon the application by Landlord of all or any
portion of the Security Deposit (with or without notice thereof to Tenant) to compensate Landlord for a failure by Tenant to pay any Annual Fixed Rent
or Additional Rent when due or to perform any other obligation hereunder, and until Tenant shall have restored the Security Deposit to the amount
required by Section 1.1, Tenant shall be deemed to be in default in the payment of Additional Rent for purposes of Section 8.1(a) hereof. Tenant hereby
waives any and all rights Tenant may have with respect to the Security Deposit under California Civil Code Section 1950.7(c). So long as Tenant shall
not be in default of its obligations under this Lease beyond any applicable notice and/or cure periods, if any, Landlord shall return the Security Deposit,
or so much thereof as shall have not theretofore been applied in accordance with the terms of this Section 4.7 (and less any amounts Landlord shall
estimate shall be due from Tenant following year-end reconciliation of Operating Costs and Taxes), to Tenant within thirty (30) days following the
expiration or earlier termination of the term of this Lease and the surrender of possession of the Premises by Tenant to
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Landlord in accordance with the terms of this Lease. While Landlord holds the Security Deposit, Landlord shall have no obligation to pay interest on the
same and shall have the right to commingle the same with Landlord’s other funds. If Landlord conveys Landlord’s interest under this Lease, the Security
Deposit, or any part thereof not previously applied, shall be turned over by Landlord to Landlord’s grantee, and Tenant shall look solely to such grantee
for proper application of the Security Deposit in accordance with the terms of this Section 4.7 and the return thereof in accordance herewith. The holder
of a mortgage on the Property shall not be responsible to Tenant for the return or application of the Security Deposit, whether or not it succeeds to the
position of Landlord hereunder, unless such holder actually receives the Security Deposit.

ARTICLE 5
Landlord’s Covenants

5.1 Repairs. During the term of this Lease, except as otherwise expressly provided herein, Landlord shall maintain and make such repairs and
replacements to the exterior walls, floor slabs and other structural components and envelope of the Building, and to the exterior grounds and landscaping
of the Building as may be necessary to keep them in good repair and condition (exclusive of equipment installed by Tenant and except for those repairs
required to be made by Tenant pursuant to Subsection 6.1.3 hereof and repairs or replacements occasioned by any act or negligence of Tenant, its
servants, agents, customers, contractors, employees, invitees, or licensees). Notwithstanding anything to the contrary contained in this Lease, for the first
nine (9) months of the term of this Lease, Landlord shall repair or replace, at Landlord’s sole cost and expense (and such costs shall not be included in
Operating Costs), any Building Systems and Components which are not in good working condition and repair, as reasonably determined by Landlord,
after Tenant provides Landlord with written notice that any Building Systems and Components require repair or replacement.

5.2 Interruption. Landlord shall have no responsibility or liability to Tenant for failure, interruption, inadequacy, defect or unavailability of any
services, facilities, utilities, repairs or replacements or for any failure or inability to provide access or to perform any other obligation under this Lease
caused by breakage, accident, fire, flood or other casualty, strikes or other labor trouble, order or regulation of or by any governmental authority,
inclement weather, repairs, inability to obtain or shortages of utilities, supplies, labor or materials, war, civil commotion or other emergency,
transportation difficulties or due to any act or neglect of Tenant or Tenant’s servants, agents, employees or licensees or for any other cause beyond the
reasonable control of Landlord, and in no event shall Landlord be liable to Tenant for any indirect or consequential damages suffered by Tenant due to
any such failure, interruption, inadequacy, defect or unavailability; and failure or omission on the part of Landlord to furnish any of same for any of the
reasons set forth in this paragraph shall not be construed as an eviction of Tenant, actual or constructive, nor entitle Tenant to an abatement of rent, nor
render Landlord liable in damages, nor release Tenant from prompt fulfillment of any of its covenants under this Lease.

Landlord reserves the right to deny access to the Building and to interrupt the services of the HVAC, plumbing, electrical or other mechanical
systems or facilities in the Building when necessary from time to time by reason of accident or emergency, or for repairs, alterations, replacements or
improvements which in the reasonable judgment of Landlord are desirable or
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necessary, until such repairs, alterations, replacements or improvements shall have been completed. Landlord shall use reasonable efforts to minimize
the duration of any such interruption and to give to Tenant at least three (3) days’ notice if service is to be interrupted, except in cases of emergency.

Notwithstanding the foregoing, if due to Landlord’s default (a) the Premises or any portion thereof are unusable by Tenant for a period of more
than ten (10) consecutive business days following notice from Tenant due to (i) a lack of any water, sewer, access or electricity or (ii) the failure by
Landlord to perform repairs which Landlord is obligated to perform under the terms of this Lease, and (b) Tenant shall, concurrently with the giving of
such notice, discontinue the use of the Premises or the portion thereof which is unusable as a result (other than for sporadic purposes such as salvage,
security or retrieval of property), then as Tenant’s sole remedy, the Annual Fixed Rent and Additional Rent on account of Operating Costs and Taxes
shall be equitably abated for such portion of the Premises rendered unusable for the period commencing on the expiration of such ten (10) business day
period and ending on the date that the Premises (or such portion) is rendered usable. If more than fifty percent (50%) of the Premises is rendered
unusable and if Tenant shall vacate the entire Premises, then the aforesaid abatement shall be a full abatement. Any notice from Tenant pursuant to the
first sentence of this paragraph shall expressly state that the failure of Landlord to cure any claimed default timely shall give rise to Tenant’s rights of
rent abatement.

5.3 Access to Building. During the term of this Lease, except as provided elsewhere in this Lease, Tenant shall have access to the Premises at all
times, subject to the Rules and Regulations (as hereinafter defined). Tenant acknowledges that Tenant is responsible for providing security to the
Premises following Tenant’s entry onto the Premises for any reason and for its own personnel whenever located therein.

5.4 Landlord’s Insurance. Landlord shall, as part of Operating Costs, at all times during the term of this Lease, so long as available at
commercially reasonable rates and terms, keep in full force and effect (a) property insurance on the Building, in an amount not less than the full
replacement value thereof (subject to reasonable deductibles and excluding footings and foundations and any leasehold betterments or improvements
performed by tenants) and (b) any combination of commercial general liability insurance policy (or an equivalent), excess liability policy and/or
umbrella liability policy in the amount of Three Million Dollars ($3,000,000) combined single limit for injury to, or death of, one or more persons in an
occurrence.

5.5 Legal Compliance. Landlord shall, as part of Operating Costs, keep the structure and the common areas and systems of the Building and
Property, to the extent necessary for the use and enjoyment of the Premises, in material compliance with all laws, building codes and regulations
applicable thereto (including the Americans With Disabilities Act) after giving effect to any so-called grandfathering provisions (provided Tenant shall
have complied with its obligations under Sections 6.1.3 and 6.1.4). Landlord shall deliver the Premises to Tenant on the Commencement Date with the
common areas and facilities of the Building in material compliance with all applicable laws, codes and regulations of applicable governmental
authorities.

5.6 Indemnification. Subject to all limitations, waivers, exclusions and conditions contained in this Lease (each of which shall control in the event
of any conflict or inconsistency
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with this Section 5.6), Landlord shall indemnify Tenant and hold Tenant harmless from and against any and all claims, liabilities or penalties asserted by
or on behalf of any third party on account of bodily injury or death arising out of (a) Landlord’s breach of Landlord’s obligations under this Lease, or
(b) the negligence or other wrongful conduct of Landlord or its agents, contractors or employees during the term of this Lease; and, in case of any action
or proceeding brought against Tenant by reason of any such claim, Landlord, upon notice from Tenant and at Landlord’s expense, shall resist or defend
such action or proceeding.

ARTICLE 6
Tenant’s Additional Covenants

6.1 Affirmative Covenants. Tenant shall do the following:

6.1.1 Perform Obligations. Tenant shall perform promptly all of the obligations of Tenant set forth in this Lease, and pay when due the
Annual Fixed Rent and Additional Rent and all other amounts which by the terms of this Lease are to be paid by Tenant.

6.1.2 Use. Tenant shall, during the term of this Lease, use the Premises only for the Permitted Uses and procure and maintain all licenses
and permits necessary therefor and for any other use or activity conducted at the Premises, at Tenant’s sole expense. The Permitted Uses shall expressly
exclude use for utility company offices, or employment agency or governmental or quasi-governmental offices.

6.1.3 Repair and Maintenance. Tenant shall, during the term of this Lease, maintain the Premises in neat and clean order and condition,
shall purchase and install (in accordance with Building standards) all tubes, bulbs, starters and ballasts for lighting fixtures in the Premises and shall
perform all daily cleaning and perform all repairs to the Premises and all fixtures, systems, and equipment therein (including Tenant’s equipment and
other personal property and any HVAC equipment serving all or any portion of the Premises (“Separate HVAC Equipment”)) as are necessary to keep
them in good and clean working order, appearance and condition, reasonable use and wear thereof and damage by fire or by unavoidable casualty only
excepted and shall replace any damaged or broken glass in windows and doors of the Premises (except glass in the exterior walls of the Building) with
glass of the same quality as that damaged or broken. Tenant shall provide to Landlord, within five (5) days of Landlord’s written request, copies of all
service records and service contracts for any equipment located in or serving the Premises.

Notwithstanding anything to the contrary contained in this Lease, during the term of this Lease, Tenant shall also be responsible for, at Tenant’s
sole cost and expense, the regular maintenance and repair of (a) the roof of the Building and (b) the HVAC system serving the Building.
Notwithstanding the foregoing, during the term of this Lease, if (i) replacement of such roof is required, as reasonably determined by an independent
engineer selected by Landlord, Landlord shall replace such roof, at Landlord’s sole cost and expense (and such costs shall not be included in Operating
Costs), so long as such replacement is not required as a result of Tenant’s use of such roof pursuant to Subsection 6.2.5 or Tenant’s failure to maintain
such roof pursuant to the terms of this Subsection 6.1.3, and (ii) any repairs (or replacement) are required to such HVAC system, as reasonably
determined by Landlord, and such repairs (or replacement) would cost more
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than five thousand dollars ($5,000), Landlord shall repair (or replace) such HVAC system, at Landlord’s sole cost and expense (and such costs shall not
be included in Operating Costs), so long as such repair (or replacement) of such HVAC system is not required as a result of Tenant’s failure to regularly
maintain and repair such HVAC system pursuant to the terms of this Subsection 6.1.3.

6.1.4 Compliance with Law. Tenant shall, during the term of this Lease, make all repairs, alterations, additions or replacements to the
Premises required by any law or ordinance or any order or regulation of any public authority, keep the Premises safe and equipped with all safety
appliances so required, and comply with, and perform all repairs, alterations, additions or replacements required by, the orders and regulations of all
governmental authorities with respect to zoning, building, fire, health and other codes, regulations, ordinances or laws applicable to the Premises or
applicable to the Building or other portions of the Property. Notwithstanding the foregoing, Tenant shall only be responsible for such repairs, alterations,
additions, replacements or safety appliances to the extent the need therefor arises out of any particular use or manner of use of the Premises by Tenant
(i.e. other than mere occupancy for the Permitted Use granted hereunder) or arising out of any work performed by Tenant.

6.1.5 Indemnification. Tenant shall neither hold, nor attempt to hold, Landlord or its employees or Landlord’s agents or their employees
liable for, and Tenant shall indemnify and hold harmless Landlord, its employees and Landlord’s agents and their employees from and against, any and
all demands, claims, causes of action, fines, penalties, damage, liabilities, judgments and expenses (including, without limitation, out-of-pocket
attorneys’ fees, costs and disbursements) actually incurred by Landlord in connection with or arising from: (a) the use or occupancy or manner of use or
occupancy of the Premises by Tenant or any person claiming under Tenant; (b) any matter occurring on the Premises during the term; (c) any acts,
omissions or negligence of Tenant or any person claiming under Tenant, or the contractors, agents, employees, invitees or visitors of Tenant or any such
person; (d) any breach, violation or nonperformance by Tenant or any person claiming under Tenant or the employees, agents, contractors, invitees or
visitors of Tenant or any such person of any term, covenant or provision of this Lease or any law, ordinance or governmental requirement of any kind;
(e) claims of brokers or other persons for commissions or other compensation arising out of any actual or proposed sublease of any portion of the
Premises or assignment of Tenant’s interest under this Lease, or Landlord’s denial of consent thereto or exercise of any of Landlord’s other rights under
Section 6.2.1; and (f ) any injury or damage to the person, property or business of Tenant, its employees, agents, contractors, invitees, visitors or any
other person entering upon the Property under the express or implied invitation of Tenant. If any action or proceeding is brought against Landlord or its
employees or Landlord’s agents or their employees by reason of any such claim, Tenant, upon written notice from Landlord, shall defend the same, at
Tenant’s expense, with counsel reasonably satisfactory to Landlord. Notwithstanding the foregoing in no event shall this Section 6.1.5 require Tenant to
indemnify or defend Landlord or its employees or Landlord’s agents or their employees against any loss, cost, damage, liability, claim, or expense to the
extent arising out of the gross negligence or willful misconduct of Landlord or its employees or Landlord’s agents or their employees.

6.1.6 Landlord’s Right to Enter. Tenant shall, during the term of this Lease, permit Landlord and its agents and invitees to enter into and
examine the Premises at reasonable
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times and to show the Premises to prospective lenders, partners and purchasers and others having a bonafide interest in the Premises, and to make such
repairs, alterations and improvements and to perform such testing and investigation as Landlord shall reasonably determine to make or perform. In
addition, Landlord may, during the last twelve (12) months prior to the expiration of this Lease (or any time during a Default of Tenant), show the
Premises to prospective lessees and keep affixed in suitable places notices of availability of the Premises. In all cases except instances posing an
imminent threat to life or property, and except for any entry pursuant to the performance of Landlord’s routine obligations under Article 5, Landlord
shall give Tenant not less than twenty-four (24) hours’ notice prior to making any entry into the Premises.

6.1.7 Payment of Landlord’s Cost of Enforcement. Tenant shall pay, within thirty (30) days following written demand therefor, Landlord’s
expenses, including, without limitation, reasonable attorneys’ fees, costs and disbursements, incurred in enforcing any obligation of Tenant under this
Lease.

6.1.8 Yield Up. Tenant shall, at the expiration or earlier termination of the term of this Lease: surrender all keys to the Premises; remove
all of its trade fixtures and personal property in the Premises; remove such installations (including wiring and cabling wherever located), alterations and
improvements made (or if applicable, restore any items removed) by or on behalf of Tenant as Landlord may request (provided in the case of alterations
made by Tenant which both require and receive Landlord’s prior consent, Tenant shall not be required to remove such alterations Landlord does not
require or reserve the right to require to be removed at the time Landlord consents to such alterations) and all Tenant’s signs wherever located; remove
all laboratory equipment and special purpose equipment in the Premises as Landlord may request; repair all damage caused by such removal; and vacate
and yield up the Premises (including all installations, alterations and improvements made by or on behalf of Tenant except as Landlord shall request
Tenant to remove), broom clean and in the same or similar good order and repair in which the Premises were delivered to Tenant at the beginning of the
term of this Lease. Any property not so removed shall be deemed abandoned and may be removed and disposed of by Landlord in such manner as
Landlord shall determine and Tenant shall pay Landlord the entire cost and expense incurred by it in effecting such removal and disposition.

6.1.9 Rules and Regulations. Tenant shall, during the term of this Lease, observe and abide by the Rules and Regulations of the Property
set forth as Exhibit C, as the same may from time to time be amended, revised or supplemented (the “Rules and Regulations”) provided, however, the
Rules and Regulations shall not be amended, revised or supplemented (except to the extent required to comply with changes in applicable laws, codes or
regulations) so as to cause material interference with Tenant’s use of the Premises for the Permitted Uses. Tenant shall further be responsible for
compliance with the Rules and Regulations by the employees, servants, agents and visitors of Tenant.

6.1.10 Estoppel Certificate. Tenant shall, within ten (10) days’ following written request by Landlord, execute, acknowledge and deliver to
Landlord a statement in form satisfactory to Landlord in writing certifying that this Lease is unmodified and in full force and effect and that Tenant has
no defenses, offsets or counterclaims against its obligations to pay the Annual Fixed Rent and Additional Rent and any other charges and to perform its
other covenants under this Lease
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(or, if there have been any modifications, that this Lease is in full force and effect as modified and stating the modifications and, if there are any
defenses, offsets or counterclaims, setting them forth in reasonable detail), the dates to which the Annual Fixed Rent and Additional Rent and other
charges have been paid, and any other factual matter pertaining to this Lease. Any such statement delivered pursuant to this Subsection 6.1.10 may be
relied upon by any prospective purchaser or mortgagee of the Property, or any prospective assignee of such mortgage.

6.1.11 Landlord’s Expenses For Consents. Tenant shall reimburse Landlord, as Additional Rent, promptly following written demand for all
reasonable legal, engineering and other professional services expenses incurred by Landlord in connection with all requests by Tenant for consent or
approval hereunder.

6.1.12 Financial Information. Tenant shall provide Landlord (no more than twice per any calendar year during the term of this Lease) with
Tenant’s most recent financial statements and confirmation of Tenant’s organizational structure as Landlord or the holder of any mortgage of the
Building reasonably requires, within fifteen (15) days of written request. All of Tenant’s financial information furnished to Landlord or the holder of any
mortgage of the Building shall be kept confidential and may not be disclosed by Landlord or the holder of any mortgage of the Building to anyone other
than Landlord’s employees or agents (including advisers, consultants, accountants and attorneys), by any manner or means, directly or indirectly,
without Tenant’s prior written consent; provided, however, Tenant’s consent shall not be required in the event Landlord is reasonably required to
disclose the terms of this Lease to its lenders or potential advisors, business partners or buyers (provided such parties agree to hold the same
confidentially in the same manner as Landlord is required to hold the same confidentially), or by reason of an order from any competent public
authority.

6.1.13 Data Obligations. Tenant shall submit to Landlord, within thirty (30) days of written request, but not more frequently than semi-
annually, any waste management, recycling, energy and water consumption data, including usage and charges as they may appear on any utility bills
received by Tenant, in a format and covering a period of time reasonably acceptable to Landlord. Landlord shall provide such non-proprietary, current
information relating to Property energy and water consumption, waste management and recycling as Landlord has readily available, within thirty
(30) days of request by Tenant, not more frequently than semi-annually.

6.2 Negative Covenants. Tenant shall not do the following.

6.2.1 Assignment and Subletting. Except as otherwise expressly set forth herein, Tenant shall not assign, mortgage, pledge, hypothecate,
encumber or otherwise transfer this Lease or any interest herein or sublease (which term shall be deemed to include the granting of concessions and
licenses and the like) all or any part of the Premises or suffer or permit this Lease or the leasehold estate hereby created or any other rights arising under
this Lease to be assigned, transferred, mortgaged, pledged, hypothecated or encumbered, in whole or in part, whether voluntarily, involuntarily or by
operation of law, or permit the use or occupancy of the Premises by anyone other than Tenant, except with Landlord’s prior written consent, which such
consent shall not be unreasonably withheld, conditioned or delayed by Landlord.
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Any transaction or series of transactions, whether by merger, transfer of stock, partnership interests, membership interests or other equitable
and/or beneficial interests, or otherwise (excluding transfers of stock, partnership interests, membership interests or other equitable and/or beneficial
interests effected through a nationally recognized securities exchange), that results in a Change of Control (as hereinafter defined) shall be deemed to be
an assignment of this Lease. “Change of Control” means (a) any change of direct or indirect ownership of more than fifty percent (50%) of the voting
stock, partnership interests, membership interests or other equitable and/or beneficial interests of Tenant, (b) any change of direct or indirect power
(whether or not exercised) to elect a majority of the directors of Tenant, or (c) the transfer of all or substantially all of Tenant’s assets.

Notwithstanding the foregoing, subject to the Affiliate Transfer Conditions (as hereinafter defined), Tenant may, without the need for Landlord’s
consent, assign its interest in this Lease or sublet the whole or any portion of the Premises to any entity (an “Affiliate”) which is a direct or indirect
subsidiary or parent (or a direct or indirect subsidiary of a parent) of Cytek Biosciences, Inc. The “Affiliate Transfer Conditions” are that (i) Tenant shall
provide Landlord with written notice of such assignment or sublet on or before the tenth (10th) day prior to such assignment or the effective date of the
sublease, (ii) as of the date such assignment or sublease becomes effective there shall exist no Default of Tenant under this Lease, or event or conditions
which, with the giving of notice, the passage of time, or both, could mature into an Default of Tenant under this Lease, (iii) the principal purpose of such
assignment is not the transfer of Tenant’s interest in this Lease (except if such assignment is made for a valid intracorporate business purpose to an
Affiliate and is not made to circumvent the provisions of this Section 6.2.1), and (iv) Tenant shall, contemporaneously with such assignment or sublease,
provide Landlord with a fully-executed counterpart of such assignment or sublease, which shall include an agreement by the assignee in form reasonably
satisfactory to Landlord, to be bound by all of the terms of this Lease.

No subletting or assignment shall in any way impair the continuing primary liability of Tenant hereunder, and no consent to any subletting or
assignment in a particular instance shall be deemed to be a waiver of the obligation to obtain Landlord’s written approval in the case of any other
subletting or assignment. Tenant shall reimburse Landlord promptly following written demand for its reasonable attorneys’ fees, costs and
disbursements incurred in connection with documenting Landlord’s consent to any assignment or sublease.

6.2.2 Nuisance. Tenant shall not: injure, deface or otherwise harm the Premises; commit any nuisance; permit in the Premises any
inflammable fluids or chemicals (except such as are customarily used in connection with standard office equipment); permit any cooking to such extent
as requires special exhaust venting; permit the emission of any objectionable noise or odor; make, allow or suffer any waste; make any use of the
Premises which is improper, offensive or contrary to any law or ordinance or which will invalidate or increase the premiums for any of Landlord’s
insurance or which is liable to render necessary any alteration or addition to the Property; or conduct any auction, fire, “going out of business” or
bankruptcy sales.

6.2.3 Floor Load; Heavy Equipment. Tenant shall not place a load upon any floor of the Premises exceeding the lesser of the floor load
capacity which such floor was designed to carry or which is allowed by law. Landlord reserves the right to prescribe the weight and
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position of all heavy business machines and equipment, including safes, which shall be placed so as to distribute the weight. Business machines and
mechanical equipment which cause vibration or noise shall be placed and maintained by Tenant at Tenant’s expense in settings sufficient to absorb and
prevent vibration, noise and annoyance.

6.2.4 Electricity. Tenant shall not connect to the electrical distribution system serving the Premises a total load exceeding the lesser of the
capacity of such system or the maximum load permitted from time to time under applicable governmental regulations. The capacity of the electrical
distribution system serving the Premises shall be the lesser of (a) the capacity of the branch of the system serving the Premises exclusively or (b) the
allocation to the Premises of the capacity of the system serving the entire Property, Landlord and Tenant agreeing that such capacity shall be allocated
equally over the entire rentable area of the Property.

6.2.5 Installation, Alterations or Additions. Tenant shall not make any installations, alterations or additions in, to or on the Premises nor
permit the making of any holes in the walls, partitions, ceilings or floors without on each occasion obtaining the prior consent of Landlord, and then only
pursuant to plans and specifications approved by Landlord in advance in each instance. Landlord’s consent shall not be unreasonably withheld,
conditioned or delayed with respect to installations, alterations, additions or improvements that are consistent with Building standards, do not affect the
plumbing, HVAC, mechanical, electrical or life safety systems or the structural elements of the Building, are not visible from the outside of the
Premises, do not require a building permit and shall not increase Operating Costs or Taxes or require Landlord to perform any work to the Building.
Notwithstanding the foregoing, repainting, recarpeting and/or the making of any alteration that (a) does not affect the Building Structure or the Building
Systems and Components and (b) does not require a permit or other government approval to undertake, shall not require the prior written consent of
Landlord, provided that Tenant shall provide Landlord with prior notice thereof. Subject to the provisions of this Subsection 6.2.5, during the term of
this Lease, Tenant shall have the exclusive right, at Tenant’s sole cost and expense, to install and operate solar panels, satellite dishes or similar antennas,
and other telecommunication devices on the roof of the Building. All work to be performed to the Premises by Tenant shall (i) be performed in a good
and workmanlike manner by contractors approved in advance by Landlord and in compliance with all applicable zoning, building, fire, health and other
codes, regulations, ordinances and laws, (ii) be made at Tenant’s sole cost and expense and at such reasonable times and in such a manner as Landlord
may from time to time designate, and (iii) become part of the Premises and the property of Landlord without being deemed additional rent for tax
purposes, Landlord and Tenant agreeing that Tenant shall be treated as the owner for tax purposes until the expiration or earlier termination of the term
hereof, subject to Landlord’s rights pursuant to Section 6.1.8 to require Tenant to remove the same at or prior to the expiration or earlier termination of
the term hereof. For the avoidance of doubt and notwithstanding the foregoing, Landlord shall be treated as the owner for tax purposes of the Landlord
Improvements. Tenant shall pay promptly when due the entire cost of any work to the Premises so that the Premises, Building and Property shall at all
times be free of liens for labor and materials, and, at Landlord’s written request, Tenant shall furnish to Landlord a bond or other security acceptable to
Landlord assuring that any such work will be completed in accordance with the plans and specifications theretofore approved by Landlord and assuring
that the Premises will remain free of any mechanics’ lien or other encumbrances that may
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arise out of such work. Prior to the commencement of any such work, and throughout and until completion thereof, Tenant shall maintain, or cause to be
maintained, such insurance with coverage limits as shall be reasonably required by Landlord. Whenever and as often as any mechanic’s or
materialmen’s lien shall have been filed against the Property based upon any act of Tenant or of anyone claiming through Tenant, Tenant shall within
three (3) business days of notice from Landlord to Tenant take such action by bonding, deposit or payment as will remove or satisfy the lien.

6.2.6 Signs. Tenant shall not paint or place any signs or place any curtains, blinds, shades, awnings, aerials, or the like, visible from outside
the Premises; provided, however, that Tenant shall be granted the exclusive right to install signage (including on the monument and façade signage for
the Building) consistent with any existing signage program then currently existing within the center containing the Building (provided that such signage
is reviewed and approved in advance in writing by Landlord and the City of Fremont, and Landlord’s approval shall not be unreasonably withheld,
conditioned or delayed). The costs associated with the purchase, installation, maintenance and eventual removal (upon expiration of the term of this
Lease if requested by Landlord at the time of Landlord’s approval of said signage) of such signage shall be borne exclusively by Tenant. All signage
shall conform to all applicable laws.

6.2.7 Oil and Hazardous Materials. Tenant shall not, without Landlord’s prior written consent, which consent may be withheld by Landlord
in its sole discretion: introduce on or transfer to the Premises or Property, any Hazardous Materials (as hereinafter defined); dump, flush or otherwise
dispose of any Hazardous Materials into the drainage, sewage or waste disposal systems serving the Premises or Property; generate, store, use, release,
spill or dispose of any Hazardous Materials in or on the Premises or the Property, or transfer any Hazardous Materials from the Premises to any other
location; or commit or suffer to be committed in or on the Premises or Property any act which would require any reporting or filing of any notice with
any governmental agency pursuant to any statutes, laws, codes, ordinances, rules or regulations, present or future, applicable to the Property or to
Hazardous Materials. Tenant agrees that, if permitted by Landlord, Tenant’s use, generation or storage of Hazardous Materials in or on the Premises or
Property shall comply with all Environmental Laws (as hereinafter defined). Notwithstanding the foregoing, Tenant shall be permitted to use and store
within the Premises de minimus quantities of cleaning fluids, office supplies and similar substances and materials typically used for general office
purposes, which may be classified as Hazardous Materials, so long as such substances and materials are used, stored and removed in accordance with all
Environmental Laws.

Unless otherwise permitted by Landlord, Tenant agrees that if it shall generate, store, release, spill, dispose of or transfer to the Premises or
Property any Hazardous Materials, it shall forthwith remove the same, at its sole cost and expense, in the manner provided by all applicable
Environmental Laws, regardless of when such Hazardous Materials shall be discovered. Furthermore, Tenant shall pay any fines, penalties or other
assessments imposed by any governmental agency with respect to any such Hazardous Materials and shall forthwith repair and restore any portion of the
Premises or Property which it shall disturb in so removing any such Hazardous Materials to the condition which existed prior to Tenant’s disturbance
thereof.
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Tenant agrees to deliver promptly to Landlord any notices, orders or similar documents received from any governmental agency or official
concerning any violation of any Environmental Laws or with respect to any Hazardous Materials affecting the Premises or Property. In addition, Tenant
shall, within ten (10) days of receipt, accurately complete any questionnaires from Landlord or other informational requests relating to Tenant’s use of
the Premises and, in particular, to Tenant’s use, generation, storage and/or disposal of Hazardous Materials at, to, or from the Premises.

Tenant shall indemnify, defend (by counsel satisfactory to Landlord), protect, and hold Landlord free and harmless from and against any and all
claims, or threatened claims, including without limitation, claims for death of or injury to any person or damage to any property, actions, administrative
proceedings, whether formal or informal, judgments, damages, punitive damages, liabilities, penalties, fines, costs, taxes, assessments, forfeitures,
losses, expenses, out-of-pocket attorneys’ fees, costs and disbursements, consultant fees, and expert fees that arise from or are caused in whole or in
part, directly or indirectly, by (a) Tenant’s use, analysis, storage, transportation, disposal, release, threatened release, discharge or generation of
Hazardous Materials to, in, on, under, about or from the Premises, or (b) Tenant’s failure to comply with any Environmental Laws. Tenant’s obligations
hereunder shall include, without limitation, and whether foreseeable or unforeseeable, all costs (including, without limitation, capital, operating and
maintenance costs) incurred in connection with any investigation or monitoring of site conditions, repair, cleanup, containment, remedial, removal or
restoration work, or detoxification or decontamination of the Premises, and the preparation and implementation of any closure, remedial action or other
required plans in connection therewith. For purposes of this Section 6.2.7, any acts or omissions of Tenant, or its subtenants or assignees or its or their
employees, agents, or contractors (whether or not they are negligent, intentional, willful or unlawful) shall be attributable to Tenant.

Landlord represents that, to Landlord’s knowledge, (i) Hazardous Materials have not been used, generated, manufactured, produced, stored,
released, discharged or disposed of on, under or about the Property or transferred to or from the Property, except in material compliance with
Environmental Laws and (ii) Landlord has not received any notice from any governmental authority that Hazardous Materials are present in, on or under
the Property in violation of Environmental Laws. Landlord shall comply with all Environmental Laws in its operation of the Property. So long as not
caused by Tenant or any subtenant of Tenant or any of its or their agents, contractors, employees or invitees, Landlord shall, in a manner that complies
with all Environmental Laws, remove, transport and dispose of any Hazardous Material and perform all remediation and cleanup of the Premises, the
Building and Property necessary to cause the Property to comply in all material respects with Environmental Laws. Except to the extent caused by
Tenant or any subtenant of Tenant or any of its or their agents, contractors, employees or invitees, Tenant shall not be liable for the removal or
remediation of any Hazardous Materials that are discovered on, under or about the Premises during the completion of the Landlord Improvements prior
to the Commencement Date.

The term “Hazardous Materials” shall mean and include any oils, petroleum products, asbestos, radioactive, biological, medical or infectious
wastes or materials, and any other toxic or hazardous wastes, materials and substances which are defined, determined or identified as such in any
Environmental Laws, or in any judicial or administrative interpretation of Environmental Laws.
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The term “Environmental Laws” shall mean any and all federal, state and municipal statutes, laws, regulations, ordinances, rules, judgments,
orders, decrees, codes, plans, injunctions, permits, concessions, grants, franchises, licenses, agreements or other governmental restrictions relating to the
environment or to emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum products, medical, biological, infectious, toxic
or hazardous substances or wastes into the environment including, without limitation, ambient air, surface water, ground water or land, or otherwise
relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, petroleum or
petroleum products, medical, biological, infectious, toxic or hazardous substances or wastes or the cleanup or other remediation thereof.

ARTICLE 7
Casualty or Taking

7.1 Termination. In the event that the Premises or the Property, or any material part thereof shall be destroyed or damaged by fire or casualty, shall
be taken by any public authority or for any public use or shall be condemned by the action of any public authority, then the term of this Lease may be
terminated at the election of Landlord. Such election, which may be made notwithstanding the fact that Landlord’s entire interest may have been
divested, shall be made by the giving of notice by Landlord to Tenant not later than one hundred twenty (120) days after the date of the taking or
casualty.

In the event that any material portion of the Premises is made unusable for the conduct of Tenant’s business due to a taking or condemnation by
any public authority (other than temporarily for a period of less than one hundred eighty (180) days), then the term of this Lease may be terminated at
the election of Tenant by the giving of notice by Tenant to Landlord within sixty (60) days after the date of the taking or condemnation. In the event any
material part of the Premises shall be destroyed or damaged or shall be made inaccessible or untenantable by fire or other casualty (and Landlord has not
elected to terminate the term of this Lease pursuant to the preceding paragraph), then within a reasonable time after the occurrence of such casualty
damage, Landlord shall give Tenant a notice (the “Restoration Notice”) advising Tenant whether or not Landlord intends to restore the Premises and
access thereto to a condition substantially the same as existed immediately prior to such damage (subject to any modification required by then current
laws, rules, regulations and ordinances and excluding any improvements to the Premises made by or on behalf of Tenant) and if Landlord intends to so
restore, of the time required to substantially complete such work, as reasonably estimated by an architect or general contractor selected by Landlord. If
the Restoration Notice indicates either that (a) Landlord shall not restore the Premises as provided above, or (b) the estimated time required for Landlord
to substantially complete such restoration work shall exceed one hundred and eighty (180) days from the occurrence of such casualty damage or the
number of days which as of the date of the casualty constitutes more than half of the then remainder of the term of this Lease, whichever period is
shorter, Tenant may elect to terminate the term of this Lease by giving notice to Landlord not later than thirty (30) days after the date on which Landlord
gives Tenant the Restoration Notice. Tenant may also elect to terminate the term of
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this Lease by notice to Landlord if Landlord shall not have caused the restoration work to have been substantially completed on or before the date thirty
(30) days after the date identified therefor in the Restoration Notice, subject to extension for force majeure events, whereupon the term of this Lease
shall terminate thirty (30) days following the date of such notice, unless Landlord substantially completes such restoration work within such thirty
(30)-day period, in which case such notice of termination shall be a nullity. Notwithstanding the foregoing, Tenant shall have no right to terminate the
term of this Lease due to a fire or other casualty if the cause thereof was due to the gross negligence or intentional misconduct of Tenant or any
subtenant of Tenant or any agent or employee of Tenant or its subtenant(s).

7.2 Restoration. If neither party elects to terminate this Lease pursuant to the terms of Section 7.1, this Lease shall continue in force and (so long
as the damage is not caused by the negligence or other wrongful act of Tenant or its employees, agents, contractors or invitees) a just proportion of the
Annual Fixed Rent and Additional Rent for Taxes and Operating Costs, according to the nature and extent of the damages sustained by the Premises,
shall be suspended or abated until the Premises (excluding any improvements to the Premises made at Tenant’s expense), or what may remain thereof,
shall be put by Landlord in proper condition for use, which Landlord covenants to do with reasonable diligence to the extent permitted by the net
proceeds of insurance recovered or damages awarded for such destruction, taking, or condemnation and subject to zoning and building laws or
ordinances then in existence. “Net proceeds of insurance recovered or damages awarded” means the gross amount of such insurance or damages actually
made available to Landlord (and not retained by any Superior Lessor (as hereinafter defined) or Superior Mortgagee (as hereinafter defined)) less the
reasonable expenses of Landlord incurred in connection with the collection of the same, including without limitation, reasonable fees and expenses for
legal and appraisal services.

7.3 Award. Irrespective of the form in which recovery may be had by law, all rights to seek reimbursement for damages or compensation arising
from fire or other casualty or any taking by eminent domain or condemnation shall belong to Landlord in all cases. Tenant hereby grants to Landlord all
of Tenant’s rights to such claims for damages and compensation and covenants to deliver such further assignments thereof as Landlord may from time to
time request. Nothing contained herein shall be construed to prevent Tenant from prosecuting in any condemnation proceedings a claim for relocation
expenses, provided that such action shall not affect the amount of compensation otherwise recoverable by Landlord from the taking authority.

ARTICLE 8
Defaults

8.1 Default of Tenant. (a) If Tenant shall default in its obligations to pay the Annual Fixed Rent or Additional Rent or any other charges under this
Lease when due or shall default in complying with its obligations under Subsection 6.1.11 of this Lease and if any such default shall continue for five
(5) days after written notice from Landlord designating such default, or (b) if as promptly as possible but in any event within thirty (30) days after
written notice from Landlord to Tenant specifying any default or defaults other than those set forth in clause (a) Tenant has not cured the default or
defaults so specified, or if such default is of such a nature that it cannot be cured
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within thirty (30) days, if Tenant does not commence the curing of such default within such thirty (30)-day period and thereafter diligently and
continuously prosecute such cure to completion as soon as possible, but in no event later than sixty (60) days from the date of Landlord’s notice to
Tenant specifying the default, then, and in any of such cases indicated in clauses (a) and (b) hereof (collectively and individually, a “Default of Tenant”),
Landlord may, in addition to and not in derogation of any remedies for any preceding breach of covenant, acting through its employees, agents or
servants, immediately or at any time thereafter, terminate this Lease by notice to Tenant in the manner provided in Section 10.1, and shall have the
immediate right to re-enter and repossess the Premises, whereupon on the date specified in such notice, the term of this Lease and all of Tenant’s rights
and privileges under this Lease shall expire and terminate but Tenant shall remain liable as hereinafter provided.

8.2 Remedies. In the event Landlord shall elect to re-enter pursuant to Section 8.1, or in the event Landlord shall take possession of the Premises
pursuant to legal proceedings or pursuant to any notice provided by law, and should Landlord elect to terminate this Lease, Landlord may recover from
Tenant:

(a) the worth at the time of the award of the unpaid Annual Fixed Rent, Additional Rent and other charges payable hereunder which are
due, owing and unpaid by Tenant to Landlord at the time of termination; and

(b) the worth at the time of the award of the amount by which (i) the unpaid Annual Fixed Rent, Additional Rent and other charges
payable hereunder which would have been earned after termination until the time of the award exceeds (ii) the amount of such rental loss for such period
that Tenant proves could have been reasonably avoided; and

(c) the worth at the time of the award of the amount by which (i) the unpaid Annual Fixed Rent, Additional Rent and other charges payable
hereunder for the balance of the term of this Lease after the time of such award exceeds (ii) the amount of such rental loss for such period that Tenant
proves could be reasonably avoided; and

(d) all other amounts necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform its
obligations under this Lease or which in the ordinary course of events are likely to result therefrom, including, without limitation, all costs (including
reasonable attorneys’ fees, costs and disbursements) of recovering possession of the Premises, removing persons or property from the Premises, repairs,
brokers’ fees, advertising and alterations to the Premises in connection with reletting the Premises; and

(e) at Landlord’s election, other amounts in addition to or in lieu of the above as may be permitted from time to time by applicable law.

All computations of the worth at the time of amounts recoverable by Landlord under clauses (a), (b), and (d) shall be computed by allowing
interest at the Default Rate. The worth at the time of award recoverable by Landlord under clause (c) above shall be computed by discounting the
amount otherwise recoverable by Landlord at the discount rate of the Federal Reserve Bank of San Francisco plus one percent (1%).
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If the Premises or any part of the Premises are vacated or abandoned (except with Landlord’s prior written consent or in connection with the
performance of any alterations approved pursuant to Section 6.2.5), or if Landlord takes possession of the Premises pursuant to legal proceedings or
pursuant to any notice provided by applicable law, and if Landlord does not elect to terminate this Lease, Landlord may from time to time, without
terminating this Lease, recover all Annual Fixed Rent, Additional Rent and other charges payable hereunder as it becomes due, and at Landlord’s
election, relet the Premises or any part of the Premises upon such terms, at such rent, upon such conditions and for such a period of time as Landlord in
its sole discretion may deem advisable. Landlord shall also have the right to make such alterations, repairs and decorations in the Premises as Landlord
in its sole judgment considers advisable and necessary for the purpose of reletting the Premises; and the making of such alterations, repairs and
decorations shall not operate or be construed to release Tenant from liability hereunder as aforesaid. Landlord shall apply to any unpaid amounts due
Landlord hereunder the net proceeds, if any, of any reletting of the Premises, after deducting all expenses in connection therewith, including, without
limitation, all repossession costs, brokerage commissions, legal expenses, attorneys’ fees, costs and disbursements, advertising, expenses of employees,
alteration costs and expenses of preparing the Premises for such reletting. Tenant hereby waives all right to receive all or any portion of the net proceeds
of any such reletting. Landlord shall in no event be liable in any way whatsoever for failure to relet the Premises, or, in the event that the Premises are
relet, for failure to collect the rent under such reletting.

In the event of a Default of Tenant, Landlord may, at its option, enforce all of its rights and remedies under this Lease, including the right to
recover the Annual Fixed Rent, Additional Rent and other charges payable hereunder as it becomes due hereunder. Additionally, Landlord shall be
entitled to recover from Tenant all costs of maintenance and preservation of the Premises, and all costs, including out-of-pocket attorneys’ fees, costs
and disbursement, to protect the Premises and Landlord’s interest under this Lease.

At any time after a Default of Tenant occurs, Landlord may re-enter the Premises and remove all persons and property from the Premises; such
property may be removed and stored in a public warehouse or elsewhere at the cost of and for the account of Tenant. No re-entry into the Premises by
Landlord pursuant to this paragraph shall be construed as an election to terminate this Lease unless a written notice of such intention is given to Tenant.

To the fullest extent permitted by law, Tenant hereby expressly waives any and all rights of redemption or relief from forfeiture under California
Civil Procedure Sections 1174 and 1179, or any other present or future laws in the event of Tenant being evicted or dispossessed, or in the event of
Landlord obtaining possession of the Premises, by reason of the violation by Tenant of any of the covenants and conditions of this Lease.

Nothing contained in this Lease shall limit or prejudice the right of Landlord to prove for and obtain in proceedings for bankruptcy or insolvency
by reason of the termination of this Lease, an amount equal to the maximum allowed by any statute or rule of law in effect at the time when, and
governing the proceedings in which, the damages are to be proved, whether or not the amount be greater than, equal to, or less than the amount of the
loss or damages referred to above.
 

30



8.3 Remedies Cumulative. Except as expressly provided otherwise in Section 8.2, any and all rights and remedies which Landlord may have under
this Lease, and at law and equity (including without limitation actions at law for direct, indirect, special and consequential (foreseeable and
unforeseeable) damages), for Tenant’s failure to comply with its obligations under this Lease shall be cumulative and shall not be deemed inconsistent
with each other, and any two or more of all such rights and remedies may be exercised at the same time insofar as permitted by law.

8.4 Landlord’s Right to Cure Defaults. At any time with or without notice, Landlord shall have the right, but shall not be required, to pay such
sums or do any act which requires the expenditure of monies which may be necessary or appropriate by reason of the failure or neglect of Tenant to
comply with any of its obligations under this Lease (irrespective of whether the same shall have ripened into a Default of Tenant), and in the event of the
exercise of such right by Landlord, Tenant agrees to pay to Landlord forthwith upon written demand, as Additional Rent, all such sums including
reasonable attorneys’ fees, costs and disbursements, together with interest thereon at a rate (the “Default Rate”) equal to ten percent (10%).

8.5 Holding Over. Any holding over by Tenant after the expiration or early termination of the term of this Lease without Landlord’s prior written
approval shall be treated as a daily tenancy at sufferance at a rental rate equal one hundred fifty percent (150%) of the sum of the Annual Fixed Rent in
effect immediately prior to the expiration or earlier termination of the term plus Additional Rent and other charges herein provided (prorated on a daily
basis). Tenant shall also pay to Landlord all damages, direct and/or consequential (foreseeable and unforeseeable), sustained by reason of any such
holding over, provided that Tenant shall not be liable for consequential damages unless Tenant shall hold over for more than forty five (45) days.
Otherwise, all of the covenants, agreements and obligations of Tenant applicable during the term of this Lease shall apply and be performed by Tenant
during such period of holding over as if such period were part of the term of this Lease.

8.6 Effect of Waivers of Default. Any consent or permission by Landlord to any act or omission by Tenant shall not be deemed to be consent or
permission by Landlord to any other similar or dissimilar act or omission and any such consent or permission in one instance shall not be deemed to be
consent or permission in any other instance.

8.7 No Waiver, Etc. The failure of Landlord or Tenant to seek redress for violation of, or to insist upon the strict performance of, any covenant or
condition of this Lease shall not be deemed a waiver of such violation nor prevent a subsequent act, which would have originally constituted a violation,
from having all the force and effect of an original violation. The receipt by Landlord of rent with knowledge of the breach of any covenant of this Lease
shall not be deemed to have been a waiver of such breach by Landlord, or by Tenant, unless such waiver is in writing signed by the party to be charged.
No consent or waiver, express or implied, by Landlord or Tenant to or of any breach of any agreement or duty shall be construed as a waiver or consent
to or of any other breach of the same or any other agreement or duty.

8.8 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Annual Fixed Rent, Additional Rent or any other charge then
due shall be deemed to be other than on account of the earliest installment of such rent or charge due, nor shall any endorsement or
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statement on any check or any letter accompanying any check or payment as rent or other charge be deemed an accord and satisfaction, and Landlord
may accept such check or payment without prejudice to Landlord’s right to recover the balance of such installment or pursue any other remedy in this
Lease provided.

ARTICLE 9
Rights of Mortgagees or Ground Lessor

This Lease, and all rights of Tenant hereunder, are and shall be subject and subordinate to any ground or master lease, and to any and all
mortgages, which may now or hereafter affect the Building or the Property and/or any such lease. This Section shall be self-operative and no further
instrument of subordination shall be required. In confirmation of such subordination, Tenant shall promptly execute, acknowledge and deliver any
commercially reasonable instrument that Landlord, the lessor under any such lease or the holder of any such mortgage or any of their respective
successors in interest may reasonably request to evidence such subordination. Any lease to which this Lease is subject and subordinate is herein called
“Superior Lease” and the lessor of a Superior Lease or its successor in interest, at the time referred to, is herein called “Superior Lessor”. Any mortgage
to which this Lease is subject and subordinate is herein called “Superior Mortgage” and the holder of a Superior Mortgage is herein called “Superior
Mortgagee”. Notwithstanding the foregoing to the contrary, any Superior Lessor or Superior Mortgagee may, at its option, subordinate the Superior
Lease or Superior Mortgage of which it is the lessor or holder to this Lease by giving Tenant ten (10) days prior written notice of such election,
whereupon this Lease shall, irrespective of dates of execution, delivery and recording, be superior to such Superior Lease or Superior Mortgage and no
other documentation shall be necessary to effect such change. As of the date hereof, there is no Superior Mortgage.

If any Superior Lessor or Superior Mortgagee or the nominee or designee of any Superior Lessor or Superior Mortgagee shall succeed to the rights
of Landlord under this Lease, whether through possession or foreclosure action or delivery of a new lease or deed, or otherwise (except pursuant to the
last sentence of the preceding paragraph), then at the written request of such party so succeeding to Landlord’s rights (herein called “Successor
Landlord”) and upon such Successor Landlord’s written agreement to accept Tenant’s attornment, Tenant shall attorn to and recognize such Successor
Landlord as Tenant’s landlord under this Lease and shall promptly execute and deliver any commercially reasonable instrument that such Successor
Landlord may reasonably request to evidence such attornment. Upon such attornment, this Lease shall continue in full force and effect as a direct lease
between the Successor Landlord and Tenant upon all of the terms, conditions and covenants as are set forth in this Lease, and Tenant’s possession and
this Lease shall not be disturbed so long as Tenant is not in default beyond any applicable notice and cure periods, except that the Successor Landlord
(unless formerly the landlord under this Lease) shall not be (a) liable in any way to Tenant for any act or omission, neglect or default on the part of
Landlord under this Lease except for curing any continuing repair and maintenance defaults and that Successor Landlord shall be required to perform all
obligations of Landlord under this Lease attributable to any period after Successor Landlord succeeds to the interest of Landlord, (b) responsible for any
monies owing by or on deposit with Landlord to the credit of Tenant except to the extent such monies are actually delivered to the Successor Landlord,
(c) subject to any counterclaim or setoff
 

32



which theretofore accrued to Tenant against Landlord, (d) bound by any modification of this Lease subsequent to such Superior Lease or Superior
Mortgage, or by any previous prepayment of Annual Fixed Rent or Additional Rent for more than one (1) month, which was not approved in writing by
the Successor Landlord, (e) liable to Tenant beyond the Successor Landlord’s interest in the Property, or (f) required to remove any person occupying the
Premises or any part thereof, except if such person claims by, through or under the Successor Landlord. Tenant agrees at any time and from time to time
to execute a commercially reasonable instrument in confirmation of Tenant’s agreement to attorn, as aforesaid.

ARTICLE 10
Miscellaneous Provisions

10.1 Notices. Except as may be expressly provided herein otherwise, all notices, requests, demands, consents, approval or other communications
to or upon the respective parties hereto shall be in writing, shall be delivered by hand or mailed by certified or registered mail, return receipt requested,
or by a nationally recognized courier service that provides a receipt for delivery such as Federal Express, United Parcel Service or U.S. Postal Service
Express Mail and shall be addressed as follows: if intended for Landlord, to the Original Address of Landlord set forth in Section 1.1 of this Lease (or to
such other address or addresses as may from time to time hereafter be designated by Landlord by notice to Tenant); and if intended for Tenant, addressed
to Tenant at the Original Address of Tenant set forth in Section 1.1 of this Lease until the Commencement Date and thereafter to the Premises (or to such
other address or addresses as may from time to time hereafter be designated by Tenant by notice to Landlord). Notices shall be effective on the date
delivered to (or the first date such delivery is attempted and refused by) the party to which such notice is required or permitted to be given or made
under this Lease. Notices from Landlord may be given by Landlord’s agent, if any, or Landlord’s attorney. Any bills or invoices for Annual Fixed Rent
or Additional Rent may be given by mail (which need not be registered or certified) and, if so given, shall be deemed given on the third business day
following the date of posting.

10.2 Quiet Enjoyment and Landlord’s Right to Make Alterations. Landlord agrees that upon Tenant’s paying the rent and performing and
observing the agreements, conditions and other provisions on its part to be performed and observed, Tenant shall and may peaceably and quietly have,
hold and enjoy the Premises during the term hereof without any manner of hindrance or molestation from Landlord or anyone claiming under Landlord,
subject, however, to the terms of this Lease; provided, however, Landlord reserves the right at any time and from time to time, without the same
constituting breach of Landlord’s covenant of quiet enjoyment or an actual or constructive eviction, and without Landlord incurring any liability to
Tenant or otherwise affecting Tenant’s obligations under this Lease, to make such changes, alterations, improvements, repairs or replacements in or to
the interior and exterior of the Building (including the Premises) and the fixtures and equipment thereof, and in or to the Property, or properties adjacent
thereto, as Landlord may deem necessary or desirable, and to change (provided that there be no unreasonable obstruction of the right of access to the
Premises by Tenant and that Landlord use commercially reasonable efforts to minimize, to the extent practical, any interference with the conduct of
business at the Premises) the arrangement and/or location of entrances or passageways, doors and doorways, corridors or elevators of the Building and
Property, provided such changes and alterations do not materially and adversely affect Tenant’s rights under this Lease.
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10.3 Waiver of Jury Trial. LANDLORD AND TENANT HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST THE OTHER IN CONNECTION WITH THIS LEASE.

10.4 Lease not to be Recorded; Confidentiality of Lease Terms. Tenant agrees that it will not record this Lease. Both parties shall, upon the request
of either (and at the expense of the requesting party), execute and deliver a notice or short form of this Lease in such form, if any, as may be acceptable
for recording with the land records of the governmental entity responsible for keeping such records for the City of Fremont. In no event shall such
document set forth the rent or other charges payable by Tenant pursuant to this Lease; and any such document shall expressly state that it is executed
pursuant to the provisions contained in this Lease and is not intended to vary the terms and conditions of this Lease.

Tenant shall not make or permit to be made any press release or other similar public statement regarding this Lease without the prior approval of
Landlord, which approval shall not be unreasonably withheld.

10.5 Limitation of Landlord’s Liability. The term “Landlord”, so far as covenants or obligations to be performed by Landlord are concerned, shall
be limited to mean and include only the owner or owners at the time in question of Landlord’s interest in the Property, and in the event of any transfer or
transfers of such title to said property, Landlord (and in case of any subsequent transfers or conveyances, the then grantor) shall be concurrently freed
and relieved from and after the date of such transfer or conveyance, without any further instrument or agreement, of all liability with respect to the
performance of any covenants or obligations on the part of Landlord contained in this Lease thereafter to be performed, it being intended hereby that the
covenants and obligations contained in this Lease on the part of Landlord, shall, subject as aforesaid, be binding on Landlord, its successors and assigns,
only during and in respect of their respective period of ownership of such interest in the Property. Notwithstanding the foregoing, in no event shall the
acquisition of Landlord’s interest in the Property by a purchaser which, simultaneously therewith, leases Landlord’s entire interest in the Property back
to Landlord, be treated as an assumption by operation of law or otherwise, of Landlord’s obligations hereunder. Tenant shall look solely to such seller-
lessee, and its successors from time to time in title, for performance of Landlord’s obligations hereunder. The seller-lessee, and its successors in title,
shall be Landlord hereunder unless and until such purchaser expressly assumes in writing Landlord’s obligations hereunder.

Tenant shall not assert nor seek to enforce any claim for breach of this Lease against any of Landlord’s assets other than Landlord’s interest in the
Property, and Tenant agrees to look solely to such interest for the satisfaction of any liability or claim against Landlord under this Lease, it being
specifically agreed that in no event whatsoever shall Landlord ever be personally liable for any such liability. In addition, Landlord hereby notifies
Tenant that the Declaration of Trust of Landlord provides, and Tenant agrees, that no trustee, officer, director, general or limited partner, member,
shareholder, beneficiary, employee or agent of Landlord (including any person or entity from time to time engaged to supervise and/or manage the
operation of Landlord) shall be held to any liability,
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jointly or severally, for any debt, claim, demand, judgment, decree, liability or obligation of any kind (in tort, contract or otherwise) of, against or with
respect to Landlord or arising out of any action taken or omitted for or on behalf of Landlord. Similarly, Landlord agrees that no trustee, officer, director,
general or limited partner, member, shareholder, beneficiary, employee or agent of Tenant (including any person or entity from time to time engaged to
supervise and/or manage the operation of Tenant) shall be held to any liability, jointly or severally, for any debt, claim, demand, judgment, decree,
liability or obligation of any kind (in tort, contract or otherwise) of, against or with respect to Tenant or arising out of any action taken or omitted for or
on behalf of Tenant, except pursuant to any guaranty of Tenant’s payment and performance obligations hereunder entered into by any such person or
entity.

10.6 Landlord’s Default. Landlord shall not be deemed to be in breach of, or in default in the performance of, any of its obligations under this
Lease unless it shall fail to perform such obligation(s) and such failure shall continue for a period of thirty (30) days, or such additional time as is
reasonably required to correct any such breach or default, after written notice has been given by Tenant to Landlord specifying the nature of Landlord’s
alleged breach or default. Upon a Landlord default, Tenant may pursue whatever remedies it has at law or in equity or under the terms of this Lease
(including, without limitation, Tenant’s rights pursuant to Section 5.2 of this Lease). Landlord’s failure to perform any of its obligations hereunder shall
not be deemed an eviction of Tenant (constructive or actual), and Tenant shall have no right to terminate this Lease for any breach or default by
Landlord hereunder and no right, for any such breach or default, to offset or counterclaim against any rent due hereunder. In no event shall Landlord
ever be liable to Tenant for any punitive damages or for any loss of business or any other indirect, special or consequential damages suffered by Tenant
from whatever cause.

Where provision is made in this Lease for Landlord’s consent and Tenant shall request such consent and Landlord shall fail or refuse to give or
shall delay in giving such consent, Tenant shall not be entitled to any damages for any withholding by Landlord of its consent, it being intended that
Tenant’s sole remedy shall be an action for specific performance or injunction, and that such remedy shall be available only in those cases where
Landlord is expressly required not to withhold its consent unreasonably.

10.7 Brokerage. Upon execution of this Lease by both parties, Landlord shall pay to Cushman & Wakefield U.S., Inc. (“Broker”), a fee as set forth
in a separate agreement between Landlord and Broker, for brokerage services rendered by Broker to Landlord and Tenant in connection with the
execution of this Lease. Tenant represents and warrants to Landlord, and Landlord represents and warrants to Tenant, that it has dealt with no broker or
finder in connection with the consummation of this Lease other than Broker, and except as set forth in the preceding sentence. In the event of any other
brokerage claims, finder’s fees or similar claims or liens against either party or the Premises predicated upon or arising out of prior dealings with the
other party, such other party agrees to defend the same and indemnify and hold the other harmless against any such claim, and to discharge any such
lien.

10.8 Intentionally Omitted.
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10.9 Applicable Law and Construction. This Lease shall be governed by and construed in accordance with the laws of the State of California and
if any provisions of this Lease shall to any extent be invalid, the remainder of this Lease shall not be affected thereby. Tenant expressly acknowledges
and agrees that Landlord has not made and is not making, and Tenant, in executing and delivering this Lease, is not relying upon, any warranties,
representations, promises or statements, except to the extent that the same are expressly set forth in this Lease or in any other written agreement which
may be made between the parties concurrently with the execution and delivery of this Lease and which shall expressly refer to this Lease. All
understandings and agreements heretofore made between the parties are merged in this Lease and any other such written agreement(s) made
concurrently herewith, which alone fully and completely express the agreement of the parties and which are entered into after full investigation, neither
party relying upon any statement or representation not embodied in this Lease or any other such written agreement(s) made concurrently herewith. This
Lease may be amended, and the provisions hereof may be waived or modified, only by instruments in writing executed by Landlord and Tenant. The
titles of the several Articles and Sections contained herein are for convenience only and shall not be considered in construing this Lease. The submission
of this document for examination and negotiation does not constitute an offer to lease, or a reservation of, or option for, the Premises, and Tenant shall
have no right to the Premises hereunder until the execution and delivery hereof by both Landlord and Tenant. Except as herein otherwise provided, the
terms hereof shall be binding upon and shall inure to the benefit of the successors and assigns, respectively, of Landlord and Tenant and, if Tenant shall
be an individual, upon and to his heirs, executors, administrators, successors and assigns. If two or more persons or parties are named as Tenant herein,
(a) each of such persons or parties shall be jointly and severally liable for the obligations of Tenant hereunder, and Landlord may proceed against any
one without first having commenced proceedings against any other of them, and (b) any notices, requests, demands, consents, approvals or other
communications delivered by Tenant under this Lease which are not executed by each person or party named as Tenant herein may be deemed void, if
Landlord shall so elect. Each term and each provision of this Lease to be performed by Tenant shall be construed to be both an independent covenant
and a condition and time is of the essence with respect to the exercise of any of Tenant’s rights under this Lease. The reference contained to successors
and assigns of Tenant is not intended to constitute a consent to assignment by Tenant. Except as otherwise set forth in this Lease, any obligations of
Tenant (including, without limitation, rental and other monetary obligations, repair and maintenance obligations and obligations to indemnify Landlord),
shall survive the expiration or earlier termination of this Lease. This Lease may be signed by electronic signature.

10.10 Force Majeure. Except as otherwise expressly provided in this Lease and except for the payment of Annual Fixed Rent, Additional Rent or
other sums due under this Lease (as to which this Section 10.10 shall not apply), where a period of time is prescribed in this Lease for any action to be
taken by Landlord or Tenant, neither Landlord nor Tenant shall be liable or responsible for, and there shall be excluded from the computation for any
such period of time, any delays due to any strike or other labor trouble, fire, flood or other casualty, breakage, accident, repairs, unusually severe
weather, governmental preemption of priorities or other controls in connection with a national or other public emergency, governmental moratoria, or
inaction of governmental authority (or shortages of fuel, supplies or labor resulting therefrom), acts of God, acts of a public enemy (including terrorist
acts), war or insurrection, epidemic or pandemic, civil commotion, labor or
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transportation difficulties, inability to obtain supplies, impossibility or impracticability attributable to the COVID-19 pandemic, or any other cause,
whether similar or dissimilar, beyond the reasonable control of Landlord or Tenant, as the case may be; provided, however that a party’s financial
inability to perform its obligations shall in no event constitute force majeure, and nothing in this paragraph shall excuse or delay Tenant’s obligation to
pay any Annual Fixed Rent, Additional Rent or other sums due under this Lease.

10.11 California Specific Provisions.

(a) Tenant hereby acknowledges and agrees that on or before the day hereof it has received from Landlord the disclosures required
pursuant Section 25402.10 of the California Public Resources Code.

(b) Landlord hereby acknowledges that, as of the date hereof, the Premises has not been inspected by a Certified Access Specialist
(CASp). Tenant hereby acknowledges and understands that Landlord has made the foregoing statement in satisfaction of its disclosure obligations under
Section 1938 of the California Civil Code. A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject
premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not require a CASp
inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. If Tenant requests to perform a
CASp inspection of the Premises, Tenant shall, at its sole cost and expense, retain a CASp approved by Landlord (provided that Landlord may designate
the CASp, at Landlord’s option) to perform the inspection of the Premises at a time agreed upon by the parties. Tenant shall provide Landlord with a
copy of any report or certificate issued by the CASp (the “CASp Report”) and, notwithstanding anything to the contrary in this Lease, Tenant shall, at its
sole cost and expense, promptly complete any modifications necessary to correct violations of construction-related accessibility standards identified in
the CASp Report. Tenant agrees to keep the information in the CASp Report confidential except as necessary for Tenant to complete such modifications.

(Signatures on Following Page)
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date first written above.
 

LANDLORD:

SNH MEDICAL OFFICE PROPERTIES TRUST,
a Maryland real estate investment trust

By:  The RMR Group LLC,
 a Maryland limited liability company,
 its managing agent

 By:  
 

 
  Jennifer F. Francis
  Executive Vice President

 
TENANT:

CYTEK BIOSCIENCES, INC.,
a Delaware corporation

By:   
 Wenbin Jiang
 CEO
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Exhibit A

Declaration By Landlord and Tenant as to Commencement Date

This Declaration by Landlord and Tenant as to Commencement Date (this “Declaration”) is attached to and made a part of the Lease, dated
[                , 20    ] (the “Lease”), entered into by and between SNH MEDICAL OFFICE PROPERTIES TRUST, a Maryland real estate investment trust
(“Landlord”), and CYTEK BIOSCIENCES, INC., a Delaware corporation (“Tenant”), covering space comprising approximately 99,378 square feet and
known as the building located at 47215/47211 Lakeview Boulevard, Fremont, California 94538, as further described in the Lease. Initially capitalized
terms used and not otherwise defined herein shall have the meanings ascribed thereto in the Lease.

The undersigned Landlord and Tenant hereby certify that: (i) the Commencement Date under the Lease is [                                    ]; and (ii) the
Lease is in full force and effect.

IN WITNESS WHEREOF, the parties have caused this Declaration to be executed as of this      day of                 , 20    .
 

LANDLORD:

SNH MEDICAL OFFICE PROPERTIES
TRUST, a Maryland real estate investment trust

By:  The RMR Group LLC,
 a Maryland limited liability
 company, its managing agent

 By:   
  Jennifer F. Francis
  Executive Vice President

 
TENANT:

CYTEK BIOSCIENCES, INC.,
a Delaware corporation

By:   
 Name:
 Title:
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Exhibit B

Landlord Improvements

(See attached)
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Exhibit C

Rules and Regulations

Tenant shall faithfully observe and comply with the following Rules and Regulations. Landlord shall not be responsible to Tenant for the
nonperformance of any of said Rules and Regulations by or otherwise with respect to the acts or omissions of any other tenants or occupants of the
Property. In the event of any conflict between the Rules and Regulations and the other provisions of this Lease, the latter shall control.

1. Tenant shall not alter any lock or install any new or additional locks or bolts on any doors or windows of the Premises without obtaining
Landlord’s prior written consent. Tenant shall bear the cost of any lock changes or repairs required by Tenant. Two keys will be furnished by Landlord
for the Premises, and any additional keys required by Tenant must be obtained from Landlord at a reasonable cost to be established by Landlord. Upon
the termination of this Lease, Tenant shall restore to Landlord all keys of stores, offices, and toilet rooms, either furnished to, or otherwise procured by,
Tenant and in the event of the loss of keys so furnished, Tenant shall pay to Landlord the cost of replacing same or of changing the lock or locks opened
by such lost key if Landlord shall deem it necessary to make such changes.

2. All doors opening to public corridors shall be kept closed at all times except for normal ingress and egress to the Premises.

3. Landlord shall have the right to prescribe the weight, size and position of all safes and other heavy property brought into the Building and also
the times and manner of moving the same in and out of the Building. Safes and other heavy objects shall, if considered necessary by Landlord, stand on
supports of such thickness as is necessary to properly distribute the weight. Landlord will not be responsible for loss of or damage to any such safe or
property in any case. Any damage to any part of the Building, its contents, occupants or visitors by moving or maintaining any such safe or other
property shall be the sole responsibility and expense of Tenant.

4. The requirements of Tenant will be attended to only upon application at the management office for the Property or at such office location
designated by Landlord. Employees of Landlord shall not perform any work or do anything outside their regular duties unless under special instructions
from Landlord.

5. No sign, advertisement, notice or handbill shall be exhibited, distributed, painted or affixed by Tenant on any part of the Premises or the
Building without the prior written consent of the Landlord.

6. The toilet rooms, urinals, wash bowls and other apparatus shall not be used for any purpose other than that for which they were constructed, and
no foreign substance of any kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or damage resulting from the violation of
this rule shall be borne by the tenant who, or whose vendors, contractors, employees, agents, visitors or licensees shall have caused same.

7. Tenant shall not overload the floor of the Premises, nor mark, drive nails or screws, or drill into the partitions, woodwork or drywall or in any
way deface the Premises or any part thereof without Landlord’s prior written consent.
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8. Except for vending machines intended for the sole use of Tenant’s employees and invitees, no vending machine or machines other than
fractional horsepower office machines shall be installed, maintained or operated upon the Premises without the written consent of Landlord.

9. Tenant shall not use or keep in or on the Premises, the Building, or the Property any kerosene, gasoline or other inflammable or combustible
fluid, chemical, substance or material.

10. Tenant shall not without the prior written consent of Landlord use any method of heating or air conditioning other than that supplied by
Landlord.

11. Tenant shall not use, keep or permit to be used or kept, any foul or noxious gas or substance in or on the Premises, or permit or allow the
Premises to be occupied or used in a manner offensive or objectionable to Landlord by reason of noise, odors, or vibrations, whether by the use of any
musical instrument, radio, phonograph, or in any other way. Tenant shall not throw anything out of doors, windows or skylights or down passageways.

12. Tenant shall not bring into or keep within the Property, the Building or the Premises any animals, birds, aquariums, or, except in areas
designated by Landlord, bicycles or other vehicles.

13. No cooking shall be done or permitted on the Premises, nor shall the Premises be used for lodging or for any improper, objectionable or
immoral purposes. Notwithstanding the foregoing, approved equipment and microwave ovens may be used in the Premises for heating food and brewing
coffee, tea, hot chocolate and similar beverages for employees and visitors, provided that such use is in accordance with all applicable federal, state,
county and city laws, codes, ordinances, rules and regulations.

14. Tenant shall not occupy or permit any portion of the Premises to be occupied as an office for a messenger-type operation or dispatch office,
public stenographer or typist, or for the manufacture or sale of liquor, narcotics, or tobacco in any form, or as a medical office, or as a barber or
manicure shop, or as an employment bureau without the express prior written consent of Landlord. Tenant shall not engage or pay any employees on the
Premises except those actually working for such tenant on the Premises nor advertise for laborers giving an address at the Premises.

15. Landlord reserves the right to exclude or expel from the Property any person who, in the judgment of Landlord, is intoxicated or under the
influence of liquor or drugs, or who shall in any manner do any act in violation of any of these Rules and Regulations.

16. There shall be no smoking tobacco products within the interior of the Building and Tenant, its employees and agents shall not loiter in or on
the entrances, corridors, sidewalks, lobbies, courts, halls, stairways, elevators, vestibules of the Building or Property for the purpose of smoking tobacco
products or for any other purpose, nor in any way obstruct such areas, and shall use them only as a means of ingress and egress for the Premises.
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17. Tenant shall store all its trash and garbage within the interior of the Premises. No material shall be placed in the trash boxes or receptacles if
such material is of such nature that it may not be disposed of in the ordinary and customary manner of removing and disposing of trash and garbage in
the vicinity of the Building without violation of any law or ordinance governing such disposal. All trash, garbage and refuse disposal shall be placed in
exterior bins or dumpsters for removal and there shall not be any overloading of such bins or dumpsters or any trash, garbage or refuse placed outside or
around such bins or dumpsters.

18. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or any governmental
agency. Tenant shall cooperate with Landlord in minimizing any loss or risk from fire and associated perils.

19. No awnings or other projection shall be attached to the outside walls of the Building without the prior written consent of Landlord, and no
curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with, any window or door of the Premises other than Landlord
standard blinds. All electrical ceiling fixtures hung in the Premises or spaces along the perimeter of the Building must be fluorescent and/or of a quality,
type, design and a warm white bulb color approved in advance in writing by Landlord. Neither the interior nor exterior of any windows shall be coated
or otherwise sunscreened without the prior written consent of Landlord. Tenant shall abide by Landlord’s regulations concerning the opening and closing
of window coverings which are attached to the windows in the Premises, if any, which have a view of any interior portion of the Building or Property.

20. The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air into the halls, passageways or other public places in
the Building shall not be covered or obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the windowsills.

21. Tenant must comply with requests by the Landlord concerning the informing of their employees of items of importance to the Landlord.

22. Tenant must comply with the State of California “No Smoking” law set forth in California Labor Code Section 6404.5, and any local “No
Smoking” ordinance which may be in effect from time to time and which is not superseded by such State law.

23. Tenant hereby acknowledges that Landlord shall have no obligation to provide guard service or other security measures for the benefit of the
Premises, the Building or the Property. Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees, contractors,
invitees and guests, and the property thereof, from acts of third parties, including keeping doors locked and other means of entry to the Premises closed,
whether or not Landlord, at its option, elects to provide security protection for the Property or any portion thereof. Tenant further assumes the risk that
any safety and security devices, services and programs which Landlord elects, in its sole discretion, to provide may not be effective, or may malfunction
or be circumvented by an unauthorized third party, and Tenant shall, in addition to its other insurance obligations under this Lease, obtain its own
insurance coverage to the extent Tenant desires protection against losses related to such occurrences. Tenant shall cooperate in any reasonable safety or
security program developed by Landlord or required by law.
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24. All office equipment of any electrical or mechanical nature shall be placed by Tenant in the Premises in settings approved by Landlord, to
absorb or prevent any vibration, noise and annoyance.

25. Tenant shall not use in any space of the Building, any hand trucks except those equipped with rubber tires and rubber side guards.

26. No auction, liquidation, fire sale, going-out-of-business or bankruptcy sale shall be conducted in the Premises without the prior written consent
of Landlord.

27. No tenant shall use or permit the use of any portion of the Premises for living quarters, sleeping apartments or lodging rooms.

28. Tenant shall not use the Premises so as to cause any increase in insurance premiums of the Building over normal insurance premiums for the
Building.

29. Tenant shall allow Landlord and/or Landlord’s vendors and contractors to use artificial light and electric currents in the Premises and around
the exterior of the Building in order for Landlord to perform its obligations under the Lease.

Landlord reserves the right at any time to change or rescind any one or more of these Rules and Regulations, or to make such other and further
reasonable Rules and Regulations as in Landlord’s judgment may from time to time be necessary for the management, safety, care and cleanliness of the
Premises, Building and Property, and for the preservation of good order therein. Landlord may waive any one or more of these Rules and Regulations
for the benefit of any particular tenants, but no such waiver by Landlord shall be construed as a waiver of such Rules and Regulations in favor of any
other tenant, nor prevent Landlord from thereafter enforcing any such Rules or Regulations against any or all tenants of the Property. Tenant shall be
deemed to have read these Rules and Regulations and to have agreed to abide by them as a condition of its occupancy of the Premises.
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