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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered by the safe
harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section
21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements other than statements of historical facts contained in this
Quarterly Report on Form 10-Q may be forward-looking statements. These forward-looking statements are often, but not always, made through the use of
words or phrases such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “targets,” “projects,” “contemplates,” “believes,”
“estimates,” “forecasts,” “predicts,” “potential” or “continue” or the negative of these terms or other similar expressions. Forward-looking statements
contained in this Quarterly Report on Form 10-Q include, but are not limited to, statements regarding:

• our business strategy for our Growth Direct platform and systems;
• our future results of operations and financial position, including our expectations regarding revenue, operating expenses and ability to

generate cash flow;
• our expectations and assumptions related to our future funding requirements and available capital resources, which may be impacted by

market uptake of our Growth Direct system, our research and development activities and the expansion of our sales, marketing,
manufacturing and distribution capabilities;

• our ability to maintain and expand our customer base for our Growth Direct platform and systems;
• our exploration of strategic alternatives for the Company;
• the effectiveness of enhancements of our sales processes;
• the anticipated impact of our restructuring on the Company;
• anticipated trends and growth rates in our business and in the markets in which we operate;
• our research and development activities and prospective new features, products and product approvals;
• our ability to anticipate market needs and successfully develop new and enhanced solutions to meet those needs, including prospective

products;
• our expectations regarding the potential impact of the ongoing COVID-19 pandemic on our business, operations and the markets in which we

and our customers operate;
• our expectations regarding the potential impact of inflation and fluctuations in interest rates on our business and operating costs;
• our ability to adequately protect our intellectual property; and
• our ability to hire and retain necessary qualified employees to grow our business and expand our operations.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this Quarterly Report on Form 10-Q. We
have based these forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe
may affect our business, financial condition and results of operations. Forward-looking statements involve known and unknown risks, uncertainties and
other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements, including, but not limited to, the important factors discussed in Part I, Item 1A of
the Company’s Annual Report on Form 10-K for the year ended December 31, 2021 under the heading “Risk Factors.” The forward-looking statements in
this Quarterly Report on Form 10-Q are based upon information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe
such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be read to
indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently
uncertain and investors are cautioned not to unduly rely upon these statements.

You should read this Quarterly Report on Form 10-Q and the documents that we reference in this Quarterly Report on Form 10-Q and have filed
as exhibits to this Quarterly Report on Form 10-Q with the understanding that our actual future results, levels of activity, performance and achievements
may be materially different from what we expect. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q.
Except as required by applicable law, we undertake no obligation to publicly update or revise any forward-looking statements contained in this Quarterly
Report on Form 10-Q, whether as a result of any new information, future events or otherwise.
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TRADEMARKS

Solely for convenience, our trademarks and trade names in this report are referred to without the ® and ™ symbols, but such references should not be
construed as any indicator that we will not assert, to the fullest extent under applicable law, our rights thereto.
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PART I —FINANCIAL INFORMATION

Item 1. Financial Statements

RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated balance sheets
(Unaudited)
(In thousands, except share and per share amounts)

September 30,
2022

December 31,
2021

Assets
Current assets:

Cash and cash equivalents $ 25,832  $ 178,387 
Short-term investments 89,062  15,110 
Accounts receivable 4,658  5,005 
Inventory 20,924  15,671 
Prepaid expenses and other current assets 4,101  3,951 

Total current assets 144,577  218,124 
Property and equipment, net 13,230  11,304 
Right-of-use assets, net 7,298  — 
Long-term investments 35,214  9,966 
Other long-term assets 1,313  1,491 
Restricted cash 284  284 

Total assets $ 201,916  $ 241,169 
Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payable $ 3,670  $ 3,944 
Accrued expenses and other current liabilities 7,391  10,917 
Deferred revenue 3,404  3,305 
Lease liabilities, short-term 747  — 

Total current liabilities 15,212  18,166 
Deferred rent, long term —  813 
Lease liabilities, long-term 7,467  — 
Other long-term liabilities 221  1,210 

Total liabilities 22,900  20,189 
Commitments and contingencies (Note 17)
Stockholders’ equity:

Class A common stock, $0.01 par value; 210,000,000 shares authorized at September 30, 2022 and
December 31, 2021; 36,440,906 shares and 34,564,040 shares issued and outstanding at September 30, 2022
and December 31, 2021, respectively 365  346 
Class B common stock, $0.01 par value; 10,000,000 shares authorized at September 30, 2022 and
December 31, 2021; 5,553,379 shares and 6,903,379 shares issued and outstanding at September 30, 2022
and December 31, 2021, respectively 55  69 
Preferred stock, $0.01 par value: 10,000,000 shares authorized at September 30, 2022 and December 31,
2021; zero shares issued and outstanding at September 30, 2022 and December 31, 2021 —  — 
Additional paid-in capital 539,459  535,693 
Accumulated deficit (359,471) (315,112)
Accumulated other comprehensive loss (1,392) (16)

Total stockholders’ equity 179,016  220,980 
Total liabilities and stockholders’ equity $ 201,916  $ 241,169 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated statements of operations
(Unaudited)
(In thousands, except share and per share amounts)

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Revenue:
Product revenue $ 3,209  $ 4,824  $ 8,212  $ 12,630 
Service revenue 1,530  1,479  4,547  4,152 
Non-commercial revenue —  596  —  1,242 

Total revenue 4,739  6,899  12,759  18,024 
Costs and operating expenses:

Cost of product revenue 5,627  6,298  13,220  17,900 
Cost of service revenue 1,906  1,516  5,478  3,997 
Cost of non-commercial revenue —  396  —  1,282 
Research and development 2,973  2,441  9,463  6,926 
Sales and marketing 3,930  3,063  10,870  8,460 
General and administrative 7,189  5,308  19,687  12,135 

Total costs and operating expenses 21,625  19,022  58,718  50,700 
Loss from operations (16,886) (12,123) (45,959) (32,676)
Other income (expense):

Interest income (expense), net 575  (761) 947  (2,603)
Change in fair value of preferred stock warrant liability —  (8,160) —  (19,643)
Loss on extinguishment of debt —  (3,100) —  (3,100)
Other income (expense), net (21) (823) 70  (840)

Total other income (expense), net 554  (12,844) 1,017  (26,186)
Loss before income taxes (16,332) (24,967) (44,942) (58,862)

Income tax expense (benefit) 7  20  (583) 57 
Net loss (16,339) (24,987) (44,359) (58,919)

Accretion of redeemable convertible preferred stock to redemption
value —  210  —  (1,761)
Cumulative redeemable convertible preferred stock dividends —  (451) —  (2,747)

Net loss attributable to common stockholders — basic and diluted $ (16,339) $ (25,228) $ (44,359) $ (63,427)
Net loss per share attributable to Class A and Class B common
stockholders — basic and diluted $ (0.38) $ (0.71) $ (1.05) $ (5.14)

Weighted average common shares outstanding — basic and diluted 42,517,992 35,316,099 42,404,243 12,344,619

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated statements of comprehensive loss
(Unaudited)
(In thousands)

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Net loss $ (16,339) $ (24,987) $ (44,359) $ (58,919)
Other comprehensive income:

Unrealized loss on short-term investments, net of tax (473) —  (1,376) (1)
Comprehensive loss $ (16,812) $ (24,987) $ (45,735) $ (58,920)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated statements of stockholders’ equity
(Unaudited)
(In thousands, except share amounts)

Class A
Common stock

Class B
Common stock Additional

paid-in

capital

Accumulated
deficit

Accumulated
other


comprehensive

loss TotalShares Amount Shares Amount

Balances at December 31, 2021 34,564,040 $ 346  6,903,379 $ 69  $ 535,693  $ (315,112) $ (16) $ 220,980 
Conversion of Class B common stock to Class A
common stock 1,350,000 14  (1,350,000) (14) —  —  —  — 
Restricted stock award liability accretion — —  — —  154  —  —  154 
Issuance of Class A common stock upon exercise of
common stock options 475,033 5  — —  466  —  —  471 
Stock-based compensation expense — —  — —  983  —  —  983 
Net loss — —  — —  —  (14,930) —  (14,930)
Other comprehensive loss — —  — —  —  —  (588) (588)
Balances at March 31, 2022 36,389,073 $ 365  5,553,379 $ 55  $ 537,296  $ (330,042) $ (604) $ 207,070 
Restricted stock award liability accretion — —  — —  44  —  —  44 
Stock-based compensation expense — —  — —  1,258  —  —  1,258 
Net loss — —  — —  —  (13,090) —  (13,090)
Other comprehensive loss — —  — —  —  —  (315) (315)
Balances at June 30, 2022 36,389,073 $ 365  5,553,379 $ 55  $ 538,598  $ (343,132) $ (919) $ 194,967 
Issuance of Class A common stock under ESPP 51,833 —  —  —  159  —  —  159 
Restricted stock award liability accretion —  —  —  —  29  —  —  29 
Stock-based compensation expense —  —  —  —  673  —  —  673 
Net loss —  —  —  —  —  (16,339) —  (16,339)
Other comprehensive loss —  —  —  —  —  —  (473) (473)

Balances at September 30, 2022 36,440,906 $ 365  5,553,379 $ 55  $ 539,459  $ (359,471) $ (1,392) $ 179,016 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated statements of stockholders’ equity
(Unaudited), continued
(In thousands, except share amounts)

Redeemable convertible 
preferred stock

Class A
Common stock

Class B
Common stock Additional

paid-in

capital

Accumulated
deficit

Accumulated
other


comprehensive

income (loss) TotalShares Amount Shares Amount Shares Amount

Balances at December 31,
2020 133,021,640 $ 151,826  612,850 $ 6  — —  $ 114,575  $ (241,588) $ 1  $ (127,006)
Issuance of Series D1
redeemable convertible
preferred stock, net of
issuance costs of $1,278 22,086,725 78,338  — —  — —  —  —  —  — 
Issuance of Series D2
redeemable convertible
preferred stock, net of
issuance costs of $19 413,268 1,470  — —  — —  —  —  —  — 
Accretion of redeemable
convertible preferred stock
to redemption value — 787  — —  — —  (787) —  —  (787)
Cumulative redeemable
convertible preferred stock
dividends — 1,411  — —  — —  (1,411) —  —  (1,411)
Issuance of Class A
common stock upon
exercise of common stock
options — —  67,418 1  — —  66  —  —  67 
Issuance of restricted Class
A common stock awards — —  248,903 2  — —  (2) —  —  — 
Stock-based compensation
expense — —  — —  — —  191  —  —  191 
Net loss — —  — —  — —  —  (22,101) —  (22,101)
Balances at March 31,
2021 155,521,633 $ 233,832  929,171 $ 9  — —  $ 112,632  $ (263,689) $ 1  $ (151,047)
Series D1 issuance costs — (64) — —  — —  —  —  —  — 
Series D2 issuance costs — (1) — —  — —  —  —  —  — 
Accretion of redeemable
convertible preferred stock
to redemption value — 1,184  — —  — —  (1,184) —  —  (1,184)
Cumulative redeemable
convertible preferred stock
dividends — 885  — —  — —  (885) —  —  (885)
Issuance of Class A
common stock upon
exercise of common stock
options — —  37,146 1  — —  31  —  —  32 
Stock-based compensation
expense — —  — —  — —  390  —  —  390 
Net loss — —  — —  — —  —  (11,831) —  (11,831)
Other comprehensive
income — —  — —  — —  —  —  (1) (1)
Balances at June 30, 2021 155,521,633 $ 235,836  966,317 $ 10  — —  $ 110,984  $ (275,520) $ —  $ (164,526)
Accretion of redeemable
convertible preferred stock
to redemption value —  (210) —  —  —  —  210  —  —  210 
Cumulative redeemable
convertible preferred stock
dividends —  451  —  —  —  —  (451) —  —  (451)
Conversion of preferred
stock to common stock -155,521,633 (236,077) 24,200,920 242  6,903,379 69  235,766  —  —  236,077 
Conversion of preferred
stock warrants to Class A
common stock warrants —  —  —  —  — —  23,760  —  —  23,760 
Issuance of Class A
common stock in initial
public offering, net of
issuance costs of $16,087 —  —  9,006,604 90  — —  163,955  —  —  164,045 
RSA liability accretion —  —  0 —  — —  5  —  —  5 
Issuance of Class A
common stock upon
exercise of common stock
warrants —  —  268,718 2  — —  11  —  —  13 
Issuance of Class A
common stock upon
exercise of common stock
options —  —  6,595 —  — —  15  —  —  15 
Stock-based compensation
expense —  —  0 —  — —  584  —  —  584 
Net loss —  —  0 —  — —  —  (24,987) —  (24,987)
Balances at September
30, 2021 —  $ —  34,449,154 $ 344  6,903,379 $ 69  $ 534,839  $ (300,507) $ —  $ 234,745 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated statements of cash flows
(Unaudited)
(In thousands)

Nine Months Ended September 30,
2022 2021

Cash flows from operating activities:
Net loss $ (44,359) $ (58,919)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization expense 1,977  1,079 
Stock-based compensation expense 2,914  1,165 
Change in fair value of preferred stock warrant liability —  19,643 
Provision recorded for inventory 219  44 
Noncash lease expense 846  — 
Noncash interest expense —  390 
Loss (gain) on disposal of property and equipment 19  (18)
Accretion on investments (237) (4)
Loss on extinguishment of debt —  3,100 
Other (116) — 
Changes in operating assets and liabilities:
Accounts receivable 346  (18)

Inventory (5,472) (5,247)
Prepaid expenses and other current assets (152) (2,552)
Other long-term assets 69  (653)
Accounts payable (275) (2,216)
Accrued expenses and other current liabilities (2,770) 2,646 
Deferred revenue 99  (520)
Other long-term liabilities —  3 

Net cash used in operating activities (46,892) (42,077)

Cash flows from investing activities:
Purchases of property and equipment (5,929) (1,251)
Proceeds from sale of property and equipment —  20 
Purchases of investments (155,340) — 
Maturity of investments 55,000  15,000 

Net cash (used) provided by investing activities (106,269) 13,769 
Cash flows from financing activities:

Proceeds from issuance of redeemable convertible preferred stock, net of issuance costs —  79,743 
Proceeds from issuance of Class A common stock - stock option exercise 471  294 
Proceeds from issuance of Class A common stock - employee stock purchase plan 159  — 
Proceeds from issuance of restricted Class A stock award —  523 
Payments on finance lease obligations (24) — 
Proceeds from initial public offering of Class A common stock, net of issuance costs —  165,453 
Proceeds from exercise of common stock warrants —  13 
Repayment of term loans —  (26,159)
Payment of debt extinguishment fees —  (1,866)

Net cash provided by financing activities 606  218,001 
Net (decrease) increase in cash, cash equivalents and restricted cash (152,555) 189,693 
Cash, cash equivalents and restricted cash at beginning of period 178,671  30,179 
Cash, cash equivalents and restricted cash at end of period $ 26,116  $ 219,872 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Condensed consolidated statements of cash flows, continued
(Unaudited)
(In thousands)

Nine Months Ended September 30,
2022 2021

Supplemental disclosure of cash flow information
Cash paid for interest $ 32  $ 1,891 

Supplemental disclosure of non-cash investing activities
Establishment of property and equipment retirement cost asset $ —  $ 188 
Establishment of right of use operating assets $ 7,605  $ — 
Purchases of property and equipment in accounts payable $ 11  $ 857 

Supplemental disclosure of non-cash financing activities
Establishment of right of use finance assets $ 366  $ — 
Assets acquired under capital lease $ —  $ 372 
Offering costs included in accounts payable and accrued expenses $ —  $ 1,408 
Conversion of preferred stock to common stock $ —  $ 235,766 
Conversion of preferred stock warrants to common stock warrants $ —  $ 23,760 
Accretion of redeemable convertible preferred stock to redemption value $ —  $ 1,761 
Cumulative redeemable convertible preferred stock dividends $ —  $ 2,747 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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RAPID MICRO BIOSYSTEMS, INC.
Notes to condensed consolidated financial statements
(Amounts in thousands, except share and per share amounts)
(Unaudited)

1. Nature of the business and basis of presentation

Rapid Micro Biosystems, Inc. (the “Company”) was incorporated under the laws of the State of Delaware on December 29, 2006. The Company
develops, manufactures, markets and sells Growth Direct systems (“Systems”) proprietary consumables, laboratory information management system
(“LIMS”) connection software, and services to address rapid microbial analysis used for quality control in the manufacture of pharmaceuticals, medical
devices and personal care products. The Company’s technology uses a highly sensitive camera and the natural auto fluorescence of living cells to identify
and quantify microbial growth faster and more accurately than the traditional method, which relies on the human eye. The Company currently sells to
customers in North America, Europe and Asia. The Company is headquartered in Lowell, Massachusetts.

In March 2020, the World Health Organization declared the global novel coronavirus disease 2019 (“COVID-19”) outbreak a pandemic. The
impact of this pandemic has been and may continue to be extensive in many aspects of society, which has resulted in and may continue to result in
significant disruptions to the global economy, as well as businesses and capital markets around the world. The Company cannot at this time predict the
ultimate extent, duration, or full impact that the COVID-19 pandemic will have on its future financial condition and operations. The impact of the ongoing
COVID-19 pandemic on the Company’s financial performance will depend on future developments, including the duration and spread of the pandemic and
related governmental advisories and restrictions. These developments and the impact of COVID-19, and its variants, on the financial markets and the
overall economy are highly uncertain and cannot be predicted. If the financial markets and/or the overall economy are impacted for an extended period, the
Company’s results may be materially adversely affected.

Future impacts to the Company’s business as a result of COVID-19, and its variants, could include disruptions to the Company’s manufacturing
operations and supply chain caused by facility closures, reductions in operating hours, staggered shifts and other social distancing efforts; labor shortages;
decreased productivity and unavailability of materials or components; limitations on its employees’ and customers’ ability to travel, and delays in
shipments to and from affected countries and within the United States. While the Company maintains an inventory of finished products and raw materials
used in its products, the effects of the ongoing COVID-19 pandemic could still lead to shortages in the raw materials necessary to manufacture its products.

Basis of presentation

These condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United
States of America (“GAAP”) and include the accounts of the Company and its wholly owned subsidiaries in Germany and Switzerland. All intercompany
accounts and transactions have been eliminated in consolidation. Certain information and note disclosures normally included in the consolidated financial
statements prepared in accordance with GAAP have been condensed or omitted. Therefore, these condensed consolidated financial statements should be
read in conjunction with the consolidated financial statements and notes included in the Company’s audited consolidated financial statements for the year
ended December 31, 2021. Any reference in these notes to applicable guidance is meant to refer to the authoritative GAAP as found in the Accounting
Standards Codification (“ASC”) and Accounting Standards Update (“ASU”) of the Financial Accounting Standards Board (“FASB”).

The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the audited annual consolidated
financial statements and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary for the fair
statement of the Company’s financial position as of September 30, 2022 and the results of its operations and its cash flows for the three and nine months
ended September 30, 2022 and 2021. The financial data and other information disclosed in these notes related to the three and nine months ended
September 30, 2022 and 2021 are also unaudited. The results for the three and nine months ended September 30, 2022 are not necessarily indicative of
results to be expected for the year ending December 31, 2022, any other interim periods, or any future year or period.

Reclassification
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Certain amounts in the prior period financial statements have been reclassified to conform to the presentation of the current period financial
statements.

Reverse split

On July 9, 2021, the Company effected a one-for-five reverse stock split of its issued and outstanding shares of common stock and a proportional
adjustment to the existing conversion ratios for each series of the Company’s Preferred Stock (see Note 10). Accordingly, all share and per share amounts
for all periods presented in the accompanying consolidated financial statements and notes thereto have been adjusted retroactively, where applicable, to
reflect this reverse stock split and adjustment of the Preferred Stock conversion ratios.

Initial public offering

On July 19, 2021, the Company closed an initial public offering (“IPO”) of its Class A common stock, which resulted in the sale of 7,920,000
shares of its Class A common stock at the initial public offering price of $20.00 per share, before underwriting discounts. The offering resulted in gross
proceeds of $158.4 million and net proceeds to the Company of $143.8 million from the IPO after deducting underwriting discounts, commissions and
offering expenses payable by the Company.

On August 4, 2021, the underwriters exercised their overallotment option in part and purchased 1,086,604 shares of Class A common stock at the
initial public offering price of $20.00 per share less underwriting discounts and commissions. The overallotment option exercise resulted in net proceeds of
$20.2 million.

Liquidity

The Company has incurred recurring losses and net cash outflows from operations since its inception. The Company expects to continue to
generate significant operating losses for the foreseeable future. The Company expects that its existing cash and cash equivalents and investments will be
sufficient to fund its operating expenses and capital expenditure requirements for at least twelve months following the date these unaudited interim
condensed consolidated financial statements were issued.

2. Summary of significant accounting policies

Use of estimates

The preparation of the Company’s condensed consolidated financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the condensed
consolidated financial statements, and the reported amounts of revenue and expenses during the reporting periods. Significant estimates and assumptions
reflected in these condensed consolidated financial statements include, but are not limited to, calculating the standalone selling price for revenue
recognition, the valuation of inventory, the valuation of common stock and stock-based awards, and the valuation of the preferred stock warrant liability.
The Company bases its estimates on historical experience, known trends and other market-specific and relevant factors that it believes to be reasonable
under the circumstances. On an ongoing basis, management evaluates its estimates when there are changes in circumstances, facts and experience. Changes
in estimates are recorded in the period in which they become known. Actual results could differ from those estimates.

Due to the COVID-19 pandemic, there has been uncertainty and disruption in the global economy and financial markets. The Company is not
aware of any specific event or circumstance that would require an update to its estimates or judgments or a revision of the carrying value of its assets or
liabilities. These estimates may change as new events occur and additional information is obtained.

Other than policies noted below, there have been no significant changes to the significant accounting policies during the three and nine months
ended September 30, 2022, as compared to the significant accounting policies disclosed in Note 2 of the audited consolidated financial statements as of
December 31, 2021 filed with the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021.
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Risk of concentrations of credit, significant customers and significant suppliers

Financial instruments that potentially expose the Company to concentrations of credit risk consist primarily of cash and cash equivalents, short-
term and long-term investments and accounts receivable. Periodically, the Company maintains deposits in accredited financial institutions in excess of
federally insured limits. The Company maintains its cash and cash equivalents and investments with financial institutions that management believes to be
of high credit quality. The Company has not experienced any other-than-temporary losses with respect to its cash equivalents and investments and does not
believe that it is subject to unusual credit risk beyond the normal credit risk associated with commercial banking relationships.

Significant customers are those which represent more than 10% of the Company’s total revenue or accounts receivable balance at each respective
balance sheet date. The following table presents customers that represent 10% or more of the Company’s total revenue:

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Customer A 23.1 % 32.1 % 22.2 % 16.4 %
Customer B 19.5 % * * *
Customer D * 11.4 % * *

42.6 % 43.5 % 22.2 % 16.4 %

____________________________
* – less than 10%

The following table presents customers that represent 10% or more of the Company’s accounts receivable:

September 30, December 31,
2022 2021

Customer A 29.8 % 19.5 %
Customer B 25.5 % *
Customer C 10.8 % *
Customer D * 12.6 %
Customer E * 10.6 %
Customer F * 10.0 %

66.1 % 52.7 %

____________________________
* – less than 10%

The Company relies on third parties for the supply and manufacture of certain components of its products as well as third-party logistics providers.
There are no significant concentrations around a single third-party supplier or manufacturer for the three and nine months ended September 30, 2022 or
2021.

Debt issuance costs

The Company capitalizes certain legal and other third-party fees that are directly associated with the issuance of debt as debt issuance costs. Debt
issuance costs are recorded as a direct reduction of the carrying amount of the associated debt on the condensed consolidated balance sheets and amortized
as interest expense on the condensed consolidated statements of operations using the effective interest method, which approximates the straight-line
method.

As of September 30, 2022 and December 31, 2021, the Company had no debt issuance costs on its condensed consolidated balance sheets. During
the three months ended September 30, 2022 and 2021, the Company recorded zero and $0.1 million, respectively, and during the nine months ended
September 30, 2022 and 2021, the Company recorded zero and $0.4 million, respectively, of interest expense related to amortization of debt issuance costs
in the condensed consolidated statements of operations.
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Cash equivalents

The Company considers all highly liquid investments with an original maturity of 90 days or less at the time of purchase to be cash equivalents.
Cash equivalents that are readily convertible to cash are stated at cost, which approximates fair value. At September 30, 2022 and December 31, 2021, the
Company held cash of $0.2 million and $0.3 million, respectively, in banks located outside of the United States.

Restricted cash

As of September 30, 2022 and December 31, 2021, the Company was required to maintain guaranteed investment certificates of $0.3 million with
maturities of three months to one year that are subject to an insignificant risk of changes in value. The guaranteed investment certificates are held for the
benefit of the landlord in connection with operating leases which have remaining terms of greater than one year and are classified as restricted cash (non-
current) on the Company’s consolidated balance sheets.

Software Development Costs

The Company accounts for software development costs for internal-use software under the provisions of ASC 350-40, “Internal-Use Software”
(“ASC 350”). Accordingly, certain costs to develop internal-use computer software are capitalized, provided these costs are expected to be recoverable. The
Company had $1.1 million of software development costs, net of amortization, capitalized in other long-term assets at September 30, 2022. These
capitalized costs are being amortized on a straight-line basis over the initial subscription term of five years. For the three months ended September 30, 2022
and 2021, there was $0.1 million and zero, respectively, and for the nine months ended September 30, 2022 and 2021, there was $0.3 million and zero,
respectively, of amortization expense related to capitalized software development costs recorded in the condensed consolidated statements of operations.

Fair value measurements

Certain assets and liabilities of the Company are carried at fair value under GAAP. 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.

• 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 that are significant to determining the fair value of the assets or
liabilities, including pricing models, discounted cash flow methodologies and similar techniques.

The Company’s cash equivalents, short-term and long-term investments are carried at fair value, determined according to the fair value hierarchy
described above (see Note 3). The carrying values of the Company’s accounts
receivable, prepaid expenses and other current assets, accounts payable and accrued expenses and other current liabilities approximate their fair values due
to the short-term nature of these assets and liabilities.
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Product warranties

The Company offers a one-year limited assurance warranty on System sales, which is included in the selling price. The accrual for these warranty
obligations is included in accrued expenses and other current liabilities in the condensed consolidated balance sheets. The following table presents a
summary of changes in the amount reserved for warranty cost (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Balance, beginning of period $ 936  $ 612  $ 598  $ 637 
Warranty provisions 295  —  646  — 
Warranty repairs (320) —  (333) (25)

Balance, end of period $ 911  $ 612  $ 911  $ 612 

Segment information

The Company determined its operating segment after considering the Company’s organizational structure and the information regularly reviewed
and evaluated by the Company’s chief operating decision maker (“CODM”) in deciding how to allocate resources and assess performance. The Company
has determined that its CODM is its Chief Executive Officer. The CODM reviews the financial information on a consolidated basis for purposes of
evaluating financial performance and allocating resources. On the basis of these factors, the Company determined that it operates and manages its business
as one operating segment, that develops, manufactures, markets and sells Systems and related LIMS connection software, consumables and services; and
accordingly has one reportable segment for financial reporting purposes. Substantially all of the Company’s long-lived assets are held in the United States.

Revenue recognition

Remaining performance obligations

The Company does not disclose the value of remaining performance obligations for (i) contracts with an original contract term of one year or less,
(ii) contracts for which the Company recognizes revenue at the amount to which it has the right to invoice when that amount corresponds directly with the
value of services performed, and (iii) variable consideration allocated entirely to a wholly unsatisfied performance obligation or to a wholly unsatisfied
distinct service that forms part of a single performance obligation. The Company does not have material remaining performance obligations associated with
contracts with terms greater than one year.

Contract balances from contracts with customers

Contract assets arise from unbilled amounts in customer arrangements when revenue recognized exceeds the amount billed to the customer and the
Company’s right to payment is conditional and not only subject to the passage of time. The Company had $0.1 million and $0.3 million in contract assets as
of September 30, 2022 and December 31, 2021, respectively, included in prepaid expenses and other current assets. These balances relate to unbilled
amounts with commercial customers, as well as amounts due under the BARDA (as defined below) agreements.

Contract liabilities represent the Company’s obligation to transfer goods or services to a customer for which it has received consideration (or the
amount is due) from the customer. The Company has a contract liability related to service revenue, which consists of amounts that have been invoiced but
that have not been recognized as revenue. Amounts expected to be recognized as revenue within 12 months of the balance sheet date are classified as
current deferred revenue and amounts expected to be recognized as revenue beyond 12 months of the balance sheet date are classified as noncurrent
deferred revenue. The Company did not record any non-current deferred revenue as of September 30, 2022 or December 31, 2021. Deferred revenue was
$3.4 million and $3.3 million at September 30, 2022 and December 31, 2021, respectively. Revenue recognized during the three months ended
September 30, 2022 and 2021 that was included in deferred revenue at the prior period-end was $0.5 million and $0.7 million, respectively. Revenue
recognized during the nine months ended September 30, 2022 and 2021 that was included in deferred revenue at the prior period-end was $2.3 million and
$3.6 million, respectively.
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Non-commercial revenue

The Company has historically generated revenue from a long-term contract with the U.S. Department of Health and Human Services Biomedical
Advanced Research and Development Authority (“BARDA”) a part of the U.S. government. The Company’s contracts with the U.S. government are
typically subject to the Federal Acquisition Regulation (“FAR”) and are priced based on estimated or actual costs of producing goods or providing services.
The FAR provides guidance on the types of costs that are allowable in establishing prices for goods or services provided under U.S. government contracts.
In September 2017, the Company signed a contract with BARDA, which was subsequently modified on multiple occasions to increase the contract value
and adjust the cost share reimbursement rate. Modifications were accounted for in accordance with the contract modification framework. The contract is a
cost-reimbursable, cost-sharing arrangement, whereby BARDA reimburses the Company for a percentage of the total costs that have been incurred
including indirect allowable costs. All funding under this contract was fully earned by the fourth quarter of 2021.

Disaggregated revenue

The Company disaggregates revenue based on the recurring and non-recurring, and commercial and non-commercial, nature of the underlying
sale. Recurring revenue includes sales of consumables and service contracts. Non-recurring revenue includes sales of Systems, LIMS connection software,
validation services, field service, and revenue under the Company’s contract with BARDA. The following table presents the Company’s revenue by the
recurring or non-recurring and commercial or non-commercial nature of the revenue stream (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Product and service revenue — recurring $ 2,908  $ 2,171  $ 8,066  $ 5,539 
Product and service revenue — non-recurring 1,831  4,132  4,693  11,243 
Non-commercial revenue — non-recurring —  596  —  1,242 

Total revenue $ 4,739  $ 6,899  $ 12,759  $ 18,024 

The following table presents the Company’s revenue by customer geography (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022   2021

United States $ 2,091  $ 4,313  $ 6,452  $ 10,086 
Germany 1,413  298  2,238  1,263 
Switzerland 608  899  2,096  2,989 
All other countries 627  1,389  1,973  3,686 

Total revenue $ 4,739  $ 6,899  $ 12,759  $ 18,024 

Advertising costs

Advertising costs are expensed as incurred and are included in sales and marketing expenses in the condensed consolidated statements of
operations. Advertising costs were less than $0.1 million during the three and nine months ended September 30, 2022 and 2021.

Stock-based compensation

The Company measures all stock-based awards granted to employees, officers and directors based on their fair value on the date of the grant and
recognizes compensation expense for those awards over the requisite service period, which is generally the vesting period of the respective award. The
Company issues stock-based awards with only service-based vesting conditions and records the expense for these awards using the straight-line method.
Forfeitures are accounted for prospectively as they occur.

The Company measures all restricted common stock and restricted stock units granted to employees based on the common stock value on the date
of grant. The purchase price of the restricted common stock is the common stock value on the date of grant. The restricted common stock includes a
repurchase right, whereas upon the occurrence of a specific
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event, the Company shall have the right to repurchase unvested restricted common stock shares. At September 30, 2022 and December 31, 2021, the
Company had $0.3 million and $0.5 million, respectively, in unvested restricted Class A common stock liability included in other current liabilities and
other long-term liabilities, respectively.

Comprehensive loss

Comprehensive loss includes net loss as well as other changes in stockholders’ equity that result from transactions and economic events other than
those with stockholders. For the three months ended September 30, 2022 and 2021, there were $0.5 million and zero, respectively, and for the nine months
ended September 30, 2022 and 2021, there were $1.4 million and less than $0.1 million, respectively, of unrealized losses on short-term and long-term
investments, net of tax, included in comprehensive loss.

Recently adopted accounting pronouncements

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842) to increase transparency and comparability among organizations related
to their leasing arrangements. The update requires lessees to recognize most leases, with the exception of short-term leases if a policy election is made, on
their balance sheets as a right-of-use ("ROU") asset representing the right to use an underlying asset and a lease liability representing the obligation to make
lease payments over the lease term, measured on a discounted basis, while recognizing lease expense on their income statements in a manner similar to
current GAAP. The guidance also requires entities to disclose key quantitative and qualitative information about its leasing arrangements.

The Company leases office and manufacturing space under operating lease agreements. The Company leases furniture under a financing
agreement. The Company adopted Topic 842 on January 1, 2022 using the optional transition method to the modified retrospective approach. Under this
transition provision, results for reporting periods beginning on January 1, 2022 are presented under Topic 842 while prior period amounts continue to be
reported and disclosed in accordance with the Company’s historical accounting treatment under ASC Topic 840, Leases (“ASC 840”).

The Company elected the “package of practical expedients” permitted under the transition guidance, which among other things, does not require
reassessment of whether contracts entered into prior to adoption are or contain leases, and allows carryforward of the historical lease classification for
existing leases. The Company did not elect the “hindsight” practical expedient, and therefore measured the ROU assets and lease liabilities using the
remaining portion of the lease term at adoption on January 1, 2022.

The Company made an accounting policy election not to recognize ROU assets and lease liabilities for leases with a term of twelve months or less.
For all other leases, the Company recognizes ROU assets and lease liabilities based on the present value of lease payments over the lease term at the
commencement date of the lease (or January 1, 2022 for existing leases upon the adoption of ASC 842). Lease payments may include fixed rent escalation
clauses or payments that depend on an index (such as the consumer price index). Subsequent changes to an index and any other periodic market-rate
adjustments to base rent are recorded in variable lease expense in the period incurred. The ROU assets also include any initial direct costs incurred and
lease payments made at or before the commencement date and are reduced by any lease incentives.

The Company has made an accounting policy election to account for lease and non-lease components in its contracts as single lease components
for all asset classes. The non-lease components typically represent additional services transferred to the Company, such as common area maintenance for
real estate, which are variable in nature and recorded in variable lease expense in the period incurred.

The Company uses its incremental borrowing rate which is the rate of interest the Company would have to pay to borrow on a collateralized basis
over a similar term and amount in a similar economic environment to determine the present value of lease payments as the Company’s leases do not have a
readily determinable implicit discount rate. Judgment is applied in assessing factors such as Company specific credit risk, lease term, nature, and quality of
the underlying collateral, currency, and economic environment in determining the incremental borrowing rate to apply to each lease.

Upon adoption, the Company recorded operating lease ROU assets and lease liabilities of $6.0 million and $7.0 million, respectively, the
difference relating to deferred rent. The Company recorded financing lease ROU assets and lease
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liabilities of approximately $0.4 million. The adoption of the new lease standard on January 1, 2022 did not materially impact our condensed consolidated
statements of operations, comprehensive loss or cash flows.

In December 2019, the FASB issued ASU 2019-12, Income Taxes (ASC 740): Simplifying the Accounting for Income Taxes (“ASU 2019-12”),
which is intended to simplify various areas related to accounting for income taxes. ASU 2019-12 removes certain exceptions to the general principles in
ASC 740 and also clarifies and amends existing guidance to improve consistent application. The Company adopted this guidance effective January 1, 2022,
and the adoption had no material impact on its condensed consolidated financial statements and related disclosures.

Recently issued accounting pronouncements

The Company qualifies as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and has elected not to
“opt out” of the extended transition related to complying with new or revised accounting standards, which means that when a standard is issued or revised
and it has different application dates for public and nonpublic companies, the Company will adopt the newer revised standard at the time nonpublic
companies adopt the new or revised standard and will do so until such time that the Company either (i) irrevocably elects to “opt out” of such extended
transition period or (ii) no longer qualifies as an emerging growth company. The Company may choose to early adopt any new or revised accounting
standards whenever such early adoption is permitted for nonpublic companies.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments — Credit Losses (Topic 326) (“ASU 2016- 13”). The new standard
adjusts the accounting for assets held at amortized costs basis, including marketable securities accounted for as available for sale, and trade receivables.
The standard eliminates the probable initial recognition threshold and requires an entity to reflect its current estimate of all expected credit losses. The
allowance for credit losses is a valuation account that is deducted from the amortized cost basis of the financial assets to present the net amount expected to
be collected. The Company expects to adopt this guidance effective January 1, 2023, and it is currently evaluating the impact on its condensed consolidated
financial statements and related disclosures.

3. Fair value of financial assets and liabilities

The following tables present information about the Company’s financial assets and liabilities measured at fair value on a recurring basis and
indicate the level of the fair value hierarchy used to determine such fair values (in thousands):

Fair value measurements as of September 30, 2022
Level 1 Level 2 Level 3 Total

Assets        
Cash equivalents $ 20,652  $ —  $ —  $ 20,652 
Short-term investments 89,062  —  —  89,062 
Long-term investments 35,214  —  —  35,214 

$ 144,928  $ —  $ —  $ 144,928 

Fair value measurements at December 31, 2021
Level 1 Level 2 Level 3 Total

Assets
Cash equivalents $ 173,755  $ —  $ —  $ 173,755 
Short-term investments 15,110  —  —  15,110 
Long-term investments 9,966  —  —  9,966 

$ 198,831  $ —  $ —  $ 198,831 

During the three and nine months ended September 30, 2022 and 2021, respectively, there were no transfers between Level 1, Level 2 and Level 3.
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Valuation of short-term and long-term investments

Short-term and long-term investments, which consisted of U.S. Treasury bonds and notes and certificates of deposit, were valued by the Company
using quoted prices in active markets for similar securities, which represents a Level 1 measurement within the fair value hierarchy.

4. Investments

Short-term and long-term investments by investment type consisted of the following (in thousands):

September 30, 2022

Amortized
cost

Gross
unrealized


gains

Gross
unrealized


losses
Fair
value

Short-term investments
U.S. Government Treasury Bills $ 37,234  $ —  $ (126) $ 37,108 
U.S. Government Treasury Notes 52,553  —  (599) 51,954 

$ 89,787  $ —  $ (725) $ 89,062 
Long-term Investments

Certificates of Deposit 1,672  —  (32) 1,640 
U.S. Government Treasury Notes - Maturity Up To Two Years 34,209  —  (635) 33,574 

$ 35,881  $ —  $ (667) $ 35,214 

December 31, 2021

Amortized

cost

Gross

unrealized


gains

Gross

unrealized


losses
Fair


value

Short-term investments
U.S. Government Treasury Bills $ 4,983  $ —  $ (2) $ 4,981 
U.S. Government Treasury Notes 10,142  —  (13) 10,129 

$ 15,125  $ —  $ (15) $ 15,110 
Long-term Investments

U.S. Government Treasury Notes - Maturity Up To Two Years $ 9,966  $ —  $ —  $ 9,966 
$ 9,966  $ —  $ —  $ 9,966 

5. Inventory

Inventory consisted of the following (in thousands):

September 30, December 31,
2022 2021

Raw materials $ 13,118  $ 10,135 
Work in process 645  1,235 
Finished goods 7,161  4,301 

Total $ 20,924  $ 15,671 

Raw materials, work in process and finished goods were net of adjustments to net realizable value of $0.9 million and $1.2 million as of
September 30, 2022 and December 31, 2021, respectively.
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6. Prepaid expenses and other current assets

Prepaid expenses and other current assets consisted of the following (in thousands):

September 30, December 31,
2022 2021

Prepaid insurance $ 2,112  $ 1,622 
Contract asset 56  396 
Deposits 1,207  1,262 
Lease receivables, current portion —  231 
Other 726  440 

$ 4,101  $ 3,951 

7. Property and equipment, net

Property and equipment, net consisted of the following (in thousands):

September 30, December 31,
2022 2021

Manufacturing and laboratory equipment $ 12,208  $ 13,277 
Computer hardware and software 1,597  1,742 
Office furniture and fixtures 589  745 
Leasehold improvements 8,260  3,012 
Construction-in-process 1,683  4,313 

24,337  23,089 
Less: Accumulated depreciation (11,107) (11,785)

$ 13,230  $ 11,304 

Depreciation and amortization expense related to property and equipment was $0.6 million and $0.4 million for the three months ended
September 30, 2022 and 2021, respectively. Depreciation and amortization expense related to property and equipment was $1.7 million and $1.1 million for
the nine months ended September 30, 2022 and 2021, respectively. The Company had zero fully depreciated assets disposed of during the three months
ended September 30, 2022 and 2021, and $2.3 million and less than $0.1 million fully depreciated assets disposed of during the nine months ended
September 30, 2022 and 2021, respectively.

8. Accrued expenses and other current liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):

September 30, December 31,
2022 2021

Accrued employee compensation and benefits expense $ 4,371  $ 3,569 
Accrued vendor expenses 1,801  5,500 
Accrued warranty expense 911  598 
Deferred rent, current portion —  131 
Accrued taxes 230  781 
Other 78  338 

$ 7,391  $ 10,917 

On August 11, 2022, the board of directors of the Company approved an organizational restructuring plan (the “Restructuring Plan”) to right-size
its cost structure based on its lowered 2022 outlook. The Company will continue to
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invest in key growth initiatives including enhancing commercial execution and key product development programs that are expected to drive future revenue
growth. The Restructuring Plan involves an approximately 20% reduction in the Company’s workforce, including employees, contractors and temporary
employees, which is largely focused on non-commercial functions. The Company recorded a restructuring charge of $1.1 million in the third quarter of
2022 primarily related to severance, employee benefits, outplacement and related costs under the Restructuring Plan. The Company made payments of
$0.2 million during the three and nine months ended September 30, 2022 related to the Restructuring Plan and had $0.9 million recorded within accrued
expenses as of September 30, 2022.

9. Long-term debt

There was no long-term debt outstanding as of September 30, 2022 or December 31, 2021.

Term loan agreements

2020 Term Loan

In May 2020, the Company entered into a $60.0 million term loan facility with a new lender (the “2020 Term Loan”), which provided for
borrowings of an initial $25.0 million tranche upon closing and options to borrow up to an aggregate of $35.0 million in two additional tranches of $20.0
million under the second tranche (the “Term B Loan”) and $15.0 million under the third tranche (the “Term C Loan”).

At closing, the Company issued warrants to purchase 1,195,652 shares of Series C1 Preferred Stock to the lender with an exercise price of $1.15
per share which were accounted for as debt discount. The Company paid a $0.8 million facility fee in connection with the term loan facility. The Company
allocated the $0.8 million term loan facility fee to the three loan tranches on a pro-rata basis based on the amount available to be drawn down under each
tranche. The Company allocated $0.3 million to the initial draw which was recorded within debt issuance cost as an offset to the carrying value of the 2020
Term Loan and amortized over the term of the loan within interest expense on the condensed consolidated statement of operations. Additionally, the
Company allocated $0.3 million to the Term B Loan and $0.2 million to the Term C Loan, all of which was recorded within prepaid expenses and other
current assets on the consolidated balance sheet and is being amortized on a straight-line basis over the debt access period within interest expense on the
consolidated statement of operations.

The Company incurred debt issuance costs of $1.5 million in connection with the 2020 Term Loan including $0.9 million of professional fees and
$0.6 million for the fair value of the warrants issued with the debt. Interest expense on the 2020 Term Loan totaled $0.7 million and $2.5 million for three
and nine months ended September 30, 2021, respectively, which included amortization of the debt discount of $0.1 million and $0.3 million for the three
and nine months ended September 30, 2021, respectively.

In September 2021, the Company repaid the 2020 Term Loan and incurred a debt extinguishment loss of $3.1 million, which was comprised of a
$1.8 million prepayment penalty, $1.1 million expense related to unamortized discounts, and $0.2 million in unamortized prepaid facility fees and other
charges.

10. Redeemable convertible preferred stock

The Company has historically issued Series A1 redeemable convertible preferred stock (the “Series A1 Preferred Stock”), Series B1 redeemable
convertible preferred stock (the “Series B1 Preferred Stock”), Series C1 redeemable convertible preferred stock (the “Series C1 Preferred Stock”), Series
C2 redeemable convertible preferred stock (the “Series C2 Preferred Stock”), Series D1 redeemable convertible preferred stock (the “Series D1 Preferred
Stock”) and Series D2 redeemable convertible preferred stock (the “Series D2 Preferred Stock”). The Series A1 Preferred Stock, Series B1 Preferred Stock,
Series C1 Preferred Stock, Series C2 Preferred Stock, Series D1 Preferred Stock, and Series D2 Preferred Stock are collectively referred to as the
“Preferred Stock”.

In March 2021, the Company issued and sold 22,086,725 shares of Series D1 Preferred Stock and 413,268 shares of Series D2 Preferred Stock to
new and existing investors at a price of $3.60 per share for gross proceeds of $79.5 million and $1.5 million, respectively. The Company incurred issuance
costs in connection with this transaction of $2.7 million and recorded them as a reduction to the carrying value of the Series D1 Preferred Stock and Series
D2 Preferred Stock.
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On June 25, 2021, investors exchanged a total of 11,437,301 shares and 2,364,509 shares of Series C1 and D1 Preferred Stock to an equal number
of shares of Series C2 and D2 Preferred Stock, respectively.

On July 14, 2021, the IPO resulted in the automatic conversion of all Series A1, Series B1, Series C1 and Series D1 preferred stock into
24,200,920 shares of Class A common stock and of all Series C2 and Series D2 preferred stock into 6,903,379 shares of Class B common stock. On
July 19, 2021, the Company restated its certificate of incorporation and authorized 10,000,000 shares of $0.01 par value Preferred Stock.

11. Preferred stock warrants

In connection with the 2020 Term Loan, the Company issued 1,195,652 warrants to purchase shares of Series C1 Preferred Stock at an exercise
price of $1.15 per share. The Company’s warrants were immediately exercisable and expire 10 years after issuance. The fair value of the warrants on the
issuance date was $0.7 million. The Company also had outstanding warrants to purchase shares of Preferred Stock issued in connection with previous
financing agreements.

In connection with the IPO, all of the Company’s outstanding preferred stock warrants were automatically converted to Class A common stock
warrants. The Company determined the conversion to Class A common stock warrants resulted in equity classification of the Class A common stock
warrants and reclassified the fair value of the preferred stock warrant liability as of the IPO date into stockholders’ equity (see Note 12).

The warrant liability was related to the warrants to purchase shares of the Company’s Series A1, B1, and C1 redeemable convertible preferred
stock (see Note 10). The fair value of the warrant liability was determined based on inputs not observable in the market, which represents a Level 3
measurement within the fair value hierarchy.

The Company used the Black-Scholes option-pricing model, which incorporates assumptions and estimates, to value the warrant liability. Key
estimates and assumptions impacting the fair value measurement include (i) the fair value per share of the underlying shares of applicable series of
redeemable convertible preferred stock issuable upon exercise of the warrants, (ii) the remaining contractual term of the warrants, (iii) the risk-free interest
rate, (iv) the expected dividend yield and (v) expected volatility of the price of the underlying applicable series of redeemable convertible preferred stock.
The Company estimated the fair value per share of the underlying applicable series of redeemable convertible preferred stock based, in part, on the results
of third-party valuations and additional factors deemed relevant. The risk-free interest rate was determined by reference to the U.S. Treasury yield curve for
time periods approximately equal to the remaining contractual term of the warrant. The Company estimated a zero expected dividend yield based on the
fact that the Company has never paid or declared dividends and does not intend to do so in the foreseeable future. As the Company has historically been a
private company and lacks company-specific historical and implied volatility information of its stock, the expected stock volatility was based on the
historical volatility of publicly traded peer companies for a term equal to the remaining contractual term of the warrant.

The table below quantifies the weighted average of the unobservable inputs used to fair value the preferred stock warrant liability prior to their
conversion into common stock warrants:

Three Months Ended
September 30,

Nine Months Ended
September 30,

2021 2021

Fair value of Series A1 preferred stock $ 4.00 $ 3.01
Fair value of Series B1 preferred stock $ 4.00 $ 3.26
Fair value of Series C1 preferred stock $ 4.00 $ 3.30
Remaining contractual term (in years) 6.6 6.8

Risk-free interest rate 1.0 % 1.2 %
Expected dividend yield — % — %
Expected volatility 42.2 % 42.0 %

23



Table of Contents

The following table provides a rollforward of the aggregate fair values of the Company’s preferred stock warrant liability, prior to their conversion
into common stock warrants, for which fair values are determined using Level 3 inputs (in thousands):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2021 2021

Balance, beginning of period $ 15,600  $ 4,117 
Change in fair value of preferred stock warrants 8,160  19,643 
Conversion of preferred stock warrants to common stock warrants (23,760) (23,760)

Balance, end of period $ —  $ — 

There were no outstanding preferred stock warrants as of September 30, 2022 or December 31, 2021.

12. Common stock and common stock warrants

As of September 30, 2022 and December 31, 2021, the Company’s restated certificate of incorporation authorized the issuance of 210,000,000
shares of $0.01 par value Class A common stock.

On June 25, 2021, the Company filed an amended and restated certificate of incorporation, which effected a recapitalization of the Company’s
then outstanding common stock to Class A common stock and authorized an additional new class of common stock (Class B common stock). Rights of the
holders of Class A common stock and Class B common stock are identical, except with respect to voting and conversion. On July 19, 2021, the Company
filed an amended and restated certificate of incorporation which authorized Class A common stock and Class B common stock to 210,000,000 shares and
10,000,000 shares, respectively. As of September 30, 2022, there were 36,440,906 shares of Class A common stock issued and outstanding, and 5,553,379
shares of Class B common stock issued and outstanding.

Each share of Class A common stock entitles the holder to one vote on all matters submitted to a vote of the Company’s stockholders. The
Company’s Class B common stock is non-voting. Class A and Class B common stockholders are entitled to receive dividends, as may be declared by the
board of directors, if any, subject to the preferential dividend rights of Preferred Stock. As of September 30, 2022, no cash dividends had been declared or
paid.

As of September 30, 2022, the Company had reserved 20,216,677 shares of common stock for the exercise of outstanding stock options, vesting of
restricted stock units, the number of shares remaining available for grant under the Company’s 2021 Incentive Award Plan (see Note 13), the number of
shares available for purchase under the Company’s Employee Stock Purchase Plan (see Note 13), shares of common stock for the exercise of outstanding
common stock warrants and the conversion of Class B common stock.

Prior to its IPO, the Company issued warrants to purchase preferred stock in conjunction with previous financing arrangements. In connection
with the IPO, all outstanding preferred stock warrants were automatically converted to Class A common stock warrants. The contractual terms of the
converted Class A common stock warrants remained consistent with the original terms of the preferred stock warrants. The Company determined the event
resulted in equity classification of the Class A common stock warrants and reclassified the fair value of the preferred stock warrant liability as of the IPO
date into equity.
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As of September 30, 2022, outstanding warrants to purchase common stock consisted of the following:

September 30, 2022

Issuance date Contractual term
Balance sheet
classification

Shares of 
common stock 


issuable upon

exercise of warrant

Weighted average 
exercise price

(in years)

July 24, 2017 10 Equity 17,194 $ 292.81 
April 12, 2018 10 Equity 30,000 $ 1.00 
July 14, 2021 10 Equity 975,109 $ 1.46 

1,022,303

As of December 31, 2021, outstanding warrants to purchase common stock outstanding consisted of the following:

December 31, 2021

Issuance date Contractual term
Balance sheet


classification

Shares of 

common stock 


issuable upon

exercise of warrant

Weighted average 

exercise price

(in years)

July 24, 2017 10 Equity 25,835 $ 295.15 
April 12, 2018 10 Equity 30,000 $ 1.00 
July 14, 2021 10 Equity 975,109 $ 1.46 

1,030,944

13. Stock-based compensation

2010 Stock Option and Grant Plan

The Company’s 2010 Stock Option and Grant Plan (the “2010 Plan”) provided for the Company to grant incentive stock options or nonqualified
stock options, restricted stock awards and other stock-based awards to employees, officers, directors and consultants of the Company.

In March 2021, the Board of Directors approved an increase to the 2010 Plan shares of 382,889 shares. Following the effectiveness of the IPO, no
additional awards are being granted under the 2010 Plan and shares of existing outstanding options that were issued under the 2010 Plan and are forfeited
or canceled will be available for grant under the 2021 Incentive Award Plan.

2021 Incentive Award Plan

In July 2021, the Board of Directors adopted, and the Company’s stockholders approved, the 2021 Incentive Award Plan (the “2021 Plan”), which
became effective in connection with the IPO. The 2021 Plan provides for the grant of stock options, including incentive stock options and non-qualified
stock options, stock appreciation rights, restricted stock, restricted stock units, and other stock-based and cash-based awards. The 2021 Plan has a term of
ten years. The aggregate number of shares of Class A common stock available for issuance under the 2021 Plan is equal to (i) 4,200,000 shares; (ii) any
shares which are subject to the 2010 Plan awards that become available for issuance under the 2021 Plan; and (iii) an annual increase for ten years on the
first day of each calendar year beginning on January 1, 2022, equal to the lesser of (A) 5% of the aggregate number of shares of Class A common stock
outstanding on the last day of the immediately preceding calendar year and (B) such smaller amount of shares as determined by the Board of Directors. No
more than 33,900,000 shares of Class A common stock may be issued under the 2021 Plan upon the exercise of incentive stock options. As of
September 30, 2022, there are 5,928,202 shares available for issuance under the 2021 Plan.
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The following table presents, on a weighted average basis, the assumptions used in the Black-Scholes option-pricing model to determine the grant-
date fair value of stock options granted to employees and directors:

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Risk-free interest rate 3.2 % 1.0 % 2.1 % 0.9 %
Expected term (in years) 6.1 5.8 6.0 6.0
Expected volatility 44.4 % 43.7 % 43.2 % 51.5 %
Expected dividend yield 0 % 0 % 0 % 0 %

Stock options

The following table summarizes the Company’s stock option activity since December 31, 2021:

Number of 

shares

Weighted 

average 


exercise price

Weighted 

average 


remaining 

contractual term

Aggregate 

intrinsic value

(in years) (in thousands)

Outstanding as of December 31, 2021 4,823,100 $ 5.06  7.62 $ 31,041 
Granted 1,641,392 7.30 
Exercised (475,033) 0.99 
Expired (21,625) 13.91 
Forfeited (725,386) 12.01 

Outstanding as of September 30, 2022 5,242,448 $ 5.11  7.64 $ 6,011 
Options vested and expected to vest as of September 30, 2022 5,242,448 $ 5.11  7.64 $ 6,011 
Options exercisable as of September 30, 2022 2,657,164 $ 3.03  6.37 $ 4,724 

The aggregate intrinsic value of options is calculated as the difference between the exercise price of the stock options and the fair value of the
Company’s Class A common stock for those options that had exercise prices lower than such fair value.

The intrinsic value of stock options exercised during the nine months ended September 30, 2022 and 2021 was $2.8 million and $0.4 million,
respectively.

The weighted average grant-date fair value per share of stock options granted during the three months ended September 30, 2022 and 2021 was
$1.72 and $8.33, respectively, and during the nine months ended September 30, 2022 and 2021 was $3.20 and $4.05, respectively.

Restricted stock

In February 2021, the Company granted 248,903 shares of restricted stock to an employee under the 2010 Plan with a four-year vesting term. In
connection with the grant, the employee paid $0.5 million, which represents the $2.10 per share fair value of the common stock on the date of the restricted
stock grant. At September 30, 2022 and December 31, 2021, the Company had $0.3 million and $0.5 million, respectively, in unvested restricted common
stock liability included in other current liabilities and other long-term liabilities, respectively. The restricted common stock is no longer vesting due to the
employee's termination during the period, and the Company expects to settle the restricted common stock in accordance with contractual provisions.
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The following table summarizes the Company’s restricted stock activity since December 31, 2021:

Number of 
shares

Weighted 
average 


fair value

Unvested as of December 31, 2021 248,903 $ 2.10 
Granted —
Vested (93,338) $ 2.10 
Forfeited —

Unvested as of September 30, 2022 155,565 $ 2.10 

Restricted stock units

Restricted stock unit grants to employees have a three-year vesting term in which vesting occurs annually on the anniversary of the grant date. The
Company expenses the fair value of the restricted stock units over the vesting period and accounts for forfeitures prospectively as they occur. The following
table summarizes restricted stock units granted to Company employees during the nine months ended September 30, 2022:

Number of 

shares

Weighted 

average 


fair value

Unvested as of December 31, 2021 —
Granted 634,797 $ 7.36 
Vested —
Forfeited (113,250) $ 7.71 

Unvested as of September 30, 2022 521,547 $ 7.29 

The weighted average grant-date fair value per share of restricted stock units granted during the three and nine months ended September 30, 2022
was $3.64 and $7.36, respectively. There were no restricted stock units granted during the nine months ended September 30, 2021.

2021 Employee Stock Purchase Plan

In July 2021, the Board of Directors adopted, and the Company’s stockholders approved, the 2021 Employee Stock Purchase Plan (the “2021
ESPP”), which became effective in connection with the IPO of Class A common stock. The aggregate number of shares of Class A common stock available
for issuance under the 2021 ESPP is equal to (i) 400,000 shares and (ii) an annual increase for ten years on the first day of each calendar year beginning on
January 1, 2022, equal to the lesser of (A) 1% of the aggregate number of shares of Class A common stock outstanding on the last day of the immediately
preceding calendar year and (B) such smaller amount of shares as determined by the Board of Directors. No more than 6,300,000 shares of Class A
common stock may be issued under the 2021 ESPP.

Under the 2021 ESPP, eligible employees may purchase shares of the Company’s common stock through payroll deductions of up to 15% of
eligible compensation during an offering period. Generally, each offering period will be for 6 months as determined by the Company's board of directors. In
no event may an employee purchase more than 100,000 shares per offering period based on the closing price on the first trading date of an offering period
or the last trading date of an offering period, or more than $25,000 worth of stock during any calendar year. The purchase price for shares to be purchased
under the 2021 ESPP is 85% of the lesser of the market price of the Company's common stock on the first trading date of an offering period or on any
purchase date during an offering period (March 14 or September 14).

During the nine months ended September 30, 2022, there were 51,833 shares of Class A common stock purchased under the 2021 ESPP. The
Company recognized less than $0.1 million of expense related to the 2021 ESPP for each of the three and nine months ended September 30, 2022. As of
September 30, 2022, 693,807 shares were available for future issuance under the 2021 ESPP.
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The Company estimates the fair value of shares issued to employees under the 2021 ESPP using the Black-Scholes option-pricing model. The
following weighted average assumptions were used in the calculation of fair value of shares under the 2021 ESPP at the grant date for the three and nine
months ended September 30, 2022 (there were no offering periods for the three and nine months ended September 30, 2021):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2022 2022

Risk-free interest rate 3.78 % 2.60 %
Expected term (in years) 0.5 0.5
Expected volatility 53.3 % 49.1 %
Expected dividend yield 0 % 0 %

Stock-based compensation

Stock-based compensation expense was classified in the condensed consolidated statements of operations as follows (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Cost of revenue $ 118  $ 106  $ 387  $ 221 
Research and development 93  57  266  106 
Sales and marketing 93  76  370  158 
General and administrative 369  345  1,891  680 
Total stock-based compensation expense $ 673  $ 584  $ 2,914  $ 1,165 

As of September 30, 2022, total unrecognized compensation expense related to unvested stock options held by employees and directors was $7.9
million, which is expected to be recognized over a weighted average period of 2.6 years. Additionally, unrecognized compensation expense related to
unvested restricted stock units held by employees and directors was $3.0 million, which is expected to be recognized over a weighted average period of 2.5
years.

14. Income taxes

During the three and nine months ended September 30, 2022 and 2021, the pretax losses incurred by the Company, as well as the research and
development tax credits generated, received no corresponding tax benefit because the Company concluded that it is more likely than not that the Company
will be unable to realize the value of any resulting deferred tax assets. The Company will continue to assess its position in future periods to determine if it
is appropriate to reduce a portion of its valuation allowance in the future.

The Company’s tax provision and the resulting effective tax rate for interim periods is determined based upon its estimated annual effective tax
rate, adjusted for the effect of discrete items arising in that quarter.

The impact of such inclusions could result in a higher or lower effective tax rate during a particular quarter, based upon the mix and timing of
actual earnings or losses versus annual projections. In each quarter, the Company updates its estimate of the annual effective tax rate, and if the estimated
annual tax rate changes, a cumulative adjustment is made in that quarter.

The Company has evaluated the positive and negative evidence bearing upon its ability to realize its deferred tax assets, which primarily consist of
net operating loss carryforwards. The Company has considered its history of cumulative net losses, estimated future taxable income and prudent and
feasible tax planning strategies and has concluded that it is more likely than not that the Company will not realize the benefits of its deferred tax assets. As
a result, as of September 30, 2022 and December 31, 2021 the Company has recorded a full valuation allowance against its net deferred tax assets.
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The Company files U.S. income tax returns as prescribed by the tax laws of the jurisdictions in which it operates. In the normal course of business,
the Company is subject to examination by federal and state jurisdictions, where applicable. There are currently no pending tax examinations in the U.S. The
Company has not received notice of examination by any jurisdictions in the U.S.

The Company has a branch in Germany that was under local examination for tax years 2016 through 2018. The Company adjusted the uncertain
tax position as a result of the outcome of this tax examination, which concluded in the second quarter of 2022, resulting in an income tax benefit of $0.6
million for the nine months ended September 30, 2022.

15. Net loss per share

As of September 30, 2022, the Company had Class A common stock and Class B common stock. According to the Company’s restated certificate
of incorporation, both classes have the same rights to the Company’s earnings and neither of the shares have any prior or senior rights to dividends to other
shares.

The Company reported a net loss attributable to common stockholders for the three and nine months ended September 30, 2022 and 2021, as such
basic net loss per share attributable to common stockholders was the same as diluted net loss per share attributable to common stockholders. Basic and
diluted net loss per share attributable to common stockholders was calculated as follows (in thousands, except share and per share amounts):

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Numerator:
Net loss $ (16,339) $ (24,987) $ (44,359) $ (58,919)
Accretion of redeemable convertible preferred stock to redemption
value —  210  —  (1,761)

Cumulative redeemable convertible preferred stock dividends —  (451) —  (2,747)
Net loss attributable to common stockholders—basic and diluted $ (16,339) $ (25,228) $ (44,359) $ (63,427)

Denominator:
Weighted average Class A common shares outstanding—basic and
diluted 36,964,613 29,463,234 36,619,187 10,372,225

Weighted average Class B common shares outstanding—basic and
diluted 5,553,379 5,852,865 5,785,056 1,972,394

Total shares for EPS—basic and diluted 42,517,992 35,316,099 42,404,243 12,344,619
Net loss per share attributable to Class A common stockholders
—basic and diluted $ (0.38) $ (0.71) $ (1.05) $ (5.14)

Net loss per share attributable to Class B common stockholders
—basic and diluted $ (0.38) $ (0.71) $ (1.05) $ (5.14)

The Company’s potentially dilutive securities, which include stock options, restricted stock, redeemable convertible preferred stock, common
stock warrants and preferred stock warrants, have been excluded from the computation of diluted net loss per share as the effect would be to reduce the net
loss per share. Therefore, the weighted average number of common shares outstanding used to calculate both basic and diluted net loss per share
attributable to common stockholders is the same. The Company excluded the following potential common shares, presented based on
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amounts outstanding at each period end, from the computation of diluted net loss per share attributable to common stockholders for the periods indicated
because including them would have had an anti-dilutive effect:

Three and Nine Months Ended September 30,
2022 2021

Options to purchase common stock 5,242,448 4,772,207
Unvested restricted common stock 677,112 —
Warrants to purchase common stock 286,324 294,965
Options to purchase common stock under ESPP 8,107 —

6,213,991 5,067,172

16. Leases

The Company adopted Topic 842 on January 1, 2022 using the optional transition method to the modified retrospective approach. The impact of
the adoption of Topic 842 to the Company's applicable balance sheet items as of January 1, 2022 is presented in the table below (in thousands). The
standard did not have a material impact to the Company's unaudited condensed consolidated statements of operations, comprehensive loss, or cash flows.

As Reported

December 31, 2021

Adjustments
ASC 842 Adoption

Adjusted

January 1, 2022

Assets
Right-of-use assets, net, operating $ —  $ 6,039  $ 6,039 
Right-of-use assets, net, financing —  366  366 
Property and equipment, net 11,304  (351) 10,953 

Total $ 11,304  $ 6,054  $ 17,358 
Total assets $ 241,169  $ 6,054  $ 247,223 

Liabilities and Stockholders' Equity
Current liabilities:

Lease liabilities, short-term, operating $ —  $ 1,023  $ 1,023 
Lease liabilities, short-term, financing —  33  33 
Accrued expenses 10,917  (160) 10,757 

Total $ 10,917  $ 896  $ 11,813 
Total current liabilities $ 18,166  $ 896  $ 19,062 

Lease liabilities, long-term, operating —  5,960  5,960 
Lease liabilities, long-term, financing —  341  341 
Deferred rent, long-term 813  (813) — 
Other long-term liabilities 1,210  (330) 880 

Total $ 2,023  $ 5,158  $ 7,181 
Total liabilities $ 20,189  $ 6,054  $ 26,243 
Total stockholders' equity $ 220,980  $ —  $ 220,980 
Total liabilities and stockholders' equity $ 241,169  $ 6,054  $ 247,223 

The Company determines if an arrangement is or contains a lease at inception, which is the date on which the terms of the contract are agreed to,
and the agreement creates enforceable rights and obligations. Under ASC 842, a contract is or contains a lease when (i) explicitly or implicitly identified
assets have been deployed in the contract and (ii) the customer obtains substantially all of the economic benefits from the use of that underlying asset and
directs how and for what purpose the asset is used during the term of the contract. The Company also considers whether its service arrangements include
the right to control the use of an asset. See Note 2 for more information on the Company’s accounting policies for leases.
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The Company leases office and manufacturing space under operating lease agreements that have initial terms ranging from approximately 8 to 10
years. The Company leases furniture under a financing lease agreement that has an initial term of approximately 8 years. Some leases include one or more
options to renew, generally at the Company's sole discretion, with renewal terms that can extend the lease term by up to 5 years. In addition, certain leases
contain termination options, where the rights to terminate are held by either the Company, the lessor, or both parties. Options to extend a lease are included
in the lease term when it is reasonably certain that the Company will exercise the option. Options to terminate a lease are excluded from the lease term
when it is reasonably certain that the Company will not exercise the option. The Company’s leases generally do not contain any material restrictive
covenants or residual value guarantees.

Supplemental cash flow information related to leases is as follows (in thousands):

Nine Months Ended
September 30, 2022

Cash paid for amounts included in measurement of lease liabilities:
Operating cash outflows - payments on operating leases $ 893 
Operating cash outflows - payments on financing leases $ 32 
Financing cash outflows - payments on financing leases $ 24 

Right-of-use assets obtained in exchange for new lease obligations:
Operating leases $ 7,605 
Financing leases $ 366 

Supplemental balance sheet information related to the Company’s operating and financing leases is as follows (in thousands):

September 30, 2022

Operating Leases:
Operating lease assets $ 6,969 

Accrued expenses and other current liabilities $ 711 
Operating lease liabilities 7,154 

Total operating lease liabilities $ 7,865 

Financing Leases:
Office furniture and fixtures $ 386 
Accumulated depreciation (57)

Net property, plant and equipment $ 329 

Current portion of long-term debt $ 36 
Long-term debt 313 

Total financing lease liabilities $ 349 

Weighted-average remaining lease term - operating leases (in years): 6.79
Weighted-average remaining lease term - financing leases (in years): 6.75
Weighted-average discount rate - operating leases: 3.7 %
Weighted-average discount rate - financing leases: 12.0 %
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The components of lease expense were as follows (in thousands):

Three Months Ended
September 30, 2022

Nine Months Ended
September 30, 2022

Operating lease cost $ 297  $ 847 
Financing lease cost - amortization of right-of-use asset 12  37 
Financing lease cost - interest on lease liability 11  32 
Short-term lease cost 14  45 
Variable lease cost 138  454 

Total lease cost $ 472  $ 1,415 

Operating lease cost is recognized on a straight-line basis over the lease term. Total rent expense, including the Company’s share of the lessors’
operating expenses, was $0.4 million and $1.3 million, respectively, for the three and nine months ended September 30, 2022. Financing lease cost includes
asset amortization on a straight-line basis over the lease term and interest accretion calculated using the effective interest method. Total financing lease
asset depreciation and interest expense was less than $0.1 million for the three and nine months ended September 30, 2022.

In March 2022, the Company amended the lease for its office and manufacturing space in Lowell, Massachusetts (the “Amendment”). The
Amendment increased the amount of facility space subject to the lease and extended the expiration of the lease from July 2026 to July 2029. The terms of
the Amendment include options for a one-time, five-year extension of the lease and early termination of the lease in July 2026 (subject to an early
termination fee), as well as a $0.3 million tenant improvement allowance. Monthly rent payments are fixed and future minimum lease payments under the
lease (as amended) are $4.6 million. Included in the $4.6 million are leases with commencement dates expected later in 2022 and therefore are not recorded
on the consolidated balance sheets as of September 30, 2022. The future minimum lease payments related to these leases are approximately $0.9 million.
The Amendment qualified as a lease modification and resulted in a right of use asset and lease liability in the amount of $1.2 million and $1.3 million,
respectively, recognized in March 2022, and an additional right of use asset and lease liability of $0.7 million recognized in May 2022.

Maturities of the Company’s operating lease liabilities as of September 30, 2022 were as follows (in thousands):

Operating Lease
Maturities

2022 (excluding the nine months ended September 30) $ 313 
2023 1,273 
2024 1,306 
2025 1,339 
2026 1,372 
Thereafter 3,627 

Total lease payments $ 9,230 
Less imputed interest (1,094)

Total present value of lease liabilities $ 8,136 
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Maturities of the Company’s financing lease liability as of September 30, 2022 were as follows (in thousands):

Financing Lease
Maturities

2022 (excluding the nine months ended September 30) $ 19 
2023 75 
2024 75 
2025 75 
2026 75 
Thereafter 187 

Total lease payments $ 506 
Less imputed interest (157)

Total present value of lease liabilities $ 349 

Maturities of the Company’s operating lease liabilities as of December 31, 2021 were as follows (in thousands):

Year Ended

December 31, 2021

2022 $ 1,139 
2023 1,169 
2024 1,199 
2025 1,229 
2026 1,044 
Thereafter 1,953 

Total minimum lease commitments $ 7,733 

17. Commitments and contingencies

Software subscription

During the year ended December 31, 2021, the Company entered into a non-cancelable agreement with a service provider for software as a service
and cloud hosting services. As of September 30, 2022, the Company had committed to minimum payments under this arrangement totaling $0.8 million
through January 31, 2026. The Company accrues a liability for such matters when it is probable that future expenditures will be made and such
expenditures can be reasonably estimated. The Company had zero and $0.1 million accrued for the software subscription as of September 30, 2022 and
December 31, 2021, respectively.

Indemnification agreements

In the ordinary course of business, the Company may provide indemnification of varying scope and terms to customers, vendors, lessors, business
partners and other parties with respect to certain matters including, but not limited to, losses arising out of breach of such agreements or from intellectual
property infringement claims made by third parties. In addition, the Company has entered into indemnification agreements with members of its board of
directors and certain of its executive officers that will require the Company, among other things, to indemnify them against certain liabilities that may arise
by reason of their status or service as directors or officers. The maximum potential amount of future payments the Company could be required to make
under these indemnification agreements is, in many cases, unlimited. To date, the Company has not incurred any material costs as a result of such
indemnifications. The Company is not currently aware of any indemnification claims and has not accrued any liabilities related to such obligations in its
condensed consolidated financial statements as of September 30, 2022 and December 31, 2021.
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Legal proceedings

The Company is not a party to any litigation and does not have contingency reserves established for any litigation liabilities. At each reporting
date, the Company evaluates whether or not a potential loss amount or a potential range of loss is probable and reasonably estimable under the provisions
of the authoritative guidance that addresses accounting for contingencies. The Company expenses as incurred the costs related to legal proceedings.

18. Benefit plans

The Company established a defined contribution savings plan under Section 401(k) of the Code. This plan covers all employees who meet
minimum age and service requirements and allows participants to defer a portion of their annual compensation on a pre-tax basis. Matching contributions
to the plan may be made at the discretion of the Company’s board of directors. The Company made contributions of $0.2 million and $0.1 million to the
plan during the three months ended September 30, 2022 and 2021, respectively, and made contributions of $0.6 million and $0.2 million to the plan during
the nine months ended September 30, 2022 and 2021, respectively.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read together with our consolidated
condensed financial statements and the related notes appearing elsewhere in this Quarterly Report on Form 10-Q and our audited Consolidated Financial
Statements and related notes thereto for the year ended December 31, 2021, included in the Annual Report on Form 10-K for the fiscal year ended
December 31, 2021, filed with the SEC on March 24, 2022 (the “2021 Form 10-K”). Some of the information contained in this discussion and analysis or
set forth elsewhere in this Quarterly Report on Form 10-Q, including information with respect to our plans and strategy for our business, includes forward-
looking statements that involve risks and uncertainties. As a result of many factors, including those factors set forth in the “Risk Factors” section of the
2021 Form 10-K, our actual results could differ materially from the results described in or implied by the forward-looking statements contained in the
following discussion and analysis.

Overview

We are an innovative life sciences technology company that enables the safe and efficient manufacture of pharmaceutical products through our
rapid automated microbial quality control, or MQC, detection platform. We develop, manufacture, market and sell the Growth Direct system and related
proprietary consumables, and value-added services to enable rapid MQC testing in the manufacture of biologics, cell and gene therapies, vaccines, sterile
injectables, and other healthcare products. Our system delivers the power of industrial automation to bioprocessing and pharmaceutical manufacturing
firms by modernizing and digitizing their MQC operations. Our Growth Direct platform, developed with over 15 years of active feedback from our
customers, was purpose-built to meet the growing demands posed by the increasing scale, complexity, and regulatory scrutiny confronting global
pharmaceutical manufacturing. Our Growth Direct platform comprises the Growth Direct system, optional laboratory information management system, or
LIMS, connection software (which the majority of our customers purchase), proprietary consumables, and comprehensive field service, validation services
and post-warranty service contracts. Once embedded and validated in our customers’ facilities, our Growth Direct platform provides for recurring revenues
through ongoing sales of consumables and service contracts.

Our technology fully automates and digitizes the process of pharmaceutical MQC and is designed to enable our customers to perform this critical
testing process more efficiently, accurately, and securely. Our Growth Direct platform accelerates time to results by several days, a 50% improvement over
the traditional method, and reduces MQC testing to a simple two-step workflow, eliminating up to 85% of the manual steps of traditional MQC, generating
significant time, operational, and cost savings for our customers. We seek to establish the Growth Direct as the trusted global standard in automated MQC
by delivering the speed, accuracy, security, and data integrity compliance that our customers depend on to ensure patient safety and consistent drug supply.

Since inception, we have devoted a majority of our resources to designing, developing, and building our proprietary Growth Direct platform and
associated products, launching our Growth Direct platform commercially, expanding our sales and marketing infrastructure to grow our sales, building a
global customer support team to deliver our value-added services, investing in robust manufacturing and supply chain operations to serve our customers
globally, and providing general and administrative support for these operations. To date, we have funded our operations primarily with proceeds from sales
of preferred stock, proceeds from our IPO, borrowings under loan agreements and product and service sales as well as our cost-reimbursement contract
with the U.S. Department of Health and Human Services Biomedical Advanced Research & Development Authority, or BARDA. All funding initially
authorized under this contract was fully earned by the fourth quarter of 2021. We are now in the process of closing out our BARDA contract, which
includes a true-up of actual reimbursable costs to those previously billed at provisional rates for each year of performance. Once the amount of each annual
true-up is determined and approved by BARDA and they identify available funds to reimburse us for that amount, we expect to enter into a contract
modification and invoice BARDA for the true-up amount, at which point we will recognize corresponding incremental non-commercial revenue in that
amount. Based on the above and our current expectations for the timing of the true-up process, we do not currently anticipate recognizing any non-
commercial revenue in the year ending December 31, 2022. However, we do anticipate recognizing the annual true-ups as non-commercial revenue as
outlined above, which we currently expect to take place after 2022 over a period of up to several years.

On July 19, 2021, we closed an initial public offering of our Class A common stock, or the IPO, which resulted in the sale of 7,920,000 shares of
our Class A common stock at a public offering price of $20.00 per share, before underwriting discounts. The IPO resulted in gross proceeds of $158.4
million and net proceeds of approximately $143.8 million after deducting underwriting discounts, commissions and estimated offering expenses payable by
us. Additionally, on August 4, 2021, the underwriters exercised their overallotment option in part and purchased 1,086,604 shares of Class A common stock
at the initial public offering price of $20.00 per share less discounts and commissions. The overallotment
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option exercise resulted in net proceeds of approximately $20.2 million. Immediately prior to the completion of the IPO, all of the outstanding shares of our
Series A1, Series B1, Series C1 and Series D1 preferred stock converted into 24,200,920 shares of Class A common stock and all of the outstanding shares
of our Series C2 and Series D2 converted into 6,903,379 shares of Class B common stock. As of September 30, 2022, no shares of our preferred stock
remained outstanding.

On August 11, 2022, our board of directors approved an organizational restructuring plan, or the Restructuring Plan, to right-size our cost structure
based on our lowered 2022 outlook. We will continue to invest in key growth initiatives including enhancing commercial execution and key product
development programs that are expected to drive future revenue growth. The Restructuring Plan involves an approximately 20% reduction in our
workforce, including employees, contractors and temporary employees, which is largely focused on non-commercial functions. We recorded a restructuring
charge of approximately $1.1 million in the third quarter of 2022 primarily related to severance, employee benefits, outplacement and related costs under
the Restructuring Plan. We expect the Restructuring Plan to result in approximately $8.0 - $9.0 million in annualized cost savings by the first quarter of
2023.

On August 12, 2022, we announced our board of directors' decision to reject an unsolicited, non-binding proposal we received from Kennedy
Lewis Investment Management LLC to acquire all of our outstanding common stock for $5.00 per share in cash and to commence a process to review our
strategic alternatives. No timetable has been established for the completion of this process, and we do not expect to disclose developments unless and until
our board of directors has concluded that disclosure is appropriate or required.

Since our inception, we have incurred net losses in each year. We generated revenue of $4.7 million and $6.9 million for the three months ended
September 30, 2022 and 2021, respectively, and incurred net losses of $16.3 million and $25.0 million for those same periods, respectively. We generated
revenue of $12.8 million and $18.0 million for the nine months ended September 30, 2022 and 2021, respectively, and incurred net losses of $44.4 million
and $58.9 million for those same periods, respectively. As of September 30, 2022, we had an accumulated deficit of $359.5 million. We expect to continue
to incur net losses for the foreseeable future in connection with our ongoing activities, including:

• growing sales of our products in both the United States and international markets by further expanding our sales and marketing capabilities;

• scaling our manufacturing and supply chain processes and infrastructure to meet growing demand for our products;

• investing in research and development to develop new products and further enhance our existing products;

• protecting and building on our intellectual property portfolio; and

• attracting, hiring and retaining qualified personnel.

Until such time as we can generate revenue sufficient to achieve profitability, we expect to finance our operations through a combination of equity
offerings and debt financings. If we are unable to raise capital or enter into such agreements as, and when, needed, we may have to significantly delay, scale
back or discontinue our expansion plans including the further development and commercialization efforts of one or more of our products, or may be forced
to reduce or terminate our operations.

We believe that our cash and cash equivalents and investments as of September 30, 2022 enable us to fund our operating expenses and capital
expenditure requirements for at least the next twelve months. We have based this estimate on assumptions that may prove to be wrong, and we could
exhaust our available capital resources sooner than we expect. See “Liquidity and Capital Resources.”
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COVID-19 update

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, customers, and partners, while maintaining our ability to supply and service our customers. We continue to monitor the implications of
the ongoing COVID-19 pandemic on our business, as well as our customers’ and suppliers’ businesses.

As access to customer sites and in-person engagement continued to gradually improve in the three months ended September 30, 2022 (and through
the date of this Quarterly Report on Form 10-Q), we continue to gain deeper insight into the challenges the pandemic created for our customers in
advancing capital purchasing decisions and for us in accurately assessing the timing of sales opportunities.

While the disruption due to COVID-19, and its variants, is currently expected to be temporary, there is considerable uncertainty around its
duration. Further disruptions in the future may impact our operating results. However, the related financial impact and duration of these disruptions cannot
be reasonably estimated at this time.

Effects of inflation and interest rates

The current inflationary environment and rising interest rates could have a negative impact on our results of operations, cash flows and overall
financial condition. We may experience inflationary pressures on significant cost categories including labor, materials and freight. We continue to monitor
the impact of inflation on these costs in order to minimize its effects through productivity improvements and cost reductions. There can be no assurance,
however, that our operating results will not be affected by inflation in the future. In addition, inflation and increased interest rates may decrease demand for
our Growth Direct systems, as our customers may face economic uncertainty as a result. A decrease in demand for our products or increases in our costs, as
well as any steps we may take to mitigate changes, could impact our overall growth. However, the related financial impact cannot be reasonably estimated
at this time.

Factors affecting our 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 in order to sustain our growth and improve our results of operations. Our ability to successfully address these challenges is subject to various risks
and uncertainties, including those described under the section titled “Risk Factors” to this Quarterly Report on Form 10-Q and other factors as set forth in
Part I, Item 1A of the 2021 Form 10-K.

New customer adoption of the Growth Direct platform

Our financial performance has largely been driven by, and a key factor to our future success will be, our ability to increase the global adoption of
our Growth Direct platform in our key markets. We plan to drive global customer adoption through both direct and indirect sales and marketing
organizations in North America, Europe, Asia and Australia.

We are investing in these organizations and expect to continue to do so in the future. As part of this effort, we increased our direct sales and
marketing team by 9% during the nine months ended September 30, 2022. We expect the productivity of new resources in this organization to be fully
realized over time.

Expansion within our existing customer base

There is an opportunity to broaden adoption and increase utilization of our Growth Direct platform throughout our existing customers'
organizations as these customers purchase more systems. These additional systems will allow our existing customers to convert more of their test volume at
existing locations, to support multiple locations, to meet redundancy requirements, or to increase capacity. As of September 30, 2022, a majority of our
customers have purchased Growth Direct systems for multiple sites, and approximately 60% of our customers have purchased multiple Growth Direct
systems. Increased utilization amongst existing customers can also occur as customers advance through the Growth Direct platform adoption cycle from
early validation of initial applications to validation and conversion of multiple applications on the Growth Direct platform.
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Innovating and launching new products on the Growth Direct platform

We believe the depth, scalability and robust capabilities of our Growth Direct platform allow us to address key opportunities and challenges facing
MQC testing in the pharmaceutical industry. As an innovative leader in automated MQC testing, we intend to invest in further enhancements in our existing
Growth Direct platform as well as end-to-end workflow solutions in our core market. We plan to further invest in research and development to support the
expansion of our Growth Direct platform through development and launch of new applications to capture greater share of customer testing volume, new
product formats to broaden our ability to serve different market segments and launch of new products and technologies to address adjacent segments of the
overall MQC workflow. We plan to continue to hire employees with the necessary scientific and technical backgrounds to enhance our existing products
and help us introduce new products to market. We expect to incur additional research and development expenses as a result. By expanding and
continuously enhancing the Growth Direct platform, we believe we can drive incremental revenue from existing clients as well as broaden the appeal of our
solutions to potential new customers.

Expanding Growth Direct into adjacent end markets

We have identified several market expansion opportunities including deploying our existing Growth Direct platform into the personal care
products market. We continuously seek to identify other market opportunities where our Growth Direct platform could enhance MQC testing. We could
expand into these markets through our existing technologies, through adapting our existing technologies, or through developing new products to
specifically address the unmet needs of these adjacent markets. We may drive our expansion into these markets by building commercial infrastructure to
specifically target customers in those markets, or by partnering with other participants in those markets.

Revenue mix

Our revenue is derived from sales of our Growth Direct systems, our LIMS connection software, proprietary consumables, services and our cost-
reimbursement contract with BARDA. Growth Direct system revenue involves a capital selling process and tends to be somewhat concentrated within a
small (but different) group of customers each year, it is subject to variability from quarter to quarter. As our base of validated Growth Direct systems
continues to grow, we expect our recurring revenue (consumables and service contracts) to grow at a faster rate than our non-recurring revenues (Growth
Direct systems, validation and other services), which we expect to drive variability and longer-term trends in our revenue mix.

Our non-commercial revenue has historically been generated from a long-term contract with BARDA. All funding awarded to-date under our
contract with BARDA was fully earned by the fourth quarter of 2021. We are now in the process of closing out our BARDA contract, which includes a
true-up of actual reimbursable costs to those previously billed at provisional rates for each year of performance. Once the amount of each annual true-up is
determined and approved by BARDA and they identify available funds to reimburse us for that amount, we expect to enter into a contract modification and
invoice BARDA for the true-up amount, at which point we will recognize corresponding incremental non-commercial revenue in that amount. Based on the
above and our current expectations for the timing of the true-up process, we do not currently anticipate recognizing any non-commercial revenue in the
year ending December 31, 2022. However, we do anticipate recognizing the annual true-ups as non-commercial revenue as outlined above, which we
currently expect to take place after 2022 over a period of up to several years.

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
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following metrics are representative of our current business; however, we anticipate these may change or be substituted for additional or different metrics
as our business grows and evolves.

Three Months Ended September 30, Change
2022 2021 Amount %

(dollars in thousands)

Systems placed:
Systems placed in period 3 10 (7) (70.0)%
Cumulative systems placed 123 113 10 8.8 %

Systems validated:
Systems validated in period 4 5 (1) (20.0)%
Cumulative systems validated 100 68 32 47.1 %

Product and service revenue — total $ 4,739  $ 6,303  $ (1,564) (24.8)%
Product and service revenue — recurring $ 2,908  $ 2,171  $ 737  33.9 %

Nine Months Ended

September 30, Change

2022 2021 Amount %
(dollars in thousands)

Systems placed:
Systems placed in period 7 26 (19) (73.1)%
Cumulative systems placed 123 113 10 8.8 %

Systems validated:
Systems validated in period 16 17 (1) (5.9)%
Cumulative systems validated 100 68 32 47.1 %

Product and service revenue — total $ 12,759  $ 16,782  $ (4,023) (24.0)%
Product and service revenue — recurring $ 8,066  $ 5,539  $ 2,527  45.6 %

Growth Direct system placements

We consider a Growth Direct system to be “placed” upon transfer of control of the system to the customer, at which point the revenue for that
system is recognized. We regularly review the number of Growth Direct systems placed and cumulative Growth Direct system placements in each period as
a leading indicator of our business performance. Our revenue has historically been driven by, and in the future will continue to be impacted by, the rate of
Growth Direct system placements as a reflection of our success selling and delivering our products. We expect our Growth Direct system placements to
continue to grow over time as we increase placements into our existing customers and markets and expand into new customers and markets.

The number of Growth Direct system placements and rate of growth varies from period-to-period due to factors including, but not limited to,
Growth Direct system order volume and timing, and access to customer sites (including COVID-19 related restrictions and the timing of customer site
construction activities). As a result, we expect to experience continued variability in our period-to-period number of Growth Direct system placements due
to the aforementioned factors.

Validated systems

We regularly review the number of Growth Direct systems validated and cumulative Growth Direct systems validated in each period as indicators
of our business performance. Management focuses on validated Growth Direct systems as a leading indicator of likely future recurring revenue as well as a
reflection of our success validating placed systems. We expect our validated Growth Direct systems to continue to grow over time as we increase our base
of cumulative systems placed and then validate those systems. After a Growth Direct system is placed with a customer and installed, we work with the
customer to validate the system, which typically takes anywhere from three to nine months.
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Once a validation has been completed, we generally expect our customers to transition from their legacy manual method to our automated method and
begin regular utilization of consumables over a period of up to three months.

The number of validated Growth Direct systems and rate of growth varies from period-to-period due to factors including, but not limited to,
Growth Direct system order volume and timing, whether customers have previously validated Growth Direct systems within their site or network, access to
customer sites (including as a result of COVID-19 related restrictions), customer site readiness and the time to install and validate each individual system.
As a result, we expect to experience continued fluctuations in our period-to-period number of Growth Direct systems validated due to the aforementioned
factors.

Product and service revenue

We regularly assess trends relating to our combined product and service revenue as an indicator of our business performance. Product and service
revenue represents all of our commercial revenue for the business. It excludes non-commercial revenue, which typically supports other business functions
such as research and development and is by its nature subject to significant variability.

Recurring revenue

We regularly assess trends relating to recurring revenue, which is the revenue from consumables and service contracts, based on our product
offerings, our customer base and our understanding of how our customers use our products. Recurring revenue was 61.4% and 31.5% of our total revenue
for the three months ended September 30, 2022 and 2021, respectively. Recurring revenue was 63.2% and 30.7% of our total revenue for the nine months
ended September 30, 2022 and 2021, respectively. Our recurring revenue as a percentage of the total product and service revenue will generally vary based
upon the number of Growth Direct systems placed and validated in the period, as well as other variables such as the volume of tests being conducted and
the test application(s) being used on customers' Growth Direct systems. As our base of validated systems continues to grow, we expect our recurring
revenue streams to grow at a faster rate that will ultimately result in our recurring revenue constituting the majority of our revenue over the longer term.

Components of results of operations

Revenue

We generate revenue from sales of our Growth Direct system including our LIMS connection software, consumables, validation services, service
contracts and field service as well as our contractual arrangement with BARDA. We primarily sell our products and services through direct sales
representatives. The arrangements are noncancellable and nonrefundable after ownership passes to the customer.

Three Months Ended
September 30, 2022

Percentage
of total


revenue
Three Months Ended
September 30, 2021

Percentage
of total


revenue
(in thousands) (in thousands)

Product revenue $ 3,209  67.7 % $ 4,824  69.9 %
Service revenue 1,530  32.3 % 1,479  21.4 %
Non-commercial revenue —  — % 596  8.6 %
Total revenue $ 4,739  100.0 % $ 6,899  100.0 %

Nine Months Ended
September 30, 2022

Percentage

of total


revenue
Nine Months Ended


September 30, 2021

Percentage

of total


revenue
(in thousands) (in thousands)

Product revenue $ 8,212  64.4 % $ 12,630  70.1 %
Service revenue 4,547  35.6 % 4,152  23.0 %
Non-commercial revenue —  — % 1,242  6.9 %
Total revenue $ 12,759  100.0 % $ 18,024  100.0 %
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Product revenue

We derive product revenue primarily from the sale of our Growth Direct systems and related consumables as well as our LIMS connection
software, which the majority of our customers purchase. As of September 30, 2022, we had placed 123 Growth Direct systems to over thirty customers
globally, including over half of the top twenty pharmaceutical companies as measured by revenue and approximately 30% of globally approved cell and
gene therapies.

Growth Direct systems

Growth Direct system revenue is a non-recurring product revenue stream that we recognize as revenue upon transfer of control of the system to
the customer. The Growth Direct system is fully functional for use by the customer upon delivery and, as such, transfer of control occurs at shipment or
delivery depending on contractual terms.

We expect our Growth Direct system revenue to continue to grow over time as we increase system placements into our existing customers and
markets and expand into new customers and markets.

Consumables

Our consumable revenue is a recurring product revenue stream composed of two proprietary consumables to capture test samples for analysis on
the Growth Direct system, an Environmental Monitoring, or EM, consumable, and a Water/Bioburden consumable, or W/BB consumable. Both proprietary
consumables support the growth-based compendial method for MQC testing mandated by global regulators and provide results that are comparable to
traditional consumables. Our consumables are designed with features that enable automation on the Growth Direct system, with bar coding for tracking and
data integrity, and physical characteristics for robotic handling, to support vision detection, and to prevent counterfeiting.

We expect consumable revenue to increase in future periods as our base of cumulative validated Growth Direct systems grows, those systems
utilize our consumables on a recurring, ongoing basis and customers increase the rate of utilization of their systems.

LIMS Connection Software

Our LIMS connection software is a non-recurring product revenue stream. Although optional, the majority of our customers elect to purchase this
software, which allows Growth Direct systems to export result reports and securely link to a customer’s two-way LIMS connection software to completely
eliminate manual data entry and drive productivity.

Service revenue

We derive service revenue from validation services, field service including installations, and service contracts sold to our customers. Revenue
from validation services and field service are non-recurring service revenue streams, while revenue from service contracts is a recurring service revenue
stream.

We offer our customers validation services (including related documentation) that enable them to replace their existing manual testing method and
utilize their Growth Direct systems in compliance with relevant MQC regulations. Validation services are recognized as revenue over time as these services
are provided to the customer.

We offer our customers service contracts that can be purchased after the expiration of the one-year assurance warranty that all of our customers
receive with the purchase of a Growth Direct system. Under these contracts, they are entitled to receive phone support, emergency on-site maintenance
support and two preventative maintenance visits per year. These service contracts generally have fixed fees and a term of one year. We recognize revenue
from the sale of service contracts over time as these services are provided over the respective contract term.

We also offer our customers field service which consists of services provided by our field service engineers to install Growth Direct systems at
customer sites. We recognize revenue from field service over time as these services are provided to the customer.

We expect service revenue to increase in future periods as the number of placed and validated Growth Direct systems grows. Specifically, we
expect to generate increasing non-recurring revenue from validation services and field
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service for newly placed systems and increasing recurring revenue from service contracts for validated systems. While we expect service revenue growth to
follow Growth Direct placements, such revenue is subject to variability based on other factors such as customer readiness and site construction.

Non-commercial revenue

We have generated non-commercial revenue from long-term contracts with governmental agencies and third parties. To date, our non-commercial
revenue has been derived from contracts with BARDA. All funding awarded to-date under our contract with BARDA was fully earned by the fourth
quarter of 2021. We are now in the process of closing out our BARDA contract, which includes a true-up of actual reimbursable costs to those previously
billed at provisional rates for each year of performance. Once the amount of each annual true-up is determined and approved by BARDA and they identify
available funds to reimburse us for that amount, we expect to enter into a contract modification and invoice BARDA for the true-up amount, at which point
we will recognize corresponding incremental non-commercial revenue in that amount. Based on the above and our current expectations for the timing of
the true-up process, we do not currently anticipate recognizing any non-commercial revenue in the year ending December 31, 2022. However, we do
anticipate recognizing the annual true-ups as non-commercial revenue as outlined above, which we currently expect to take place after 2022 over a period
of up to several years.

Costs and operating expenses

Costs of revenue

Cost of product revenue primarily consists of costs for raw material parts and associated freight, shipping and handling costs, salaries and other
personnel costs including stock-based compensation expense, contract manufacturer costs, scrap, warranty cost, inventory reserves, royalties, depreciation
and amortization expense, allocated information technology and facility-related costs, overhead and other costs related to those sales recognized as product
revenue in the period.

Cost of service revenue primarily consists of salaries and other personnel costs including stock-based compensation expense, travel costs,
materials consumed when performing installations, validations and other services, allocated information technology and facility-related costs, costs
associated with training, and other expenses related to service revenue recognized in the period.

Cost of non-commercial revenue primarily consisted of salaries and other personnel costs including stock-based compensation expense, consulting
expense, materials, travel and other costs related to the revenue recognized as non-commercial revenue during the period. Our contract with BARDA was
subject to the Federal Acquisition Regulation, or FAR, and is priced based on estimated or actual costs of producing goods or providing services. The FAR
provides guidance on the types of costs that are allowable in establishing prices for goods or services provided under U.S. government contracts. All
obligations under the BARDA contract were performed by the fourth quarter of 2021 and, as such, we do not currently anticipate recognizing any costs of
non-commercial revenue in the year ending December 31, 2022.

Research and development

Research and development expenses consist primarily of costs incurred for our research activities, product development, hardware and software
engineering and consultant services and other costs associated with our technology Growth Direct platform and products, which include:

• employee-related expenses, including costs for salaries, bonuses and other personnel costs including stock-based compensation expense, for
employees engaged in research and development functions;

• the cost of developing, maintaining and improving new and existing product designs;

• the cost of hardware and software engineering;

• research materials and supplies;
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• external costs of outside consultants engaged to conduct research and development associated with our technology and products; and

• information technology and facilities expenses, which include direct and allocated expenses for rent, maintenance of facilities and insurance
as well as related depreciation and amortization.

Our research and development costs are expensed as incurred. We believe that our continued investment in research and development is essential
to our long-term competitive position, and we expect these expenses to increase in future periods.

Sales and marketing

Sales and marketing expenses consist primarily of salaries, commissions, benefits and other personnel costs including stock-based compensation
expense as well as costs relating to travel, consulting, public relations and allocated information technology and facility-related costs for our employees
engaged in sales and marketing activities. We expect sales and marketing expenses to increase in future periods as the number of sales and marketing
personnel grows and we continue to expand our geographic reach and capabilities, broaden our customer base and introduce new products.

General and administrative

General and administrative expenses consist primarily of salaries, bonuses and other personnel costs including stock-based compensation expense
for our finance, legal, human resources and general management employees, as well as professional fees for legal, patent, accounting, audit, investor
relations, recruiting, consulting and other services. General and administrative expenses also include direct and allocated information technology and
facility-related costs. General and administrative expenses are expected to increase in future periods as the number of administrative personnel grows to
support increasing business size and complexity. We have also incurred incremental accounting, audit, legal, regulatory, compliance and director and officer
insurance costs as well as investor relations expenses associated with operating as a public company. Additionally, we have incurred incremental expense
associated with the unsolicited, non-binding proposal we received from Kennedy Lewis Investment Management LLC and our strategic alternatives review
process. We anticipate that our general and administrative expenses will increase in the near future as we explore our strategic alternatives. These increases
will likely include legal fees and fees to outside consultants, among other expenses.

Other income (expense)

Interest income (expense), net

Interest income (expense), net is comprised of interest cost associated with outstanding borrowings under our loan and security agreements,
amortization of deferred financing costs and debt discounts associated with such arrangements. Income and accretion from investments is also included
within this caption.

Change in fair value of preferred stock warrant liability

In connection with the May 2020 term loan facility, we entered into with a lender, or the 2020 Term Loan, we issued 1,195,652 warrants to
purchase shares of Series C1 Preferred Stock at an exercise price of $1.15 per share. These warrants were immediately exercisable and expire 10 years after
the issuance date. We also have other outstanding warrants to purchase preferred stock issued in connection with previous financing arrangements.

We classified all of our warrants to purchase preferred stock as a liability on our consolidated balance sheets until our IPO because the warrants
were freestanding financial instruments that may require us to transfer assets upon exercise. The liability associated with each of these warrants was
initially recorded at fair value upon the issuance date and was subsequently remeasured to fair value at each reporting date. The resulting change in the fair
value of the preferred stock warrant liability was recorded as a component of other income (expense) in our consolidated statements of operations. We
continued to recognize changes in the fair value of this preferred stock warrant liability at each reporting period until the IPO when they qualified for equity
classification.

In connection with the IPO, the preferred stock warrants were automatically converted to Class A common stock warrants. We determined the
event resulted in equity classification of the Class A common stock warrants and derecognized the fair value of the preferred stock warrant liability as of
the IPO date and reclassified to equity.
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Loss on extinguishment of debt

Loss on extinguishment of debt recognized in the three and nine months ended September 30, 2021, includes a loss from the extinguishment of the
2020 Term Loan. In addition, the loss on extinguishment of debt includes unamortized issuance costs, unamortized prepaid commitment fees, and early
payment fees associated with the 2020 Term Loan repayment.

Other income (expense), net

Other income primarily consists of other miscellaneous income and expense unrelated to our core operations.

Income tax (benefit) expense

We generated significant taxable losses during the three and nine months ended September 30, 2022 and 2021 and, therefore, have not recorded
any U.S. federal or state income tax expense during those periods. However, we did record an immaterial amount of foreign income tax expense during
each of those periods. Additionally, as a result of a favorable outcome related to the tax examination for our Germany entity, we recorded an income tax
benefit of $0.6 million for the nine months ended September 30, 2022.
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Results of operations

Comparison of the three months ended September 30, 2022 and 2021

The following table summarizes our results of operations for the three months ended September 30, 2022 and 2021:

Three Months Ended September 30, Change
2022 2021 Amount %

(in thousands)

Revenue:
Product revenue $ 3,209  $ 4,824  $ (1,615) (33.5)%
Service revenue 1,530  1,479  51  3.4 %
Non-commercial revenue —  596  (596) (100.0)%

Total revenue 4,739  6,899  (2,160) (31.3)%
Costs and operating expenses:

Cost of product revenue 5,627  6,298  (671) (10.7)%
Cost of service revenue 1,906  1,516  390  25.7 %
Cost of non-commercial revenue —  396  (396) (100.0)%
Research and development 2,973  2,441  532  21.8 %
Sales and marketing 3,930  3,063  867  28.3 %
General and administrative 7,189  5,308  1,881  35.4 %

Total costs and operating expenses 21,625  19,022  2,603  13.7 %
Loss from operations (16,886) (12,123) (4,763) 39.3 %
Other income (expense):

Interest income (expense), net 575  (761) 1,336  (175.6)%
Change in fair value of preferred stock warrant liability —  (8,160) 8,160  (100.0)%
Loss on extinguishment of debt —  (3,100) 3,100  (100.0)%
Other expense, net (21) (823) 802  (97.4)%

Total other income (expense), net 554  (12,844) 13,398  (104.3)%
Loss before income taxes (16,332) (24,967) 8,635  (34.6)%
Income tax (benefit) expense 7  20  (13) (65.0)%

Net loss $ (16,339) $ (24,987) $ 8,648  (34.6)%

Revenue

Product revenue decreased by $1.6 million, or 33.5%. The decrease in product revenue was primarily the result of fewer Growth Direct system
placements. The number of system placements and rate of growth varies from period-to-period due to factors including, but not limited to, the volume and
timing of system orders. Higher shipments of consumables attributable to an increase in the cumulative number of validated Growth Direct systems had a
favorable impact of $1.6 million on our revenue growth.

Service revenue increased by $0.1 million, or 3.4%. The increase in service revenue was primarily due to an increase in revenue from service
contracts of $0.3 million related to an increase in the cumulative number of Growth Direct systems installed and on service contracts. This was partially
offset by a $0.2 million decrease in validation and installation revenue due to lower system placements in the most recent three quarterly periods preceding
the third quarter of 2022 as compared to the same periods in the prior year.

Non-commercial revenue was zero and $0.4 million for the three months ended September 30, 2022 and 2021, respectively. All funding under our
contract with BARDA was fully earned by the fourth quarter of 2021 and, as such, we do not currently anticipate recognizing any non-commercial revenue
in the year ending December 31, 2022.
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During the three months ended September 30, 2021, restrictions on travel and access to customer sites related to COVID-19, and its variants,
negatively impacted our ability to sell, ship, install and validate systems, as well as train customers in certain geographies. Although travel restrictions have
gradually eased in many geographies in the three months ended September 30, 2022, the impact of previous travel restrictions negatively impacted our
product and service revenue in the period. While we expect these disruptions may continue to impact our operating results, the related financial impact and
duration of these disruptions cannot be reasonably estimated at this time.

Costs and operating expenses

Costs of revenue

Cost of product revenue decreased by $0.7 million, or 10.7%. The reduction in cost of product revenue was driven by fewer Growth Direct
systems placed in the period, partially offset by an increase in consumables costs due to higher unit volume sold. On a net basis, these factors accounted for
$0.6 million of the decrease in cost of product revenue. In addition, efficiency-related reductions in per-unit net labor and overhead in consumables
contributed to cost reductions of $0.3 million and $0.5 million, respectively. These decreases were partially offset by an increase of $0.3 million in
warranty costs and $0.4 million in other product cost of goods sold.

Cost of service revenue increased by $0.4 million, or 25.7%. This increase was driven by an increase of $0.3 million due to higher compensation
and benefit related costs associated with validation and field service employees as well as an increase in travel-related costs correlating with an increase in
field service and validation activity to support our growing base of Growth Direct systems in the field. The remaining $0.1 million of the increase in cost of
service revenue was attributable to an increase in other costs.

Cost of non-commercial revenue was zero for the three months ended September 30, 2022, compared to $0.4 million for the three months ended
September 30, 2021. All funding under our BARDA contract was fully earned by the fourth quarter of 2021 and, as such, we do not currently anticipate
recording any corresponding costs in the year ending December 31, 2022.

Research and development

Three months ended September 30, Change
2022 2021 Amount %

(dollars in thousands)

Research and development $ 2,973  $ 2,441  $ 532  21.8 %
Percentage of total revenue 62.7 % 35.4 %

Research and development expenses increased by $0.5 million, or 21.8%. This increase was primarily due to an increase of $0.2 million in
employee-related costs due primarily to higher headcount and an increase in information technology and facility-related costs of $0.2 million to support
growth including additional leased space to support our innovation initiatives. The remaining $0.1 million of the increase in research and development was
attributable to an increase in other costs.

Sales and marketing

Three months ended September 30, Change
2022 2021 Amount %

(dollars in thousands)

Sales and marketing $ 3,930  $ 3,063  $ 867  28.3 %
Percentage of total revenue 82.9 % 44.4 %

Sales and marketing expenses increased by $0.9 million, or 28.3%. This increase was largely due to employee-related costs of $1.3 million
primarily due to the restructuring expense recognized in conjunction with the August 2022 restructuring action as well as higher travel costs associated
with our sales and marketing efforts in the third quarter of 2022. A $0.4 million increase in facilities and other costs also contributed to the increase. These
increases were partially offset by a $0.8 million decrease attributable to non-recurring commercial consulting expenses and recruiting fees.

46



Table of Contents

General and administrative

Three months ended September 30, Change
2022 2021 Amount %

(dollars in thousands)

General and administrative $ 7,189  $ 5,308  $ 1,881  35.4 %
Percentage of total revenue 151.7 % 76.9 %

General and administrative expenses increased by $1.9 million, or 35.4%. This increase was primarily driven by increased legal, investor relations
and other costs of $1.2 million incurred related to the Kennedy Lewis unsolicited offer and strategic process announced on August 12, 2022. Also
contributing to the increase was $0.5 million in employee-related compensation and benefits driven by one-time severance charges associated with the
August 2022 restructuring action. The remaining increase of $0.2 million was the result of a net increase in other general and administrative expenses.

Other income (expense)

Interest income (expense), net

Interest income (expense), net for the three months ended September 30, 2022 and 2021 was income of $0.6 million and expense of $0.8 million,
respectively. The increase of $1.3 million, or 175.6%, was due to the repayment of our 2020 Term Loan in September 2021, as well as higher interest
income resulting from higher interest rates in the third quarter of 2022.

Change in fair value of preferred stock warrant liability

The change in fair value of preferred stock warrant liability was zero for the three months ended September 30, 2022, compared to a loss of $8.2
million for the three months ended September 30, 2021. The loss in the prior year was due to an increase in the fair value of the underlying preferred stock
immediately prior to conversion of common stock as a result of our IPO.

Loss on extinguishment of debt

Loss on extinguishment of debt was zero for the three months ended September 30, 2022, compared to a loss of $3.1 million for the three months
ended September 30, 2021. The loss in the prior year was due to the repayment of our 2020 Term Loan in September 2021. We determined the loss on
extinguishment of debt to be the difference between the reacquisition price of the debt and net carrying value of the extinguished debt.

Other expense

Other expense decreased by $0.8 million, or 97.4%. The decrease was due to non-recurring expense related to the exit fee, or the Exit Fee, in the
amount of $0.8 million paid to a former lender following the IPO in the third quarter of 2021, as described in more detail in Note 16 to our consolidated
financial statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2021.
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Comparison of the nine months ended September 30, 2022 and 2021

The following table summarizes our results of operations for the nine months ended September 30, 2022 and 2021:

Nine Months Ended September 30, Change
2022 2021 Amount %

(dollars in thousands)

Revenue:
Product revenue $ 8,212  $ 12,630  $ (4,418) (35.0)%
Service revenue 4,547  4,152  395  9.5 %
Non-commercial revenue —  1,242  (1,242) (100.0)%

Total revenue 12,759  18,024  (5,265) (29.2)%
Costs and operating expenses:

Cost of product revenue 13,220  17,900  (4,680) (26.1)%
Cost of service revenue 5,478  3,997  1,481  37.1 %
Cost of non-commercial revenue —  1,282  (1,282) (100.0)%
Research and development 9,463  6,926  2,537  36.6 %
Sales and marketing 10,870  8,460  2,410  28.5 %
General and administrative 19,687  12,135  7,552  62.2 %

Total costs and operating expenses 58,718  50,700  8,018  15.8 %
Loss from operations (45,959) (32,676) (13,283) 40.7 %
Other income (expense):

Interest income (expense), net 947  (2,603) 3,550  (136.4)%
Change in fair value of preferred stock warrant liability —  (19,643) 19,643  (100.0)%
Loss on extinguishment of debt —  (3,100) 3,100  (100.0)%
Other income (expense), net 70  (840) 910  (108.3)%

Total other income (expense), net 1,017  (26,186) 27,203  (103.9)%
Loss before income taxes (44,942) (58,862) 13,920  (23.6)%
Income tax (benefit) expense (583) 57  (640) (1,122.8)%

Net loss $ (44,359) $ (58,919) $ 14,560  (24.7)%

Revenue

Product revenue decreased by $4.4 million, or 35.0%. The decrease in product revenue was primarily attributable to fewer Growth Direct system
placements resulting in $6.4 million lower product revenue, partially offset by $2.2 million of higher volume of consumable shipments related to the
increase in the cumulative number of validated Growth Direct systems.

Service revenue increased by $0.4 million, or 9.5%. The increase in service revenue was primarily due to a $0.9 million increase related to service
contracts, driven by an increase in the cumulative number of validated Growth Direct systems. This increase was partially offset by a $0.5 million decrease
in validation and installation revenue related to lower system placements during the period as compared to the prior year.

Non-commercial revenue was zero and $1.2 million for the nine months ended September 30, 2022 and 2021, respectively. All funding under our
BARDA contract was fully earned by the fourth quarter of 2021 and, as such, we do not currently anticipate recognizing any non-commercial revenue in
the year ending December 31, 2022.
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Costs and operating expenses

Costs of revenue

Cost of product revenue decreased by $4.7 million or 26.1%. The reduction in cost of product revenue was driven by fewer systems placed in the
period, partially offset by an increase in consumable costs due to higher unit volume sold. On a net basis, these factors accounted for a $2.2 million
reduction in cost of product revenue. In addition, material cost savings, manufacturing efficiency, and other material related costs resulted in an additional
$0.6 million reduction in cost of product revenue. The remainder of the decrease was attributable to a $1.1 million decrease due to manufacturing
efficiencies in employee-related costs, including temporary labor, a $0.7 million decrease in net overhead expenses driven by production, as well as a $0.1
million reduction in other costs of product revenue.

Cost of service revenue increased by $1.5 million, or 37.1%. This increase was primarily due to $1.1 million of incremental spend on headcount-
related costs and travel costs associated with additional validation and field service employees hired during 2021 and 2022 to support increased service
activity. An increase in material costs of $0.4 million due to higher field service activity also contributed to the increase in cost of service revenue.

Cost of non-commercial revenue was zero for the nine months ended September 30, 2022, compared to $1.3 million for the nine months ended
September 30, 2021. All funding under our BARDA contract was fully earned by the fourth quarter of 2021 and, as such, we do not currently anticipate
recognizing any corresponding costs in the year ending December 31, 2022.

Research and development

Nine Months Ended
September 30, Change

2022 2021 Amount %
(dollars in thousands)

Research and development $ 9,463  $ 6,926  $ 2,537  36.6 %
Percentage of total revenue 74.2 % 38.4 %

Research and development expenses increased by $2.5 million, or 36.6%. This increase was primarily due to an increase of employee-related costs
due primarily to additional headcount as well as the timing of hiring and terminations. Higher information technology and facility-related charges to
support growth including additional leased space to support our innovation initiatives at our Lowell, Massachusetts, facility also contributed to this
increase.

Sales and marketing

Nine Months Ended

September 30, Change

2022 2021 Amount %
(dollars in thousands)

Sales and marketing $ 10,870  $ 8,460  $ 2,410  28.5 %
Percentage of total revenue 85.2 % 46.9 %

Sales and marketing expenses increased by $2.4 million, or 28.5%. This increase was primarily due to an increase in employee-related costs of
$3.1 million related to the expansion of our sales and marketing organizations, an increase of $0.7 million in other sales and marketing costs, and a $0.6
million restructuring charge recognized in the third quarter of 2022. This increase was partially offset by a $2.0 million decrease in non-recurring
commercial consulting expenses which were incurred primarily related to our IPO.
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General and administrative

Nine Months Ended
September 30, Change

2022 2021 Amount %
(dollars in thousands)

General and administrative $ 19,687  $ 12,135  $ 7,552  62.2 %
Percentage of total revenue 154.3 % 67.3 %

General and administrative expenses increased by $7.6 million, or 62.2%. This increase was primarily due to a $3.2 million increase in employee-
related costs driven primarily by timing of new headcount additions primarily in 2021, and one-time severance charges related to the August 2022
restructuring. Costs to operate as a public company including business insurance and compensation of the non-employee members of our board of directors
resulted in $1.5 million in incremental expense. In addition, during the third quarter of 2022, the Company incurred increased legal, investor relations and
other expenses of $1.4 million associated with the Kennedy Lewis unsolicited offer and efforts surrounding the strategic alternatives process announced on
August 12, 2022. Also contributing to the cost increase was an increase in rent and depreciation expense of $1.2 million due to the addition of our
Lexington, Massachusetts, facility during 2021, related depreciation of leasehold improvements and increased software costs due to a new enterprise
resource planning (ERP) system implementation that was completed in late 2021. The remainder of the increase was attributable to a net increase of $0.3
million in other general and administrative expenses.

Other income (expense)

Interest income (expense)

Interest income (expense) for the nine months ended September 30, 2022 and 2021 was income of $0.9 million and expense of $2.6 million,
respectively. The increase of $3.6 million, or 136.4%, was due to the repayment of our 2020 Term Loan in September 2021, as well as higher interest
income resulting from higher interest rates in the third quarter of 2022.

Change in fair value of preferred stock warrant liability

The change in fair value of preferred stock warrant liability was zero for the nine months ended September 30, 2022 compared to a loss of $19.6
million for the nine months ended September 30, 2021. The increase in value during the nine months ended September 30, 2021 was due primarily to an
increase in the fair value of the underlying preferred stock, which is used to determine the value of preferred stock warrants, to reflect the IPO price. The
increase in fair value was recorded upon the IPO prior to the conversion to Class A common stock warrants and reclassification to equity.

Loss on extinguishment of debt

Loss on extinguishment of debt was zero for the nine months ended September 30, 2022, compared to a loss of $3.1 million for the nine months
ended September 30, 2021. The $3.1 million loss was incurred as a result of the repayment of the 2020 Term Loan. We determined the loss on
extinguishment of debt to be the difference between the reacquisition price of the debt and net carrying value of the extinguished debt.

Other income (expense)

Other income (expense) increased by $0.9 million. The increase was due to a non-recurring expense related to the payment of a loan agreement
Exit Fee in the third quarter of 2021 as described in Note 16 to our consolidated financial statements included in the Annual Report on Form 10-K for the
fiscal year ended December 31, 2021.

Income tax (benefit) expense

Income tax (benefit) expense was a benefit of $0.6 million for the nine months ended September 30, 2022 compared to an expense of less than
$0.1 million for the nine months ended September 30, 2021. Both the benefit and the expense recorded related to our German subsidiary. During the nine
months ended September 30, 2022, we adjusted an
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uncertain tax liability we had recorded for that subsidiary as a result of the favorable outcome of an examination for the tax years 2016 through 2018,
resulting in the favorable income tax benefit in the period.

Liquidity and capital resources

Since our inception, we have incurred significant operating losses. To date, we have funded our operations primarily through proceeds from sales
of redeemable convertible preferred stock, borrowing under loan agreements, revenue from sales of our products and services as well as under our contracts
with BARDA and proceeds from our IPO.

On August 11, 2022, our Board of Directors approved the Restructuring Plan to right-size our cost structure based on our lowered 2022 outlook.
We will continue to invest in key growth initiatives including enhanced commercial capabilities and key product development programs that are expected
to drive future revenue growth. We recorded a restructuring charge of approximately $1.1 million in the third quarter of 2022 primarily related to
severance, employee benefits, outplacement and related costs under the Restructuring Plan. We made payments of $0.2 million during the three and nine
months ended September 30, 2022 related to the Restructuring Plan and have $0.9 million recorded within accrued expenses as of September 30, 2022.

We believe that our cash, cash equivalents and short- and long-term investments will enable us to fund our operating expenses and capital
expenditure requirements for at least twelve months following the date the condensed consolidated financial statements contained in this Quarterly Report
on Form 10-Q for the quarter ended September 30, 2022, were issued.

As of September 30, 2022, we had the following cash and investment-related assets on our condensed consolidated balance sheet (in thousands):

September 30,
2022

Cash and cash equivalents $ 25,832 
Short-term investments 89,062 
Long-term investments 35,214 
Restricted cash 284 

Total $ 150,392 

Contractual obligations and commitments

In March 2022, we amended the lease for our office and manufacturing space in Lowell, Massachusetts or the Amendment. The Amendment
increased the amount of facility space subject to the lease and extended the expiration of the lease from July 2026 to July 2029. The terms of the
Amendment include options for a one-time, five-year extension of the lease and early termination of the lease in July 2026 (subject to an early termination
fee), as well as a $0.3 million tenant improvement allowance. Monthly rent payments are fixed and future minimum lease payments under the lease (as
amended) are $4.6 million.

Cash flows

The following table summarizes our sources and uses of cash for each of the periods presented (in thousands):

Nine Months Ended September 30,
2022 2021

Net cash used in operating activities $ (46,892) $ (42,077)
Net cash (used) provided by investing activities (106,269) 13,769 
Net cash provided by financing activities 606  218,001 
Net (decrease) increase in cash and cash equivalents and restricted cash $ (152,555) $ 189,693 
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Operating activities

During the nine months ended September 30, 2022, operating activities used $46.9 million in cash, primarily as a result of our net loss of $44.4
million and net changes in our operating assets and liabilities of $8.2 million, partially offset by non-cash charges of $5.6 million. Net cash used by changes
in our operating assets and liabilities for the nine months ended September 30, 2022 consisted of an increase in inventory of $5.5 million driven by an
increase in finished goods and raw material inventory to support increased production volume and build safety stock in consumables, as well as a decrease
in accounts payable of $0.3 million, a decrease in accrued expenses and other current liabilities of $2.8 million, and an increase in prepaid and other assets
of $0.2 million. The cash used by operating assets and liabilities was partially offset by a decrease in accounts receivable of $0.3 million, and an increase in
deferred revenue of $0.1 million.

During the nine months ended September 30, 2021, operating activities used $42.1 million in cash, primarily as a result of our net loss of $58.9
million and net changes in our operating assets and liabilities of $8.6 million, partially offset by non-cash charges of $25.4 million, which included a non-
cash charge for the change in fair value of our preferred stock warrant liability of $19.6 million and a debt extinguishment loss of $3.1 million. Net cash
used by changes in our operating assets and liabilities for the nine months ended September 30, 2021 consisted primarily of increases in inventory of $5.2
million driven by an increase in finished goods and raw material inventory to support increased production volume and to build safety stock, an increase in
prepaid and other assets of $2.6 million driven by an increase in prepaid business insurance, as well as decreases in accounts payable of $2.2 million and
deferred revenue of $0.5 million. The cash used by operating assets and liabilities was partially offset by an increase in accrued expenses and other
liabilities of $2.6 million.

Investing activities

During the nine months ended September 30, 2022, net cash used in investing activities was $106.3 million, due to purchases of investments of
$155.3 million and purchases of property and equipment of $5.9 million, partially offset by maturities of investments of $55.0 million. The net cash used to
purchase short- and long-term investments was the single largest contributor to our decrease in cash and cash equivalents and restricted cash for the nine
months ended September 30, 2022.

During the nine months ended September 30, 2021, net cash provided by investing activities was $13.8 million, with cash provided by maturities
of investments of $15.0 million partially offset by purchases of property and equipment of $1.3 million.

Financing activities

During the nine months ended September 30, 2022, net cash provided by financing activities was $0.6 million, and was primarily related to the
issuance of Class A common stock upon stock option exercises and in connection with purchases under our 2021 Employee Stock Purchase Plan.

During the nine months ended September 30, 2021, net cash provided by financing activities was $218.0 million, consisting of net proceeds from
the IPO of $165.5 million, net proceeds of $79.7 million from the issuance of redeemable convertible preferred stock in March 2021 and $0.8 million in
proceeds from the issuance of restricted common stock purchased by an employee and stock option exercises. These cash proceeds were partially offset by
the repayment of the 2020 Term loan of $26.2 million and payment of debt extinguishment fees of $1.9 million in September 2021.

Seasonality

Our revenues vary from quarter to quarter as a result of factors such as our customers’ budgetary cycles and extended summer vacation periods
that can impact our ability to deliver products and provide onsite services to our customers during those periods. We expect this volatility to continue for
the foreseeable future, which may cause fluctuations in our operating results and financial metrics. In addition, trends may vary in the future as our revenue
mix shifts from non-recurring to recurring revenues.

Critical accounting estimates

Our condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United
States. The preparation of our consolidated financial statements and related disclosures requires us to make estimates and judgments that affect the reported
amounts of assets, liabilities, costs and expenses, and
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the disclosure of contingent assets and liabilities in our consolidated financial statements. Our estimates are based on our historical experience, known
trends and events and various other factors that we believe are reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. We evaluate our estimates and assumptions on
an ongoing basis. Our actual results may differ from these estimates under different assumptions or conditions.

Our significant accounting policies are described in more detail in Note 2 — Summary of Significant Accounting Policies to our condensed
consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q. There have been no significant changes in our critical
accounting policies and estimates as compared to the critical accounting policies and estimates disclosed in the section titled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” included in the 2021 Form 10-K, other than as disclosed in Note 2.

Recently issued accounting pronouncements

A description of recently issued accounting pronouncements that may potentially impact our financial position, results of operations or cash flows
is disclosed in Note 2 — Summary of Significant Accounting Policies to our condensed consolidated financial statements appearing elsewhere in this
Quarterly Report on Form 10-Q.

Emerging growth company status

The Jumpstart Our Business Startups Act of 2012, or the JOBS Act, permits an “emerging growth company” such as us to take advantage of an
extended transition period to comply with new or revised accounting standards applicable to public companies until those standards would otherwise apply
to private companies. We have 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 we (i) are no longer an emerging growth company or (ii) affirmatively and
irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, we will not be subject to the same new or revised accounting
standards as other public companies that are not emerging growth companies, and our financial statements may not be comparable to other public
companies that comply with new or revised accounting pronouncements as of public company effective dates. We may choose to early adopt any new or
revised accounting standards whenever such early adoption is permitted for private companies.

We will cease to be an emerging growth company on the date that is the earliest of (i) the last day of the fiscal year in which we have total annual
gross revenues of $1.235 billion or more, (ii) the last day of our fiscal year following the fifth anniversary of the date of the closing of the IPO, (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.

Further, even after we no longer qualify as an emerging growth company, we may still qualify as a “smaller reporting company,” which would
allow us to take advantage of many of the same exemptions from disclosure requirements, including reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements. We cannot predict if investors will find our common shares less attractive because we may rely
on these exemptions. If some investors find our common shares less attractive as a result, there may be a less active trading market for our common shares
and our share price may be more volatile.

Item 3. 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 a result of fluctuations in interest rates and inflationary
pressure. There has been no material change in our exposure to market risks from that discussed in Part II, Item 7A, “Quantitative and Qualitative
Disclosures About Market Risk” of the 2021 Form 10-K.

Item 4. Controls and Procedures

Limitations on effectiveness of controls and procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired
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control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and that
management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.

Evaluation of disclosure controls and procedures

Our management, with the participation of our principal executive officer and principal financial officer, evaluated, as of the end of the period
covered by this Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)
under the Securities Exchange Act of 1934, as amended, or the Exchange Act). Based on that evaluation, our principal executive officer and principal
financial officer concluded that, as of September 30, 2022, our disclosure controls and procedures were effective at the reasonable assurance level.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act)
during the quarter ended September 30, 2022 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
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PART II — OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may become involved in litigation or other legal proceedings. We are not currently a party to any litigation or legal
proceedings that, in the opinion of our management, are probable to have a material adverse effect on our business. Regardless of outcome, litigation can
have an adverse impact on our business, financial condition, results of operations and prospects because of defense and settlement costs, diversion of
management resources and other factors.

Item 1A. Risk Factors

Investing in our common stock involves a high degree of risk. Information regarding risk factors appears in Part I, Item 1A of our 2021 Form 10-
K. Aside from the below, there have been no material changes from the risk factors previously disclosed in the 2021 Form 10-K.

Risks Related to Our Financial Position and Need for Capital

Our operating results have fluctuated significantly in the past and will fluctuate significantly in the future, which makes our future operating results
difficult to predict and could cause our operating results to fall below expectations.

Our quarterly and annual operating results have fluctuated significantly in the past and may fluctuate significantly in the future, 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:

• our customers’ tendency to purchase our Growth Direct system, including multiple systems, in a single transaction, resulting in significant
variations in sales of our systems over time;

• the level of demand for our platform and solutions, which may vary significantly;

• the length of time of the sales cycle for purchases of our systems;

• seasonality in our business due to our customers’ budgetary cycles and time off during the summer vacation;

• lead time needed for validation prior to our customers’ using and purchasing our consumables;

• changes in demand for our consumables;

• the timing and cost of, and level of investment in, technology development and commercialization activities, which may change from time to
time;

• the start and completion of manufacturing runs;

• system repairs or replacements that may impact our customers’ confidence in us and our products and our reputation in the market;

• the relative reliability and robustness of our platform;

• the introduction of new products or product enhancements by us or others in our industry;

• expenditures that we may incur to acquire, develop or commercialize additional products and technologies;

• expenditures involved in preparing, filing, prosecuting, maintaining, defending and enforcing patent claims;

• future accounting pronouncements or changes in our accounting policies;

• the ability of our sales organization to design and execute effective sales processes; and
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• general market conditions and other factors, including factors, such as inflation, unrelated to our operating performance or the operating
performance of our competitors.

The effect of one of the factors discussed above, or the cumulative effects of a combination 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. We may continue to experience fluctuations in
our operating results as a result of these factors.

We may fail to meet our publicly announced guidance or other expectations about our business and future operating results, which could adversely
affect our business, reputation and financial results and cause our stock price to decline.

From time to time, we release earnings guidance in our quarterly and annual earnings conference calls, quarterly and annual earnings releases, or
otherwise, regarding our future performance that represents our management’s estimates as of the date of release. This guidance includes forward-looking
statements based on projections prepared by our management. Projections are based upon a number of assumptions and estimates that are based on
information known when they are issued, and, while presented with numerical specificity, are inherently subject to significant business, economic, and
competitive uncertainties and contingencies relating to our business, many of which are beyond our control and are based upon specific assumptions with
respect to future business decisions, some of which will change. Some of those key assumptions include our customers’ demand for our Growth Direct
systems, the length of the sales cycle for purchases of our systems, customer site readiness, the lead time needed for validation of our systems prior to
customers using and purchasing our consumables, the timing and impact of the COVID-19 pandemic and the onset of variants, and broader macro-
economic uncertainty. These assumptions are inherently difficult to predict. It can be expected that some or all of the assumptions underlying any guidance
furnished by us will not materialize or will vary significantly from actual results. From time to time, we provide possible outcomes as high and low ranges,
but these are not intended to imply that actual results could not fall outside of the suggested ranges.

Our actual business results may vary significantly from such guidance due to a number of factors, many of which are outside of our control,
including our customers’ demand for our Growth Direct systems, the length of the sales cycle for purchases of our systems, customer site readiness and the
lead time needed for validation of our systems prior to customers using and purchasing our consumables, as well as the impact of global economic
uncertainty and financial market conditions, geopolitical events, such as the conflict in Ukraine, rising inflation, rising interest rates, and the COVID-19
pandemic, all of which could adversely affect our business and future operating results. There are no comparable recent events that provide insights on the
probable effects of the COVID-19 pandemic and current macro-economic uncertainty, and, as a result, the ultimate impacts of the COVID-19 pandemic
and/or the current macro-economic environment are highly uncertain and subject to change. Furthermore, if we make downward revisions of our previously
announced guidance, or if our publicly announced guidance of future operating results fails to meet expectations of securities analysts, investors, or other
interested parties, we may experience adverse effects on our business and reputation and the price of our common stock could decline.

In January 2022, we announced that our actual commercial revenue for the fiscal year ended December 31, 2021 was below our previous
guidance, and in August 2022, we announced a downward revision in our commercial revenue guidance for the fiscal year ended December 31, 2022.
Given the uncertainty surrounding our ability to design and execute more effective sales processes, generate and convert sufficient sales leads with new
customers and place additional systems with existing customers, we may continue to fail to meet our publicly announced guidance in the future. Guidance
is necessarily speculative in nature, and it can be expected that some or all of the assumptions underlying the guidance furnished by us will not materialize
or will vary significantly from actual results. Accordingly, our guidance is only an estimate of what management believes is realizable as of the date of
release. Actual results may vary from our guidance and the variations may be material. Investors are urged to exercise caution when using our guidance in
making an investment decision regarding our common stock. Any failure to successfully implement our business strategy or the occurrence of any of the
events or circumstances set forth in this Risk Factors section in this report could result in the actual operating results being different from our guidance, and
the differences may be adverse and material.
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Risks Related to Our Business and Strategy

The ongoing COVID-19 pandemic has impacted, and may continue to impact, our operations and may materially and adversely affect our business and
financial results.

Since late 2019, the COVID-19 pandemic has spread globally, including to the Boston, Massachusetts area, where our primary offices and
manufacturing facility are located. The COVID-19 pandemic continues to evolve, and has led to the implementation of various responses, including
government-imposed, shelter-in-place orders, quarantines, travel restrictions and other public health safety measures. In response to the spread of COVID-
19, and its variants, and in accordance with direction from state and local government authorities, we have restricted access to our facilities mostly to
personnel and third parties who must perform critical activities that must be completed on-site, limited the number of such personnel that can be present at
our facilities at any one time, and requested that most of our personnel work remotely. In the event that government authorities modify current restrictions,
our employees conducting development or manufacturing activities may not be able to access our manufacturing space, and our core activities may be
significantly limited or curtailed, possibly for an extended period of time.

As a result of the ongoing COVID-19 pandemic, we have and may in the future experience severe disruptions, including:

• interruption of or delays in receiving products and supplies from the third parties we rely on to, among other things, manufacture components
for our Growth Direct system and consumables, due to staffing shortages, production slowdowns or stoppages and disruptions in delivery
systems, which may impair our ability to sell our products;

• limitations on our business operations by local, state, or the federal government that could impact our ability to sell our products;

• on-site visit limitations and prohibitions imposed by customers that could impact our ability to engage in pre-sales activities, such as in-person
meetings and site visits, and to provide post-sale activities, such as installation and validation, training and service and support;

• delays in customers’ purchasing decisions and negotiations with existing and potential customers;

• business disruptions caused by workplace, laboratory and office closures and an increased reliance on employees working from home, travel
limitations, cyber security and data accessibility, or communication or mass transit disruptions; and

• limitations on employee resources that would otherwise be focused on the conduct of our activities, including because of sickness of
employees or their families or the desire of employees to avoid contact with large groups of people.

Any of these factors could severely impact our development activities, business operations and sales, or delay necessary interactions with
manufacturing sites and other important contractors and customers. For example, we experienced a disruption in receiving supplies from third parties and a
decrease in installations as a result of the shutdown of our customers’ businesses. In addition, our sales and service processes have been significantly
disrupted by our customers’ COVID-related restrictions and staffing shortages, which have impacted our customer site access and delayed systems
placement timelines. These and other factors arising from the COVID-19 pandemic could worsen in countries that are already afflicted with COVID-19,
and its variants, could continue to spread, or could return to countries where the pandemic has been partially contained, and could further adversely impact
our ability to conduct our business generally and have a material adverse impact on our operations and financial condition and results.

The extent to which the outbreak may negatively impact our operations and results of operations or those of our third party manufacturers,
suppliers, collaborators or customers will depend on future developments, which are highly uncertain and cannot be predicted with confidence, such as the
ultimate duration of the pandemic, subsequent waves of infection or variant strains, including the impact of the Delta and Omicron variants, the timing,
availability, and effectiveness of vaccines as well as vaccination rates among the population, travel restrictions, and additional or modified government
actions and private sector actions to contain the spread of COVID-19 or treat its impact, such as social distancing, quarantines, lock-downs or business
closures.
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We have limited experience in marketing and sales, and if we are unable to improve the effectiveness of our marketing and sales organization to
adequately expand our business with new and existing customers and address our customers’ needs, our business may be adversely affected.

We have limited experience in marketing and selling our products and we currently rely on a small team to make direct sales in countries around
the world. There are significant risks involved with relying on our own marketing and sales capabilities, including our ability to design and execute
effective sales processes, generate and convert sufficient sales opportunities into new customers and place additional systems with existing customers. For
example, in October 2021, we hired a new sales leader who implemented new sales processes which did not generate the system placements we anticipated.
We are implementing improved sales processes, and there can be no assurance that those efforts will be successful.

Furthermore, in order to support our growth, we will need to increase our sales and marketing team. Competition for employees capable of selling
expensive instruments within the drug manufacturing industry is intense. There are significant expenses and risks involved with having our own sales and
marketing team, including our ability to hire, train, retain, and appropriately incentivize a sufficient number of qualified individuals, generate sufficient
sales leads and provide our sales and marketing team with adequate access to customers who may want to purchase our products, effectively manage a
geographically dispersed sales and marketing team, and other unforeseen costs and expenses. We may not be able to attract and retain personnel or be able
to build an efficient and effective sales organization, which could negatively impact sales and market acceptance of our products and limit our revenue
growth and potential profitability. In addition, the time and cost of establishing a specialized sales, marketing and service force for a particular product or
service may be difficult to justify in light of the revenue generated or projected. Our sales processes may also be disrupted by our announced organizational
restructuring plan and plans to explore strategic alternatives.

We may also choose to engage distributors for the sale of our products. We would exert limited control over these distributors, and if their sales
and marketing efforts for our products are not successful, our business would be materially and adversely affected. We may not be successful in locating,
qualifying and engaging distributors with local industry experience and knowledge, or we may not be able to enter into arrangements with them on
favorable terms. Even if we are successful in identifying distributors, such distributors may engage in sales practices that violate local laws or our internal
policies. Furthermore, sales practices utilized by any such distributors that are locally acceptable may not comply with sales practices standards required
under U.S. laws that apply to us, which could create additional compliance risk.

Any of these issues could impair our ability to successfully place our Growth Direct systems and meet our revenue expectations. If we are unable
to improve our sales processes and expand our marketing and sales organization, whether independently or with third parties, then our business, financial
condition, results of operations and prospects will be materially adversely affected.

Our organizational restructuring plan, including a reduction in workforce, announced in August 2022, may not result in anticipated savings, could
result in total costs and expenses that are greater than expected and could disrupt our business.

On August 12, 2022, we announced an approximately 20% reduction in our workforce, including employees, contractors and temporary
employees, in connection with an organizational restructuring plan. We may not realize, in full or in part, the anticipated benefits and cost savings from our
cost reduction efforts due to unforeseen difficulties, delays or unexpected costs. If we are unable to realize the expected operational efficiencies, improved
commercial execution and cost savings from the restructuring, our operating results and financial condition could be adversely affected. If future results of
operations lag our expectations, we may undertake additional workforce reductions or restructuring activities.

Our restructuring and any additional measures we might take to reduce costs could divert the attention of management, yield attrition beyond our
intended reduction in workforce, reduce employee morale, or cause us to delay, limit, reduce or eliminate certain product development plans, each of which
could have an adverse impact on our business, operating results and financial condition. This organizational restructuring plan may also reduce our existing
customers’ confidence in us, disrupt our sales initiatives for new system placements, and negatively impact our customer service operations. Our failure to
adequately address any of these issues could have a material adverse effect on our business, operating results and financial condition.
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The Growth Direct platform may contain undetected errors or defects and may not meet the expectations of our customers, which means our business,
financial condition, results of operations and prospects could suffer.

Our Growth Direct platform includes the Growth Direct system, proprietary consumables and our LIMS connection software. While we rigorously
test our platform and its components, there could be undetected errors or defects. Disruptions or other performance problems with our platform or with the
components that comprise our platform may adversely impact our customers’ manufacturing process, compliance workflow or business, harm our
reputation and result in reduced revenue or increased costs associated with repairs or replacements. If that occurs, we may also incur significant costs, the
attention of our key personnel could be diverted, or other significant customer relations problems may arise. We may also be subject to warranty claims or
breach of contract for damages related to errors or defects in our products. Additionally, we may be subject to legal claims arising from any defects or
errors in our platform, and in the systems, consumables and software that comprise our platform. In the past, we have repaired, and in exceptional cases,
replaced Growth Direct systems under warranty. Our failure to adequately address any of foregoing risks related to errors or defects with our platform
could have a material adverse effect on our business, operating results and financial condition.

Our success depends on, among other things, the market’s confidence that the Growth Direct platform is capable of substantially enhancing quality
control in the conduct of manufacturing activities as compared to the traditional method of MQC testing and will enable more efficient or improved drug
manufacturing. Pharmaceutical companies and contract manufacturing organizations, or CMOs, are likely to be particularly sensitive to defects and errors
in the use of our platform, including if our platform fails to deliver meaningful improvements in MQC testing with results at least as good as the results
generated using the traditional method of MQC testing. There can be no guarantee that our platform will meet the expectations of these companies or
CMOs.

The complexity of our products and the amount of lead time required to deliver products to our customers have caused in the past, and may cause
in the future, delays in releasing new products and workflows. In addition, we have experienced in the past, and may experience in the future, challenges
with respect to the reliability of our systems. If there are delays in delivering our products to our customers, or if our products fail to perform as well as or
better than traditional MQC testing or fail to generate reliable results for our customers, our revenue could be reduced or delayed, which could adversely
affect our business, financial condition, results of operations and prospects.

These complexities also require that we train our customers to operate our Growth Direct platform, which is expensive and time consuming. Any
misuse of our products, including as a result of inadequate training, could cause our products not to perform as expected or to fail to demonstrate the
process advantages of our products. The training requirement may also deter some customers from utilizing our products. Any of these results could
adversely affect our business, financial condition, results of operations and prospects.

If we lose key management, cannot recruit qualified employees, directors, officers or other significant personnel or experience increases in our
compensation costs, our business may be materially harmed.

We are highly dependent on our management and directors, including our Chief Executive Officer, Robert Spignesi, among others. Due to the
specialized knowledge each of our officers and key employees possesses with respect to our products and services and our operations, the loss of service of
any of our officers or directors could delay or prevent the successful sales and expansion of our platform. We do not carry key person life insurance on our
Chief Executive Officer or our other officers or directors. In general, the employment arrangements that we have with our executive officers do not prevent
them from terminating their employment with us at any time.

In addition, our future success and growth will depend in part on the continued service of our directors, employees and management personnel and
our ability to identify, hire and retain additional personnel. If we lose one or more of our executive officers or key employees, our ability to implement our
business strategy successfully could be seriously harmed. Furthermore, replacing executive officers and key employees may be difficult or costly and may
take an extended period of time because of the limited number of individuals in our industry with the breadth of skills and experience required to develop,
market and sell our products successfully. Competition to hire from this limited pool is intense, and we may be unable to hire, train, retain or effectively
incentivize these additional key personnel on acceptable terms given the competition among numerous technology companies for similar personnel. In
addition, we rely on consultants and advisors to assist us in formulating our development and commercialization strategy. Our consultants and advisors may
be engaged by entities other than us and may have commitments under consulting or advisory contracts with other entities that may limit their availability
to us.
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In August 2022, we implemented our organizational restructuring plan to reduce our operating expenses. In addition, we announced plans to
explore strategic alternatives. These actions, and any future related actions or announcements, may make it increasingly difficult for us to hire and retain
our executive officers, key employees, consultants and advisors. If we are unable to attract qualified personnel and retain our current employees, our ability
to develop and sell our products could be limited and our business and customer relationships could be materially harmed.

Risks Related to Our Common Stock

Provisions in our restated certificate of incorporation and amended and restated bylaws and under Delaware law could make an acquisition of our
company, which may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders to replace or remove our current
management.

Provisions in our restated certificate of incorporation and our amended and restated bylaws may discourage, delay or prevent a merger, acquisition
or other change in control of our company that stockholders may consider favorable, including transactions in which our stockholders might otherwise
receive a premium for their shares. These provisions could also limit the price that investors might be willing to pay in the future for shares of our Class A
common stock, thereby depressing the market price of our Class A common stock. In addition, because our board of directors is responsible for appointing
the members of our management team, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our current
management by making it more difficult for stockholders to replace members of our board of directors. Among other things, these provisions include those
establishing:

• a classified board of directors with three-year staggered terms, which may delay the ability of stockholders to change the membership of a
majority of our board of directors;

• no cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director candidates;

• the exclusive right of our board of directors to elect a director to fill a vacancy created by the expansion of the board of directors or the
resignation, death or removal of a director, which prevents stockholders from filling vacancies on our board of directors;

• the ability of our board of directors to authorize the issuance of shares of preferred stock and to determine the terms of those shares, including
preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer;

• the ability of our board of directors to alter our bylaws without obtaining stockholder approval;

• the required approval of the holders of at least two-thirds of the shares entitled to vote at an election of directors to adopt, amend or repeal our
bylaws or repeal the provisions of our restated certificate of incorporation regarding the election and removal of directors;

• the required approval of the holders of at least two-thirds of the shares entitled to vote thereon to (i) effect a reorganization, recapitalization,
share exchange, share classification, consolidation, conversion or merger, (ii) sell, lease, exchange, transfer or otherwise dispose of all or
substantially all of our assets, or (iii) dissolve our company or revoke a dissolution of our company;

• a prohibition on stockholder action by written consent, which forces stockholder action to be taken at an annual or special meeting of our
stockholders;

• the requirement that a special meeting of stockholders may be called only by the chairman of the board of directors, the chief executive
officer, the president or the board of directors, which may delay the ability of our stockholders to force consideration of a proposal or to take
action, including the removal of directors; and

• advance notice procedures that stockholders must comply with in order to nominate candidates to our board of directors or to propose matters
to be acted upon at a stockholders’ meeting, which may discourage or deter a potential acquirer from conducting a solicitation of proxies to
elect the acquirer’s own slate of directors or otherwise attempting to obtain control of us.
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In addition, on August 11, 2022, we adopted a stockholder rights agreement that could discourage potential acquisition proposals and could delay
or prevent a change in control of the Company or a change in our management or board of directors, even in situations that may be considered beneficial by
some of our shareholders.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the General Corporation Law of the
State of Delaware, which prohibits a person who owns in excess of 15% of our outstanding voting stock from merging or combining with us for a period of
three years after the date of the transaction in which the person acquired in excess of 15% of our outstanding voting stock, unless the merger or
combination is approved in a prescribed manner.

Our Rights Agreement could make it more difficult for a third party to acquire control of the Company, which could have a negative effect on the price
of our common stock.

On August 11, 2022, we adopted a stockholder rights agreement (the “Rights Agreement”) that could discourage potential acquisition proposals
and could delay or prevent a change in control of the Company or a change in our management or board of directors, even in situations that may be
considered beneficial by some of our stockholders. The Rights Agreement may substantially dilute the stock ownership of a person or group that attempts
to acquire a large interest. These deterrents could also adversely affect the price of our Class A common stock. The Rights Agreement will automatically
expire on the day after our 2023 Annual Meeting of Stockholders (the “2023 Annual Meeting”), unless approved by our stockholders at the 2023 Annual
Meeting, in which case it will expire in one year, on August 11, 2023.

Our process of exploring strategic alternatives may not result in a strategic transaction.

On August 12, 2022, we announced our board of directors’ decision to reject an unsolicited, non-binding proposal we received from Kennedy
Lewis Investment Management LLC to acquire all of our outstanding common stock for $5.00 per share in cash and the commencement of a process to
review strategic alternatives. Our board of directors will review and consider a full range of possible alternatives, including, among other things, a possible
sale, merger, strategic partnership or refinancing. We currently have no commitments or agreements with respect to any particular transaction, and there can
be no assurance that our review of strategic alternatives will result in any strategic transaction. If our board of directors decides to proceed with a strategic
transaction, it may not be at a price that our investors view as attractive relative to the value of our standalone strategic plan. Additionally, the closing of
any such transaction would be dependent upon a number of factors that may be beyond our control, including, among other factors, market conditions,
regulatory factors, industry trends, the interest of third parties in our business and the availability of financing to potential buyers on reasonable terms. If
our board of directors decides not to proceed with a strategic transaction, this could have a negative effect on the market price and volatility of our common
stock. In either case, we may incur substantial expenses associated with identifying and evaluating potential strategic transactions, the process may be time
consuming and disruptive to our business, and we may be subject to costly and time-consuming litigation regarding our board of directors’ decision to
proceed or not to proceed with a strategic transaction. Speculation and uncertainty regarding this process, including other actions taken by third parties,
regardless of whether we are able to complete a strategic transaction, may also have a negative effect on:

• the market price and volatility of our Class A common stock;

• customer confidence in our business, products and services;

• our existing and potential future relationships with suppliers; and

• our ability to attract and retain key personnel who are necessary to the operation of the business, marketing and sales of our systems, and
development of additional products.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Recent Sales of Unregistered Securities; Purchases of Equity Securities by the Issuer or Affiliated Purchaser

None.
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Use of Proceeds

On July 14, 2021, the Registration Statement on Form S-1 (File No. 333-257431) relating to our IPO was declared effective by the SEC. There has
been no material change in the expected use of the net proceeds from our IPO as described in our final prospectus.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Not applicable.
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Item 6. Exhibits

Incorporated by Reference
Filed/

Furnished

Herewith

Exhibit
Number Exhibit Description Form File No. Exhibit

Filing
Date

3.1 Restated Certificate of Incorporation 8-K 001-40592 3.1 7/21/2021
3.2 Amended and Restated Bylaws 8-K 001-40592 3.2 7/21/2021
3.3 Certificate of Designations of Series A Junior Participating

Cumulative Preferred Stock of Rapid Micro Biosystems, Inc.
classifying and designating the Series A Junior Participating
Cumulative Preferred Stock

8-A 001-40592 3.1 8/12/2022

3.4 Certificate of Designations of Series B Junior Participating
Cumulative Preferred Stock of Rapid Micro Biosystems, Inc.
classifying and designating the Series B Junior Participating
Cumulative Preferred Stock

8-A 001-40592 3.2 8/12/2022

4.1 Stockholder Rights Agreement, dated as of August 11, 2022,
between Rapid Micro Biosystems, Inc. and Computershare Trust
Company, N.A., as Rights Agent

8-A 001-40592 4.1 8/12/2022

10.1^ Separation Agreement, dated as of August 24, 2022, between
Rapid Micro Biosystems, Inc. and Richard Keys

*

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-
14(a)/15d-14(a).

*

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-
14(a)/15d-14(a).

*

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C.
Section 1350.

**

32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C.
Section 1350.

**

101.INS Inline XBRL Instance Document – the instance document does
not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document.

*

101.SCH Inline XBRL Taxonomy Extension Schema Document. *
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase

Document.
*

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase
Document.

*

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document. *
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase

Document.
*

104 Cover Page Interactive Data File (formatted as Inline XBRL and
contained in Exhibit 101)

*

*    Filed herewith.
**    Furnished herewith.
^    Indicates management contract or compensatory plan.

63

https://www.sec.gov/Archives/edgar/data/1380106/000110465921094046/tm219739d19_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465921094046/tm219739d19_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465921094046/tm219739d19_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465921094046/tm219739d19_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465922089672/tm2223061d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465922089672/tm2223061d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465922089672/tm2223061d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465922089672/tm2223061d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465922089672/tm2223061d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1380106/000110465922089672/tm2223061d1_ex4-1.htm


Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned, duly authorized.

Date: November 10, 2022

RAPID MICRO BIOSYSTEMS, INC.

By: /s/ Robert Spignesi
Robert Spignesi

President and Chief Executive Officer
(Principal Executive Officer)

By: /s/ Sean Wirtjes
Sean Wirtjes

Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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Separation Agreement and Release

    This Separation Agreement and Release (“Agreement”) is made by and between Richard Keys (“Executive”) and Rapid Micro
Biosystems, Inc. (the “Company”) (collectively referred to as the “Parties” or individually referred to as a “Party”). Capitalized
terms used but not defined in this Agreement shall have the meanings set forth in the Employment Agreement (as defined below).

    WHEREAS, the Parties have previously entered into that certain Employment Agreement, dated as of October 1, 2021
(the “Employment Agreement”) and that certain Employee Proprietary Information and Inventions Assignment Agreement, dated
as of September 2021 (the “Restrictive Covenant Agreement”); and

    WHEREAS, in connection with Executive’s termination of employment with the Company or a subsidiary or affiliate
of the Company effective August 11, 2022, the Parties wish to resolve any and all disputes, claims, complaints, grievances,
charges, actions, petitions, and demands that Executive may have against the Company and any of the Releasees as defined
below, including, but not limited to, any and all claims arising out of or in any way related to Executive’s employment with or
separation from the Company or its subsidiaries or affiliates but, for the avoidance of doubt, nothing herein will be deemed to
release any rights or remedies in connection with Executive’s ownership of vested equity securities of the Company, vested
benefits or Executive’s right to indemnification by the Company or any of its affiliates pursuant to contract or applicable law
(collectively, the “Retained Claims”).

    NOW, THEREFORE, in consideration of the severance payments and benefits described in Section 4 of the
Employment Agreement, which, pursuant to the Employment Agreement, are conditioned on Executive’s execution and non-
revocation of this Agreement, and in consideration of the mutual promises made herein, the Company and Executive hereby
agree as follows:

    1.    Severance Payments and Benefits. The Company agrees to provide Executive with the severance payments and benefits
described in Section 4(b) of the Employment Agreement, payable at the times set forth in, and subject to the terms and conditions
of, the Employment Agreement. In addition, to the extent not already paid, and subject to the terms and conditions of the
Employment Agreement, the Company shall pay or provide to Executive all other payments or benefits described in Section 3(c)
of the Employment Agreement, subject to and in accordance with the terms thereof.

§    2.    Release of Claims. Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration
represents settlement in full of all outstanding obligations owed to Executive by the Company, any of its direct or indirect
subsidiaries and affiliates, and any of its or their current and former officers, directors, equityholders, managers, employees,
agents, investors, attorneys, shareholders, administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions,
and subsidiaries and predecessor and successor corporations and assigns (collectively, the “Releasees”). Executive, on
Executive’s own behalf and on behalf of any of Executive’s affiliated companies or entities and any of their respective heirs,
family members, executors, agents, and assigns, other than with respect to the Retained Claims, hereby and forever releases the
Releasees from, and agrees not to sue concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint,
charge, duty, obligation, or cause of action relating to any matters of any kind, whether presently known or unknown, suspected
or unsuspected, that Executive may possess against any of the Releasees arising from
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any omissions, acts, facts, or damages that have occurred up until and including the date Executive signs this Agreement,
including, without limitation:

        (a)    any and all claims relating to or arising from Executive’s employment or service relationship with the Company or any
of its direct or indirect subsidiaries or affiliates and the termination of that relationship;

        (b)    any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any shares of stock
or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud,
misrepresentation, breach of fiduciary duty, breach of duty under applicable state law, and securities fraud under any state or
federal law;

        (c)    any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination;
harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both
express and implied; promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional
misrepresentation; negligent or intentional interference with contract or prospective economic advantage; unfair business
practices; defamation; libel; slander; negligence; personal injury; assault; battery; invasion of privacy; false imprisonment;
conversion; and disability benefits;

        (d)    any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII of the
Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of
1990; the Equal Pay Act; the Fair Labor Standards Act; the Fair Credit Reporting Act; the Age Discrimination in Employment
Act of 1967; the Older Workers Benefit Protection Act; the Employee Retirement Income Security Act of 1974; the Worker
Adjustment and Retraining Notification Act; the Family and Medical Leave Act; the Sarbanes-Oxley Act of 2002; and M.G.L. c.
151B;

        (e)    any and all claims for violation of the federal or any state constitution;

        (f)     any and all claims arising out of any other laws and regulations relating to employment or employment discrimination;

        (g)    any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement;

        (h)    any and all claims arising out of the wage and hour and wage payments laws and regulations of the state or states in
which Executive has provided service to the Company or any of its affiliates (including without limitation the Massachusetts
Wage Act, M.G.L. c. 149, §§148-150C); and

        (i)    any and all claims for attorneys’ fees and costs.

Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete general release
as to the matters released. This release does not release claims that cannot be released as a matter of law, including, but not
limited to, Executive’s right to report possible violations of federal law or regulation to any governmental agency or entity in
accordance with the provisions of and rules promulgated under Section 21F of the Securities
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Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower protection provisions of
state or federal law or regulation and any right to receive an award for information provided thereunder, Executive’s right to file a
charge with or participate in a charge by the Equal Employment Opportunity Commission, or any other local, state, or federal
administrative body or government agency that is authorized to enforce or administer laws related to employment, against the
Company for discrimination (with the understanding that Executive’s release of claims herein bars Executive from recovering
such monetary relief from the Company or any Releasee for any alleged discriminatory treatment), claims for unemployment
compensation or any state disability insurance benefits pursuant to the terms of applicable state law, rights to enforce this
Agreement, rights to indemnification under Section 9 of the Employment Agreement, under the directors and officers insurance
policy and the Indemnification Agreement, claims to continued participation in certain of the Company’s group benefit plans
pursuant to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of separation of
Executive’s employment, pursuant to written terms of any employee benefit plan of the Company or its affiliates and Executive’s
right under applicable law and any Retained Claims. This release further does not release claims for breach of Section 3(c) or
Section 4 of the Employment Agreement.

    3.    Acknowledgment of Waiver of Claims under ADEA. Executive understands and acknowledges that Executive is waiving
and releasing any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this
waiver and release is knowing and voluntary. Executive understands and agrees that this waiver and release does not apply to any
rights or claims that may arise under the ADEA after the date Executive signs this Agreement. Executive understands and
acknowledges that the consideration given for this waiver and release is in addition to anything of value to which Executive was
already entitled. Executive further understands and acknowledges that Executive has been advised by this writing that: (a)
Executive should consult with an attorney prior to executing this Agreement; (b) Executive has 45 days within which to consider
this Agreement, and the Parties agree that such time period to review this Agreement shall not be extended upon any material or
immaterial changes to this Agreement; (c) Executive has seven business days following Executive’s execution of this Agreement
to revoke this Agreement pursuant to written notice to the General Counsel of the Company; (d) this Agreement shall not be
effective until after the revocation period has expired; and (e) nothing in this Agreement prevents or precludes Executive from
challenging or seeking a determination in good faith of the validity of this waiver under the ADEA, nor does it impose any
condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law. In the event Executive signs
this Agreement and returns it to the Company in less than the 45 day period identified above, Executive hereby acknowledges
that Executive has freely and voluntarily chosen to waive the time period allotted for considering this Agreement.

    4.    Restrictive Covenants.

        (a)     Executive acknowledges and agrees that the restrictive covenants and other post-termination obligations set forth in
the Restrictive Covenant Agreement, including without limitation Executive’s obligations relating to confidentiality, non-use and
non-disclosure of Proprietary Information (as defined in the Restrictive Covenant Agreement), non-solicitation, cooperation, and
return of property, are hereby incorporated by reference and shall remain in full force and effect pursuant to their terms to the
maximum extent permitted by applicable law, except that the Parties expressly agree to modify the Restrictive Covenant
Agreement by removing Section 6.1, and each subpart thereto, of the Restrictive Covenant Agreement, which shall be of no
further force or effect upon the Effective Date (as defined below). Executive
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represents and warrants that Executive has complied with all provisions of the Restrictive Covenant Agreement at all times
through the Effective Date.

        (b)    In consideration for the severance payments and benefits set forth in Section 1 of this Agreement, Executive agrees for
a period of one year after the Effective Date (the “Non-Competition Restricted Period”) to not, directly or indirectly, on
Executive’s own behalf or for the benefit of any other individual or entity other than the Company: (i) operate, conduct, or
engage in, or prepare to operate, conduct, or engage in the Business (as defined below); (ii) own, finance, or invest in (except as
the holder of not more than one percent of the outstanding stock of a publicly-held company) any Business; or (iii) participate in,
render services to, or assist any person or entity that engages in or is preparing to engage in the Business in any capacity (whether
as an employee, consultant, contractor, partner, officer, director, or otherwise) (x) which involves the same or similar types of
services Executive performed for the Company at any time during the last two years of Executive’s employment with the
Company or (y) in which Executive could reasonably be expected to use or disclose Proprietary Information, in each case (i), (ii)
or (iii) in the Restricted Territory (as defined below). Without limiting the Company’s ability to seek other remedies available in
law or equity, if Executive violates this Section 4(b), the Non-Competition Restricted Period shall be extended by one day for
each day that Executive is in violation of such provisions, up to a maximum extension equal to the length of the Non-Competition
Restricted Period, so as to give the Company the full benefit of the bargained-for length of forbearance.

        (c)    Executive’s continued compliance with the terms of the Restrictive Covenant Agreement (as modified in Section 4(a)
above) and the noncompetition obligations set forth in Section 4(b) above (collectively, the “Restrictive Covenants”) is a material
condition to receipt of the severance payments and benefits set forth in Section 1 of this Agreement. In the event Executive
breaches any part of such Restrictive Covenants, then, in addition to any remedies and enforcement mechanisms set forth in the
Restrictive Covenant Agreement, the Employment Agreement and this Agreement, and any other remedies available to the
Company (including equitable and injunctive remedies), Executive shall forfeit any additional consideration owing and shall be
obligated to promptly return to the Company (within fifteen (15) business days of any breach) the full gross amount of all
severance payments and benefits provided.

        (d)    If any provision of the Restrictive Covenants shall be determined to be unenforceable by any court of competent
jurisdiction or arbitrator by reason of its extending for too great a period of time or over too large a geographic area or over too
great a range of activities, it shall be interpreted to extend only over the maximum period of time, geographic area or range of
activities as to which it may be enforceable.

        (e)    As used in this Agreement:

            (i)     The term “Business” means any business or part thereof that develops, manufactures, markets, licenses, sells or
provides any product or service that competes with any product or service developed, manufactured, marketed, licensed, sold or
provided, or planned to be developed, manufactured, marketed, licensed, sold or provided, by the Company, in each case at any
time during Executive’s employment or engagement with the Company.

            (ii)    The term “Restricted Territory” means each city, county, state, territory and country in which (i) Executive provided
services or had a material presence or influence at any time during the last two years of Executive’s employment or engagement
with
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the Company or (ii) the Company is engaged in or has plans to engage in the Business as of the termination of Executive’s
employment or engagement with the Company.

    5.    Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a part
hereof becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this
Agreement shall continue in full force and effect without said provision or portion of provision.

    6.    No Oral Modification. This Agreement may only be amended in a writing signed by Executive and a duly authorized
officer of the Company.

    7.    Governing Law; Notices; Dispute Resolution. This Agreement shall be subject to the provisions of Sections 10(a), 10(c),
and 10(h) of the Employment Agreement.

    8.    Effective Date. Executive has seven business days after Executive signs this Agreement to revoke it and this Agreement
will become effective on the day immediately following the seventh business day after Executive signed this Agreement (the
“Effective Date”). For the avoidance of doubt, if Executive revokes this Agreement as provided herein, the Parties’ modification
to the Restrictive Covenant Agreement set forth in Section 4(a) above shall be void and of no effect and, unless the Company has
elected or elects in writing to expressly waive Executive’s noncompetition obligations set forth in Section 6.1(a) of the
Restrictive Covenant Agreement as provided in Section 6.6 of the Restrictive Covenant Agreement, the Restrictive Covenant
Agreement, including without limitation Section 6.1 of the Restrictive Covenant Agreement, shall remain in full force and effect.

    9.    Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily,
without any duress or undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all
of Executive’s claims against the Company and any of the other Releasees. Executive acknowledges that: (a) Executive has read
this Agreement; (b) Executive has not relied upon any representations or statements made by the Company that are not
specifically set forth in this Agreement; (c) Executive has been represented in the preparation, negotiation, and execution of this
Agreement by legal counsel of Executive’s own choice or has elected not to retain legal counsel; (d) Executive understands the
terms and consequences of this Agreement and of the releases it contains; and (e) Executive is fully aware of the legal and
binding effect of this Agreement.    
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    IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.

EXECUTIVE

Dated:     8/24/2022
/s/ Richard Keys                


Richard Keys

RAPID MICRO BIOSYSTEMS, INC.

Dated: 9/1/2022
By:/s/ Victoria Vezina                    


Victoria Vezina

    
ACTIVE/117622741.5






Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) OR 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert Spignesi, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Rapid Micro Biosystems, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: November 10, 2022

By: /s/ Robert Spignesi
Name: Robert Spignesi
Title: Chief Executive Officer

(principal executive officer)



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) OR 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF
1934, AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Sean Wirtjes, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Rapid Micro Biosystems, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

(b) (Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313);

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: November 10, 2022

By: /s/ Sean Wirtjes
Name: Sean Wirtjes
Title: Chief Financial Officer

(principal financial officer and principal accounting officer)



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Rapid Micro Biosystems, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2022 (the
“Report”), as filed with the Securities and Exchange Commission on the date hereof, I, the undersigned, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: November 10, 2022

By: /s/ Robert Spignesi
Name: Robert Spignesi
Title: Chief Executive Officer

(principal executive officer)



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Rapid Micro Biosystems, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2022 (the
“Report”), as filed with the Securities and Exchange Commission on the date hereof, I, the undersigned, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: November 10, 2022

By: /s/ Sean Wirtjes
Name: Sean Wirtjes
Title: Chief Financial Officer

(principal financial officer and principal accounting officer)


