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You should carefully consider the risks and uncertainties described under this section. PART I Item 1. Business Overview To
achieve our mission of finding-enabling the biology-thateures-disease-ongoing revolution in biological sciences , we have
created a platform for accessing and understanding live primary biology with unprecedented speed and scale. Our capabilities
represent a step change in high throughput screening technology and can be used to unlock new insights in functional biology
research and therapeutics discovery. Our value proposition is to provide a streamlined functional screening platform capable of
observing rare interactions, underpinned by a unique combination of high throughput screening and live biology and,
specifically, primary biology where applicable / valuable. Prior to Berkeley Lights, the platforms available to perform live
biology assays typically consume or destroy cell models being tested. But with the Berkeley Lights Platform, customers can
access primary tissue samples, including those that only live for short time periods ex vivo. They can also isolate, expand,
manipulate, assay, and export unperturbed cells of interest for downstream analysis enabling significantly greater insight and
flexibility. Not only do our customers gain both higher throughput and higher resolution, they do so while reducing time and
cost. This is achieved on our OptoSelect chips, some of which can enable ten thousand plus individual cells on a single chip to
be functionally characterized across multiple measurements. Proees%e% that used to take Week% or months can now be Completed
in hours or day% with an 1nerea§ed probablhty of success. In ;

fe-ld—feduet—teﬂ—m—eests—We currently focuq on enabhng the large and rapldly growing market% of antlbody therapeutrc% eell llne
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platferm-portfolio of commercial products and services hav :
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ehain-. The Berkeley Lights Platform can not only be used to characterize the performance of cells relevant to the desired cell-
based product early in the discovery process but can also connect this phenotypic data to the genetic code for each cell. In
contrast, current genomic technologies find sequences first and fail to deliver the functional information early in the process.
Performing functional validation early reduces research and development expense by letting poorly performing cells fail early.
We repeat this process of fail and advance many times throughout the process, identifying the best biology and delivering the
best cells for what we believe will deliver the best product. We believe our platform rapidly provides the deepest information
and largest relevant data cube, with linked phenotypic and genotypic data, on tens of thousands of live single cells relevant to the
customers’ end product specifications. We believe we are the only company exclusively focused on this approach to Bigitat
functional €et-cell Biotogy-biology , and we believe this level of scale and precision is not attainable with other approaches.
This allows us and our customers and partners, either directly or through an engagement for our service offerings, to find the
best cells by: ¢ Performing rapid functional characterization of tens of thousands of single cells in parallel; ¢ Precisely
controlling the environment around each cell, and maintaining cells in a healthy state for further use; * Accessing a high degree
of cell biodiversity including primary cell samples; « Engaging the-Deep-Opto-Profiling-proeess-functional characterization
across many parameters to identify efthe-relevant phenotypic characteristics, at single- cell resolution over time and
connecting this to the genotypic information for each cell; * Performing a broad range of workflows, including single- cell
assays, on an integrated platform; and ¢ Digitally aggregating, accessing and analyzing a rich data library for each single cell.
Using our platform, customers can perform functional characterization of single cells at scale, effectively, more often and early
in the product development process. We believe this enables them to: ¢ Accelerate their product development cycles; * Improve
process yield and lower costs throughout the value chain; ¢ Enable a broad range of complex therapeutic modalities in
biopharmaceuticals; * Increase the probability of successfully developing cell- based products * Achieve revenue from their
cell- based products sooner and potentially extend the product lifetime on the market prior to patent expiration; and ¢ Increase
return on investment for their cell- based products. Digital-Celt- Biotogy-enabled-by-Pending Acquisition of IsoPlexis On
December 21, 2022, we entered into a definitive agreement to acquire IsoPlexis in an all- stock transaction with an



estimated purchase price of $ 57. 8 million as of December 16, 2022 (“ IsoPlexis Acquisition ). Under the terms of the
agreement IsoPlex1s shareholders will receive 0 612 shares of Berkeley nghts stock for each IsoPlex1s share P—l&t-feﬁﬁ

fPhe-Followmg the close of the transactlon, Berkeley nghts P—l&t-feﬁ%shareholders w1ll own approx1mately 75 2 percent of
the eombines-combined biesetenee-company , infermation-and teehnetogy-IsoPlexis shareholders will own approximately
24. 8 percent of the combined company. The transaction is expected to close in the first quarter of 2023, subject to
approval by shareholders of both Berkeley Lights and IsoPlexis and other customary closing conditions. If the merger
closes, we expect the combined company to be renamed PhenomeX, which we believe will be a premier functional cell
biology company that prov1des hve cell blology research tools whlch dehver deep pheﬁetypte—and-mmghts into cellular
faﬁeﬁeﬁal—~ functlon 5 Seno 3 ; i

6f—eel-ls—t-hey—wis-h—te—tm€lefstaﬂd—ehafaeteﬂze—and new perspectlves on phenomes ttse—rn—thet%eel—l—based—pfedﬁet—develqamenf

proeesses-. We developed the Berkeley Lights Platform to create the most advanced environment for functional testing of single
cells and provide customers local access to Digital-functional €eH-cell Biotogy-biology for developing cell- based products on a
global scale. Our platform can deliver live biology, in the form of the best cells for the desired cell- based product. Using our
platform, customers perform integrated workflows specific to a field of use to profile and capture relevant single- cell data,
throughout the duration of the workflow, on tens of thousands of cells individually, in parallel and within a contained and
precisely controlled environment. Our platform is a fully integrated, end- to- end solution, comprised of proprietary
consumables, including our OptoSelect chips and reagent kits, advanced automation systems and advanced application and
workflow software. Our platform leverages our proprietary OptoElectro Positioning (OEP) technology, which provides
deterministic positioning of living single cells and other micro- objects using light. We believe our platform delivers a high level
of control over, and preservation of, living single cells or other micro- objects throughout the functional characterization process.
We also have workflows that can lyse, capture and barcode genetic information from select cells on a single OptoSelect chip,
conduct reverse transcription, create cDNA libraries for sequencing and link sequencing results back to the unique cell
identifiers. Our platform also uses our proprietary NanoPen technology. NanoPens are small, roughly 1 nanoliter (or 1/ 50,
000th of a drop of water) sized chambers, with proprietary surface coatings that provide precise and deterministic control of the
environment around the cells. Through biomimetic design, our platform provides nutrients to, and removes waste from, each
NanoPen to keep the cells in a healthy state while outside of their native environment. These mechanisms enable performance of
a large variety of single- cell assays on live biology, including single- cell real- time imaging at high resolution. Using our OEP
technology, we select and move cells and other micro- objects in parallel into NanoPens on our proprietary OptoSelect chips.
Within the NanoPen chambers, our platform can precisely control the cell environment, perform a large variety of single- cell
assays and real- time image each single cell, providing a predictable analytical window into live single- cell biology. We
currently offer six types of OptoSelect chips, with different designs and numbers of NanoPens for various workflows. Our
largest commercially available chip has 20, 000 pens, and is primarily used for our antibody discovery workflow with plasma
cells. OptoSelect chips are single- use consumables and replaced after each workflow. Reagent kits We have commercialized a
broad range of reagent kits that have been validated in the workflows using our platform. These reagent kits support the on- chip
analysis on our advanced automation systems as well as many other upstream and downstream processes. Our reagent Kits have
been optimized to support multiple species and cell types including mammalian cells such as B cells, T cells and dendritic cells,
and non- mammalian cells including yeast and bacteria. Advanced automation systems and instruments We currently offer three
advanced automation systems and instruments, Beacon and Lightning, which are designed to run our proprietary workflows, and
Culture Station, which allows our customers to execute workflows requiring high volume, multi- day cell culture without
breaking the continuity and control provisions of a single program run. Launched in December of 2016, our Beacon system is a
fully automated, high throughput system that enables workflows on four OptoSelect chips in parallel, utilizing up to 80, 000
NanoPens. Beacon captures brightfield and fluorescence images to track and assay individual cells across multiple points in time
to allow Peep-deep Opto-functional Prefting-profiling of phenotypic and genotypic information on single cells. Beacon is
used by our customers for high throughput applications, including antibody discovery and cell line development. Since its
launch, we have focused on continuous improvement efforts in the form of activating additional system- level capabilities and
enhancements, in turn, enhancing the value of the system for our customers. We will continue to evolve Beacon to further

fac1htate dlstnbuted decentrahzed b1010g1cal processlng globally —l:aaﬁehed—m—ltﬁ%%u“l:rghtmﬂg—desktep—syﬁem

ma*m-z—mg—beﬁeﬁ-ts—te—eu%eustemefs— Advanced apphcatlon and workflow software Our software suite 1ncludes ta1lored

software packages that enable customers to design, automate and scale reproducible workflows and collect, aggregate, analyze
and report data on each cell in each NanoPen, far beyond what we believe is possible with current manual workflows. Bustress
medet-Our workflow and assay library As of December 31, 2022, we offered twelve commercial workflows, incorporating



multiple assays that address different phases of our customers’ cell- based product value chains in our target markets. In
many of these markets, we are developing additional workflows that can extend use of our across our
customers’ research and development pipelines. A central theme to all of our workflows is that they enable single- cell
functional testing as early as possible in our customers’ respective value chains, allowing them to focus costly scaling
efforts only on the biology that is most likely to yield the desired outcome (manufacturing titers, cell therapy function,
etc.). We are also expanding our workflows to enter new cell- based product markets. Workflow development and
market expansion are a function of incorporating additional cell types, product specific assays or adapting the four basic
workflow modules. We use our Berkeley Lights BioFoundry, which we believe represents the largest platform capacity
globally for functionally characterizing cells, to drive new workflow development and functionally characterize cells. In
our BioFoundry, we develop workflows and functional assays across the value chain of our target markets. Leveraging
our BioFoundry’ s capacity, we can also look deep into the immune repertoire to discover difficult- to- find proprietary
biological assets, such as antibodies and TCR sequences with high commercial value. Through our platform, customers
can now link the deep functional profiling data to each cell’ s gene expression levels. Alternately, some customers are
using our platform to recover the paired heavy and light chains of antibody sequences for B cells that produce viral
neutralizing antibodies (linking sequences to neutralization assays performed on our platform for viruses like
coronavirus). Others use our platform to capture mRNA to profile gene expression from T cells (linking the genes
expressed to the secreted proteins directly measured from those T cells). Customers can also identify which genes are
linked to increasing the production of high- value biologics, such as therapeutic antibodies. Such phenotype- to- genotype
data is critical to understanding how cells behave, and yet we are aware of no other technology that can link gene
expression to cell function with the throughput, precision, and speed of our platform. We expect that customers will be
able to use this linked data to improve cellular models which may enable better organism design. Our Strategy In the
second half of 2022, we announced an updated company- wide strategy, which is centered on the following five key
pillars: 1. Generate positive operating cash flow by early 2025. We plan to do this by building a growing, profitable, and
sustainable business as opposed to pursuing growth at any cost. We intend to accomplish this through revenue
acceleration supported by an updated, market- driven product portfolio and pricing strategy, as well as disciplined
expense and cash management. The management team took an initial step to reduce operating costs through a global
workforce reduction of approximately 12 % in July 2022 and approximately 9 % during the first quarter of 2023 (see
Note 14 to our consolidated financial statements for additional information). 2. Prioritize Research and Development (*
R & D ”) return on investment through increased focus and rigor on development initiatives. For example, we exited
certain agreements with limited margin benefit to us and our stated preference for prioritizing higher value projects that
support our margin and profitability goals. In addition, during 2022, we validated the unique capability on our platform
to select and retrieve high- value stable producer cell lines that will improve the cost and therapeutically relevant yields
for manufacturing AAV- based gene therapies, which we believe represents a significant return on investment
opportunity in the near term. As such, we intend to dedicate a significant number of our resources towards development
of this workflow in 2023. 3. Deliver consistent commercial execution through a new sales structure and enhance product
portfolio and pricing strategy. We have completed an in- depth analysis of our markets and unmet customer needs in
various segments. We believe our technology can provide significant value in high- growth academic research segments,
such as gene editing and immune- oncology applications. We have started to form academic collaboration pilot programs
to help inform the design of these new applications. Beginning in 2023, we intend to launch application- specific models
of the Beacon system each year, culminating in the anticipated launch of a low- cost bench top device with segment
specific versions in 2025. In 2023, we have launched the Beacon Select and intend to launch the Beacon Quest. We
believe broadening our portfolio of platforms will allow us to a wider array of potential customers in the market
with products that are more tailored to their needs and budgets. In addition, we plan on expanding our access programs
that offer financing options. 4. Build a world- class leadership team with a proven track record in profitably scaling life
sciences tools companies. In the first quarter of 2022 we hired a new chief executive officer, and subsequently made other
key executive hires. This leadership team is putting in place processes to shift to a performance- driven culture across the
business. These changes are critical to our efforts to effectively scale our business and advance our market position
through targeted investment and strong execution. Collectively, the new leadership team has the experience needed to
build a diverse life sciences tools and services company. 5. Evaluate merger and acquisition (“ M & A ) opportunities
that will help us accelerate profitable growth and leverage our current cost structure. We have conducted market
research to understand our customers’ unmet needs and competitive dynamics. This research is expected to help us
formulate data- driven decisions on what markets to expand into and what inorganic options would be complementary
to our business and technology. We expect to pursue synergistic M & A options that expand our serviceable addressable
market and / or provide leverage to our Selling, general and administrative and R & D expense structure. For example,
during December 2022, we announced a definitive agreement under which we will acquire IsoPlexis in an all- stock
transaction valued at $ 57. 8 million. If the merger closes, we expect the combined company to be renamed PhenomeX,
which we believe will be a premier functional cell biology company that provides live cell biology research tools which
deliver deep insights into cellular function and new perspectives on phenomes. We believe by focusing on these five
pillars, we can transform Berkeley Lights from a technology platform company to a diverse life sciences tools and
services company. We believe the IsoPlexis transaction, if closed, fully supports the five pillars of our strategic plan,
including, among other things, allowing us to achieve positive operating cash flow by 2024. Market opportunity While
our platform is currently utilized primarily in the discovery and development stages of the value chain and marketed as
research use only (“ RUO ”), we believe that the capabilities of our platform will enable us to capture an increasingly



greater share of our serviceable addressable market opportunity and the value chain across cell- based product
industries, including being incorporated into the commercial manufacturing process. Our current workflows target
customers in the antibody therapeutics, cell line development, gene therapies, TCR discoveries and agriculture markets.
We believe our serviceable addressable market is approximately $ 3. 1 billion, split roughly equally between our
platform and partnership and services opportunities. Our current focus in these areas are antibody discovery, cell line
development, immune- oncology, gene editing, AAV stable cell line, TCR discovery and agricultural. Our estimates of
our serviceable addressable markets are based on potential customer research and development spending, addressable
aspects of potential customers’ end product development process, and potential platform usage. We also utilize estimated
penetration and placement rates for our platform with potential customers in our target markets and historical patterns
for consumables usage. Commercial As of December 31, 2022, our customer base was comprised of 96 customers and
included several of the largest biopharmaceutical companies in the world, as well as biotechnology companies, leading
contract research organizations, synthetic biology companies and academic research institutions. As of December 31,
2022, we employed a commercial team of 101 employees, including 30 with Ph. D. degrees and many with significant
lndustry experlence Our business modd is focused on driving the adoption of the Berkeley Lights Platform sineluding-enr
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customers to 1dent1fy a s1gn1ﬁcant challenge they are facmg and then evaluate Wl’llCl’l workflows and underlymg assays can
address their problem. Customers can gain access to our platform via direct purchase, subscription, our service business, or
strategic partnership. In many cases we can address customer needs with existing or variants of existing workflows.
Alternatively, we may form strategic partnerships to develop substantially new workflows with our customers to address their
needs. Competition We face significant competition in the life sciences technology market. We currently compete with both
established and early stage life sciences technology companies that design, manufacture and market systems, consumables,
reagent kits and software for, among other applications, genomics, single- cell analysis, spatial analysis and immunology, and /
or provide services related to the same. Growing understanding of the importance of single- cell information is leading to more
companies offering services related to collecting such information. Our target customers may also elect to develop their
workflows on legacy systems, or using traditional methods, or engage a third party that provides a discovery service, rather than
implementing our platform, and they may also decide to stop using our platform. Companies providing point solutions in this
space include 10x Genomics, HiFiBio Therapeutics, Solentim, Molecular Devices, Cytena, NanoCellect Biomedical, Danaher,
Menarini Silicon Biosystems, Miltenyi Biotec ane, Sphere Fluidics Ltd ., Akoya Biosciences, Inc., Cytek Biosciences, Inc.,
NanoString Technologies, Inc. and Singular Genomics Systems, Inc ., among others. In addition, there are many large
established players in the life science technology market that we do not currently compete with but that could develop systems,
tools or other products that will compete with us in the future. These large established companies have substantially greater
financial and other resources than us, including larger research and development staff or more established marketing and sales
forces. For further discussion of the risks we face relating to competition, see the section titled *“ Risk Factors — Risks related to
our business and strategy — The life sciences technology market is highly competitive, and if we cannot compete successfully
with our competitors, we may be unable to increase or sustain our revenue, or achieve and sustain profitability. ” Manufacturing
and supply We developed the Berkeley Lights Platform to create the most advanced environment for functional testing of single
cells and provide customers local access to Bigttal-functional €eH-cell Bietegy-biology for developing cell- based products on a
global scale. Our platform is a fully integrated, end- to- end solution, comprised of proprietary consumables, including our
OptoSelect chips and reagent kits, advanced automation systems and advanced application and workflow software. Our platform
leverages our OEP technology, which provides deterministic positioning of live single cells and other micro- objects using light.
We believe our platform delivers a high level of control over, and preservation of, live single cells or other micro- objects
throughout the functional characterization process. Our manufacturing strategy relies heavily on third parties. Manufacturing of
our systems, certain of our reagent kits and OptoSelect chip components is contracted out to third party contract manufacturers
and suppliers located in the United States, Europe and Asia. We perform final assembly of our OptoSelect chips in- house. Our
outsourced production strategy is intended to drive cost leverage and scale and avoid the high capital outlays and fixed costs
related to constructing and operating a manufacturing facility. Certain suppliers of our components and materials are single
source suppliers. For further discussion of the risks relating to our third party suppliers, see the section titled ““ Risk Factors —
Risks related to manufacturing and supply. ” Consumables — OptoSelect chips and reagent kits We obtain all components of
our OptoSelect chips from third party suppliers. While some components are sourced from a single supplier, we have qualified,
or are qualifying, second sources for several of our critical chip requirements, as well as our reagent kits, and proprietary chip
surface coatings. We believe that having dual sources for certain of our components helps reduce the risk of a potential
production delay caused by a disruption in the supply of a critical component. We also perform final manufacturing and
assembly of our OptoSelect chips at our facilities in Emeryville, California. We also outsetree-the-mantfaetaring-manufacture
ef-many of our commercially released reagent kits and when needed, based on capacity or capability needs, we also
outsource the manufacturing to third party contract manufacturers. We rely heavily on third party contract manufacturers for
production and manufacturing of Beacon s Hightring-and-Cualtare-Stattorr. Design work, prototyping and pilot manufacturing of
our advanced automation systems are performed in- house before outsourcing to the third party contract manufacturers. We
currently rely on Korvis LLC (* Korvis ”) for the manufacturing of Beacon and Culture Station. For additional information on
our supply arrangement with Korvis, see below under “ Korvis supply agreement. ”” In February of 2015, we entered into a
supply agreement with Korvis E=E;erkervis;-which was subsequently amended in April of 2019 (collectively, the “ Korvis
Agreement ). The Korvis Agreement governs the terms and conditions of any purchase orders that we submit to Korvis for the
manufacture of Beacon and Culture Station. Under the terms of the Korvis Agreement, Korvis will manufacture our products
according to agreed- upon specifications. Korvis is required to maintain minimum manufacturing capacity of a specified number
of Beacon systems per month. In addition, we may issue purchase orders in such volumes that require Korvis to maintain at least
a specified minimum number of Beacon systems in its finished goods inventory. We are not otherwise obligated to issue a
purchase order, and Korvis is only obligated to accept purchase orders for any specified number of products if the purchase
order is consistent with a forecast and aligns with Korvis’ s then- current lead times. The initial term of the Korvis Agreement
was 24 months, after which the agreement automatically renews for successive 12- month terms unless we or Korvis provide
written notice of intent not to renew at least 90 days’ prior to the end of the then- current term. The Korvis Agreement also
includes negotiated provisions relating to, among others, delivery, inspection procedures, warranties, intellectual property rights,
indemnification, and confidentiality. Intellectual property Protection of our intellectual property is fundamental to the long- term
success of our business. We seek to ensure that investments made into the development of our technology are protected by
relying on a combination of patent rights, trademarks, copyrights, trade secrets, know- how, license agreements, confidentiality
agreements and procedures, non- disclosure agreements with third parties, employee disclosure and invention assignment



agreements and other contractual rights. Our patent strategy is focused on seeking coverage for various elements of our
Berkeley Lights Platform, including our OptoSelect chips and reagent kits, advanced automation systems and instruments,
including Beacon, Lightning, and Culture Station and advanced application and workflow software. In addition, we file for
patent protection on the certain therapeutic and diagnostic products and processes discovered using or derived from the Berkeley
Lights Platform. As of December 31, 2824-2022 , our owned patent assets included approximately 56-63 U. S. patents, 65-72
pending U. S. patent applications, 9-6 pending patent cooperation treaty ;-or-(“ PCT ), applications, 286-404 foreign patents
and 323-330 pending foreign patent applications in various foreign jurisdictions, including Australia, Canada, China, the
European Union, Hong Kong, Israel, Japan, South Korea, Singapore and Taiwan. Our owned patent assets include 17 patents
and applications that are jointly owned by us and by the Regents of the University of California (“ UC Regents ), including 2
U. S. patents, 2 pending U. S. patent applications, 89 foreign patents and 5-4 foreign patent applications, of which the 2 U. S.
patents and the 8 foreign patents are included within the scope of our exclusive licensing arrangement with the UC Regents. As
of December 31, 20242022 , our in- licensed patent assets included 9 U. S. patents, 6 foreign patents, and 1 pending U. S.
patent application. Excluding any patent term extension, the currently issued BLI- owned patents are expected to expire between
2033 to 208382040 . The currently issued in- licensed patents are expected to expire from 2822-2023 to 2033. We do not expect
that the expiration or abandonment of any patent in 2622-2023 will materially impact our business, future operations or
financial position. Various of our owned patents and patent applications relate to our advanced automation systems, including
our Beacon, Lightning and / or Culture Station systems and our OEP technology, other of our patents and patent applications
relate to our advanced application and workflow software, including our Cell Analysis Suite (“ CAS ”) software, our Workflow
Runner / Builder software, our Image Analyzer software, and / or our Assay Analyzer software, still other of our owned patents
and patent applications relate to our OptoSelect chips, and still other of our owned patents and patent applications relate to our
reagent kits and / or our workflows. Certain of our owned patents and patent applications relate to more than one product group
or technology. Our in- licensed patents and patent applications generally relate to micro opto- fluidics. We also have patents
related to products or technology that are under development or are on our development roadmap. We also rely on copyrights,
trade secrets, including know- how, unpatented technology and other proprietary information, to strengthen our competitive
position. We have determined that certain technologies, such as certain processes, methods and surface coatings, are better kept
as trade secrets. To mitigate the chance of trade secret misappropriation, it is our policy to enter into nondisclosure and
confidentiality agreements with parties who have access to trade secrets, such as our employees, collaborators, consultants,
advisors and other third parties. We also enter into invention or patent assignment agreements with our employees and
consultants that obligate them to assign to us any inventions they have developed while working for us. We also seek to protect
our brand through procurement of trademark rights. As of December 31, 26242022 , we owned ten-twelve registered
trademarks in the U. S. and ++6-85 registered trademarks internationally, inclusive of Madrid Protocol applications, as well as
five-three U. S. and 52-34 international pending trademark applications. Such international jurisdictions in which we own
registered trademarks or pending trademark applications include Australia, Canada, China, the European Union, Israel, Japan,
South Korea and Singapore. Our registered trademarks and pending trademark applications include trademarks for Berkeley
Lights, BLI, NanoPen, OptoSelect, Beacon, Lightning, Deep Opto Profiling, OEP, CAS, Opto, OptoSeq, and our Berkeley
Lights logo. In order to supplement protection of our brand, we have also registered several internet domain names. For further
discussion of the risks relating to intellectual property, see the section titled ““ Risk Factors — Risks related to litigation and our
intellectual property. ” Licenses UC Regents license agreement In October of 2011, we entered into a license agreement, which
was subsequently amended in March 2016 (* ;erthe-UC Agreement ”) , with :Phe—Regeﬂfs—eilt-he—Hmvefsﬂy—e-ﬁeahfeﬂﬁa—ef
the UC Regents, pursuant to which UC Regents granted us an exclusive (subject to certain non- commercial rights reserved by
UC Regents and certain rights retained by the U. S. government, including so- called march- in rights), sublicensable, worldwide
license under certain patent rights owned by UC Regents related to optoelectronic tweezer technology to develop, manufacture,
use and commercialize products, services and methods that are covered by such patent rights, or the Licensed Products. We paid
UC Regents upfront payments totaling $ 15, 000 in connection with executing the UC Agreement. In addition, we issued an
aggregate of 250, 992 shares of our common stock, which had an aggregate fair value at the time of issuance of approximately $
30, 000, to certain persons associated with UC Regents upon the occurrence of a qualifying financing event. Additionally, we
must pay UC Regents a sub- single digit percentage royalty on our net sales of Licensed Products that are covered by a valid
claim of the licensed patents, subject to an annual minimum royalty payment owed to UC Regents of $ 10, 000. We are also
obligated to pay UC Regents a percentage of certain royalty income received from our sublicensees ranging from the low- to
mid- teens. We are obligated to use commercially reasonable efforts to develop, manufacture and commercialize the Licensed
Products. The UC Agreement will continue until the expiration of the last to expire patent or last to be abandoned patent
application that is licensed to us, unless terminated earlier in accordance with the terms of the UC Agreement. We may
terminate the UC Agreement by providing advance written notice as specified in the UC Agreement. UC Regents may terminate
the UC Agreement if we violate or fail to perform any term of the UC Agreement and we fail to cure such violation or failure
within 90 days of notice thereof from UC Regents. Additionally, if we challenge the validity or enforceability of any of the
licensed patents, UC Regents may remove such patents from the scope of our license. Government regulations Our products and
operations may be subject to extensive and rigorous regulation by the Food and Drug Administration (“ FDA ») and other
federal, state, or local authorities, as well as foreign regulatory authorities. The FDA regulates, among other things, the research,
development, testing, manufacturing, clearance, approval, labeling, storage, recordkeeping, advertising, promotion, marketing,
distribution, post- market monitoring and reporting, and import and export of medical devices. Our products are currently
marketed as researehuse-entyor-RUO. RUO products cannot make any claims related to safety, effectiveness or diagnostic
utility and they cannot be intended for human clinical diagnostic use. In November 2013, the FDA issued a final guidance on
products labeled RUO, which, among other things, reaffirmed that a company may not make any clinical or diagnostic claims



about an RUO product. The FDA will also evaluate the totality of the circumstances to determine if the product is intended for
diagnostic purposes. If the FDA were to determine, based on the totality of circumstances, that our products labeled and
marketed for RUO are intended for diagnostic purposes, they would be considered medical devices that will require clearance or
approval prior to commercialization. Regulatory framework for medical devices in the United States Pursuant to its authority
under the Federal Food, Drug and Cosmetic Act (¢ ;erthe-FDCA ), the FDA has jurisdiction over medical devices, which are
defined to include, among other things, in vitro diagnostic devices ;e(* [VDs ) . I[VDs that are marketed for RUO are not
intended for use in a clinical investigation or for clinical diagnostic use outside an investigation and must be labeled ““ For
Research Use Only. Not for use in diagnostic procedures. >’ Products that are intended for RUO and are properly labeled as
RUO are exempt from compliance with the FDA’ s requirements applicable to medical devices more generally, including the
requirements for clearance or approval and compliance with manufacturing requirements known as the Quality System
Regulation, or QSR. A product labeled RUO but intended to be used diagnostically may be viewed by the FDA as adulterated
and misbranded under the FDCA and is subject to FDA enforcement activities. The FDA may consider the totality of the
circumstances surrounding distribution and use of an RUO product, including how the product is marketed, when determining
its intended use. Although we currently market our products as RUO, we may in the future intend for them to be used for
clinical or diagnostic purposes, or may develop other different products intended for clinical or diagnostic purposes, such as our
in- development CTMS, which would result in the application of a more onerous set of regulatory requirements. Specifically,
unless an exemption applies, each new or significantly modified medical device we seek to commercially distribute in the
United States will require either a premarket notification to the FDA requesting permission for commercial distribution under
Section 510 (k) of the FDCA, also referred to as a 510 (k) clearance, or approval from the FDA of an application for premarket
approval, or PMA Both the 5 1() (k) clearance and PMA processes can be resource intensive, expensive and lenothy, and requne




therapeutrc that would be subject to drfferent but also comprehenswe F DA regulatory requirements. Human capital resources As
of December 31, 26242022 we employed a total of 293-285 individuals, of whom 267249 were employed in the United States
and Canada , +2-19 of whom were employed in Asia Pacific and +4-17 of whom were employed in Europe. As of December 31,
2024-2022 , our 293-285 full- time employees included 44476 in research and development, +86-101 in business development,
sales, marketing and support, 35-4S in manufacturing and operations and 4763 in general and administrative functions, of which
many hold PhDs in their respective disciplines. None of our employees are represented by a labor union with respect to their
employment with us. We consider our relationship with our employees to be good. Our human capital resources objectives
include, as applicable, identifying, recruiting, retaining, incentivizing and integrating our existing and additional employees. The
principal purposes of our equity incentive plans are to attract, retain and motivate selected employees, consultants and directors
through the granting of stock- based compensation awards and cash- based performance bonus awards. Corporate information
We were incorporated in the State of Delaware on April 5, 2011. Our principal executive offices are located at 5858 Horton
Street, Suite 320, Emeryville, California 94608, and our telephone number is (510) 858- 2855. Our We-elosed-ourinitialpublie
effering-iJuly 2620 and-our-common stock is listed on the Nasdaq Global Select Market under the symbol “ BLI. ” Available
information Our website is located at https: / / www. Berkeleylights-berkeleylights . com, and our investor relations website is
located at https: / / investors. berkeleylights. com. We have used, and intend to continue to use, our investor relations website as
a means of disclosing material non- public information and for complying with our disclosure obligations under Regulation FD.
The following filings are available through our investor relations website as soon as reasonably practicable after we file them
with, or furnish them to, the Seeurities-and-Exehange-Commisston-SEC 2 Annual Reports on Form 10- K, Quarterly
Reports on Form 10- Q, Current Reports on Form 8- K and our Definitive Proxy Statement (* Proxy Statement ”) for our
annual meeting of stockholders. These filings are also available for download free of charge through a link on our investor
relations website. The SEC also maintains an Internet website at www. sec. gov that contains reports, proxy statements and other
information about issuers, like us, that file electronically with the SEC. The contents of these websites are not incorporated into
this filing. Further, our references to the URLs for these websites are intended to be inactive textual references only. Item 1A.
Risk Factors. Our business is subject to numerous risks and uncertainties, including those described below, that could materially
adversely affect our business, financial condition, results of operations, and the trading price of our common stock. The
following risk factors could cause our actual results to differ materially from historical results and those expressed in forward-
looking statements made by us or on our behalf in filings with the SEC, press releases, communications with investors, and oral
statements. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also impair
our business. Risks related to our operating history, business and strategy We have incurred significant losses since inception,
we expect to incur losses in the future and we may not be able to generate sufficient revenue to achieve and-maintain-or sustain
profitability. We have incurred significant losses since our inception. For the years ended December 31, 2022, 2021 ;-and 2020
and2049- we incurred net losses of $ 98. 0 million, $ 71. 7 million ;-and $ 41. 6 rnrllronaﬁd—$—l-8—3—m-1-l-l-mn— respectively. As
of December 31, 20242022 , we had an accumulated deficit of $ 263-361 . 6 million. We expect that our operating expenses
will continue to increase as we grow our business and-operate-as-a-publie-eompany-. Since our inception, we have financed our
operations primarily from private placements of our convertible preferred stock, the incurrence of indebtedness, the issuance of
common stock sold in an initial public offering and to a lesser extent, revenue derived from our Berkeley Lights Platform. We
have devoted substantially all of our resources to the development and commercialization of our Berkeley Lights Platform and
to research and development activities related to advancing and expanding our scientific and technological capabilities. We will
need to generate significant additional revenue to achieve and sustain profitability, and even if we achieve profitability, we

cannot be sure that we will rernarn proﬁtable for any substantral perrod of time. We—may—ﬂever—be—ab-le—te—geﬂef&te—sufﬁeteﬂt

peffemaa—nee—Our success depends on the success of our Berkeley nghts Platform and market acceptance of Dtgl-ta-l—functlonal
€elt-cell Biotogy-biology . Our Berkeley Lights Platform and Bigitat-functional €eli-cell Biotogy-biology may not achieve or
maintain significant commercial market acceptance. Our commercial success -is—elependeﬁt—depends uperron our ability to
contrnue to successfully rnarket and sell our Berkeley Lights Platform ;-and offer services to customers and partners yand-te

v Dig OLY Our ab111ty to achleve and maintain commercial market acceptance
of our Berkeley nghts Platforrn arrd-provide-etstomers-aeee g e ex~will depend on a number of factors ,
many beyond our control , including: * our abrlrty to increase awareness of the capabilities of our technology and solutions; ¢
our customers’ willingness to adopt new technologies and workflows; « whether our platform reliably provides advantages over
legacy and other alternative technologies and is perceived by customers to be cost - effective; ¢ our ability to execute on our
strategy to provide multiple channels to access our Berkeley Lights Platform and-Digitab-Cel-Biotogy—; ° the rate of adoption of
our platform and solutions by biopharmaceutical companies, academic institutions and others; ¢ prices we charge for a direct
purchase of, or other access to, our platform; ¢ the relative reliability and robustness of our platform as a whole and the
components of our platform, including ;fer-exampte-the-Beacon and-Eightningsystemand-Culture-Statiorrinstrument; * our
ability to effectively train and educate our customers on the proper usage of our platforms, instruments and workflows; ¢ our
ability to develop new workflows and solutions for customers; ¢ our ability to grow our service business; ® if competitors
develop and commercialize a platform that performs functional testing of cells at scale; * the timing and scope of any approval
that may be required by the U—S—F—eed—aﬂd—Bfug—Ad-mmistf&ﬁeﬁ—efF DA, for our next generation products and / or solutions; ¢
the impact of our investments in product innovation and commercial growth; * negative publicity regarding our or our
competitors’ products resulting from defects or errors; and ¢ our ability to further validate our technology through research and




accompanying publications. We cannot assure you that we will be successful in addressing each of these eriterta-factors or other
eriteria-factors that might affect the market acceptance of our products. If we are unsuccessful in achieving and maintaining
market acceptance of our products, our business, financial condition, results of operations and prospects could be adversely
affected. Historically, our revenue has been primarily generated from direct platform sales, largely driven by our Beacon, which
requires a substantial sales cycle and is prone to quarterly fluctuations in revenue. We made our first commercial sale of Beacon
in the United States in December 2016. Direct platform sales of Beacon and Lightning together accounted for 46 %, 54 %569-%
and 69 %, of our revenue for the years ended December 31, 2022, 2021 s-and 2020 and-2649-, respectively. While we also
generate revenues related to strategic partnerships and services and recurring revenue eentiges-to-nerease-, we still expect that,
for at least the foreseeable future, direct capital sales of our Berkeley Lights Platform will continue to account for a substantial
portion of our revenue while we grow our service business and develop alternative access channels to our platform and Pigitat
functional €eH-cell Biotogy-biology . The sales cycle for capital equipment is slow and can take multiple quarters to complete.
In addition, many purchases of our platform involve significant customization of the terms of the transaction reguiring-, which
requires additional time and effort to negotiate and complete the sale . In addition , and-several components of our systems
require an order lead time of six menths-to ten months. Furthermore, in certain situations we have entered into feasibility study
arrangements in advance of a direct sale in order to provide a customer with additional information to make the purchase
decision andH1-. In such arrangements , workflows may be customized for or by customers, apreeess-which can be time
consuming. As a result of this lengthy and unpredictable sales cycle, until such time as we establish a significant recurring
revenue channel, we will be prone to quarterly fluctuations in our revenue as capital sales of our Beacon systems will continue
to comprise a significant component of our revenue. We may not be successful in increasing the proportion of revenue we
derive from non- direct capital sales channels, such as our service offerings, in which case any adverse event affecting our we
yi-eontinne-to-depend-en-direct sales of our Beacon systems for a significant portion of our revenue and our revenue will
continue to fluctuate accordingly. It may be difficult for us to successfully implement our strategies for #mprovitg-growth. Our
success will depend on our ability to grow market penetration in existing markets and our ability to identify new applications for
our technologies to capture a greater share of the cell- based product value chain. Our ability to grow our market penetration in
existing markets will depend on our ability to attract new customers by increasing awareness of the capabilities of our
technology and solutions, as well as educating and training new and existing customers on the appropriate usage of the Berkeley
Lights Platform, including our systems, instruments and its workflows. Future revenue growth will also depend on our ability to
: *» properly identify and anticipate the needs of our customers in existing and new markets beyond the antibody
therapeutics, cell therapy and synthetic biology markets; ¢ develop and marketintroduce new products responsive
workflows;-teehnologies-and-solutions-to such meet-otrexisting-eustomers™evelvingneeds -5 and ¢ grow our non- direct
platform sales business models . If we are unable ras-weH-as-eur-abtity-to identifi-drive new customer conversions to
functional cell biology, expand adoption of functional cell blology into new industries and markets, expand the
applieations— application and-of workflows across our customers ’ value chains, increase the usage and value of our
workflows to our customers for— or ourtechnology-inaddittonal-markets-beyond-develop and monetize proprietary
biological assets, the-then anttbody-therapeuties-our business , eel-therapy-financial condition, results of operatlons and
S-y-ﬁt-het-te—bie-leg-y—maﬂéets—prospects could be adversely affected . [n 2622-2023 , we intend to expand our service engagements
, but it is possible that revenue from this business W111 not grow as antlclpated or at all. As-Even if we successfully grow
eeﬁt—l-ntte—te—sea-}e-our bu%lne%i it we-may—fin g

affeeted-. We may not %ucce%sfully 1mplement our %trategy to prov1de customers access to our platform and Btgl-ta-l-functlonal
€el-cell Biotogy-biology through alternative non- direct capital sales channels, including our subscription, partnering and
services offerings. Our ability to execute our growth strategy depends upon our ability to increase the adoption of the Berkeley
Lights Platform. Historically, access to our platform was only available through direct capital sales of our systems. We have
only recently implemented a strategy providing customers access to our platform through alternative channels, including through
subscriptions, strategic partnerships or contracts for our services. Our ability to execute on these alternative access channels is
unproven. We cannot assure you that we will be successful in developing these alternative access channels nor that any of them
will gain market acceptance. Our failure to execute on this strategy will cause us to remain primarily dependent on lengthy
capital equipment sales and our revenue will continue to fluctuate accordingly. Our revenue under our customer sales
engagements, program and service agreements and strategic partnerships and services for any particular period can be difficult to
forecast. Because of the complexities and long sales cycles inherent in our business, including, in particular, certain customer
feasibility study agreements and collaboration and development agreements, it is difficult to predict the timing of a customer’ s
purchase of our system and efthe performance and completion of milestones under our customer and collaboration agreements.
As aresult, our revenue for any particular period can be difficult to forecast, especially in light of the challenging and
inconsistent global macroeconomic environment and related market uncertainty. Our revenue may grow at a slower rate than in
past periods or even decline on a year- over- year basis , as it did during 2022 . For example, uader-in the third quarter of
2022, our active collaboration agreement with Glnkgo Bloworkq —efHoldlngs Inc. (“ Ginkgo —we—afe—ehgtb{e-”) Wound down
prlor to the anticipated contract end date reee :

as wetl-as-milestone-payments-apomn-the negotlatlons regardlng potentlal changes aehtevement—e-ﬁeeﬁatn—deve}epment—aﬁd




likelihood of payment% to us under -t-hese—agreement@ with customers 1S dependent on our customers’ %ucces%ful ut1hzat10n of
our products and workflows, which is outside of our control. In 2622-the near term , we expect revenue from our str ategic

partnerships and services engagements to decline; more generally grow W STOW
as-antietpated-orat-allBeeause-of these-faetors-, our operating results could vary materlally from quarter to quarter from our
forecasts due to the foregoing uncertainties. We may face risks in connection with past, existing and future collaborations
with respect to the development, manufacture and commercialization of our products and workflows. We face a number
of risks in connection with our past, current and future collaborations and partnerships. Our partnerships and
collaboration agreements are subject to termination under various circumstances. For example, in the third quarter of
2022, our active collaboration agreement with Ginkgo wound down prior to the anticipated contract end date, as
negotiations regarding potential changes to such agreement failed. Our partners and collaborators may change the focus
of their development efforts or may have insufficient resources to effectively assist in the development of our products or
workflows. Any future partnerships or collaboration agreements may have the effect of limiting the areas of research
and development that we may pursue, either alone or in collaboration with third parties. Further, disagreements with
partners or collaborators might cause delays, might result in litigation or arbitration, or might result in termination of
the research, development or commercialization of our products and workflows. Any such disagreements would divert
management attention and resources and be time- consuming and costly . [f we cannot maintain our current relationships
with customers, fail to sustain recurring sources of revenue with our existing customers, or if we fail to enter into new
relationships, our future operating results would be adversely affected as a general matter. In the years ended December 31,
2022, 2021 sand 2020 and2049-, revenue from our top five customers accounted for 44 %, 52 % sand 33 % and35-%of our
total revenue, respectively, of which 13 %, 4 % ;and 8 %rand+6-%, respectively, was from recurring revenue. The revenue
attributable to these customers may fluctuate in the future, which could have an adverse effect on our business financial
condition, results of operations and prospects. For example, we rely on field of use or workflow license fees as a source of
recurring revenue from certain of our customers. These field of use license fees are paid annually by our customers in
consideration of continued use of workflows in specified fields of use in accordance with the terms of the agreement with the
customer. However, our ability to monitor the specific fields of use and enforce the payment of these corresponding fees is
limited. Additionally, customers may use our platform or workflows in ways that violate the contractual field of use and we may
not be able to access additional revenue for these expanded uses. In addition, the termination of these relationships could result
in a temporary or permanent loss of revenue. Our future success depends on our ability to maintain these relationships, to
increase our penetration among these existing customers and to establish new relationships. We engage in conversations with
other companies and institutions regarding potential commercial opportunities on an ongoing basis, which can be time -
consuming. There is no assurance that any of these conversations will result in a commercial agreement, or if an agreement is
reached, that the resulting relationship will be successful. Additionally, our field of use licensing model may lengthen the
negotiations of, or prevent the successful conclusion of, commercial agreements with espotential customers due to such
potential customer’ s concerns with paying such recurring revenue. Speculation in the industry about our existing or potential
commercial relationships can be a catalyst for adverse speculation about us, our products and our technology, which can
adversely affect our reputation and our business. Fluctuations in the research and development budgets of our customers
could have a significant effect on the demand for our products. Our customers include biopharmaceutical companies and
research institutions. Several factors, including public policy spending priorities, the ramifications of the ongoing global
COVID- 19 pandemic, available resources and product and economic cycles, have a significant effect on the capital
spending policies of these entities, many of which are outside of our control. We cannot assure investors that we will be able
to further penetrate our existing markets or that our products will gain adequate market acceptance. Any failure to increase
penetration in our existing markets or failure to enter into new relationships would adversely affect our ability-to-improve-our
eperating-business, financial condition, results of operations and prospects . Our limited operating history and-rapid-revente
growth-make it difficult to evaluate our future prospects and the risks and challenges we may encounter. We completed our first
commercial platform sale in December 2016 and have experienced signtfteantfluctuations in revenue growth in recent periods .
Revenue decreased 8 % to $ 78. 6 million for the year ended December 31, 2022 as compared to $ 85. 4 million for the
year ended December 31, 2021 . Revenue increased 33 % to $ 85. 4 million for the year ended December 31, 2021 as
compared to $ 64.3 mllhon for the year ended December 31,2020 —Reventte—meﬁased—l%%—te—&“—&rmﬂ*eﬂ—feﬁﬂ&e—ye&f

. In addition, we operate in
highly conlpetmve marketq Characterlzed by rapld technologlcal advance@ and our bu%lnei% has, and we expect it to continue, to
evolve over time to remain competitive. Our limited operating history, evolving business and rapie-fluctuations in revenue
growth make it difficult to evaluate our future prospects and the risks and challenges we may encounter, may increase the risk
that we will not continue to grow at or near historical rates. If we fail to address the risks and difficulties that we face, including
those described elsewhere in this “ Risk faeters-Factors ” section, our business, financial condition, results of operations and
prospects could be adversely affected. We have encountered in the past, and will encounter in the future, risks and uncertainties
frequently experienced by growing companies with limited operating histories in rapidly changing industries. If our assumptions
regarding these risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not
address these risks successfully, our results of operations could differ materially from our expectations and our business,
financial condition, results of operations and prospects could be adversely affected. Our operating results have fluctuated
significantly in the past and may 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: * 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, including lead time needed to develop custom workflows or to manufacture component
parts; * our ability to successfully implement alternative non- capital purchase channels, including subscription, partnership and
services offerings and the design of any such alternatives; * the ramifications of the ongorng global COVlD 19 pandemlc on our
customers, supplrers and partners v ; ;

s pstra ; sloba G ; « the trmlng and cost
of, and level of i 1nvestment in, research development regulatory approval and comrnerc1alrzatron activities relating to our
products, which may change from time to time; * the mix of our systems sold and the geographies in which they are sold period
to period;  the start and completion of projects in which our development services are utilized; ¢ the relative reliability and
robustness of our platform, including our systems; ¢ 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, including costs
related to our intellectual property litigation with AbCellera Biologics Inc. (“ AbCellera ) , The University of British Columbia
Fortogether; AbCeHera-(“ UBC ”) , and Lineage B—te—Seteﬂees—H}e—er—]:tﬂe&ge—and the outcome of this and any other future
patent litigation we may be involved in, and in engaging in United States Patent and Trademark Office ;or-(* USPTO ;and-)
or other jurisdictions’ patent office proceedings; * expenditures, including costs and attorneys’ fees, related to the shareholder
class action litigation defense, and the outcome of the shareholder class action litigation and any other securities- related
litigation we may be involved in; * changes in governmental regulations or in the status of our regulatory approvals or
applications; * future accounting pronouncements or changes in our accounting policies; and ¢ general market conditions and
other factors, including factors 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. Repair or replacement costs due to warranties we provide on our products and consumables could have a
material adverse effect on our business, financial condition and results of operations. We provide a thirteen - month assurance-
type warranty, generally beginning on the shipment date, on our systems, instruments and chip consumables. Existing and
future warranties place us at the risk of incurring future repair and / or replacement costs. At the time revenue is recognized, we
establish an accrual for estimated warranty expenses based on historical data and trends of product reliability and costs of
repairing and replacing defective products. We exercise judgment in estimating the expected product warranty costs, using data
such as the actual and projected product failure rates, estimated repair costs, freight, material, labor and overhead costs. While
we believe that historical experience provides a reliable basis for estimating such warranty cost, unforeseen quality issues or
component failure rates could result in future costs in excess of such estimates, or alternatively, improved quality and reliability
in our products and consumables could result in actual expenses that are below those currently estimated. As of December 31,
2024-2022 , we had accrued expenses of $ 4-0 . +7 million relating to product warranty accruals. Substantial amounts of
warranty claims could have a material adverse effect on our business, financial condition and results of operations. We generally
recognize revenue from extended warranty and service contracts over the contract term, and changes in sales of such contracts
may not be immediately reflected in our operating results. We offer our customers the option to purchase extended warranty and
service programs for regular system maintenance and system optimization on a fixed fee basis. We generally recognize revenue
from our extended warranty and service contracts ratably over the contract term, which is typically twelve months, which eeuld
in some cases can be subject to an early termination right. Revenue from our extended warranty and service contracts accounted
for 42 %, 36 % and 34 Y%and-43-% of our recurring revenue for the years ended December 31, 2022, 2021 s-and 2020 and
2649, respectively. A portion of the revenue we report in each quarter is derived from the recognition of deferred revenue
relating to extended warranty and service contracts entered into during previous quarters. Consequently, a decline in new or
renewed extended warranty and service contracts by our customers in any one quarter may not be immediately reflected in our
revenue for that quarter. Such a decline, however, will negatively affect our revenue in future quarters. Accordingly, the effect
of significant downturns in sales and market acceptance of our services and potential changes in our rate of renewals may not be
fully reflected in our operating results until future periods. New-We must develop new preduet-products and swerkflow
workflows developmentinvelves-alengthy-, adapt to rigid and eemplexproeess-significant technological change and
respond to introductions of new products by competitors to remain competitive, but we may be unable to develop or
commercialize at-al-adapt to rapid and significant technological change and respond to introductions of new products by
competitors to remain competitive .\We sell our products in industries that are characterized by significant enhancements and
evolving industry standards.As a result,our customers’ needs are rapidly evolving.If we do not appropriately innovate and invest
in new technologies,our offerings may become less desirable in the markets we serve,and our customers could move to new
technologies offered by our competitors or make products themselves.Though we believe customers in our markets display a
significant amount of loyalty to their supplier of a particular product,we also believe that because of the signifieant-initial time
investment required by many of our customers to reach a purchasing decision for a new product,it may be difficult to regain that
customer once the customer purchases a product from a co1npet1tor Wlthout the timely introduction of Competitors-may-also
wHrnew products ,services and enhancements
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position products and workflows on a timely basis, or at all. Products and workflows from our research and development
programs take time and considerable resources to develop and may include 1mprovements or changes to our systems software
and consumables ;& : : developmen c-eo 8 orkflows
timely-basis;orat-al- There can be no assurance thdt our programs w1]1 produce Commercml produets and solutrons dnd betore
we can commercialize any new products or workflows, we will need to expend significant funds in order to: ¢ conduct
substantial research and development, which may include validation studies and potentially clinical trials; * further develop and
scale our laboratory, engineering and manufacturing processes to accommodate different products and workflows; « further
develop and scale our infrastructure to be able to analyze increasingly large amounts of data; and * utilize data and analytical
insights generated from running workflows on our current systems in our research and development programs in order to
advance these programs. This O a w-development-proeesses -- process invelve-involves a high degree of
risk that —a-nd—t-hese—efferts—maybe—deﬁ%ed—erour new products and workﬂows may not successfully gain market
acceptance. The complexity of our products and workflows and the amount of lead time required to deliver products and
workflows 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 and workflow yields. If there are delays in delivering our products or workflows to our
customers or if our products or workflows fail to substantially shorten the amount of time necessary to perform certain
research activities as compared to the use of legacy and other alternative technologies, or fail to generate reliable results
for our customers, customers many-—- may reasons-not adopt our new products and workflows. The training required by
the complexities of our products and workflows may also deter some customers from adopting our products or
workflows. The training is expensive and time- consuming, in some instances, taking up to two weeks to complete. Any
misuse of our products or workflows , including +—fatlare-as a result of the-inadequate training, could cause our produet
products or werkﬂew—workﬂows not to perform as expected or —&ﬂd—‘—fa-l-l-ure—to -reh&b-lry—fall to demonstrate t-he—thelr process

Even if we are successtul in de\ e]opmg new products or w orkﬂows it will require us to mdke slgmtrcant dddrtlonal inv estments

in marketing and selling resources . The expenses irorder-to-eommereialize-anystehproduets-or losses associated with
unsuccessful wer-kﬂews—w—hetheﬁhrettg-}rsysterﬂ—&ﬂd-product sa}es—t-hreﬂgh—seﬁ‘rees-development or launch activities or lack
or market acceptance or or-our © v we-may-be-tnsteeessh g-new products o
Wofkﬂews—&ra-t—we—deve}ep,—whteh—could ddversely atfect our busmess tmdncml condrtlon results of operations and prospects .
For example, in the years ended December 31, 2021 and December 31, 2022, our revenues from sales of the Lightning
system and from the Culture Station instrument were lower than expected . The Berkeley Lights Platform is comprised of
OptoSelect chips and reagent kits, advanced automation systems and advanced application and workflow software, which 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 platform is comprised of OptoSelect chips and reagent kits,
advanced automation systems and advanced application and workflow software, and may contain undetected errors or defects
when-firstintrodueed-or-as-new-produets-are-released-. Disruptions or other performance problems with our platform or its wwith
the-components thateemprise-ourplatform-, including our proprietary workflows or those designed by our customers, may
adversely impact our customers’ research or business, harm our reputation and result in reduced revenue or a significant cost
tnereased- increase eests-associated with repairs or replacements. If that occurs we-may-also-inetr-signifieant-eosts-, the

attentlon of our key personnel could be diverted or other slgmtrcant customer relations problems mdy arise. We mdy also be

be—sabjeet—te—le;:al claims arising from such defects or errors, including warranty or breach of contract claims for damages.
Although we maintain general liability insurance, any defeets-claims against us could damage or-our reputation errorsin
ot or platforan,-cause current customers to terminate existing agreements and in-potential partners to seek the-other
yrorkflows-partners. In addition , systems-and-consumables-that-eomprise-this coverage may not be sufficient to cover
liabilities resulting from such claims ot or platferar-our insurers may disclaim coverage. Our liability insurance also
may not continue to be available to us on reasonable terms, in sufficient amounts, or at all . Our success depends on,
among other things, the market’ s confidence that the Berkeley Lights Platform is capable of substantially shortening the
amount of time necessary to perform certain research activities as compared to the use of legacy and other alternative
technologies, and swH-erable-enables more efficient or improved pharmaceutical and biotechnology product development. We
believe that pharmaceutical and biotechnology companies are likely to be particularly sensitive to product defects and errors in
the use of our platform, including if our platform fails to deliver meaningful acceleration of certain research timelines
accompanied by results at least as good as the results generated using legacy or other alternative technologies. There can be no
guarantee that our platform will meet the expectatrons of phdrmdceutlcal and blotechnology companies. The-eomplexityofour




unable to support demand for the Berkeley Lights Platform and for our future product offerlngs 1nclud1ng ensuring that we
have adequate capacity to meet increased demand, or if we are unable to successfully manage our anticipated growth, our
business could suffer. As the number of customers accessing the Berkeley Lights Platform grows and our volume of installed
systems increases, we will need to continue to increase our capacity for customer service and support, for billing and general
process improvements, and expand our internal quality assurance programs. We will also need to purchase additional equipment,
some of which can take several months or more to procure, setip—- set up and validate, and increase our personnel levels to
meet increased demand. Fhere-is-ne-assuranee-We cannot be certain that any of these increases in scale, expansion of
personnel, equipment, software and computing capacities or process enhancements will be successfully implemented, or that we
will have adequate space, including in our laboratory facility, to accommodate such required expansion. As we commercialize
additional products, we will need to incorporate new equipment, implement new technology systems and laboratory processes,
and hire new personnel, possibly with supplemental or different qualifications as compared to our current personnel. Failure to
manage this growth or transition could result in turnaround time delays, higher product costs, declining product quality,
deteriorating customer service and slower responses to competitive challenges. A failure in any one of these areas could make it
difficult for us to meet market expectations for our products and could damage our reputation and the prospects for our business.
We-Even if we are able to successfully scale our infrastructure and operations, we cannot assure you that demand for
our products and services will increase at levels consistent with the growth of our infrastructure. If we fail to generate
demand commensurate with this growth or if we fail to scale our infrastructure sufficiently in advance of demand to
successfully meet such demand, our business, prospects, financial condition and results of operations could be adversely
affected. Our future capital needs are uncertain and we may need to raise additional capital to fund our existing operations,
improve our platform or develop and commercialize new products, workflows, consumables and reagent kits, or expand our
operations. Based on our current business plan, we believe our current cash and cash equivalents and anticipated cash flow from
operations, will be sufficient to meet our anticipated cash requirements for at least the 12 months from the date of this Annual
Report. If our available cash resources anticipated cash flow from operations are insufficient to satisfy our liquidity requirements
, including because of lower demand for our products or the realization of other risks described in this Annual Report, we may
be required to raise additional capital prior to such time through issuances of equity or convertible debt securities, entranee-enter
into a credit facility or another form of third - party funding or seek other debt financing. ln-any-Furthermore, event—- even if
we believe that we have sufficient funds for current or future operating plans , we may consider raising additional capital
in the future to expand our business, to pursue strategic investments, to take advantage of financing opportunities or for other
reasons, including to: ¢ increase our sales and marketing efforts to drive market adoption of our Berkeley Lights Platform and
address competitive developments; ¢ fund development and marketing efforts of products from our programs or any other future
products; ¢ expand our technologies into additional markets; ¢ acquire, license or invest in technologies; ¢ acquire or invest in
complementary businesses or assets; and ¢ finance capital expenditures and general and administrative expenses. Our present
and future funding requirements will depend on many factors, including: ¢ our ability to achieve revenue growth; ¢ the cost of
expanding our operations, including our biology and engineering laboratories and clean- room, and our offerings, including our
sales and marketing efforts; ¢ our rate of progress in launching and commercializing new products, and the cost of the sales and
marketing activities associated with, establishing adoption of our Berkeley Lights Platform; ¢ our rate of progress in, and cost of
research and development activities associated with, products in research and development;  the effect of competing
technological and market developments; ¢ the costs involved in preparing, filing, prosecuting, maintaining, defending and
enforcing patent claims, including costs related to our intellectual property litigation with AbCellera, UBC :Phe—Um-vers-rty—ef
British-Celambia-, and Lineage and the outcome of this and any other future patent litigation we may be involved in, and in
engaging in, USPTO and other jurisdictions’ patent office proceedings; ¢ costs related to domestic and international expansion;
and ¢ the potentlal cost of and delays in product development as a result of any regulatory oversight applicable to our products.

Fhe-vartots-ways-To the extent that we eetdd-raisc additional capital earry-petential-risks-through the sale of equity or

convertible debt securities, our stockholders may experience dilution . #£-Any debt or additional equity financing that we
raise funds-by-issting-equityseetrities;difution-may contain terms that are not favorable to us or our stockholders eeuld
restlt-. Any preferred equity securities issued also could provide for rights, preferences or privileges senior to those of holders
of our common stock. If we raise funds by issuing debt securities, those debt securities would have rights, preferences and
privileges senior to those of holders of our common stock. the—tenﬁs-eﬂPIn addltlon, future debt financlng, if avallable, may
involve additional covenants see v : :

restrietions— restricting en-our operations of our ablllty to incur addltlonal debt . If we raise funds through strateglc




transactions with third parties such as collaborations or licensing arrangements, we might be required to relinquish significant
rights to our platform technologle% or productq or grant licenses on terms that are not favorable to us. M&ﬂeet—vo-}at-r}rﬁy—fes’d-l-t-mg

when—needed—lf we are unable to obtaln adequate financing or financing on terms satisfactory to us, if we require it, our ab111ty
to continue to pursue our business objectives and to respond to business opportunities, challenges, or unforeseen circumstances
could be significantly limited, and could have a material adverse effect on our business, financial condition, results of operations
and prospect. The sizes of the markets and forecasts of market growth for our Berkeley Lights Platform and other of our key
performance indicators are based on a number of complex assumptions and estimates, and may be inaccurate. We estimate
annual tetal-serviceable addressable markets and forecasts of market growth for our Berkeley Lights Platform and for our
technologies under development. We have also developed a standard set of key performance indicators in order to enable us to
assess the performance of our business in and across multiple markets, and to forecast future revenue. These estimates, forecasts
and key performance indicators are based on a number of complex assumptions, internal and third - party estimates and other
business data, including assumptions and estimates relating to our ability to generate revenue from the development of new
workflows. While we believe our assumptions and the data underlying our estimates and key performance indicators are
reasonable, there are inherent challenges in measuring or forecasting such information. As a result, these assumptions and
estimates may not be correct and the conditions supporting our assumptions or estimates may change at any time, thereby
reducing the predictive accuracy of these underlying factors and indicators. As a result, our estimates of the annual tetat
serviceable addressable market and our forecasts of market growth and future revenue for our current or future products may
prove to be incorrect, and our key performance indicators may not reflect our actual performance. If the annual tetal-serviceable
addressable market or the potential market growth for our platform is smaller than we have estimated or if the key performance
indicators we utilize to forecast revenue are inaccurate, it may impair our sales growth and have an adverse impact on our
business, financial condition, results of operations and prospects. We face significant competition in the life sciences technology
market. We currently compete with both established and early - stage life sciences technology companies both in the United
States and internationally that design, manufacture and market systems, consumables, reagent kits and software for, among
other applications, genomics, single- cell analysis, spatial analysis and immunology, and / or provide services related to the
same. Growing understanding of the importance of single- cell information is leading to more companies offering services
related to collecting such information. Potential competitors within our space include Danaher, Menarini Silicon Biosystems,
Miltenyi Biotec and Sphere Fluidics Ltd., among others. In addition, our customers may also elect to develop their workflows on
legacy systems rather than our platform and may decide to stop using our platform. Our competitors and potential competitors
may enjoy a number of competitive advantages over us, including: ¢ longer operating histories; ¢ larger customer bases; ¢ greater
brand recognition and market penetration; ¢ greater financial resources; ¢ greater technological and research and development
resources; * better system reliability and robustness; ¢ greater selling and marketing capabilities; and ¢ better established, larger
scale and lower cost manufacturing capabilities. As a result, our competitors and potential competitors may be able to respond
more quickly to changes in customer requirements, devote greater resources to the development, promotion and sale of their
platforms or instruments than we can or sell their platforms or instruments, or offer services competitive with our platform and
services at prices designed to win significant levels of market share. We may not be able to compete effeetively-against these
organizations . Additionally, technologies developed by our competitors may render our potential products uneconomical
or obsolete, and we may not be successful in marketing our products against the products of our competitors . In addition,
competitors may be acquired by, receive investments from or enter into other commercial relationships with larger, well-
established and well- financed companies. Certain of our competitors may be able to secure key inputs from vendors on more
favorable terms, devote greater resources to marketing and promotional campaigns, adopt more aggressive pricing policies and
devote Subqtantlally more resources to product development than we can. Any fallure {-f—we—&fe—unab-}e—to compete effectlvely

wﬂﬂeh—could materlally and adversely affect pfevent—us—ffem—rnefeas&ng—etﬁevenue—e%our busmess aehﬁtevrng—pfeﬁfabﬂ-ﬁy—
We-must-develop-rew-produets-, financial condltlon adapt to rapld and 51gn1ﬁcant technolog1ca1 change......, in which case our

competitive pos1t10n and operatlng results




future growth effectlvely, Wthh could make it dlfﬁcult to execute our business strategy.

g her-grow attons—Our growth between 2017 and %92—1—2022 has required
s1gn1ﬁcant time and attention from our management, and placed strains on our operational and manufacturing systems and
processes, financial systems and internal controls and other aspects of our business. We expect to continue to increase headcount
and to hire more specialized personnel in the future as we grow our business. We will need to continue to hire, train and manage
additional qualified scientists, engineers, laboratory personnel, client and account services personnel and sales and marketing
staff and improve and maintain our technology to properly manage our growth. We may also need to hire, train and manage
individuals with expertise that is separate, supplemental or different from expertise that we currently have, and accordingly we
may not be successful in hiring, training and managing such individuals. If our new hires perform poorly, if we are unsuccessful
in hiring, training, managing and integrating these new employees, or if we are not successful in retaining our existing
employees, our business may be harmed. Developing and launching new products and innovating and improving our existing
products have required us to hire and retain additional scientific, engineering, sales and marketing, software, manufacturing,
distribution and quality assurance personnel. As a result, we have experienced rapid headcount growth from 107 employees as
of March 31, 2017 to 283-285 employees as of December 31, 2624-2022 . As we have grown, our employees have become more
geographically dispersed. We currently serve customers loeated-in approximatelynine-eountries-North America, Asia Pacific
and Europe and plan to continue to expand to new international jurisdictions as part of our growth strategy, which will lead to
increased dispersion of our employees, including sales employees and employees who are in our service and support groups.
Moreover, we expect that we will need to hire additional accounting, finance and other personnel in connection with our efforts
to comply with the requirements of being, a public company. As a public company, our management and other personnel will
need to devote a substantial amount of time towards maintaining compliance with these requirements. We may face challenges
integrating, developing and motivating our rapidly growing and increasingly dispersed employee base. We may not be able to
maintain the quality, reliability or robustness of our platform, or the expected turnaround times of our services and support, or to
satisfy customer demand as it grows. Our ability to manage our growth properly will require us to continue to improve our
operational, financial and management controls, as well as our reporting systems and procedures. To effectively manage our
growth, we must continue to improve our operational and manufacturing systems and processes, our financial systems and
internal controls and other aspects of our business and continue to effectively expand, train and manage our personnel. The time
and resources required to improve our existing systems and procedures, implement new systems and procedures and to
adequately staff such existing and new systems and procedures is uncertain, and failure to complete this in a timely and efficient
manner could adversely affect our operations and negatively impact our business and financial results. We depend on our
information technology systems, and any fathire-material disruptions of these systems could harm our business. We depend on
information technology and telecommunications systems for signifieantelements-the efficient functioning of our eperations
business , including our laboratory information management system, our computational biology system, our software suite,
including our GeH—Ana-lryﬁs—Sﬂ-tte—eCAS ¥, our knowledge management system, our customer reporting, our workflows and our
platform, comprising our OptoSelect chips and reagent kits, advanced automation systems, and advanced application and
workflow software. We have installed, and expect to expand, a number of enterprise software systems that affect a broad range
of business processes and functional areas, including for example, systems handling human resources, financial controls and
reporting, contract management, regulatory compliance and other infrastructure operations. For example, in 2019, we
implemented a new enterprise resource planning system, and in 2021, we implemented begaﬂ—rmp-lemenf&t—teﬂ-ef—a new
customer relationship management yer-CRM;-system. These 1mplementat10ns were expensive and required a significant effort in
terms of both time and effort. In addition to the aforementioned business systems, we intend to extend the capabilities of both
our preventative and detective security controls by augmenting the monitoring and alerting functions, the network design and
the automatic countermeasure operations of our technical systems. These information technology and telecommunications
systems support a variety of functions, including manufacturing operations, laboratory operations, data analysis, quality control,
customer service and support, billing, research and development activities, scientific and general administrative activities.
Information technology and telecommunications systems are vulnerable to damage from a variety of sources, including
telecommunications or network failures, malicious software, bugs or viruses, human acts and natural disasters. Moreover,
despite network security and back- up measures, some of our servers are potentially vulnerable to physical or electronic break-
ins, computer viruses and similar disruptive problems. Any disruption or loss of information technology or telecommunications
systems on which critical aspects of our operations depend could have an-a material adverse effect on our business and our
reputation, and we may be unable to regain or repair our reputation in the future. We have limited experience in marketing and
sales, and if we are unable to expand our marketing and sales organization to adequately address our customers’ needs, our
business may be adversely affected. We have limited experience in marketing and selling our products. We may not be able to
market, sell or distribute our current products, or future products that we may develop, effectively enough to support our planned
growth. Competition for employees capable of selling expensive instruments within the pharmaceutical and biotechnology
industries is intense. 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 expected future growth
will impose significant added responsibilities on members of management, including the need to identify, recruit, maintain and
integrate additional employees. Our future financial performance and our ability to commercialize our products and to compete
effectively will depend, in part, on our ability to manage this potential future growth effectively, without compromising quality.
We rely on distributors for the sale of our products in certain countries outside of the United States, in some cases, in addition to
direct sales in such countries. We exert limited control over these distributors under our agreements with them, and if their sales




and marketing efforts for our products in the region are not successful, our business would be materially and adversely affected.
Locating, qualifying and engaging distribution partners with local industry experience and knowledge will be necessary in at
least the short - to mid- term to effectively market and sell our platform in certain countries outside the United States. We may
not be successful in finding, attracting and retaining distribution partners, or we may not be able to enter into such arrangements
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 distribution parties 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. If our sales and marketing efforts by us or our distributors are not successful outside the United
States, we may not achieve significant market acceptance for our products outside the United States, which would materially
and adversely impact our business, financial condition, results of operations and prospects. We may acquire businesses or form
joint ventures or make investments in other companies or technologies that could negatively affect our operating results, dilute
our stockholders” ownership, increase our debt or cause us to incur significant expense. We-may-As part of our business
strategy, we pursue acquisitions of businesses and assets. We also may pursue strategic alliances and joint ventures that
leverage our technologies and industry experience to expand our offerings or distribution. For example, on December 21, 2022,
we announced a definitive agreement under which we will acquire IsoPlexis in an all- stock transaction valued at $ 57. 8
million. We cannot assure you that any acquisition agreements we may enter into, including the agreement pursuant to
which we will acquire IsoPlexis, will result in an acquisition. In addition, we cannot assure you that any acquisitions we
complete will be successful as acquisitions can be unsuccessful for a number of reasons, many being beyond our control,
including the following: « We may incur significant expenses and devote significant management time to the acquisition
and we may be unable to consummate the acquisition on acceptable terms; ¢ The integration of any acquisition with our
existing business may be difficult and, if we are not able to integrate the business successfully, we may not only be unable
to operate the business profitably, but management may be unable to devote the necessary time to the development of
our existing business; * The key employees who operated the acquired business successfully prior to the acquisition may
not be happy working for us and may resign, thus leaving the business without the necessary continuity of management;
¢ Even if the business is successful, our senior executive officers may need to devote significant time to the acquired
business, which may distract them from their other management activities;  If the business does not operate as we
expect, we may incur an impairment charge based on the value of the assets acquired; * To the extent that an acquired
company operates at a loss prior to our acquisition, we may not be able to develop profitable operations following the
acquisition; * The acquired company may have liabilities or obligations which were ro-not disclosed to us, or the acquired
assets, including any intellectual property, may not have the value we anticipated; * The assets, including intellectual
property, of the acquired company may not have the value that we anticipated; * We may require significant capital both
to acquire and to operate the business, and the capital requirements of the business may be greater than we anticipated.
Our failure to obtain funds on reasonable terms may impair the value of the acquisition; * The acquired company may
not operate at the revenue level or with the gross margin shown in the financial statements or projections; * Patents may
not be granted for patent applications which the acquired company filed or patents may be successfully challenged; °
There may be conflicts in management styles that prevent us from integrating the acquired company with us; * The
former equity owners or officers may compete in violation of their non- competition covenants or the non- competition
covenants may be held to be unenforceable; * The business of the acquired company may have problems of which
management was unaware and which do not become evident until after the acquisition and we may require significant
funding to remedy the problem;  The indemnification obligations of the seller under the purchase agreement, if any,
may be inadequate to compensate us for any loss, damage or expense which we may sustain, including undisclosed claims
or liabilities; * To the extent that the acquired company is dependent upon its management to maintain relationships
with existing customers, we may have difficulty in retaining the business of these customers if there is a change in
management; * Government agencies may seek damages after we make the acquisition for conduct which occurred prior
to the acquisition, and we may not have adequate recourse against the seller. For example, if the IsoPlexis Acquisition is
closed, we anticipate that we will use significant capital and incur operating losses in the near term to operate the
combined company, and we may not achieve the anticipated benefits of the IsoPlexis Acquisition on our anticipated
timeframe or at all and our revenue, expenses, operating results, financial condition and stock price could be materially
adversely affected. If we are unable to successfully complete any acquisitions, including the pending acquisition of
IsoPlexis, or integrate an acquired business successfully and in a timely manner, for the above reasons, our business may
be significantly adversely impacted. Furthermore, we have little cxperience with acquiring other companies and limited
experience with forming strategic partnerships. We may not be able to find suitable partners or acquisition candidates, and we
may not be able to complete such transactions on favorable terms, if at all. The competition for partners or acquisition

candidates may be intense, and the negotiation process will be time- consuming and complex —H-we-make-any-aeqtisttions;-we




to issue qhale% of our common stock as Con%1derat10n which Would dilute the ownerthp of our stockholders. Addltlonal fund%
may not be available on terms that are favorable to us, or at all. If the price of our common stock is low or volatile, we may not
be able to acquire companies or fund a joint venture project using our stock as consideration. The failure to complete our
acquisition of IsoPlexis may adversely affect our business and our stock price. Consummation of the IsoPlexis
Acquisition is subject to the satisfaction or waiver of customary closing conditions, including (i) the expiration or
termination of the waiting period under the Hart- Scott- Rodino Antitrust Improvement Act of 1976 and clearance
under the antitrust laws of the European Union and certain other jurisdictions, (ii) the receipt by IsoPlexis of a tax
opinion regarding the U. S. federal income tax treatment of certain aspects of the IsoPlexis Acquisition, (iii) the absence
of certain orders or laws preventing consummation of the IsoPlexis Acquisition, (iv) authorization for listing additional
shares of our common stock on Nasdaq, and (v) the absence of a material adverse effect with respect to either us or
IsoPlexis. There can be no assurance that these or other closing conditions will be satisfied in a timely manner or at all.
Any delay in completing the acquisition could cause us not to realize some or all of the anticipated benefits when
expected, if at all. If the IsoPlexis Acquisition is not completed, our stock price could decline to the extent it reflects an
assumption that we will complete the acquisition. Furthermore, if the IsoPlexis Acquisition is not completed, we may
suffer other consequences that could adversely affect our business, results of operations and stock price, including
incurring significant acquisition costs that we would be unable to recover, negative publicity and a negative impression
of us in the investment community. Additionally, under certain specified circumstances, including the termination by
either us or IsoPlexis because certain required regulatory clearances are not obtained, upon termination we would be
required to pay IsoPlexis a termination fee of $ 2. 3 million. Our loan and security agreement contains covenants, which
restrict our operating activities, and we may be required to repay the outstanding indebtedness in an event of default, which
could have a material adverse effect on our business, financial condition, results of operations and prospects. On May 23, 2018,
we entered into a loan and security agreement (“ Loan Agreement ) with East West Bank serthefenders-(“ EWB ”) pursuant
to which the Lender agreed to provide us a § 20. 0 million term loan facility (* Term Loan ) . The full amount of the Term
fean-Loan was funded on May 23, 2018. On June 30, 2021 we entered into an amended and restated loan and security
agreement (“ Amended and-Restated-Loan and-Seeurtty-Agreement ) with-theender-, which was used to refinance the terat
Term toan-Loan outstanding under the loan-Loan and-seeutity-agreement-Agreement datedMay23;2648-. The maturity date
of the termrTerm toan-Loan as amended by the Amended Loan Agreement (“ Amended Term Loan ) is June 30, 2025.
Until we have repaid such indebtedness ;-the Amended tean-Loan and-seeurity-agreement-Agreement subjects us to various
customary covenants, including requirements as to financial reporting, liquidity ratios and insurance and restrictions on our
ability to dispose of our business or property, to change our line of business, to liquidate or dissolve, to enter into any change in
control transaction, to merge or consolidate with any other entity or to acquire all or substantially all the capital stock or property
of another entity, to incur additional indebtedness, to incur liens on our property, to pay any dividends or make other
distributions on capital stock other than dividends payable solely in capital stock, to redeem capital stock, to enter into in- bound
licensing agreements, to engage in transactions with affiliates, and to encumber our intellectual property. Our business may be
adversely affected by these restrictions on our ability to operate our business. We are permitted to make interest only payments
on the Amended Term tean-Loan faetity-through June 2023, which can be extended up to June 2024 based on the achievement
of certain liquidity measures, at which time amortization begins. However, we may be required to repay the outstanding
indebtedness under the Amended Term teanr-Loan faetlity-if an event of default occurs under the Amended tean-Loan ane
seenrity-agreement-Agreement . An event of default will occur if, among other things, we fail to make required payments under
the Amended Term toan-Loan and-seeurity-agreement-Agreement ; we breach any of our covenants under the Amended
Term toan-Loan and-seeurity-agreement-Agreement , subject to specified cure periods with respect to certain breaches; the
Lender-East West Bank determines that a material adverse change (as defined in the Amended tean-Loan and-seeurity
agreement-Agreement ) has occurred; we or our assets become subject to certain legal proceedings, such as bankruptcy
proceedings; we are unable to pay our debts as they become due; or we default on contracts with third parties which would
permit the third party to accelerate the maturity of such indebtedness or that could have a material adverse change on us. We
may not have enough available cash or be able to raise additional funds through equity or debt financings to repay such
indebtedness at the time any such event of default occurs. In such a case, we may be required to delay, limit, reduce or terminate
our product development or operations or grant to others rights to develop and market products that we would otherwise prefer
to develop and market ourselves. Fhe-Fender-East West Bank could also exercise its rights as secured lender to take possession
of and to dispose of the collateral securing the Amended termr-Term tean-Loan , which collateral includes substantially all of
our property (excluding intellectual property, which is subject to a negative pledge). Our business, financial condition, results of
operations and prospects could be materially adversely affected as a result of any of these events. Our products could become
subject to more onerous regulation by the FDA or other regulatory agencies in the future, which could increase our costs and
delay or prevent commercialization of our products, thereby materially and adversely affecting our business, financial condition,
results of operations and prospects. We make our platform, including our OptoSelect chips and reagent kits, advanced
automation systems, and advanced application and workflow software available to customers as researeh—ase—enlyer-RUO 5
products. RUO products are regulated by the FDA as medical devices, and include in vitro diagnostic products in the laboratory
research phase of development that are being shipped or delivered for an investigation that is not subject to the FDA”’ s
investigational device exemption requirements. Although medical devices are subject to stringent FDA oversight, products that
are intended for RUO and are labeled as RUO are exempt from compliance with most FDA requirements, including premarket
clearance or approval, manufacturing requirements, and others. A product labeled RUO but which is actually intended for



clinical diagnostic use may be viewed by the FDA as adulterated and misbranded under the Federal-Food; Prugand-Cosmetie
Aet-or-FDCA, and subject to FDA enforcement action. The FDA has indicated that when determining the intended use of a
product labeled RUO, the FDA will consider the totality of the circumstances surrounding distribution and use of the product,
including how the product is marketed and to whom. The FDA could disagree with our assessment that our products are
properly marketed as RUOs, or could conclude that products labeled as RUO are actually intended for clinical diagnostic use,
and could take enforcement action against us, including requiring us to stop distribution of our products until we are in
compliance with applicable regulations, which would reduce our revenue, increase our costs and adversely affect our business,
prospects, results of operations and financial condition. In the event that the FDA requires us to obtain marketing authorization
of our RUO products in the future, there can be no assurance that the FDA will grant any clearance or approval requested by us
in a timely manner, or at all. We may also in the future decide to develop medical device products that we expect to be intended
for clinical or diagnostic uses. In the United States, before we can market a new medical device, or a new use of, new claim for
or significant modification to an existing product, we must first receive either clearance under Section 510 (k) of the FDCA, or
approval of a premarket approval application from the FDA, unless an exemption applies. The process of obtaining approval or
clearance from the FDA for new products, or with respect to enhancements or modifications to existing products, could take a
significant period of time, require the expenditure of substantial resources, involve rigorous pre- clinical and clinical testing,
require changes to products or result in limitations on the indicated uses of products. There can be no assurance that we will
receive the required approvals or clearances for any new products or for modifications to our existing products on a timely basis
or that any approval or clearance will not be subsequently withdrawn or conditioned upon extensive post- market study
requirements. Moreover, even if we receive FDA clearance or approval of new products or modifications to existing products,
we will be required to comply with extensive regulations relating to the development, research, clearance, approval, distribution,
marketing, advertising and promotion, manufacture, adverse event reporting, recordkeeping, import and export of such products,
which may substantially increase our operating costs and have a material impact on our business, profits and results of
operations. Failure to comply with applicable regulations could jeopardize our ability to sell our products and result in
enforcement actions such as: warning letters, fines, injunctions, civil penalties, termination of distribution, recalls or seizures of
products, delays in the introduction of products into the market, total or partial suspension of production, refusal to grant future
clearances or approvals, withdrawals or suspensions of current approvals, resulting in prohibitions on sales of our products, and
in the most serious cases, criminal penalties. Occurrence of any of the foregoing could harm our reputation, business, financial
condition, results of operations and prospects. Due to the significant resources required to enable access in new markets, we
must make strategic and operational decisions to prioritize certain markets, technology offerings or partnerships. We may
expend our resources to access markets, develop technologies or form certain partnerships that do not yield meaningful revenue
or we may fail to capitalize on markets, technologies or partnerships that may be more profitable or with a greater potential for
success. We believe our platform has potential applications across a wide range of markets and we have targeted certain markets
in which we believe our technology has significant advantages, or for which we believe we have a higher probability of success
or revenue opportunity or for which the path to commercialize products and realizing or achieving revenue is shorter. For
example, in 2018 we entered into engagements regarding cell therapies with certain cancer centers and with an academic
institution, in 2019 we entered into engagements with several synthetic biology companies, including Amyris , Ine. and Ginkgo,
and in 2021 we entered into a strategic collaboration with Thermo Fisher Scientific , Ine. aimed at addressing challenges in
commercial- scale viral vector manufacturing and also entered into an agreement with Bayer €rep-Seierree-CropScience to
accelerate and expand the discovery and development of Bayer €rop-Setenee-CropScience ’ s seeds and traits product pipeline.
We seek to maintain a process of prioritization and resource allocation among our programs to maintain a balance between
advancing near- term opportunities and exploring additional markets for our technology. However, due to the significant
resources required for the development of workflows for new markets, we must make decisions on which markets to pursue and
the amount of resources to allocate to each. Our decisions concerning the allocation of research, development, collaboration,
management and financial resources toward particular markets or workflows may not lead to the development of any viable
product and may divert resources away from better opportunities. Similarly, our potential decisions to delay, terminate or
collaborate with third parties in respect of certain markets may subsequently also prove to be suboptimal and could cause us to
miss valuable opportunities. In particular, if we are unable to develop additional relevant workflows for markets such as
antibody therapeutics, cell therapy or the synthetic biology market it could slow or stop our business growth and negatively
impact our business, financial condition, results of operations and prospects. If we were to be sued for product liability, we
could face substantial liabilities that exceed our resources. The marketing, sale and use of our products could lead to the filing of
product liability claims were someone to allege that our products identified inaccurate or incomplete information regarding the
cells analyzed or otherwise failed to perform as designed. We may also be subject to liability for errors in, a misunderstanding of
or inappropriate reliance upon, the information we provide in the ordinary course of our business activities. A product liability
claim could result in substantial damages and be costly and time- consuming for us to defend. We maintain product liability
insurance, but this insurance may not fully protect us from the financial impact of defending against product liability claims.
Any product liability claim brought against us, with or without merit, could increase our insurance rates or prevent us from
securing insurance coverage in the future. Additionally, any product liability lawsuit could damage our reputation, or cause
current customers to terminate existing agreements and potential clinical partners to seek other partners, any of which could
impact our business, financial condition, results of operations and prospects. If our Emeryville, California operating facility
becomes damaged or inoperable or we are required to vacate our existing facility, our ability to conduct and pursue our research
and development efforts may be jeopardized. We currently derive the majority of our revenue based upon scientific and
engineering research and development, testing and manufacturing conducted at a single facility located in Emeryville,
California. Our facility and equipment could be harmed or rendered inoperable or inaccessible by natural or man- made disasters



or other circumstances beyond our control, including fire, earthquake, power loss, communications failure, war or terrorism, or
another catastrophic event, such as a pandemic or similar infectious disease outbreak or public health crisis, which may render
it difficult or 1mposs1ble for us to support our customers and develop updates upgrades and other nnprovements to our products

peﬂed—e—ﬁ&me— Wh1le we have small laboratory facﬂmes in Massaehttse&s—Cambrldge U K and Shanghal People s Repubhc
of China (* PRC ”), the inability to address system issues or manufacture consumables and reagent kits could develop if our
facility is inoperable or suffers a loss of utilization for even a short period of time, may result in the loss of customers or harm to
our reputation, and we may be unable to regain those customers or repair our reputation in the future. Furthermore, our facility
and the equipment we use to perform our research and development work could be unavailable or costly and time- consuming to
repair or replace. It would be difficult, time- consuming and expensive to rebuild our facility, to locate and qualify a new facility
or license or transfer our proprietary technology to a third party. Even in the event we are able to find a third party to assist in
research and development efforts, we may be unable to negotiate commercially reasonable terms to engage with the third party.
We carry insurance for damage to our property and the disruption of our business, but this insurance may not cover all of the
risks associated with damage or disruption to our business, may not provide coverage in amounts sufficient to cover our
potential losses and may not continue to be available to us on acceptable terms, if at all. Our insurance policies are expensive
and protect us only from some business risks, which leaves us exposed to significant uninsured liabilities. We do not carry
insurance for all categories of risk that our business may encounter and our policies have limits and significant deductibles.
Some of the policies we currently maintain include general liability, property, umbrella and directors’ and officers’ insurance.
Any additional product liability insurance coverage we acquire in the future, may not be sufficient to reimburse us for any
expenses or losses we may suffer. Moreover, insurance coverage is becoming increasingly expensive and in the future we may
not be able to maintain insurance coverage at a reasonable cost ef, in sufficient amounts or at all to protect us against losses. A
successful product liability claim or series of claims in which judgments exceed our insurance coverage could adversely affect
our business, financial condition, results of operations and prospects, including preventing or limiting the commercialization of
any products we develop. We also expect that operating as a public company will make it more difficult and more expensive for
us to obtain director and officer liability insurance, and we may be required to accept reduced policy limits and coverage or
incur substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract and
retain qualified people to serve on our board of directors, our board committees or as executive officers. We do not know,
however, if we will be able to maintain existing insurance with adequate levels of coverage. Any significant uninsured liability
may require us to pay substantial amounts, which would adversely affect our business, financial condition, results of operations
and prospects. Public health crises such as the current COVID- 19 pandemic or similar infectious disease outbreaks have
impacted and may continue to cause impacts in our business. We face risks related to epidemics, infectious diseases
outbreaks or other public health crises that are outside of our control and could significantly disrupt our operations and
severely adversely impact our business. The-These potential severe adverse impacts are difficult to predict, and the extent
to which they may negatively affect our bus1ness, ﬁnanc1al condltmn, results of operatlons and prospects 1s uncertaln. As
a result of the ongoing COVID- 19 pandemic 0 d i ;
otr-business—As-a-restit-of the-COVID-—19-eutbreal, or s1m1lar pandemlcs aﬁd— 1nfect10us dlsease outbreaks or pubhc health
crises , 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 to our systems or chips or to
produce reagent kits for our workflows, due to staffing shortages, production slowdowns or stoppages and disruptions in
delivery systems, which may impair our ability 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 seminars and informational meetings
on our Berkeley Lights Platform, and to provide post- sale activities, such as installation and verification, training and service
and support; * delays in customers’ purchasing decisions and negotiations with customers and potential customers; * slow-
downs, delays or push- outs of customers’ use of our systems and the rate at which our consumables for the systems are used by
the 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 avo1d contact Wlth large groups of people {-n




addi-t—ieﬁal—er—medi-ﬁed-gevemmeﬂt—aeﬁeﬂs—new 1nf0rmat10n that wrl-l—may emerge eeneemtﬁg—regardmg any to epldemlcs,
infectious diseases outbreaks or other public health crises or the efficacy and distribution of potential vaccines, and the
actions taken by authorities to contain the-them severity-and-or treat their impact , all of which are beyond our control.
These potential impacts, while uncertain, could adversely affect our operating results. The extent to which any
epidemics, infectious disease outbreaks or other public health crises, including the ongoing COVID- 19 epidemic may
negatively and-actions-to-eontainrthe-ontbrealortreatits-impact our business is highly uncertain as it depends on factors
beyond our control , such as seetal-distaneing-the infection rate , the efficacy and distribution of potential vaccines or the
actions taken by authorities, including quarantines, lock- downs or business closures. Security breaches, loss of data and other
disruptions could compromise sensitive information related to our business or prevent us from accessing critical information and
expose us to liability, which could adversely affect our business and our reputation. In the ordinary course of our business, we
collect and store sensitive data, including persenaly—- personal identifiable-information, intellectual property and proprietary
business information owned or controlled by ourselves ereuremployees, customers and other parties. We manage and maintain
our applications and data utilizing a combination of on- site systems and cloud- based data centers. We utilize external security
and infrastructure vendors to manage parts of our data centers. These applications and data encompass a wide variety of
business- critical information, including research and development information, patient data, commercial information and
business and financial information. We face a number of risks relative to protecting this critical information, including loss of
access risk, inappropriate use or disclosure, unauthorized access, inappropriate modification , data corruption and the risk of
our being unable to adequately monitor and audit and modify our controls over our critical information. This risk extends to the
third - party vendors and subcontractors we use to manage this sensttive-data or otherwise process it on our behalf. The secure
proces%rng, %torage maintenance and tranqmrieron of thrq Cntlcal information are vital to our operations and business strategy 5
W v ; attor. Although we take reasenable-measures designed to protect
sensitive-data from unauthorrzed access, use or drqelosure no %ecurrty measures can be perfect and our information technology
and infrastructure may be vulnerable to attacks by hackers or viruses or breached due to employee error, malfeasance or other
malicious or inadvertent disruptions. Any such breach or interruption could compromise our networks and the information
stored there could be accessed by unauthorized parties, publicly disclosed, altered, lost or stolen. Any such access, breach, or
other loss of information could result in legal claims or proceedings, and liability under U. S. federal or state laws and / or laws
of other jurisdictions, including laws that protect the privacy of personal information, and regulatory penalties. Notice of
breaches may be required to affected parties, individuals, the Secretary of the Department of Health and Human Services , State
Attorneys General, or other state, federal or foreign regulators, and for extensive breaches, notice may need to be made to the
media er-State-Attorneys-Genreral-. Such a notice could harm our reputatron and our abrhty to compete. Although we have
implemented security measures designed and-a 7 sram-to prevent unauthorized access to
patient data, such data is currently accessible through multrple channels, and there is no guarantee we can protect our data from
breach. Unauthorized access, loss or dissemination could also disrupt our operations and damage our reputation, any of which
could adversely affect our business. We are currently subject to, and may in the future become subject to additional, U. S., state
and foreign laws and regulations imposing obligations on how we collect, store and process personal information. Our actual or
perceived failure to comply with such obligations could harm our business. Ensuring compliance with such laws could also
impair our efforts to maintain and expand our customer base, and thereby decrease our revenue. We are, and may increasingly
become, subject to various laws and regulations, as well as contractual obligations, relating to data privacy and security in the
jurisdictions in which we operate. The regulatory environment related to data privacy and security is increasingly rigorous, with
new and constantly changing requirements applicable to our business, including for the processing of sensitive personal
information such as health data, and enforcement practices are likely to remain uncertain for the foreseeable future. These
laws and regulations may be interpreted and applied differently over time and from jurisdiction to jurisdiction, and it is possible
that they will be interpreted and applied in ways that may have a material adverse effect on our business, financial condition,
results of operations and prospects. In the United States, various federal and state regulators, including governmental agencies
like the Consumer Financial Protection Bureau and the Federal Trade Commission (* FTC ) , have adopted, or are considering
adopting, laws and regulations concerning personal information and data security. Certain state laws may be more stringent or
broader in scope, or offer greater individual rights, with respect to personal information than federal, international or other state
laws, and such laws may differ from each other, all of which may complicate compliance efforts. For example, the California
Consumer Privacy Act, er-as amended by the California Privacy nghts Act (“ CCPA swhieh-inereases-”) has expanded
privacy rights for California residents and imposes obligations on companies that process their personal information reame-inte
effeetondantary12620-. Among other things, the CCPA requires covered companies to provide new disclosures to California
consumers and provide such consumers new data protection and privacy rights, including the ability to opt —out of certain sales
of personal information. The CCPA provides for civil penalties for violations, as well as a private right of action for certain data




breaches that result in the loss of personal information. This private right of action may increase the likelihood of, and risks
associated with, data breach litigation. In addition, laws in all 50 U. S. states require businesses to provide notice to eensufers
individuals whose personal information has been disclosed as a result of a data breach. State laws are changing rapidly and
there +s-has been continuing discussion in the U. S. Congress of creating a new comprehensive federal data privacy law to
which we weuld-may become subject if it is enacted. Internationally, laws, regulations and standards in many jurisdictions
apply broadly to the collection, use, retention, security, disclosure, transfer and other processing of personal information. For

example the European Unlon E—U—General Data Protectlon Regulanon —ef(“ GDPR ”) Wﬂﬂeh—beeame—ef-feet-we—m—May

: ; ata O5¢ 1mposes strict obhgatlons and
restrictions on the ablhty to collect use, retaln protect, disclose, transfer and 0therw1se process personal data-information . In
particular, the GDPR includes obligations and restrictions concerning the consent and rights of individuals to whom the personal
data-information relates, the transfer of personal data-information out of the European Economic Area etto countries that
have not been determined by the United-kingdomrEU to provide an adequate level of data protection ., security breach
notifications and the security and confidentiality of personal data-information . The GDPR authorizes fines for certain
violations of up to 4 % of global annual revenue or € 20 million, whichever is greater. The United Kingdom has adopted
similarly rigorous data protection legislation, which authorizes fines of a similar scale to those under the EU GDPR. A
single incident could therefore result in significant fines under both the GDPR and UK law. In addition, many other
countries around the world are developing and expanding their data protection legislation. All of these evolving
compliance and operational requirements impose significant costs, such as costs related to organizational changes, implementing
additional protection technologies, training employees and engaging consultants, which are likely to increase over time. In
addition, such requirements may require us to modify our data processing practices and policies, distraetrequire inordinate
management time, or divert resources from other initiatives and projects, all of which could have a material adverse effect on
our business, financial condition, results of operations and prospects. Any failure or perceived failure by us to comply with any
applicable federal, state or similar foreign laws and regulations relating to data privacy and security could result in damage to
our reputation, as well as proceedings or litigation by governmental agencies or other third parties, including class action privacy
litigation in certain jurisdictions, which would subject us to significant fines, sanctions, awards, penalties or judgments, all of
which could have a material adverse effect on our business, financial condition, results of operations and prospects. International
expansion of our business exposes us to business, regulatory, pohtlcal operatlonal ﬁnan01al and economic risks associated with
doing business outside of the United States. Our W v d ; G etr-business strategy
incorporates potentlally significant international expansion. We currently maintain relatlonshlps with distributors outside of the
United States and may in the future enter into new distributor relationships. We may also extend laboratory capabilities outside
of the United States, both directly and possibly indirectly. Doing business internationally involves a number of risks, including: ¢
multiple, conflicting and changing laws and regulations such as privacy regulations, tax laws, export contrels and import
restrictions, tariffs, economic sanctions and embargoes, employment laws, regulatory requirements and other governmental
approvals, permits and licenses; ¢ failure by us or our distributors to obtain approvals to conduct our business in various
countries; ¢ differing intellectual property rights;  complexities and difficulties in obtaining intellectual property protection,
enforcing our intellectual property and defending against third - party intellectual property claims; ¢ difficulties in staffing and
managing foreign operations; ¢ logistics and regulations associated with shipping systems and parts and components for
systems, consumables and reagent kits, as well as transportation delays; * travel restrictions that limit the ability of marketing,
presales, sales, services and support teams to service customers; * financial risks, such as longer payment cycles, difficulty
collecting accounts receivable, the impact of local and regional financial crises on demand and payment for our products and
exposure to foreign currency exchange rate fluctuations; ¢ international trade disputes that could result in tariffs and other
protective measures; * natural disasters, political and economic instability, including wars, terrorism and political unrest,
outbreak of disease, boycotts, curtailment of trade and other business restrictions; and ¢ regulatory and compliance risks that
relate to maintaining accurate information and control over sales and distributors’ activities that may fall within the purview of
the U. S. Foreign Corrupt Practices Act ;er-(*“ FCPA ), its books and records provisions, or its anti- bribery provisions. Any of
these factors could significantly harm our future international expansion and operations and, consequently, our business,
financial condition, results of operations and prospects. In addition, certain international markets are subject to significant
political and economic uncertainty, including for example the effect of the withdrawal of the United Kingdom from the
European Union. Significant political and economic developments in international markets for which we intend to operate, or
the perception that any of them could occur, creates further challenges for operatlng in these markets in addmon to creating
instability in global economic conditions. We are subject to : ar
bribery an€-, anti- corruption , anti- money laundering, economic sanctlons, and export control laws efthe-United-States-,
and non- compliance with such laws could adversely affect er-our ethereountrtes-business, financial condition, and results
of operations and prospects . We are subject to the FCPA, which among other things prohibits companies and their
intermediaries from making payments in violation of law to non- U. S. government officials for the purpose of obtaining or
retaining business or securing any other improper advantage , as well as U. S. domestic bribery laws . We have engaged
independent distributors in the past and currently use af-certain independent distributer-distributors to sell our platform and
solutions outside of the United States. Our reliance on independent distributors to sell the Berkeley Lights Platform
internationally demands a high degree of vigilance in maintaining our policy against participation in corrupt activity, because




these distributors could be deemed to be our agents and we could be held responsible for their actions. Other U. S. companies in
the biotechnology and biopharmaceutical field have faced criminal penalties under the FCPA for allowing their agents to deviate
from appropriate practices in doing business with these individuals. We are also subject to similar anti- bribery and anti-
corruption laws in the jurisdictions in which we operate, including the United Kingdom’ s Bribery Act of 2010, which also
prohibits commercial bribery and makes it a crime for companies to fail to prevent bribery, and the PRC Peeple>sRepublie-of
China-anti- bribery laws, including the PRC Anti- Unfair Competition Law amended in 2017 ;-and the PRC Criminal Law
amended in 2017. These laws are complex and far- reaching in nature, and, as a result, we cannot assure yeu-that we would not
be required in the future to alter one or more of our practices to be in compliance with these laws or any changes in these laws or
the interpretation thereof. As we expand further internationally, we may engage additional distributors, business partners,
agents, representatives, or other third parties to sell our products. In so doing, we or our third parties may have direct or
indirect interactions with government officials. We can be held liable for the corrupt or other illegal activities of these
third parties, as well as our own employees and representatives, even if we do not explicitly authorize such activities. Any
violations of these—- the above anti- bribery and anti- corruption laws, or allegations of such violations, could disrupt our
operations, involve significant management distraction, involve significant costs and expenses, including legal fees and could
result in a material adverse effect on our business, financial condition, results of operations and prospects. We could also suffer
severe penalties, including criminal and civil penalties - prosecution; enforcement actions; disgorgement and other remedial
measures. We are also subject to economic and trade sanctions regulations administered by the U. S. Treasury
Department’ s Office of Foreign Assets Controls, export controls administered by the U. S. Commerce Department’ s
Bureau of Industry and Security, and other economic sanctions and export control regulations administered by
governmental authorities in other countries where we have dealings. These regulations prohibit most dealings with and
the provision of certain technology and software to restricted parties, including sanctioned persons, and sanctioned
territories. We currently have a limited geographic presence, and the jurisdictions in which we have dealings are not
generally associated with significant sanctions- et or export control- related risks for biotechnology companies.
However, changes to sanctions or export control regulations in the jurisdictions where we currently operate or have
dealings, or in the future may operate or have dealings, could adversely impact business operations, including by
increasing costs associated with sanctions and export control compliance and by reducing our ability to sell our products
to existing or potential customers. In particular, we note that although US- origin biotechnology- related items destined
for the PRC are not currently subject to heightened US export controls, recent media reports suggest that the Biden
administration is contemplating widening the scope of export control restrictions to cover certain biotechnology- related
items exported to the PRC. An expansion of export controls to biotechnology items could impact our ability to
manufacture or sell our products in the PRC, which may in turn result in increased costs or reduced sales. We directly
sell to customers internationally and conduct indirect sales through partners, agents, and distributors to promote and
sell our products, and as we continue to expand, we may engage with additional distributors and third parties. We could
be held liable for third parties’ non- compliance with sanctions or export controls. Non- compliance with sanctions or
export controls could subject us to monetary fines, civil and / or criminal penalties, loss of export privileges, reputational
harm, and potential incarceration for employees held liable. We and our third- party manufacturing partners have limited
experience in producing our systems and certain parts and components for our systems, and if we are unable to manufacture our
systems in high- quality commercial quantities successfully and consistently to meet demand, our growth will be limited. We
have, to date, manufactured our systems in limited quantities. We currently manufacture our systems and related consumables
and reagent kits through a combination of third = party manufacturers and certain limited direct manufacturing at our facility in
Emeryville, California. To manufacture our systems in the quantities that we believe will be required to meet anticipated market
demand, we and our third = party manufacturers will need to increase manufacturing capacity, which will involve significant
challenges and may require additional quality controls and regulatory approvals. Neither we nor our third - party manufacturers
may successfully complete any required increase to existing manufacturing capacity in a timely manner, or at all. If there is a
disruption to our third - party manufacturers’ operations, whether from COVID- 19 or some other disruptions, we will have no
other means of producing our systems until the third - party manufacturer restores the affected facilities or develop alternative
manufacturing facilities. Additionally, any damage to or destruction of our or our third - party manufacturers’ facilities or
equipment may significantly impair our ability to manufacture systems on a timely basis. If we or our third - party
manufacturers are unable to produce systems in sufficient quantities to meet anticipated customer demand, our business,
financial condition, results of operations and prospects would be harmed. The lack of experience we and our manufacturing
partners have in producing commercial quantities of our systems may also result in quality issues ;-and could result in system
defects or errors or recalls. Manufacturing delays related to quality control could negatively impact our ability to bring our
systems to market, harm our reputation and decrease our revenue. Any defects, errors or recalls could be expensive and generate
negative publicity, which could impair our ability to market our systems and further affect our results of operations. We
outsource the manufacturing of our systems, and components of our systems, to single = source third - party manufacturers. The
failure of these manufacturers to manufacture systems or components on a timely basis could adversely affect our business. We
have engaged with two different third - parties to manufacture our systems. One such third - party manufacturer manufactures
Beacon and Culture Station, and the other third party manufacturer manufactures Lightning. In addition, certain key parts of our
systems are manufactured by various third - parties. We do not have any control over the process or timing of the acquisition or
manufacture of materials by our third = party manufacturers, and cannot ensure that they will deliver to us the systems or
components we order on time, or at all. If the operations of our third - party manufacturers are interrupted, cease, or if they are
unable to meet our delivery requirements due to capacity limitations, supply issues or other constraints, we may be limited in our
ability to fulfill new customer orders or to service or repair systems at current customer sites. Any change to another contract



manufacturer, even if ultimately consummated, would likely entail significant delay, require us to devote substantial time and
resources, result in additional costs, and could involve a period in which our systems could not be produced in a timely or
consistently high- quality manner, any of which could harm our reputation and business, and frustrate our customers and cause
them to turn to our competitors. Additionally, we may be unable to enter into agreements with another contract manufacturer on
commercially reasonable terms or at all, which could have a material adverse impact on our business. We use biological and
hazardous materials that require considerable expertise and expense for handling, storage and disposal and may result in claims
against us. We work with materials, including chemicals, biological agents and compounds that could be hazardous to human
health and safety or the environment. Our operations also produce hazardous and biological waste products. Federal, state and
local laws and regulations govern the use, generation, manufacture, storage, handling and disposal of these materials and wastes.
We are subject to periodic inspections by federal, state and local authorities to ensure compliance with applicable laws.
Compliance with applicable environmental laws and regulations is expensive, and current or future environmental laws and
regulations may restrict our operations. If we do not comply with applicable regulations, we may be subject to fines and
penalties. In addition, we cannot eliminate the risk of accidental injury or contamination from these materials or wastes, which
could cause an interruption of our commercialization efforts, research and development programs and business operations, as
well as environmental damage resulting in costly clean- up and liabilities under applicable laws and regulations. In the event of
contamination or injury, we could be liable for damages or penalized with fines in an amount exceeding our resources and our
operations could be suspended or otherwise adversely affected. Furthermore, environmental laws and regulations are complex,
change frequently and have tended to become more stringent. We cannot predict the impact of such changes and cannot be
certain of our future compliance. Our manufacturing operations and those of our key third - party manufacturers are dependent
upon third - party suppliers, including single - source suppliers, making us vulnerable to supply shortages and price fluctuations,
which could harm our business. Oursystems-eontainrseveral- We rely on third- party suppliers to provide us critical and
non- critical components used in the manufacturing of our products. Some our systems’ critical components , inehading
include multiple optical components (DMD, camera, objectives and filters), OEP drive electronics, fluidic system components
(syringe pumps, valves and tubing), motion stages, motors and temperature control Components Some of the suppllers of critical
components or materlals are snmle eﬁe-}e—somce suppllers G

fep-}aeefneﬁt—eempeﬂeﬂ-fs— In dddlthll sev eml other non- Cl‘lthdl Components and mdterldls that comprise our systems are
currently manufactured by a single - supplier or a limited number of suppliers. In many of these cases, we have not yet qualified
alternate sapphers— supplier and rely upon purchase orders, rather than long- term agreements. The replacements of these
suppliers or the identification and qualification of suitable second sources may require significant time, effort and
expense, and could result in delays in production, which could negatively impact our business operations and revenue.
Even if we are able to find replacement suppliers, we will be required to verify that the new supplier maintains facilities,
procedures and operations that comply with our quality expectations and applicable regulatory requirements. Any of
these events could require that we obtain a new regulatory authority approval before we implement the change, which
could result in further delay or which may not be obtained at all. If our third- party suppliers fail to deliver the required
commercial quantities of materials on a timely basis and at commercially reasonable prices, and we are unable to find
one or more replacement suppliers capable of production at a substantially equivalent cost, volumes and quality on a
timely basis, the continued commercialization of our products, the supply agreements-of our products to customers and
the development of any future products will be delayed, limited or prevented, which could have material adverse effect
on our business, financial condition and results of operations. For example, the COVID- 19 pandemic has disrupted the
operations of certain of our third- party suppliers, resulting in increased lead- times for our purchases of some
components and, in certain cases, requiring us to procure materials from alternate suppliers or incur higher logistics
expenses. We have worked closely with our manufacturing partners and suppliers to enable us to source key components
and maintain appropriate inventory levels to meet customer demand and have not experienced disruptions in our supply
chain to date. However, there is no assurance that we will not experience more significant disruptions in our supply
chain in the future, particularly if the operations of our contract manufacturing partners or any of our critical single-
source component providers are more severely impacted by the pandemic and associated containment measures. Any
supply interruption from our suppliers or failure to obtain additional suppliers for products or any of the components
used in our products would limit our ability to manufacture our products and could have a material adverse effect on
our business, financial condition, and results of operations. In addition, many of our suppliers and contract
manufacturers are not obligated to perform services or supply products for any specific period, in any specific quantity
or at any specific price, except as may be provided in a particular purchase order. We depend on our suppliers to
provide us with materials or products in a timely manner that meet our quality, quantity, and cost requirements. These
suppliers may encounter problems during manufacturing for a variety of reasons, including as a result of the ongoing
COVID- 19 pandemic, any of which could delay or impede their ability to meet our demand. These suppliers may cease
producing the products or components we purchase from them or otherwise decide to cease doing business with us. We



maintain limited volumes of inventory for certain critical components either at one of our third- party manufacturers or
at our facility in Emeryville, California. If we inaccurately forecast demand for finished goods, we may be unable to meet
customer demand which could harm our competitive position and reputation . A supply interruption or an increase in
demand beyond our current suppliers’ capabilities could alse harm our ability to manufacture our systems unless and until new
sources of supply are identified and qualified. Our reliance on these suppliers subjects us to a number of risks that could harm
our business, including: ¢ interruption of supply resulting from modifications to or discontinuation of a supplier’ s operations; *
trade disputes or other political conditions or economic conditions, including any global macroeconomic impact resulting from
the Russia- Ukraine conflict; ¢ delays in the manufacturing operations of our suppliers, or in the delivery of parts and
components to support such manufacturing operations, due to the impact of public health issues, endemics or pandemics, such as
COVID- 19; « delays in product shipments resulting from uncorrected defects, reliability issues, or a supplier’ s variation in a
component; * a lack of long- term supply arrangements for key components with our suppliers; * inability to obtain adequate
supply in a timely manner, or to obtain adequate supply on commercially reasonable terms; ¢ difficulty and cost associated with
locating and qualifying alternative suppliers for our components in a timely manner; ¢ a modification or change in a
manufacturing process or part that unknowingly or unintentionally negatively impacts the operation of our systems; * production
delays related to the evaluation and testing of products from alternative suppliers, and corresponding regulatory qualifications; ¢
delay in delivery due to our suppliers prioritizing other customer orders over ours; * damage to our brand reputation caused by
defective components produced by our suppliers; * increased cost of our warranty program due to product repair or replacement
based upon defects in components produced by our suppliers; and ¢ fluctuation in delivery by our suppliers due to changes in
demand from us or their other customers. Any interruption in the supply of components or materials, or our inability to obtain
substitute components or materials from alternate sources at acceptable prices in a timely manner, could impair our ability to
meet the demand of our customers, which would have an adverse effect on our business. We forecast sales to determine
requirements for components and materials used in our systems, and if our forecasts are incorrect, we may experience delays in
shipments or increased inventory costs. We and our third - party manufacturers keep-maintain limited volumes of inventory
materials, components and finished products enhand- To manage our operations with our third - party manufacturers and
suppliers, we forecast anticipated product orders and material requirements to predict our inventory needs and enter into
purchase orders on the basis of these requirements. Several components of our systems require an order lead time of six menths
to ten months. Our limited historical commercial experience and rapid growth may not provide us with enough data to
consistently and accurately predict future demand. If our business expands and our demand for components and materials
tnerease-increases beyond our estimates, our third- party manufacturers and suppliers may be unable to meet our demand. In
addition, if we or our third - party manufacturers underestimate our component and material requirements, we may have
inadequate inventory, which could interrupt, delay, or prevent delivery of our systems to our customers. By contrast, if we
overestimate our component and material requirements, we may have excess inventory, which would increase our expenses.
Any of these occurrences would negatively affect our financial performance and business results. Shipping is a critical part of
our business and any changes in our shipping arrangements or damages or losses sustained during shipping could adversely
affect our business, financial condition, results of operations and prospects. We currently rely on third - party vendors for our
shipping. If we are not able to negotiate acceptable pricing and other terms with these entities or they experience performance
problems or other difficulties, it could negatively impact our operating results and our reputation eustomers>experienee-. In the
past, some of our systems have sustained serious damage in transit and were not repairable. Although we have taken steps to
improve our shipping containers, there is no guarantee our systems will not become damaged or lost in transit in the future. If a
system is damaged in transit, it may result in a substantial delay in the fulfillment of the customer’ s order, and depending on the
type and extent of the damage and whether the incident is covered by insurance, it may result in a substantial financial loss. If
our products are not delivered in a timely fashion or are damaged or lost during the delivery process, our customers could
become dissatisfied and cease using our products or services, which would adversely affect our business, financial condition,
results of operations and prospects. Risks related to our intellectual property and ongoing litigation If we are unable to obtain
and maintain sufficient intellectual property protection for our technology, including the Berkeley Lights Platform, or if the
scope of the intellectual property protection obtained is not sufficiently broad, our competitors could develop and commercialize
products similar or identical to ours, and our ability to successfully commercialize our products may be impaired. We rely on
patent protection as well as trademark, copyright, trade secret and other intellectual property rights protection and contractual
restrictions to protect our proprietary technologies, all of which provide limited protection and may not adequately protect our
rights or permit us to gain or keep any competitive advantage. If we fail to obtain, protect , maintain or enforce our intellectual
property, third parties may be able to compete more effectively against us. In addition, we may incur substantial litigation costs
in our attempts to recover or restrict use of our intellectual property. To the extent our intellectual property offers inadequate
protection, or is found to be invalid or unenforceable, we would be exposed to a greater risk of direct competition. If our
intellectual property does not provide adequate coverage of our competitors’ products, our competitive position could be
adversely affected, as could our business. Both the patent application process and the process of managing patent and other
intellectual property disputes can be time- consuming and expensive. As is the case with other life sciences and biotechnology
companies, our success depends in large part on our ability to obtain and maintain protection of the intellectual property we may
own solely and jointly with others, particularly patents, in the United States and other countries with respect to our products and
technologies. We apply for patents covering our products and technologies and uses thereof, as we deem appropriate. However,
obtaining and enforcing patents in our industry is costly, time- consuming and complex, and we may fail to apply for patents on
important products, services and technologies in a timely fashion or at all, or we may fail to apply for patents in potentially
relevant jurisdictions. It is possible that defects of form in the preparation or filing of our patents or patent applications
may exist, or may arise in the future, for example with respect to proper priority claims, inventorship, claim scope or



requests for patent term adjustments. \We may not be able to file and prosecute all necessary or desirable patent applications,
or maintain, enforce and license any patents that may issue from such patent applications, at a reasonable cost or in a timely
manner , or at all . It is also possible that we will fail to identify patentable aspects of our research and development output
before it is too late to obtain patent protection. We may not have the right to control the preparation, filing and prosecution of
patent applications, or to maintain the rights to patents licensed to third parties. Therefore, these patents and applications may not
be prosecuted and enforced in a manner consistent with the best interests of our business. As of December 31, 20242022 , our
owned patent assets included approximately $8-63 U. S. patents, 69-72 pending U. S. patent applications, -6 pendlng patent
eooperationtreatyor-PCT, applications, 286-404 foreign patents and 323-330 pending foreign patent applications in various
foreign jurisdictions, including Australia, Canada, €hina-the PRC , the European Union, Hong Kong, Israel, Japan, Singapore,
South Korea, Singapere-and Taiwan. Our owned patent assets include 17 patents and applications that are jointly owned by us
and by the UC Regents, including 2 U. S. patents, 2 pending U. S. patent applications, -9 foreign patents, and 54 foreign patent
applications, of which the 2 U. S. patents, the 8 foreign patents, are included within the scope of our exclusive licensing
arrangement with the UC Regents. As of December 31, 2824-2022 , our in- licensed patent assets included 9 U. S. patents, 6
foreign patent, and 1 pending U. S. patent application. It is possible that none of our pending patent applications will result in
issued patents in a timely fashion or at all, and even if patents are granted, they may not provide a basis for intellectual property
protection of commercially viable products or services, may not provide us with any competitive advantages, or may be
challenged and invalidated by third parties. It is possible that others will design around our current or future patented
technologies. It is possible that in the future some of our patents, licensed patents and patent applications may be challenged at
the United-StatesPatent-and-Frademark-Offtee;or-USPTO, or in proceedings before the patent offices of other jurisdictions. We
may not be successful in defending any such challenges made against our patents or patent applications. Any successful third -
party challenge to our patents could result in the unenforceability or invalidity of such patents and increased competition to our
business. We may have to challenge the patents or patent applications of third parties. The outcome of patent litigation or other
proeeeding-proceedings can be uncertain, and any attempt by us to enforce our patent rights against others or to challenge the
patent rights of others may not be successful, and whether or not -if-successful, may take substantial time and result in
substantial cost, and may divert our efforts and attention from other aspects of our business. The patent positions of life sciences
companies can be highly uncertain and involve complex legal and factual questions for which important legal principles remain
unresolved. No consistent policy regarding the breadth of claims allowed in such companies’ patents has emerged to date in the
United States or elsewhere. Courts frequently render opinions in the biotechnology field that may affect the patentability of
certain inventions or discoveries. Our in- licensed patent rights may be subject to a reservation of rights by one or more third
parties. For example, we in- license certain patent rights from Fhe-UC Regents efthe-University-of-Californta-, which were
funded in part by the U. S. government. As a result, the U. S. government may have certain rights, including so- called march- in
rights, to such patent rights and any products or technology developed from such patent rights. When new technologies are
developed with U. S. government funding, the U. S. government generally obtains certain rights in any resulting patents,
including a nonexclusive license authorizing the U. S. government to use the invention for non- commercial purposes. These
rights may permit the U. S. government to disclose our confidential information to third parties and to exercise march- in rights
to use or to allow third parties to use our licensed technology. The U. S. government can exercise its march- in rights if it
determines that action is necessary because we fail to achieve the practical application of government- funded technology,
because action is necessary to alleviate health or safety needs, to meet requirements of federal regulations, or to give preference
to U. S. industry. In addition, our rights in such inventions may be subject to certain requirements to manufacture products
embodying such inventions in the United States. Any exercise by the U. S. government of such rights could harm our business,
financial condition, results of operations and prospects. Claims by AbCellera and the University of British Columbia that we
infringe their intellectual property rights may adversely affect our business, financial condition, results of operations and
prospects. In July through September 2020, AbCellera Biologtestne—(“AbCeHera)-filed a series of eemplaint-complaints in
the United States District Court for the District of Delaware, alleging that we infringed and eentintes— continue to infringe,
directly and indirectly, the following patents exclusively licensed by AbCellera by making, using, offering for sale, selling and /
or importing our Beacon and Culture Station instruments and the OptoSelect chips, and sale of the Opto Plasma B Discovery
Workflow: U. S. Patent Nos. 10, 107, 812, 10, 274, 494, 10, 466, 241, 10, 578, 618, 10, 697, 962, 10, 087, 408, 10, 421, 936 and
, 10,704,018 £, 10, 718, 768, 10, 738, 270, 10 746 737 10 753 933 10 775 376 10 775 377 and 10 775 378. UBC
the owner of the patents, jomed AbCellera S A : d A § ;

AbCellera and UBC are seeklng, among other thlngs Judgment of 1nfr1ngernent a pennanent 1nJunct10n and damages (1nc1ud1ng
lost profits, a reasonable royalty, reasonable costs and attorney’ s fees, and treble damages for willful infringement). In addition
to procedural motions, we have filed an answer and counterclaims in response to each of the AbCeHeratAbCeleraH-and
AbCelteratH-lawsuits. Our counterclaims in each lawsuit include counts for declaratory judgment of non- infringement of the
asserted patents, for declaratory judgment of invalidity of the asserted patents, and-for declaratory judgment of unenforceability
of the asserted patents due to inequitable conduct , and unfair competition under state and federal law . We filed a motion to
transfer the AbCeHeral AbCeHeraH-and AbCeHeralH-lawsuits to the United States District Court for the Northern District of
California, which was granted and where the lawsuits have been consolidated and are now pending ( the-* eenseolidated
Consolidated tawsait-Lawsuit ~'). On May 6, 2021 and pursuant to Court Order, AbCellera and UBC reduced, without



prejudice, the asserted patents in the consolidated lawsuit to the following: US Patent Nos. 10, 087, 408, 10, 421, 936, 10, 738,
270, 10 697,962, 10, 753, 933, 10 775,376 and 10, 775, 378. On Julyl 2021 t-he—eeuﬁ—g-ra-nted—t-he—eempany—s-meﬁen—te

Management Order that among other thmgs %cheduled ajury trral date of December 12 2022, and requires AbCellera and
UBC to reduce the number of asserted patents to no more than two, and the total asserted patent claims to no more than four per
patent prior to the trial. In Adsen-July 2021 and August 2021 , we the-Cempany-filed petitions for Inter-inter Partes Review (*

IPR ) with the-United-StatesRatent-&FrademarkOffiee-(~USPTO 2, challenging the validity of various asserted claims of U.
S. Patent No. 10, 087, 408 and all as%erted Clarm% ofU S. Patent Ne—Nos 10, 421 936 and 10 , 739, 270 then-fted-a-metion-in

. In Augu%t 2021 the Gempaﬂy

Alse—ln—August—ZGQ—l—t-he—court gf&nted—t-he—eempaﬂy—s-meﬁen—te-sta-y—stayed the eensel-tdated—Consolldated Ab@el-lefa—l—
AbCeHeraH;and-AbCeHeraHHavwsuits— Lawsuit pending the outcome of the IPR proceedings. In January 2022, the Patent

Trial and Appeal Board (“ PTAB ”) of the USPTO issued a decision instituting IPR on U. S. Patent No. 10, 087, 408 and a
decision denying IPR on U. S. Patent No. 10—, 421, 936. In February 2022, the PTAB issued a decision denying IPR on U. S.
Patent N o. 10 739, 270. -l-n—A:ugust—More recently, in J anuary %9%9—2023 we—ﬁ-led—a—eempl&mt—m—m—the PTAB 1ssued United

Ab@el-lefa—l%la—w%ﬂt—feﬁﬂtmg—m—ﬁs—termiﬂaﬁeﬁ— We %ﬁe—we—beheve that the patent assertions by AbCellera and UBC are
without merit and we intend to defend ourselves vigorously. We also intend to proceed with our claims and counterclaims
against AbCellera and UBC. Outcomes in litigation can be uncertain and it is possible a court may disagree with our position.
An adverse determination in these lawsuits could subject us to significant liabilities, require us to seek licenses from or pay
royalties to AbCellera and / or UBC, or prevent us from manufacturing, selling or using certain of our products, any of which
could have a material adverse effect on our business, financial condition, results of operations and prospects. Changes in patent
law in the United States and other jurisdictions could diminish the value of patents in general, thereby impairing our ability to
protect our products. Changes in either the patent laws or #/rinterpretations of patent laws in the United States or other countries
or regions may diminish the value of our intellectual property. We cannot predict the breadth of claims that may be allowed or
enforced in our patents or in third = party patentq We may not develop addltronal proprretary produetq methods and
technologre% that are patentable As g 7 M 6

—er—t-he—Ameﬂea—l-nveﬂtsﬁet—enaeted in September 16 2011, the Unrted State% transitioned to a ﬁr%t inventor to a file %yqtem in
which, assuming that other requirements for patentability are met, the first inventor to file a patent application is swH-be-entitled
to the patent on an invention regardless of whether a third party swas-the-firstto-inventinvented the claimed invention first. A
third party that files a patent application in the USPTO enerafterMareh16;2043;but-before us could therefore be awarded a
patent covering an invention of ours even if we had made the invention before it was made by such third party. This wireqaire
requires us to be cognizant of the time from invention to filing of a patent application. Since patent applications in the United
States and most other countries are confidential for a period of time after filing or until issuance, we cannot be certain that we or
our licensors were the first to either (i) file any patent application related to our products or (ii) invent any of the inventions
claimed in our or our licensor’ s patents or patent applications. The America Invents Act also irehdes-included a number of
significant changes that affect the way patent applications are s+H-be-prosecuted and also may affect patent litigation. These
include allowing third = party submission of prior art to the USPTO during patent prosecution and additional procedures to
attack the validity of a patent by USPTO administered post- grant proceedings, including post- grant review, inter partes review
and derivation proceedings. Because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary
standard in United States federal courts necessary to invalidate a patent claim, a third party could potentially provide evidence in
a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though the same evidence would be insufficient to
invalidate the claim if first presented in a district court action. Accordingly, a third party may attempt to use the USPTO
procedures to invalidate our patent claims that would not have been mvahdated if first challenged by the th1rd party as a
defendant in a district court action. Therefore, we may face the-AmerteatnventsAets
increased the-uncertainties and costs %urroundrng the prosecution of our owned or in- licensed patent appheatronq and the
enforcement or defense of our owned or in- licensed issued patents, all of which could have a material adverse effect on our
business, financial condition, results of operations and prospects. In addition, the patent position of companies in the
biotechnology field is particularly uncertain. Various courts, including the United States Supreme Court have rendered decisions
that affect the scope of patentability of certain inventions or discoveries relating to biotechnology. These decisions state, among
other things, that a patent claim that recites an abstract idea, natural phenomenon or law of nature (for example, the relationship
between particular genetic variants and cancer) are not themselves patentable. Precisely what constitutes a law of nature or
abstract idea is uncertain, and it is possible that certain aspects of our technology could be considered natural laws. Accordingly,




the evolving case law in the United States and pending legislation in Congress may adversely affect our ability to obtain or
enforce patents and may facilitate third - party challenges to any owned or licensed patents . We cannot assure you that our
patent portfolio will not be negatively impacted by the current uncertain state of the law, new court rulings or changes in
guidance or procedures issued by the United States Patent and Trademark Office or other similar intellectual property
offices in other countries . [ssued patents covering our products could be found invalid or unenforceable if challenged. The
issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability. Some of our patents or patent
applications (including licensed patents) have been, are being or may be challenged at a future point in time in opposition,
derivation, reexamination, inter partes review, post- grant review or interference. Any successful third - party challenge to our
patents in this or any other proceeding could result in the unenforceability or invalidity of such patents, which may lead to
increased competition to our business, which could harm our business. In addition, in patent litigation in the United States,
defendant counterclaims alleging invalidity or unenforceability are commonplace. The outcome following legal assertions of
invalidity and unenforceability during patent litigation is unpredictable. If a defendant were to prevail on a legal assertion of
invalidity or unenforceability, we would lose at least part, and perhaps all, of the patent protection on certain aspects of our
platform technologies. In addition, if the breadth or strength of protection provided by our patents and patent applications is
threatened, regardless of the outcome, it could dissuade companies from collaborating with us to license, develop or
commercialize current or future products. We may not be aware of all third - party intellectual property rights potentially relating
to our products. Publications of discoveries in the scientific literature often lag behind the actual discoveries, and patent
applications in the United States and other jurisdictions are typically not published until approximately 18 months after filing or,
in some cases, not until such patent applications issue as patents. We might not have been the first to make the inventions
covered by each of our pending patent applications and we might not have been the first to file patent applications for these
inventions. To determine the priority of these inventions, we may have to participate in interference proceedings, derivation
proceedings or other post- grant proceedings declared by the USPTO that could result in substantial cost to us. The outcome of
such proceedings is uncertain. No assurance can be given that other patent applications will not have priority over our patent
applications. In addition, ehaﬂges—te—t-he—patent laws of the United States allow for various post- grant opposition proceedings

, ane-their—- the outcome is-therefore-of which may be uncertain. Furthermore, if third
parties bring these proceedings against our patents, we could experience significant costs and management distraction. We rely
on in- licenses from third parties. If we lose these rights, our business may be materially adversely affected, our ability to
develop improvements to our existing systems, workflows, consumables and reagent kits and to develop new systems,
workflows, consumables and reagent kits may be negatively and substantially impacted, and if disputes arise, we may be
subjected to future litigation as well as the potential loss of or limitations on our ability to develop and commercialize products
and technology covered by these license agreements. We are party to a royalty- bearing license agreement with Fhe-the UC
Regents ofthe-Untversity-of-Californta-that grants us exclusive rights to exploit certain patent rights that are related to our
systems. We may need to obtain additional licenses from others to advance our research, development and commercialization
activities. Our license agreement with Fhe-the UC Regents of the-University-of-Caltfornta-imposes, and we expect that any
future exclusive in- license agreements will impose, various development, diligence, commercialization and other obligations on
us. We have also entered into engagements in the past, and may enter into engagements in the future, with other partners and
customers under which we obtain certain intellectual property rights relating to our platform and technology. These engagements
take the form of exclusive lieense-licenses or of actual ownership of intellectual property rights or technology from third parties.
Our rights to use the technology we license are subject to the continuation of and compliance with the terms of those
agreements. In some cases, we may not control the prosecution, maintenance or filing of the patents to which we hold licenses,
or the enforcement of those patents or other intellectual property against third parties. Moreover, disputes may arise with
respect to our licensing or other upstream agreements, including: ¢ the scope of rights granted under the agreements and other
interpretation- related issues; ¢ the extent to which our systems and consumables, technology and processes infringe on
intellectual property of the licensor that is not subject to the licensing agreement; © the sublicensing of patent and other rights
under our collaborative development relationships; ¢ our diligence obligations under the license agreements and what activities
satisfy those diligence obligations; ¢ the calculation and amount of any royalties we are required to pay; * compliance with
restrictions on use of licensed intellectual property, including limitations to certain territories or fields of use; ¢
protection of our licensors’ and other third parties’ know- how and other confidential information; ¢ the inventorship and
ownership of inventions and know- how resulting from the joint creation or use of intellectual property by our licensors and us
and our partners; and e the priority of invention of patented technology. In spite of our efforts to comply with our obligations
under our in- license agreements, our licensors might conclude that we have materially breached our obligations under our
license agreements and might therefore, including in connection with any aforementioned disputes, terminate the relevant license
agreement, thereby removing or limiting our ability to develop and commercialize products and technology covered by these
license agreements. If any such in- license is terminated, or if the licensed patents fail to provide the intended exclusivity,
competitors or other third parties might have the freedom to market or develop products similar to ours. In addition, absent the
rights granted to us under such license agreements, we may infringe the intellectual property rights that are the subject of those
agreements, we may be subject to litigation by the licensor, and if such litigation by the licensor is successful we may be
required to pay damages to our licensor, or we may be required to cease our development and commercialization activities
which are deemed infringing, and in such event we may ultimately need to modify our activities or products to design around
such infringement, which may be time- and resource- consuming, and which may not be ultimately successful. Any of the
foregoing could have a material adverse effect on our business, financial condition, results of operations and prospects. In
particular, if our license with Fhe-the UC Regents efthe-University-of Californta-is terminated, we may suffer the foregoing

consequences with respect to our business. In addition, our rights to certain technologies, are licensed to us on a non- exclusive



basis. The owners of these non- exclusively licensed technologies are therefore free to license them to third parties, including
our competitors, on terms that may be superior to those offered to us, which could place us at a competitive disadvantage.
Moreover, our licensors may own or control intellectual property that has not been licensed to us and, as a result, we may be
subject to claims, regardless of their merit, that we are infringing or otherwise violating the licensor’ s rights. In addition, certain
of our agreements with third parties may provide that intellectual property arising under these agreements, such as data that
could be valuable to our business, will be owned by the counterparty, in which case, we may not have adequate rights to use
such data or have exclusivity with respect to the use of such data, which could result in third parties, including our competitors,
being able to use such data to compete with us. If we cannot acquire or license rights to use technologies on reasonable terms,
we may not be able to commercialize new products in the future. In the future, we may identify third - party intellectual property
and technology we may need to license in order to engage in our business, including to develop or commercialize new products
or services, and the growth of our business may depend in part on our ability to acquire, in- license or use this technology.
However, such licenses may not be available to us on acceptable terms or at all. The licensing or acquisition of third - party
intellectual property rights is a competitive area, and several more established companies may pursue strategies to license or
acquire third - party intellectual property rights that we may consider attractive or necessary. These established companies may
have a competitive advantage over us due to their size, capital resources and greater development or commercialization
capabilities. In addition, companies that perceive us to be a competitor may be unwilling to assign or license rights to us. Even if
such licenses are available, we may be required to pay the licensor in return for the use of such licensor’ s technology, lump-
sum payments, payments based on certain milestones such as sales volumes, or royalties based on sales of our platform. In
addition, such licenses may be non- exclusive, which could give our competitors access to the same intellectual property
licensed to us. We may also need to acquire or negotiate licenses to patents or patent applications before or after introducing a
commercial product. The acquisition and licensing of third - party patent rights is a competitive area, and other companies may
also be pursuing strategies to acquire or license third - party patent rights that we may consider attractive. We may not be able to
acquire or obtain necessary licenses to patents or patent applications. Even if we are able to obtain a license to patent rights of
interest, we may not be able to secure exclusive rights, in which case others could use the same rights and compete with us. Our
business, financial condition, results of operations and prospects could be materially and adversely affected if we are unable to
enter into necessary agreements on acceptable terms or at all, if any necessary licenses are subsequently terminated, if the
licensors fail to abide by the terms of the licenses or fail to prevent infringement by third parties, or if the acquired or licensed
patents or other rights are found to be invalid or unenforceable. Moreover, we could encounter delays in the introduction of
products or services while we attempt to develop alternatives. Defense of any lawsuit or failure to obtain any of these licenses on
favorable terms could prevent us from commercializing products, which could harm our business, financial condition, results of
operations and prospects. We may not be able to protect our intellectual property rights throughout the world. Filing, prosecuting
and defending patents on our systems, workflows, consumables and reagent kits in all countries throughout the world would be
prohibitively expensive, and our intellectual property rights in some countries outside the United States can be less extensive
than those in the United States. In addition, the laws of some foreign countries do not protect intellectual property rights to the
same extent as the laws of the United States, and we may encounter difficulties in protecting and defending such rights in
foreign jurisdictions. Consequently, we may not be able to prevent third parties from practicing our inventions in some or all
countries outside the United States, or from selling or importing products made using our inventions in and into the United
States or other jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained patent protection
to develop their own products and may also export infringing products to territories where we have patent protection, but
enforcement is not as strong as that in the United States. These products may compete with our products. Our patents or other
intellectual property rights may not be effective or sufficient to prevent them from competing. In addition, certain countries have
compulsory licensing laws under which a patent owner may be compelled to grant licenses to other parties. Furthermore, many
countries limit the enforceability of patents against other parties, including government agencies or government contractors. In
these countries, the patent owner may have limited remedies, which could materially diminish the value of any patents. Many
companies have encountered significant problems in protecting and defending intellectual property rights in foreign
jurisdictions. The legal systems of many other countries do not favor the enforcement of patents and other intellectual property
protection, particularly those relating to biotechnology, which could make it difficult for us to stop the misappropriation or other
violations of our intellectual property rights including infringement of our patents in such countries. Proceedings to enforce our
patent-patents and other intellectual property rights in foreign jurisdictions could result in substantial cost and divert our
efforts and attention from other aspects of our business, could put our patents and other intellectual property at risk of being
invalidated or interpreted narrowly and our patent applications at risk of not issuing, and could provoke third parties to assert
claims against us. We may not prevail in any lawsuits that we initiate, or that are initiated against us, and the damages or other
remedies awarded, if any, may not be commercially meaningful. In addition, changes in the law and legal decisions by courts in
the United States and foreign countries may affect our ability to obtain adequate protection for our products, services and other
technologies and the maintenance and enforcement of intellectual property. Accordingly, our efforts to obtain, maintain and
enforce our intellectual property rights around the world may be inadequate to obtain a significant commercial advantage from
the intellectual property that we develop or license. If we are unable to protect the confidentiality of our trade secrets, the value
of our technology could be materially adversely affected and our business could be harmed. We rely heavily on trade secrets and
confidentiality agreements to protect our unpatented know- how, technology and other proprietary information, including parts
of our technology platform, and to maintain our competitive position. However, trade secrets and know- how can be difficult to
protect. In addition to pursuing patents on our technology, we take steps to protect our intellectual property and proprietary
technology by entering into agreements, including confidentiality agreements, non- disclosure agreements and intellectual
property assignment agreements, with our employees, consultants, academic institutions, corporate partners and, when needed,



our advisers. However, we cannot be certain that such agreements have been entered into with all relevant parties, and we
cannot be certain that our trade secrets and other confidential proprietary information will not be disclosed or that competitors
will not otherwise gain access to our trade secrets or independently develop substantially equivalent information and techniques.
For example, any of these parties may breach the agreements and disclose our proprietary information, including our trade
secrets, and we may not be able to obtain adequate remedies for such breaches. Such agreements may not be enforceable or may
not provide meaningful protection for our trade secrets or other proprietary information in the event of unauthorized use or
disclosure or other breaches of the agreements, and we may not be able to prevent such unauthorized disclosure, which could
adversely impact our ability to establish or maintain a competitive advantage in the market. If we are required to assert our rights
against such party, it could result in significant cost and distraction. Monitoring unauthorized disclosure is difficult, and we do
not know whether the steps we have taken to prevent such disclosure are, or will be, adequate. If we were to enforce a claim that
a third party had illegally obtained and was using our trade secrets, it would be expensive and time- consuming, it may be
difficult for us to prove that the trade secrets were obtained or used illegally, and the outcome would be unpredictable. In
addition, courts outside the United States may be less willing to protect trade secrets . On January 5, 2023, the FTC
announced a proposal to introduce a new rule that, if implemented, would ban non- compete obligations in the United
States. The proposed rule would prevent employers from entering into non- compete clauses with workers and require
employers to rescind existing non- compete clauses. If this rule, or similar rules in the United States or other
jurisdictions, is implemented, we would not be able to rely on non- compete clauses to protect our trade secrets and other
confidential information to the same extent, or at all, which may increase the likelihood of our trade secrets and other
confidential information becoming known to our competitors and other third parties . We also seek to preserve the
integrity and confidentiality of our confidential proprietary information by maintaining physical security of our premises and
physical and electronic security of our information technology systems, but it is possible that these security measures could be
breached. If any of our confidential proprietary information were to be lawfully obtained or independently developed by a
competitor or other third party, absent patent protection, we would have no right to prevent such competitor from using that
technology or information to compete with us, which could harm our competitive position. If any of our trade secrets were to be
disclosed to or independently discovered by a competitor or other third party, it could harm our business, financial condition,
results of operations and prospects. We may be subject to claims that our employees, consultants or independent contractors
have wrongfully used or disclosed confidential information of third parties or that our employees have wrongfully used or
disclosed alleged trade secrets of their former employers. We have employed and expect to employ individuals who were
previously employed at universities or other companies, including our competitors or potential competitors. Although we try to
ensure that our employees, consultants, advisors and independent contractors do not use the proprietary information or know-
how of others in their work for us, we may be subject to claims that our employees, advisors, consultants or independent
contractors have inadvertently or otherwise used or disclosed intellectual property, including trade secrets or other proprietary
information of their former employers or other third parties, or to claims that we have improperly used or obtained such trade
secrets. Litigation may be necessary to defend against these claims. If we fail in defending such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights and face increased competition to our business. A loss of
key research personnel work product could hamper or prevent our ability to commercialize potential products, which could harm
our business. Even if we are successful in defending against these claims, litigation could result in substantial costs and be a
distraction to management. In addition, while it is our policy to require our employees and contractors who may be involved in
the conception or development of intellectual property to execute agreements assigning such intellectual property to us, we may
be unsuccessful in executing such an agreement with each party who, in fact, conceives or develops intellectual property that we
regard as our own. The assignment of intellectual property rights may not be self- executing, or the assignment agreements may
be breached, and we may be forced to bring claims against third parties, or defend claims that they may bring against us, to
determine the ownership of what we regard as our intellectual property. Any of the foregoing could harm our business, financial
condition, results of operations and prospects. We may not be able to protect and enforce our trademarks and trade names, or
build name recognition in our markets of interest thereby harming our competitive position. The registered or unregistered
trademarks or trade names that we own may be challenged, infringed, circumvented, declared generic, lapsed or determined to
be infringing on or dilutive of other marks. We may not be able to protect our rights in these trademarks and trade names, which
we need in order to build name recognition. In addition, third parties have filed, and may in the future file, for registration of
trademarks similar or identical to our trademarks, thereby impeding our ability to build brand identity and possibly leading to
market confusion. If they succeed in registering or developing common law rights in such trademarks, and if we are not
successful in challenging such rights, we may not be able to use these trademarks to develop brand recognition of our
technologies, products or services. In addition, there could be potential trade name or trademark infringement claims brought by
owners of other registered trademarks or trademarks that incorporate variations of our registered or unregistered trademarks or
trade names. Further, we have and may in the future enter into agreements with owners of such third - party trade names or
trademarks to avoid potential trademark litigation which may limit our ability to use our trade names or trademarks in certain
fields of business. We have not yet registered certain of our trademarks in all of our potential markets, although we have
registered Beacon, Berkeley Lights and the Berkeley Lights logo in the United States as well as certain of our trademarks
outside of the United States. If we apply to register these trademarks in other countries, and / or other trademarks in the United
States and other countries, our applications may not be allowed for registration in a timely fashion or at all; and further, our
registered trademarks may not be maintained or enforced. For example, we have not been able to obtain the registration of the
marks Berkeley Lights, Beacon and Lightning in certain foreign jurisdictions, including €hina-the PRC . In addition, opposition
or cancellation proceedings have been, or may in the future be, filed against our trademark applications and registrations, and our
trademarks may not survive such proceedings. For example, an opposition was filed against our Beacon trademark application in



2017 in the United States, which was amicably resolved, and an opposition was filed in the European Union and a request to
extend the opposition period in the United States related to our Lightning trademark application in 2019. While the opposition
period in the United States related to our Lightning trademark application expired without an opposition being filed, it is still
possible that we may not be able to successfully register the trademark in the United States, that any registration we do obtain is
narrower than in the application as originally filed. It is also possible that we may have restrictions upon our use of the
Lightning trademark in the United States or in other countries. In addition, third parties may file first for our trademarks in
certain countries. If they succeed in registering such trademarks, and if we are not successful in challenging such third - party
rights, we may not be able to use these trademarks to market our products and technologies in those countries. If we do not
secure registrations for our trademarks, we may encounter more difficulty in enforcing them against third parties than we
otherwise would. If we are unable to establish name recognition based on our trademarks and trade names, we may not be able
to compete effectively, which could harm our business, financial condition, results of operations and prospects. And, over the
long- term, if we are unable to establish name recognition based on our trademarks, then our marketing abilities may be
materially adversely impacted. We may be subject to claims challenging the inventorship of our patents and other intellectual
property. We or our licensors may be subject to claims that former employees, collaborators or other third parties have an
interest in our owned or in- licensed patents, trade secrets or other intellectual property as an inventor or co- inventor. For
example, we or our licensors may have inventorship disputes arise from conflicting obligations of employees, consultants or
others who are involved in developing our products. Litigation may be necessary to defend against these and other claims
challenging inventorship of our or our licensors” ownership of our owned or in- licensed patents, trade secrets or other
intellectual property. If we or our licensors fail in defending any such claims, in addition to paying monetary damages, we may
lose valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual property that is important to
our systems, including our software, workflows, consumables and reagent kits. Even if we are successful in defending against
such claims, litigation could result in substantial costs and be a distraction to management and other employees, and certain
customers or partners may defer engaging with us until the particular dispute is resolved. Any of the foregoing could have a
material adverse effect on our business, financial condition, results of operations and prospects. We are currently and in the
future may be involved in litigation related to intellectual property, which could be time- intensive and costly and may adversely
affect our business, financial condition, results of operations and prospects. In recent years, there has been significant litigation
in the United States involving intellectual property rights. We are and may in the future be involved with litigation or actions at
the USPTO with various third parties that claim we or our partners or customers using our solutions and services have
misappropriated or misused other parties’ intellectual property rights. We expect that the number of such claims may increase as
the number of our systems, workflows, consumables and reagent kits, and the level of competition in our industry segments,
grow. Any infringement claim, regardless of its validity, could harm our business by, among other things, resulting in time-
consuming and costly litigation, diverting management’ s time and attention from the development of the business, requiring the
payment of monetary damages (including treble damages, attorneys’ fees, costs and expenses) or royalty payments, or result in
potential or existing customers delaying purchases of our products or entering into engagements with us pending resolution of
the dispute. As we move into new markets and applications for our platform, incumbent participants in such markets may assert
their patents and other proprietary rights against us as a means of slowing our entry into such markets or as a means to extract
substantial license and royalty payments from us. Our competitors and others may now and, in the future, have significantly
larger and more mature patent portfolios than we enrrently-have. In addition, future litigation may involve patent holding
companies or other adverse patent owners who have no relevant product or service revenue and against whom our own patents
may provide little or no deterrence or protection. Therefore, our commercial success may depend in part on our non-
infringement of the patents or proprietary rights of third parties, or the invalidity of such patents or proprietary rights. Our
research, development and commercialization activities may in the future be subject to claims that we infringe or otherwise
violate patents or other intellectual property rights owned or controlled by third parties. There is a substantial amount of
litigation and other patent challenges, both within and outside the United States, involving patent and other intellectual property
rights in the biotechnology industry, including patent infringement lawsuits, interferences, oppositions and IPR inter-partes
review-proceedings before the USPTO, and corresponding foreign patent offices. Numerous U. S. and foreign issued patents
and pending patent applications, which are owned by third parties, exist in the fields in which we are developing products. As
the biotechnology industry expands and more patents are issued, the risk increases that our products may be subject to claims of
infringement of the patent rights of third parties. Numerous significant intellectual property issues have been litigated, are being
litigated and will likely continue to be litigated, between existing and new participants in our existing and targeted markets, and
one or more third parties may assert that our products or services infringe their intellectual property rights as part of a business
strategy to impede our successful entry into or growth in those markets. Third parties may assert that we are employing their
proprietary technology without authorization. We are also aware of issued U. S. patents and patent applications with subject
matter related to our systems, workflows, consumables and reagent kits, and there may be other related third - party patents or
patent applications of which we are not aware. For example, we are aware of a third - party U. S. issued patent that could
possibly be construed to cover a part of one of our assay kits. In addition, we have received in the past, and may receive in the
future, correspondence from third parties referring to the relevance of such third parties’ intellectual property to our technology,
our workflows or our advanced automated systems, and we are currently engaged in litigation with one such third party who
sent us correspondence, AbCellera. Furthermore, our customers have received in the past, and may receive in the future,
correspondence from third parties referring to the relevance of such third parties’ intellectual property to our technology, our
workflows or our advanced automated systems. Because patent applications can take many years to issue, there may be
currently pending patent applications which may later result in issued patents that our current or future products and services
may infringe. In addition, similar to what other companies in our industry have experienced, we expect our competitors and



others may have patents or may in the future obtain patents and claim that making, having made, using, selling, offering to sell
or importing our platform, or the systems, workflows, consumables and reagent kits that comprise our platform, infringes these
patents. Additionally, pending patent applications that have been published can, subject to certain limitations, be later amended
in a manner that could cover our platforms, including our systems, workflows, consumables and reagent kits. Under the
applicable law of certain jurisdictions, the scope of a patent claim is determined by an interpretation of the law, the written
disclosure in a patent and the patent’ s prosecution history. Our interpretation of the relevance or the scope of a patent or a
pending application may be incorrect, which may negatively impact our ability to market our products. We may incorrectly
determine that our products are not covered by a third - party patent or may incorrectly predict whether a third party’ s pending
application will issue with claims of relevant scope. Our determination of the expiration date of any patent in the United States
or abroad that we consider relevant may be incorrect, which may negatively impact our ability to develop and market our
products. There can be no assurance that we will prevail in any suit initiated against us by third parties, successfully settle or
otherwise resolve patent infringement claims. Third parties making claims against us may be able to obtain injunctive or other
relief, which could block our ability to develop, commercialize and sell products or services, and could result in the award of
substantial damages against us, including treble damages, attorney’ s fees, costs and expenses if we are found to have willfully
infringed. In the event of a successful claim of infringement against us, we may be required to pay damages and ongoing
royalties, and obtain one or more licenses from third parties, or be prohibited from selling certain products or services. We may
not be able to obtain these licenses on acceptable or commercially reasonable terms, if at all, or these licenses may be non-
exclusive, which could result in our competitors gaining access to the same intellectual property. In addition, we could
encounter delays and incur significant costs, in product or service introductions while we attempt to develop alternative products
or services, or redesign our products or services, to avoid infringing third - party patents or proprietary rights. Defense of any
lawsuit or failure to obtain any of these licenses or to develop a workaround could prevent us from commercializing products or
services, and the prohibition of sale or the threat of the prohibition of sale of any of our products or services could materially
affect our business and our ability to gain market acceptance for our products or services. In addition, our agreements with some
of our customers, partners, suppliers or other entities with whom we do business require us to defend or indemnify these parties
to the extent they become involved in infringement claims, including the types of claims described above. We could also
voluntarily agree to defend or indemnify third parties in instances where we are not obligated to do so if we determine it would
be important to our business relationships. If we are required or agree to defend or indemnify third parties in connection with
any infringement claims, we could incur significant costs and expenses that could adversely affect our business, financial
condition, results of operations and prospects. Intellectual property litigation could cause us to spend substantial resources and
distract our personnel from their normal responsibilities. Litigation or other legal proceedings relating to intellectual property
claims, even if resolved in our favor, may cause us to incur substantial costs and divert the attention of our management and
technical personnel from their normal responsibilities in defending against any of these claims. Parties making claims against us
may be able to sustain the costs of complex patent litigation more effectively than we can because they have substantially
greater resources. Such litigation or proceedings could substantially increase our operating costs and reduce the resources
available for development activities or any future sales, marketing, or distribution activities. We may not have sufficient
financial or other resources to conduct such litigation or proceedings adequately. Some of our competitors may be able to sustain
the costs of such litigation or proceedings more effectively than we can because of their greater financial resources and more
mature and developed intellectual property portfolios. Uncertainties resulting from the initiation and continuation of intellectual
property proceedings could harm our ability to compete in the marketplace. In addition, because of the substantial amount of
discovery required in connection with intellectual property litigation, there is a risk that some of our confidential information
could be compromised by disclosure during this type of litigation. Any of the foregoing could harm our business, financial
condition, results of operations and prospects. We may become involved in lawsuits to protect or enforce our intellectual
property, which could be expensive, time consuming and unsuccessful. Third parties, including our competitors, could be
infringing, misappropriating or otherwise violating our intellectual property rights. Monitoring unauthorized use of our
intellectual property is difficult and costly. From time to time, we seek to analyze our competitors’ products and services, and
may in the future seek to enforce our rights against potential infringement, misappropriation or violation of our intellectual
property. However, the steps we have taken to protect our proprietary rights may not be adequate to enforce our rights as against
such infringement, misappropriation or violation of our intellectual property. We may not be able to detect unauthorized use of,
or take appropriate steps to enforce, our intellectual property rights. Any inability to meaningfully enforce our intellectual
property rights could harm our ability to compete and reduce demand for our products and services. Litigation may be necessary
for us to enforce our patent and proprietary rights or to determine the scope, coverage and validity of the proprietary rights of
others. We are currently engaged in a lawsuit with AbCellera, the University of British Columbia, and Lineage based upon
allegations of our infringement of intellectual property rights and we may become involved in additional lawsuits in the future.
If we do not prevail in such legal proceedings, we may be required to pay damages, we may lose significant intellectual property
protection for our products or services, such that competitors could copy our products or services and we could be forced to
cease commercialization of certain of our products or services. Any litigation that may be necessary in the future could result in
substantial costs and diversion of resources and could have a material adverse effect on our business, financial condition, results
of operations and prospects. In any lawsuit we bring to enforce our intellectual property rights, a court may refuse to the-stop the
other party from using the technology at issue on grounds that our intellectual property rights do not cover the technology in
question. Further, in such proceedings, the defendant could counterclaim that our intellectual property is invalid or
unenforceable and the court may agree, in which case we could lose valuable intellectual property rights. The outcome in any
such lawsuits are-is unpredictable. Even if we do prevail in any future litigation related to intellectual property rights, the cost
and time requirements of the litigation could negatively impact our financial results. Obtaining and maintaining our patent



protection depends on compliance with various required procedures, document submissions, fee payments and other
requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non-
compliance with these requirements. Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees
on patents and / or applications will be due to be paid to the USPTO and various governmental patent agencies outside of the
United States at several stages over the lifetime of the patents and / or applications. We have systems in place to remind us to
pay these fees, and we engage an outside service and rely on our outside counsel to pay these fees due to non- U. S. patent
agencies. The USPTO and various non- U. S. governmental patent agencies require compliance with a number of procedural,
documentary, fee payment and other similar provisions during the patent application process. We employ reputable law firms
and other professionals to help us comply, and in many cases, an inadvertent lapse can be cured by payment of a late fee or by
other means in accordance with the applicable rules. However, there are situations in which non- compliance can result in
abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant
jurisdiction. In such an event, our competitors may be able to enter the market without infringing our patents and this
circumstance would have a material adverse effect on our business. Patent terms may be inadequate to protect our competitive
position on our products for an adequate amount of time. Patents have a limited lifespan. In the United States, if all maintenance
fees are timely paid, the natural expiration of a patent is generally 20 years from its earliest U. S. non- provisional filing date.
Various extensions may be available, but the life of a patent, and the protection it affords, is limited. Even if patents covering
our products are obtained, once the patent life has expired, we may be open to competition from competitive products. If one of
our products requires extended development, testing and / or regulatory review, patents protecting such products might expire
before or shortly after such products are commercialized. As a result, our owned and licensed patent portfolio may not provide
us with sufficient rights to exclude others from commercializing products similar or identical to ours. Our use of open - source
software could compromise our ability to offer our services and subject us to possible litigation. We use open source - software
in connection with our products and services. Companies that incorporate open - source software into their products have, from
time to time, faced claims challenging their use of open - source software and compliance with open - source license terms. As a
result, we could be subject to lawsuits by parties claiming ownership of what we believe to be open - source software or
claiming noncompliance with open - source licensing terms. Some open = source software licenses require users who distribute
software containing open source software to publicly disclose all or part of the source code to the licensee’ s software that
incorporates, links or uses such open - source software, and make available to third parties for no cost, any derivative works of
the open source - code created by the licensee, which could include the licensee’ s own valuable proprietary code. While we
monitor our use of open - source software and try to ensure that none is used in a manner that would require us to disclose our
proprietary source code or that would otherwise breach the terms of an open - source agreement, such use could inadvertently
occur, or could be claimed to have occurred, in part because open - source license terms are often ambiguous. There is little
legal precedent in this area and any actual or claimed requirement to disclose our proprietary source code or pay damages for
breach of contract could harm our business and could help third parties, including our competitors, develop products and
services that are similar to or better than ours. Any of the foregoing could harm our business, financial condition, results of
operations and prospects. Risks related to our common stock The market price of our common stock has been volatile and may
continue to fluctuate substantially, which could result in a substantial loss for purchasers of our common stock. The trading price
of our common stock has been and is likely to continue to be volatile. Since shares of our common stock were sold in our initial
public offering in July 2020 at a price of $ 22. 00 per share, our stock price ranged from a high of $ 113. 53 to a low of $ 6-1 . 52
83 through February22-January 25 , 2022. The market price of our common stock has been highly volatile and may continue to
fluctuate substantially due to a number of factors such as those listed in “ — Risks related to our business and strategy ” and the
following: * actual or anticipated fluctuations in our financial condition and operating results, including fluctuations in our
quarterly and annual results; ¢ variances in product and system rellablhty +~out-ability-to-hire-anew-CEO-afterour
anhotneement-of a-CEO-transittomrinJanuary2022-; * the loss of senior management; « overall conditions in our industry and

the markets in which we operate; ¢ disputes or other developments with respect to our or others’ intellectual property rights; ¢
actual or anticipated changes in our operating results or growth rate as a result of our competitors’ operating results; * our ability
to develop, obtain any required regulatory clearance or approval for, and market new and enhanced products on a timely basis; ¢
fluctuations in the valuation of companies perceived by investors to be comparable to us; ¢ product liability claims or other
litigation; * announcement or expectation of additional financing effort; * sales of our common stock by us or our stockholders; ¢
share price and volume fluctuations attributable to inconsistent trading volume levels of our shares; * media exposure of our
products or of those of others in our industry; ¢ changes in applicable governmental regulations or in the status of our regulatory
approvals or applications; ¢ changes in earnings estimates or recommendations by securities analysts; and In recent years, the
stock markets generally have experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of listed companies. Broad market and industry factors may significantly affect
the market price of our common stock, regardless of our actual operating performance. These fluctuations may be even more
pronounced in the trading market for our common stock shortly following this offering. If the market price of shares of our
common stock after this offering does not ever exceed the public offering price, you may not realize any return on your
investment in us and may lose some or all of your investment. In addition, in the past, class action litigation has often been
instituted against companies whose securities have experienced periods of volatility in market price. Securities litigation brought
against us following volatility in our stock price, regardless of the merit or ultimate results of such litigation, such as the
shareholder class action litigation filed against us in December 2021, could result in substantial costs, which would hurt our
financial condition and operating results and divert management’ s attention and resources from our business. The outcome of
legal proceedings, such as the shareholder class action complaint filed against us and certain of our current and former
executives, are uncertain and could negatively impact our business operations or financial performance. In December 2021, a



shareholder class action litigation titled *“ Victor J. Ng, Individually and on Behalf of All Others Similarly Situated, vs. Berkeley
Lights, Inc., Eric D. Hobbs, Shaun M. Holt and Kurt Wood" was filed in federal court in the Northern District of California on
behalf of all purchasers of Berkeley Lights common stock between July 17, 2020 and September 14, 2021, inclusive, alleging
that the Company and certain of the Company’ s current and former senior executives had violated § § 10 (b) and 20 (a) of the
Seenrittes-Exchange Act ef+934-and Rule 10b- 5 promulgated thereunder ( the-* Securities Class Action ™). The Securities
Class Action asserts that, inter alia, statements about the superiority of BEF-s-the Berkeley Lights platferm-Platform and about
our BEP-s-operational and financial growth that-were allegedly false and misleading. Plaintiffs allege that the concealed “ truth
” was revealed in a Scorpion Capital report on September 15, 2021, entitling class members to recover market losses as damages
caused by the alleged fraud. Outcomes in litigation can be uncertain and it is possible a court may disagree with our position that
the Securities Class Action is without merit. In addition to the business interruption caused by the time and cost of litigation,
which could negatively impact our business and financial condition, an adverse determination in the Securities Class Action
could subject us to significant liabilities, which could have a material adverse effect on our business, financial condition, results
of operations and prospects. The current complaint alleges only claims based upon Section 10 (b) of the Exchange Act ef4334-,
it is possible that a consolidated complaint could also include claims based upon Section 11 of the Securities Act e£4933-. It is
also possible that a shareholder derivative lawsuit may be filed against us. Any of such legal proceedings could serve to be
disruptive to our business operations and negatively impact our financial performance. Our directors, officers and principal
stockholders have significant voting power and may take actions that may not be in the best interests of our other stockholders.
As of December 31, 20242022 , our executive officers, directors and principal stockholders each holding more than 5 % of our
common stock collectively control approximately 48-35 % of our outstanding common stock. As a result, these stockholders, if
they act together, will be able to control the management and affairs of our company and most matters requiring stockholder
approval, including the election of directors and approval of significant corporate transactions. This concentration of ownership
may have the effect of delaying or preventing a change of control , and-might-adversely affect the market price of our common
stock and —Fhiseeneentrationofownership-may not be in the best interests of our other stockholders. Provisions in our
corporate charter documents and under Delaware law could make an acquisition of us more difficult and may prevent attempts
by our stockholders to replace or remove our current management and limit the market price of our common stock .
Provisions in our amended and restated certificate of incorporation and our amended and restated bylaws may discourage, delay
or prevent a merger, acquisition or other change in control of us that stockholders may consider favorable, including transactions
in which 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 common stock, thereby depressing the market price of our
common stock. In addition, 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. Because our
board of directors is responsible for appointing the members of our management team, these provisions could in turn affect any
attempt by our stockholders to replace current members of our management team. Among others, these provisions include that: ¢
our board of directors has the right to expand the size of our board of directors and to elect directors 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
being able to fill vacancies on our board of directors; * our board of directors is divided into three classes, Class I, Class II and
Class III, with each class serving staggered three- year terms, which may delay the ability of stockholders to change the
membership of a majority of our board of directors; * our stockholders may not act by written consent, which forces stockholder
action to be taken at an annual or special meeting of our stockholders; ¢ a special meeting of stockholders may be called only by
the chair of the board of directors, the chief executive officer, or a majority of 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; * our
amended and restated certificate of incorporation prohibits cumulative voting in the election of directors, which limits the ability
of minority stockholders to elect director candidates; ¢ our board of directors may alter our bylaws without obtaining stockholder
approval; « the required approval of the holders of at least two- thirds of the voting power of all of the then outstanding shares of
voting stock to adopt, amend or repeal our bylaws or repeal the provisions of our amended and restated certificate of
incorporation regarding the election and removal of directors; * stockholders must provide advance notice and additional
disclosures in order to nominate individuals for election to the board of directors or to propose matters that can be acted upon at
a stockholders’ meeting, which may discourage or deter a potential acquiror from conducting a solicitation of proxies to elect the
acquiror’ s own slate of directors or otherwise attempting to obtain control of our company; and ¢ our board of directors is
authorized to issue 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 acquiror. Moreover, because
we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law,
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 amended and restated certificate of
incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for certain disputes
between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes
with us or our directors, officers or employees. Our amended and restated certificate of incorporation specifies that, unless we
consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for most legal actions involving actions brought against us by stockholders; provided that, if and only if the
Court of Chancery of the State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action may be
brought in another state or federal court sitting in the State of Delaware. Our amended and restated certificate of incorporation
also provides that the federal district courts of the United States of America will be the exclusive forum for the resolution of any



complaint asserting a cause of action against us or any of our directors, officers, employees or agents and arising under the
Securities Act. We believe these provisions may benefit us by providing increased consistency in the application of Delaware
law and federal securities laws by chancellors and judges, as applicable, particularly experienced in resolving corporate disputes,
efficient administration of cases on a more expedited schedule relative to other forums and protection against the burdens of
multi- forum litigation. However, these provisions may have the effect of discouraging lawsuits against our directors and
officers. The choice of forum provision requiring that the Court of Chancery of the State of Delaware be the exclusive forum for
certain actronq Would not apply to suits brought to enforce any habrhty or duty created by the Exchange Act. Fhere—-- The s

6 d 6 POV he-enforceability of similar choice of forum provisions in
other companies’ Charter documentq has been Challenged n legal proceedrngq and it is possible that, in connection with any
applicable action brought against us, a court could find the choice of forum provisions contained in the Certificate of
Incorporation to be inapplicable or unenforceable in such action. Specifically, the choice of forum provision in requiring
that the state courts of the State of Delaware be the exclusive forum for certain suits would (i) not be enforceable with
respect to any suits brought to enforce any liability or duty created by the Exchange Act and (ii) have uncertain
enforceability with respect to claims under the Securities Act. The choice of forum provision in the Certificate of
Incorporation does not have the effect of causing our stockholders to have waived our obligation to comply with the
federal securities laws and the rules and regulations thereunder . While the Delaware courts have determined that such
choice of forum provisions are facially valid, a stockholder may nevertheless seek to bring a claim in a venue other than those
designated in the exclusive forum provisions, and there can be no assurance that such provisions will be enforced by a court in
those other jurisdictions. If a court were to find these types of provisions to be inapplicable or unenforceable, and if a court were
to find the exclusive forum provision in our amended and restated certificate of incorporation to be inapplicable or
unenforceable in an action, we may incur additional costs associated with resolving the dispute in other jurisdictions, which
could materially adversely affect our business. Because we do not anticipate paying any cash dividends on our capital stock in
the foreseeable future, capital appreciation, if any, will be yetr— our stockholder’ s sole source of gain. We have never
declared or paid cash dividends on our capital stock. We currently intend to retain all of our future earnings, if any, to finance
the growth and development of our business. Any future determination related to dividend policy will be made at the discretion
of our board of directors, subject to applicable laws and the restrictions set forth in any of our contractual agreements, and will
depend upon, among other factors, our results of operations, financial condition, contractual restrictions and capital
requirements. In particular, unless waived, the terms of our Amended toan-Loan and-seeurity-agreement-Agreement with East
West Bank generally prohibit us from declaring or paying any cash dividends and making any other distributions. In addition,
any future debt or preferred securities or future debt agreements we may enter may preclude us from paying dividends. As a
result, capital appreciation, if any, of our common stock will be et our stockholders’ sole source of gain for the foreseeable
future . Tax legislative or regulatory initiatives, new interpretations or developments concerning existing tax laws, or
challenges to our tax positions could adversely affect our results of operations and financial condition. We have
operations in the United States and internationally. As such, we are subject to the tax laws and regulations of the U. S.
federal, state, and local governments and of various other jurisdictions outside of the United States. Periodically, various
legislative initiatives may be proposed that could adversely affect our tax positions, and existing legislation may be
subject to additional regulatory changes or new interpretations. There can be no assurance that our effective tax rate or
tax payments will not be adversely affected by these initiatives. U. S. federal, state, local, and foreign tax laws and
regulations are extremely complex and subject to varying interpretations. We are subject to examination of our income
tax returns by various tax authorities. Examinations or changes in laws, rules, regulations, or interpretations by taxing
authorities could result in adverse impacts to tax years open under statute or to our operating structures currently in
place. It is possible that the outcomes from these examinations or changes in laws, rules, regulations, or interpretations
by taxing authorities will have a material adverse effect on our financial condition or results of operations . Our ability to
use our net operating losses and certain other tax attributes may be limited. Under Sections 382 and 383 of the Internal Revenue
Code of 1986, as amended yerthe-Code-, if a corporation undergoes an “ ownership change, ” generally defined as a cumulative
change of more than 50 percentage points (by value) in its equity ownership by certain stockholders over a three- year period,
the corporation’ s ability to use its pre- change net operating loss (“ NOL ) carryforwards and other pre- change tax attributes
(such as research tax credits) to offset its post- change income or taxes may be limited. We have experienced at least one
ownership change in the past, and we may experience ownership changes in the future as a result of shifts in our stock
ownership (some of which shifts are outside our control). As a result, if we earn net taxable income, our ability to use our pre-
change NOL carryforwards to offset such taxable income may be subject to limitations. Similar provisions of state tax law may
also apply to limit our use of accumulated state tax attributes. As a result, even if we attain profitability, we may be unable to
use a material portion of our NOL carryforwards and other tax attributes, which could adversely affect our future cash flows.
General risk factors Our actual operating results may differ significantly from any operating guidance we may provide. From
time to time, we release guidance in our quarterly or annual earnings conference calls, quarterly or annual earnings releases, or
otherwise, regarding our future performance that represents our management’ s estimates as of the date of release. This
guidance, which includes forward- looking statements, is based on projections prepared by our management. These projections
may not be prepared with a view toward compliance with published guidelines of the American Institute of Certified Public
Accountants, erAFcPAs-and neither our registered public accountants nor any other independent expert or outside party
compiles or examines the projections. Accordingly, no such person will express any opinion or any other form of assurance with
respect to the projections. Projections are based upon a number of assumptions and estimates that, while presented with
numerical specificity, are inherently subject to significant business, economic and competitive uncertainties and contingencies,
many of which are beyond our control and are based upon specific assumptions with respect to future business decisions, some




of which will change. The principal reason that we may release guidance is to provide a basis for our management to discuss our
business outlook with analysts and investors. We do not accept any responsibility for any projections or reports published by any
such third parties. 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. Any failure to successfully implement our operating strategy or the occurrence
of any of the events or circumstances set forth in this “ Risk Factors ” section nrthisAnmaalRepert-could result in actual
operating results being different from our guidance, and the differences may be adverse and material. Securities analysts may
not publish favorable research or reports about our business or may publish no information at all, which could cause our stock
price or trading volume to decline. The trading market ef-for our common stock is influenced to some extent by the research and
reports that industry or financial analysts publish about us and our business. We do not control these analysts. As a newly public
company, we may be slow to attract research coverage and the analysts who publish information about our common stock will
have had relatively little experience with us or our industry, which could affect their ability to accurately forecast our results and
could make it more likely that we fail to meet their estimates. If any of the analysts who cover us provide inaccurate or
unfavorable research or issue an adverse opinion regarding our stock price, our stock price could decline. If one or more of these
analysts cease coverage of us or fail to publish reports covering us regularly, we could lose visibility in the market, which in turn
could cause our stock price or trading volume to decline. If our estimates or judgments relating to our critical accounting policies
are based on assumptions that change or prove to be incorrect, our operating results could fall below our publicly announced
guidance or the expectations of securities analysts and investors, resulting in a decline in the market price of our common stock.
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the amounts reported in our consolidated financial statements and accompanying notes. We base our estimates on
historical experience and on various other assumptions that we believe to be reasonable under the circumstances, the results of
which form the basis for making judgments about the carrying values of assets, liabilities, equity, revenue and expenses that are
not readily apparent from other sources. If our assumptions change or if actual circumstances differ from our assumptions, our
operating results may be adversely affected and could fall below our publicly announced guidance or the expectations of
securities analysts and investors, resulting in a decline in the market price of our common stock. If we experience material
weaknesses in the future or otherwise fail to implement and maintain an effective system of internal controls in the future, we
may not be able to accurately report our financial condition or results of operations which may adversely affect investor
confidence in us and, as a result, the value of our common stock. As a result of becoming a public company, we are wil-be
required, under Section 404 of the Sarbanes- Oxley Act, to furnish a report by management on, among other things, the
effectiveness of our internal control over financial reporting beginning with our Annual Report enFerm+0-IKfor-the-year
ended-Beeember3+2624-. This assessment will need to include disclosure of any material weaknesses identified by our
management in our internal control over financial reporting. A material weakness is a deficiency or combination of deficiencies
in internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of a company’
s annual and interim financial statements will not be detected or prevented on a timely basis. The rules governing the standards
that must be met for management to assess our internal control over financial reporting are complex and require significant
documentation, testing and possible remediation. To comply with the requirements of being a reporting company under the
Exchange Act, including performing the evaluation needed to comply with Section 404, we will need to implement additional
financial and management controls, reporting systems and procedures and hire additional accounting and finance staff. We may
not be able to complete our evaluation, testing and any required remediation in a timely fashion. During the evaluation and
testing process, if we identify one or more material weaknesses in our internal control over financial reporting, we will be
unable to assert that our internal controls are effective. The effectiveness of our controls and procedures may be limited by a
variety of factors, including: * faulty human judgment and simple errors, omissions or mistakes; * fraudulent action of an
individual or collusion of two or more people; * inappropriate management override of procedures; and  the possibility that any
enhancements to controls and procedures may still not be adequate to assure timely and accurate financial control. We cannot
assure you that there will not be material weaknesses in our internal control over financial reporting in the future. Any failure to
implement and maintain internal control over financial reporting could severely inhibit our ability to accurately report our
financial condition, results of operations or cash flows. If we are unable to conclude that our internal control over financial
reporting is effective, or if our independent registered public accounting firm determines we have a material weakness in our
internal control over financial reporting, investors may lose confidence in the accuracy and completeness of our financial
reports, the market price of our common stock could decline, and we could be subject to sanctions or investigations by Nasdagq,
the SEC or other regulatory authorities. Failure to remedy any material weakness in our internal control over financial reporting,
or to implement or maintain other effective control systems required of public companies, could also restrict our future access to
the cap1ta1 markets We incur 51gn1ﬁcant addtﬁeﬂal-costs asa result of betng-operating as a public company ;-which-may

: and prospeets-our management is required to devote
substantlal time to the new comphance 1n1t1at1ve We incur costs associated with corporate governance requirements
applicable to us as a public company, including rules and regulations of the SEC, under the Sarbanes- Oxley Act, the Dodd-
Frank Wall Street Reform and Consumer Protection Act of 2010, and the SeeurtttesExehange-Aetof1934-as-amended;or-the
Exchange Act, as well as the rules of Nasdaq. These rules and regulations are expected to significantly increase our accounting,
legal and financial compliance costs and make some activities more time- consuming. We also expect these rules and
regulations to make it more expensive for us to maintain directors’ and officers’ liability insurance. As a result, it may be more
difficult for us to attract and retain qualified persons to serve on our board of directors or as executive officers. Accordingly,
increases in costs incurred as a result of becoming a publicly- traded company may adversely affect our business, financial




elobal-ceonemy-and-intheglobal-finanetalmarkets—A scvere or prolonged economic downturn, or additional global financial
crises, whether related to thc ongoing COVID- 19 pandemic or not, or macroeconomic issues caused by events such as the
Russia- Ukraine conflict, inflation, rising interest rates, availability of capital markets, energy availability and costs or
governmental initiatives to manage economic conditions. Such events or factors could result in a variety of risks to our
business, including weakened demand for our BLI Platform and our workflows, systems and instruments, or our ability to raise
additional capital when needed on acceptable terms, if at all. A weak or declining economy could also strain our suppliers,
possibly resulting in supply disruption. Axy-efWe cannot predict changes in worldwide or regional economic conditions
and government policies, as such conditions are highly volatile and beyond our control. If the-these feregeing-conditions
deterlorate for extended perlods, however, our busmess, results of operatlons and ﬁnanclal condltlon cou 1d be materially

eeﬂd-it-ieﬁs—eeu-}d—ad\m'@elv affected fmpaet—etﬂ'—bﬂﬁness—

may-engage-inrmiseonduet Misconduct er-eotherimproperaetivities-, mel-udmg—non eomp lance w 11h laws,fegu-}atew
regulations standards-and-requirements-, contractual arrangements and instdertrading-internal policies and unauthorized

actions taken purportedly on our behalf by our employees, consultants, distributors, agents and vendors or third- parties
exposes us to risk . We are exposed to the risk of fraud , erether-misconduct or unauthorized conduct by our employees,
consultants, distributors ane, commercial partners , agents and vendors or other third- parties. For example, in November
2022, we became aware that an unknown third- party, impersonating an employee over e- mail through domain
spoofing, fraudulently induced the Company’ s transfer agent to issue and convey 3. 3 million purported shares of our
common stock, which shares we believe were subsequently sold on the open market approximately between October 7,
2022, and November 3, 2022 . Misconduct or fraudulent acts by these parties could include intentional failures to comply
with the applicable laws and regulations in the United States and abroad, including but not limited to repertreporting
lmdnual 11110111]:111011 or data aecumle y or d-tse}ese—dlsclosmg unauthorued activities to us. Theselaws-and-regulations-may

p ; : d g b ; —Such fraudulent acts or misconduct
could result in legal or 1Lgu1at01y sanctions and cause serious harm to our reputation , as well as impact our ongoing business
relationships. Unauthorized conduct could include intentional or unintentional failures by these parties to comply with
contractual terms, policies, procedures and internal controls. The result of such unauthorized conduct could be difficult
and costly to unwind or otherwise address . [t is not always possible , and we are not always able to identify and deter
employee-such fraud, misconduct, or unauthorized conduct by such parties, and any-other precautions we take to detect and
prevent this-such aetivity-activities may-are not be-always cffective in controlling snknewn-erunmanaged-risks or losses, or in
protecting us from governmental investigations or other actions or lawsuits slcmming from a failure to comply with these laws
of, regulations , contractual arrangements, policies, procedures or controls . If any sgeh-actions are instituted against us for
such fraud, misconduct or unauthorized conduct , and we are not successful in defending ourselves or asserting our rights,
these-such actions could result in the imposition of significant civil, criminal and administrative penalties, which could have a
significant impact on our business. Whether or not we are successful in defending against such actions or investigations, we
could incur substantial costs, including legal fees and divert the attention of management in defending ourselves against any of
these claims or investigations. Disasters and other business disruptions could seriously harm our future revenue and
financial condition and increase our costs and expenses. We operate our business in regions subject to earthquakes, fires,
medical epidemics, and pandemics, power shortages, telecommunications failures, water shortages, floods, hurricanes,
typhoons, shifting climate patterns, extreme weather conditions, and other natural or man- made disasters or business
interruptions. Additionally, we rely on third- party manufacturers to produce various components that are integrated
into our products, third- party distributors to distribute our products and customers to purchase our products, each of
which is also vulnerable to such natural or man- made disasters or business interruptions. Our ability to obtain supplies
of components and to distribute and sell our finished products could be disrupted if the operations of these suppliers,
distributors or customers were materially affected by any such natural or man- made disaster or other business
interruption. In addition, our corporate headquarters and manufacturing facilities are located in Emeryville, California,
near major earthquake faults and fire zones. If a major earthquake, wildfire or other natural disaster were to damage
our facilities or the facilities of suppliers and service providers or impact the ability of our employees or the employees of
our suppliers and service providers to continue business operations, we may experience potential impacts ranging from
production and shipping delays to lost revenues and increased costs. The occurrence of any of these natural or man-
made disasters or other business disruptions could seriously harm our operations and financial condition and increase
our costs and expenses.




