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EXPLANATORY NOTE

 
This Registration Statement on Form S-8 (the
“Registration Statement”) relates to shares of Common Stock of the Registrant, par value $0.01 per

share, issuable
pursuant to the MaxCyte, Inc. 2022 Equity Incentive Plan (the “2022 EIP”), the MaxCyte, Inc. 2021
Employee Stock Purchase Plan (the
“2021 ESPP”) and the MaxCyte, Inc. Inducement Plan (the “Inducement
Plan”).
 

 



 

 
PART I

 
INFORMATION
REQUIRED IN THE SECTION 10(A) PROSPECTUS

 
Item 1. Plan Information.
 

The documents containing the information specified
in Part I will be delivered in accordance with Rule 428(b) under the Securities Act of 1933, as
amended (the “Securities
Act”). Such documents are not required to be, and are not, filed with the Securities and Exchange Commission (the
“Commission”),
either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities
Act.
These documents, and the documents incorporated by reference under this Registration Statement pursuant to Item 3 of Part II
of the Form S-8, taken
together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities
Act.
 
Item 2. Registrant Information and Employee Plan Annual Information.
 

The written statement required by Item 2 of Part I
is included in documents that will be delivered to participants in the plans covered by this
Registration Statement pursuant to Rule 428(b) of
the Securities Act.
 

 



 

 
PART II

 
INFORMATION
REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 

The following documents filed by MaxCyte, Inc.
(the “Registrant”) with the Commission are incorporated by reference into this Registration
Statement:
 

1. The Registrant’s Annual Report on Form 10-K (File No. 001-40674) for the fiscal year ended December 31, 2021, filed with the Commission on
March 22, 2022, and as amended on Form 10-K/A filed with the Commission on April 29, 2022;

 
2. The Registrant’s Quarterly Report on Form 10-Q (File No. 001-40674) for the quarterly period ended March 31, 2022, filed with the Commission

on May 9, 2022;
 

3. The Registrant’s Current Reports on Form 8-K (File No.  001- 40674) (except for the information furnished under Items
2.02 and 7.01 therein),
filed with the Commission on April 12, 2022 and June 30, 2022;

 
4. The description of the Common Stock contained in the Registrant’s Registration Statement on Form 8-A (File No. 001-40674), filed with the

Commission on July 27, 2021, under Section 12(b) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), including any
amendments or reports filed for the purpose of updating such description; and

 
5. All documents, reports and definitive proxy or information statements filed by the Registrant pursuant to Sections 13(a), 13(c), 14
and 15(d) of the

Exchange Act (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished
on such form that relate to
such items) on or after the date of this Registration Statement and prior to the filing of a post-effective
amendment to this Registration Statement
that indicates that all securities offered have been sold or that deregisters all securities
then remaining unsold shall be deemed to be incorporated
by reference in this Registration Statement and to be part hereof from the date
of filing of such documents. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained herein or
in any subsequently filed document that also is deemed to be incorporated by reference
herein modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration
Statement.

 
Item 4. Description of Securities.
 

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation
Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors
and officers in terms sufficiently
broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses
incurred, arising
under the Securities Act. The Registrant’s fifteenth amended and restated certificate of incorporation permits indemnification of
the
Registrant’s directors, officers, employees and other agents to the maximum extent permitted by the Delaware General Corporation
Law, and the
Registrant’s amended and restated bylaws provide that the Registrant will indemnify its directors and officers and
permit the Registrant to indemnify its
employees and other agents, in each case to the maximum extent permitted by the Delaware General
Corporation Law.
 

The Registrant has entered into indemnification
agreements with its directors and officers, whereby the Registrant has agreed to indemnify its directors
and officers to the fullest extent
permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the
director or officer
was, or is threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee
or agent
of the Registrant, provided that such director or officer acted in good faith and in a manner that the director or officer reasonably
believed to be in, or not
opposed to, the best interest of the Registrant.
 

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1287098/000155837022004081/mxct-20211231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1287098/000110465922053626/tm2213827d2_10ka.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1287098/000155837022007869/mxct-20220331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1287098/000110465922045082/tm2212379d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1287098/000110465922076335/tm2220088d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1287098/000110465921095955/tm2113965d10_8a12b.htm


 

 
At present, there is no pending litigation or
proceeding involving a director or officer of the Registrant regarding which indemnification is sought, nor

is the Registrant aware of
any threatened litigation that may result in claims for indemnification.
 

The Registrant maintains insurance policies that
indemnify its directors and officers against various liabilities arising under the Securities Act and the
Exchange Act that might be incurred
by any director or officer in his capacity as such.
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 
Item 8. Exhibits.
 

The exhibits to this Registration Statement are listed below:
 

 



 

 
Exhibit
Number   Exhibit Description

     
4.1

 
Fifteenth Amended and Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Registrant’s
Registration Statement on Form S-1 (File No. 333-257810), filed with the Commission on July 26, 2021).

   
4.2

 
Amended and Restated Bylaws, as currently in effect (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on
Form 8-K (File No. 001-40674), filed with the Commission on August 4, 2021).

   
5.1   Opinion of Cooley LLP.
   
23.1   Consent of CohnReznick LLP, Independent Registered Public Accounting Firm.
   
23.2   Consent of Cooley LLP (included in Exhibit 5.1).
   
24.1   Power of Attorney (included on the signature page of this registration statement).
     
99.1   MaxCyte, Inc. 2022 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K

(File No. 001-40674), filed with the SEC on June 30, 2022).  
     
99.2   MaxCyte, Inc. 2021 Employee Stock Purchase Plan.
     
99.3   MaxCyte, Inc. Inducement Plan (incorporated herein by reference to Exhibit 10.5 to the Registrant’s Annual Report on Form 10-K (File

No. 001-40674), filed with the SEC on March 22, 2022).
     
107   Filing Fee Table.
 
Item 9. Undertakings.
 
A. The undersigned Registrant hereby undertakes:
 

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range
may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and
price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in
the effective Registration Statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement
or any

material change to such information in the Registration Statement.
 

Provided,
however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13
or Section 15(d) of the
Exchange Act that are incorporated by reference in the Registration Statement.

 

 

https://www.sec.gov/Archives/edgar/data/1287098/000110465921095556/tm2113965d9_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1287098/000110465921095556/tm2113965d9_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1287098/000110465921100067/tm2113965d16_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1287098/000110465921100067/tm2113965d16_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1287098/000110465922076335/tm2220088d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1287098/000110465922076335/tm2220088d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1287098/000155837022004081/mxct-20211231xex10d5.htm
https://www.sec.gov/Archives/edgar/data/1287098/000155837022004081/mxct-20211231xex10d5.htm


 

 
2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new

registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed
to be the initial bona
fide offering thereof.

 
3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination

of the offering.
 

4. That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution
of the securities,
the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant
to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities
are offered or sold to such purchaser by means of
any of the following communications, the undersigned Registrant will be a seller to
the purchaser and will be considered to offer or sell such
securities to such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to
by the

undersigned Registrant;
 

(iii) The portion of any other free writing prospectus relating to
the offering containing material information about the undersigned Registrant or
its securities provided by or on behalf of the undersigned
Registrant; and

 
(iv) Any other communication that is an offer in the offering made
by the undersigned Registrant to the purchaser.

 
B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing
of the Registrant’s

annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that
is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

 
C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event
that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion
of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication
of such issue.

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended,
the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and
has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Rockville, Maryland,
on July 14, 2022.
 
  MaxCyte, Inc.
     
  By: /s/ Doug Doerfler
    Doug Doerfler
    President and Chief Executive Officer

 
POWER OF ATTORNEY

 
KNOW
ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Doug Doerfler and

Maher
Masoud and each or any one of them, his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution,
for him
or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this
registration statement, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority
to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents, or any
of them, or their or his or her substitutes or substitute, may lawfully do or cause to be done
by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended,
this registration statement on Form S-8 has been signed by the following persons in
the capacities and on the dates indicated.
 

Signature   Title   Date
         

/s/ Doug Doerfler    President, Chief Executive Officer and Director   July 14, 2022
Doug Doerfler    (Principal Executive Officer)    
         
/s/ Ron Holtz     Chief Financial Officer     July 14, 2022
Ron Holtz   (Principal Financial Officer and Principal Accounting Officer)    
         
/s/ Richard Douglas   Non-Executive Chairman   July 14, 2022
Richard Douglas, PhD        
         
/s/ Yasir Al-Wakeel   Director   July 14, 2022
Yasir Al-Wakeel, BM BCh        
         
/s/ Will Brooke   Director   July 14, 2022
Will Brooke        
         
/s/ Stanley C. Erck    Director   July 14, 2022
Stanley C. Erck         
         
/s/ Rekha Hemrajani   Director   July 14, 2022
Rekha Hemrajani        
         
/s/ John Johnston   Director   July 14, 2022
John Johnston        
         
/s/ Art Mandell   Director   July 14, 2022
Art Mandell        
 

 
 



 
Exhibit 5.1

 

 
 
Brian F. Leaf
+1 703 456 8053
bleaf@cooley.com  
 
July 14, 2022
 
MaxCyte, Inc.
9716 Key West Avenue, Suite 400
Rockville, Maryland
 
Ladies and Gentlemen:
 
We have acted as counsel to MaxCyte, Inc.,
a Delaware corporation (the “Company”), in connection with the filing of a Registration Statement on Form S-
8
 (the “Registration Statement”) with the Securities and Exchange Commission covering the offering of up to (i)  3,692,397
 shares (the “2022 EIP
Shares”) of Common Stock, par value $0.01 per share (the “Common Stock”),
issuable pursuant to the Company’s 2022 Equity Incentive Plan (the “2022
EIP”); (ii) 2,014,172 shares
(the “2021 ESPP Shares”) of the Common Stock issuable pursuant to the Company’s 2021 Employee Stock Purchase
Plan
(the “2021 ESPP”); and (iii) 855,900 shares (the “Inducement Plan Shares”
and together with the 2022 EIP Shares and 2021 ESPP Shares, the ”Shares”)
issuable pursuant to the MaxCyte, Inc.
Inducement Plan (the “Inducement Plan” and together with the 2022 EIP and 2021 ESPP, the “Plans”).
 
In connection with this opinion, we have examined
and relied upon (a) the Registration Statement and related prospectuses, (b) the Company’s Fifteenth
Amended and Restated
Certificate of Incorporation and Amended and Restated Bylaws, each as currently in effect, (c) the Plans and (d) originals
or copies
certified to our satisfaction of such records, documents, certificates, memoranda and other instruments as in our judgment
are necessary or appropriate to
enable us to render the opinion expressed below. We have assumed the genuineness of all signatures, the
authenticity of all documents submitted to us as
originals, the conformity to originals of all documents submitted to us as copies, the
 accuracy, completeness and authenticity of certificates of public
officials and the due authorization, execution and delivery by all
persons other than by the Company of all documents where authorization, execution and
delivery are prerequisites to the effectiveness
thereof. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have
not independently verified
such matters.
 
Our opinion is expressed only with respect to
the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject
matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities law,
rule or
regulation.
 
On the basis of the foregoing, and in reliance
 thereon, we are of the opinion that the Shares, when sold and issued in accordance with the Plans, the
Registration Statement and related
 prospectuses, will be validly issued, fully paid, and nonassessable (except as to shares issued pursuant to certain
deferred payment
arrangements, which will be fully paid and nonassessable when such deferred payments are made in full).
 
We consent to the filing of this opinion as an exhibit to the Registration
Statement.
 

Cooley LLP Reston Town Center 11951 Freedom Drive
14th Floor Reston, VA 20190-5656
t: +1 703 456 8000 f: +1 703 456 8100 cooley.com

 

 



 

 

 
 
MaxCyte, Inc.
July 14, 2022
Page Two
 
Sincerely,
 
Cooley LLP
 
By: /s/ Brain F. Leaf  
  Brian F. Leaf  
 

Cooley LLP Reston Town Center 11951 Freedom Drive
14th Floor Reston, VA 20190-5656
t: +1 703 456 8000 f: +1 703 456 8100 cooley.com

 

 

 



 
Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
 
We consent to the incorporation by reference in
 this Registration Statement on Form S-8 of MaxCyte, Inc. of our report dated March 22, 2022, on our
audits of the consolidated financial
statements of MaxCyte, Inc. as of December 31, 2021 and 2020 and for the years then ended, which report is included
in MaxCyte, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2021.
 
/s/CohnReznick LLP
 
Tysons, Virginia
July 13, 2022
 

 
 



 
Exhibit 99.2

 
MaxCyte, Inc.

 
2021
Employee Stock Purchase Plan

 
Adopted
by the Board of Directors: July 26, 2021
Approved
by the Stockholders: October 29, 2021

IPO Date:
July 30, 2021
 
1. General; Purpose.
 

(a)            The
 Plan provides a means by which Eligible Employees of the Company and certain eligible Employees of designated Related
Corporations may
be given an opportunity to purchase shares of Common Stock. The Plan permits the Company to grant a series of Purchase Rights to
such
 Employees under an Employee Stock Purchase Plan. In addition, the Plan permits the Company to grant a series of Purchase Rights to Eligible
Employees that do not meet the requirements of an Employee Stock Purchase Plan.
 

(b)            The
Plan includes two components: a 423 Component and a Non-423 Component. The Company intends (but makes no undertaking or
representation
to maintain) the 423 Component to qualify as an Employee Stock Purchase Plan. The provisions of the 423 Component, accordingly, will be
construed in a manner that is consistent with the requirements of Section 423 of the Code. Except as otherwise provided in the Plan
or determined by the
Board, the Non-423 Component will operate and be administered in the same manner as the 423 Component.
 

(c)            The
Company, by means of the Plan, seeks to retain the services of Eligible Employees, to secure and retain the services of new Employees
and to provide incentives for such persons to exert maximum efforts for the success of the Company and its Related Corporations.
 
2. Administration.
 

(a)            The
Board or the Committee will administer the Plan. References herein to the Board shall be deemed to refer to the Committee except
where
context dictates otherwise.
 

(b)            The
Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:
 

(i)            To
determine how and when Purchase Rights will be granted and the provisions of each Offering (which need not be identical).
 

(ii)           To
 designate from time to time (A) which Related Corporations will be eligible to participate in the Plan as Designated 423
Corporations,
(B) which Related Corporations or Affiliates will be eligible to participate in the Plan as Designated Non-423 Corporations, and
(C) which
Designated Companies will participate in each separate Offering (to the extent that the Company makes separate Offerings).
 

(iii)          To
 construe and interpret the Plan and Purchase Rights, and to establish, amend and revoke rules and regulations for its
administration.
The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan, in a manner and to the extent
it
deems necessary or expedient to make the Plan fully effective.
 

 



 

 
(iv)           To
settle all controversies regarding the Plan and Purchase Rights granted under the Plan.

 
(v)            To
suspend or terminate the Plan at any time as provided in Section 12.

 
(vi)           To
amend the Plan at any time as provided in Section 12.

 
(vii)          Generally,
to exercise such powers and to perform such acts as it deems necessary or expedient to promote the best interests of the

Company and
its Related Corporations and Affiliates and to carry out the intent that the Plan be treated as an Employee Stock Purchase Plan with
respect to
the 423 Component.
 

(viii)         To
adopt such rules, procedures and sub-plans as are necessary or appropriate to permit or facilitate participation in the Plan by
Employees
 who are non-U.S. nationals or employed or located outside the United States. Without limiting the generality of, and consistent with,
 the
foregoing, the Board specifically is authorized to adopt rules, procedures, and sub-plans regarding, without limitation, eligibility
to participate in the Plan,
the definition of eligible “earnings,” handling and making of Contributions, establishment of
bank or trust accounts to hold Contributions, payment of
interest, conversion of local currency, obligations to pay payroll tax, determination
of beneficiary designation requirements, withholding procedures and
handling of share issuances, any of which may vary according to applicable
requirements, and which, if applicable to a Designated Non-423 Corporation,
do not have to comply with the requirements of Section 423
of the Code.
 

(c)            The
Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration is delegated to a
Committee,
 the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the Board that have been
delegated to the Committee, including the power to delegate to a subcommittee any of the administrative powers the Committee is authorized
to exercise
(and references in this Plan and any Offering Document to the Board will thereafter be to the Committee or subcommittee),
 subject, however, to such
resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board.
Further, to the extent not prohibited by
Applicable Law, the Board or Committee may, from time to time, delegate some or all of its authority
 under the Plan to one or more officers of the
Company or other persons or groups of persons as it deems necessary, appropriate or advisable
under conditions or limitations that it may set at or after the
time of the delegation. References
in this Plan to the Board will thereafter be to the Committee or any delegate of the Committee or Board. The Board may
retain the
authority to concurrently administer the Plan with the Committee (or its delegate) and may, at any time, revest in the Board some or all
of the
powers previously delegated. Whether or not the Board has delegated administration of the Plan to a Committee (or its delegate),
the Board will have the
final power to determine all questions of policy and expediency that may arise in the administration of the Plan.
 

(d)            All
determinations, interpretations and constructions made by the Board in good faith will not be subject to review by any person and will
be final, binding and conclusive on all persons.
 
3. Shares of Common Stock
Subject to the Plan.
 

(a)            Subject
 to the provisions of Section 11(a) relating to Capitalization Adjustments, the maximum number of shares of Common Stock that
may be issued under the Plan will not exceed 1,002,145 shares of Common Stock, plus the number of shares of Common Stock that are automatically
added on January 1st of each year for a period of up to ten years, commencing on January 1, 2022 and ending on (and
including) January 1, 2031, in an
amount equal to the lesser of (i) 1% of the total number of shares of Common Stock outstanding
on December 31st of the preceding calendar year, and
(ii) 3,006,435 shares of Common Stock. Notwithstanding the foregoing,
the Board may act prior to the first day of any calendar year to provide that there
will be no January 1st increase in
the share reserve for such calendar year or that the increase in the share reserve for such calendar year will be a lesser
number of shares
 of Common Stock than would otherwise occur pursuant to the preceding sentence. For the avoidance of doubt, up to the maximum
number of
shares of Common Stock reserved under this Section 3(a) may be used to satisfy purchases of Common Stock under the 423 Component
and any
remaining portion of such maximum number of shares may be used to satisfy purchases of Common Stock under the Non-423 Component.
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(b)            If
any Purchase Right granted under the Plan terminates without having been exercised in full, the shares of Common Stock not purchased

under
such Purchase Right will again become available for issuance under the Plan.
 

(c)            The
stock purchasable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including shares repurchased
by
the Company on the open market.
 
4. Grant of Purchase
Rights; Offering.
 

(a)            The
Board may from time to time grant or provide for the grant of Purchase Rights to Eligible Employees under an Offering (consisting of
one
or more Purchase Periods) on an Offering Date or Offering Dates selected by the Board. Each Offering will be in such form and will contain
such terms
and conditions as the Board will deem appropriate, and, with respect to the 423 Component, will comply with the requirement
of Section 423(b)(5) of the
Code that all Employees granted Purchase Rights will have the same rights and privileges. The terms
and conditions of an Offering shall be incorporated by
reference into the Plan and treated as part of the Plan. The provisions of separate
Offerings need not be identical, but each Offering will include (through
incorporation of the provisions of this Plan by reference in
the document comprising the Offering or otherwise) the period during which the Offering will
be effective, which period will not exceed
27 months beginning with the Offering Date, and the substance of the provisions contained in Sections 5 through
8, inclusive.
 

(b)            If
a Participant has more than one Purchase Right outstanding under the Plan, unless he or she otherwise indicates in forms delivered to
the
Company or a third party designated by the Company (each, a “Company Designee”): (i) each form will
apply to all of his or her Purchase Rights under the
Plan, and (ii) a Purchase Right with a lower exercise price (or an earlier-granted
Purchase Right, if different Purchase Rights have identical exercise prices)
will be exercised to the fullest possible extent before a
Purchase Right with a higher exercise price (or a later-granted Purchase Right if different Purchase
Rights have identical exercise prices)
will be exercised.
 

(c)            The
Board will have the discretion to structure an Offering so that if the Fair Market Value of a share of Common Stock on the first Trading
Day of a new Purchase Period within that Offering is less than or equal to the Fair Market Value of a share of Common Stock on the Offering
Date for that
Offering, then (i) that Offering will terminate immediately as of that first Trading Day, and (ii) the Participants
 in such terminated Offering will be
automatically enrolled in a new Offering beginning on the first Trading Day of such new Purchase Period.
 
5. Eligibility.
 

(a)            Purchase
Rights may be granted only to Employees of the Company or, as the Board may designate in accordance with Section 2(b), to
Employees
of a Related Corporation or an Affiliate. Except as provided in Section 5(b) or as required by Applicable Law, an Employee will
not be eligible
to be granted Purchase Rights unless, on the Offering Date, the Employee has been in the employ of the Company or the
 Related Corporation or an
Affiliate, as the case may be, for such continuous period preceding such Offering Date as the Board may require,
but in no event will the required period of
continuous employment be equal to or greater than two years. In addition, the Board may (unless
prohibited by Applicable Law) provide that no Employee
will be eligible to be granted Purchase Rights under the Plan unless, on the Offering
Date, such Employee’s customary employment with the Company, the
Related Corporation, or the Affiliate is more than 20 hours per
week and more than five months per calendar year or such other criteria as the Board may
determine consistent with Section 423 of
the Code with respect to the 423 Component. The Board may also exclude from participation in the Plan or any
Offering Employees who are
“highly compensated employees” (within the meaning of Section 423(b)(4)(D) of the Code) of the Company or a Related
Corporation or an Affiliate or a subset of such highly compensated employees.
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(b)            The
Board may provide that each person who, during the course of an Offering, first becomes an Eligible Employee will, on a date or dates

specified in the Offering which coincides with the day on which such person becomes an Eligible Employee or which occurs thereafter, receive
a Purchase
Right under that Offering, which Purchase Right will thereafter be deemed to be a part of that Offering. Such Purchase Right
 will have the same
characteristics as any Purchase Rights originally granted under that Offering, as described herein, except that:
 

(i)            the
date on which such Purchase Right is granted will be the “Offering Date” of such Purchase Right for all purposes, including
determination of the exercise price of such Purchase Right;
 

(ii)           the
period of the Offering with respect to such Purchase Right will begin on its Offering Date and end coincident with the end of
such Offering;
and
 

(iii)          the
Board may provide that if such person first becomes an Eligible Employee within a specified period of time before the end of
the Offering,
he or she will not receive any Purchase Right under that Offering.
 

(c)            No
Employee will be eligible for the grant of any Purchase Rights under the 423 Component if, immediately after any such Purchase Rights
are granted, such Employee owns stock possessing five percent or more of the total combined voting power or value of all classes of stock
of the Company
or of any Related Corporation. For purposes of this Section 5(c), the rules of Section 424(d) of the
Code will apply in determining the stock ownership of
any Employee, and stock which such Employee may purchase under all outstanding Purchase
Rights and options will be treated as stock owned by such
Employee.
 

(d)            As
specified by Section 423(b)(8) of the Code, an Eligible Employee may be granted Purchase Rights under the 423 Component only
 if
such Purchase Rights, together with any other rights granted under all Employee Stock Purchase Plans of the Company and any Related
Corporations, do
not permit such Eligible Employee’s rights to purchase stock of the Company or any Related Corporation to accrue
at a rate which, when aggregated,
exceeds U.S. $25,000 of Fair Market Value of such stock (determined at the time such rights are granted,
 and which, with respect to the Plan, will be
determined as of their respective Offering Dates) for each calendar year in which such rights
are outstanding at any time.
 

(e)            Officers
of the Company and any Designated Company, if they are otherwise Eligible Employees, will be eligible to participate in Offerings
under
 the Plan. Notwithstanding the foregoing, the Board may (unless prohibited by Applicable Law) provide in an Offering that Employees who
 are
highly compensated Employees within the meaning of Section 423(b)(4)(D) of the Code will not be eligible to participate.
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(f)            Notwithstanding
anything in this Section 5 to the contrary, in the case of an Offering under the Non-423 Component, an Eligible Employee

(or group
of Eligible Employees) may be excluded from participation in the Plan or an Offering if the Board has determined, in its sole discretion,
 that
participation of such Eligible Employee(s) is not advisable or practical for any reason (unless prohibited by Applicable Law).
 

(g)            Notwithstanding
anything in this Section 5 or the remaining provisions of the Plan to the contrary, in the case of an Offering under the Non-
423
 Component, the Board may provide that Consultants of a Designated Non-423 Corporation are eligible to participate in the Plan, provided
 the
Consultants otherwise meet the eligibility criteria set forth in this Section 5, as determined by the Board (unless prohibited
 by Applicable Law) Any
references in this Plan to Employees and Eligible Employees shall encompass references to Consultants, as appropriate,
and any reference to employment
shall encompass references to services as a Consultant, as appropriate.
 
6. Purchase Rights; Purchase
Price.
 

(a)            On
each Offering Date, each Eligible Employee, pursuant to an Offering made under the Plan, will be granted a Purchase Right to purchase
up to that number of shares of Common Stock purchasable either with a percentage of earnings (as defined by the Board in each Offering)
 or with a
maximum dollar amount, as designated by the Board, during the period that begins on the Offering Date (or such later date as
the Board determines for a
particular Offering) and ends on the date stated in the Offering, which date will be no later than the end
of the Offering.
 

(b)            The
 Board will establish one or more Purchase Dates during an Offering on which Purchase Rights granted for that Offering will be
exercised
and shares of Common Stock will be purchased in accordance with such Offering.
 

(c)            In
connection with each Offering made under the Plan, the Board may specify (i) a maximum number of shares of Common Stock that may
be purchased by any Participant on any Purchase Date during such Offering, (ii) a maximum aggregate number of shares of Common Stock
that may be
purchased by all Participants pursuant to such Offering and/or (iii) a maximum aggregate number of shares of Common Stock
that may be purchased by all
Participants on any Purchase Date under the Offering. If the aggregate purchase of shares of Common Stock
issuable upon exercise of Purchase Rights
granted under the Offering would exceed any such maximum aggregate number, then, in the absence
of any Board action otherwise, a pro rata (based on
each Participant’s accumulated Contributions) allocation of the shares of Common
Stock (rounded down to the nearest whole share) available will be made
in as nearly a uniform manner as will be practicable and equitable.
 

(d)            The
purchase price of shares of Common Stock acquired pursuant to Purchase Rights will be not less than the lesser of:
 

(i)            an
amount equal to 85% of the Fair Market Value of the shares of Common Stock on the Offering Date; or
 

(ii)           an
amount equal to 85% of the Fair Market Value of the shares of Common Stock on the applicable Purchase Date.
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7. Participation; Withdrawal;
Termination.
 

(a)            An
Eligible Employee may elect to participate in an Offering and authorize payroll deductions as the means of making Contributions by
completing
 and delivering to the Company or a Company Designee, within the time specified for the Offering, an enrollment form provided by the
Company
 or Company Designee. The enrollment form will specify the amount of Contributions not to exceed the maximum amount specified by the
Board.
 Each Participant’s Contributions will be credited to a bookkeeping account for such Participant under the Plan and will be deposited
 with the
general funds of the Company except where Applicable Law requires that Contributions be held separately or deposited with a third
party. If permitted in
the Offering, a Participant may begin such Contributions with the first payroll occurring on or after the Offering
Date (or, in the case of a payroll date that
occurs after the end of the prior Offering but before the Offering Date of the next new Offering,
Contributions from such payroll will be included in the
new Offering). If permitted in the Offering, a Participant may thereafter reduce
(including to zero) or increase his or her Contributions. If required under
Applicable Law or if specifically provided in the Offering,
in addition to or instead of making Contributions by payroll deductions, a Participant may make
Contributions through payment by cash,
check or wire transfer prior to a Purchase Date.
 

(b)            During
an Offering, a Participant may cease making Contributions and withdraw from the Offering by delivering to the Company or a
Company Designee
a withdrawal form provided by the Company. The Company may impose a deadline before a Purchase Date for withdrawing. Upon
such withdrawal,
such Participant’s Purchase Right in that Offering will immediately terminate and the Company will distribute as soon as practicable
to
such Participant all of his or her accumulated but unused Contributions and such Participant’s Purchase Right in that Offering
shall thereupon terminate. A
Participant’s withdrawal from that Offering will have no effect upon his or her eligibility to participate
 in any other Offerings under the Plan, but such
Participant will be required to deliver a new enrollment form to participate in subsequent
Offerings.
 

(c)            Unless
otherwise required by Applicable Law, Purchase Rights granted pursuant to any Offering under the Plan will terminate immediately
if the
Participant either (i) is no longer an Employee for any reason or for no reason (subject to any post-employment participation period
 required by
Applicable Law) or (ii) is otherwise no longer eligible to participate. The Company will distribute as soon as practicable
to such individual all of his or her
accumulated but unused Contributions, without interest.
 

(d)            Unless
otherwise determined by the Board, a Participant whose employment transfers or whose employment terminates with an immediate
rehire (with
no break in service) by or between the Company and a Designated Company or between Designated Companies will not be treated as having
terminated employment for purposes of participating in the Plan or an Offering; however, if a Participant transfers from an Offering under
 the 423
Component to an Offering under the Non-423 Component, the exercise of the Participant’s Purchase Right will be qualified
under the 423 Component only
to the extent such exercise complies with Section 423 of the Code. If a Participant transfers from an
Offering under the Non-423 Component to an Offering
under the 423 Component, the exercise of the Purchase Right will remain non-qualified
under the Non-423 Component. The Board may establish different
and additional rules governing transfers between separate Offerings
 within the 423 Component and between Offerings under the 423 Component and
Offerings under the Non-423 Component.
 

(e)            During
 a Participant’s lifetime, Purchase Rights will be exercisable only by such Participant. Purchase Rights are not transferable by
 a
Participant, except by will, by the laws of descent and distribution, or, if permitted by the Company, by a beneficiary designation
as described in Section 10.
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(f)            Unless
 otherwise specified in the Offering or as required by Applicable Law, the Company will have no obligation to pay interest on

Contributions.
 
8. Exercise of Purchase
Rights.
 

(a)            On
each Purchase Date, each Participant’s accumulated Contributions will be applied to the purchase of shares of Common Stock, up to
the
maximum number of shares of Common Stock permitted by the Plan and the applicable Offering, at the purchase price specified in the
 Offering. No
fractional shares will be issued unless specifically provided for in the Offering.
 

(b)            Unless
 otherwise provided in the Offering, if any amount of accumulated Contributions remains in a Participant’s account after the
purchase
of shares of Common Stock on the final Purchase Date of an Offering, then such remaining amount will not roll over to the next Offering
and will
instead be distributed in full to such Participant after the final Purchase Date of such Offering as soon as practicable without
 interest (unless otherwise
required by Applicable Law).
 

(c)            No
Purchase Rights may be exercised to any extent unless the shares of Common Stock to be issued upon such exercise under the Plan are
covered
by an effective registration statement pursuant to the Securities Act and the Plan is in material compliance with all applicable U.S.
and non-U.S.
federal, state, and other securities, exchange control and other laws applicable to the Plan. If on a Purchase Date the shares
of Common Stock are not so
registered or the Plan is not in such compliance, no Purchase Rights will be exercised on such Purchase Date,
and the Purchase Date will be delayed until
the shares of Common Stock are subject to such an effective registration statement and the
Plan is in material compliance, except that the Purchase Date
will in no event be more than 27 months from the Offering Date. If, on the
Purchase Date, as delayed to the maximum extent permissible, the shares of
Common Stock are not registered and the Plan is not in material
compliance with all Applicable Law, as determined by the Company in its sole discretion,
no Purchase Rights will be exercised and all
 accumulated but unused Contributions will be distributed to the Participants without interest (unless the
payment of interest is otherwise
required by Applicable Law).
 
9. Covenants of the Company.
 

The Company will seek to obtain
from each U.S. and non-U.S. federal, state or other regulatory commission, agency or other Governmental Body
having jurisdiction over
the Plan such authority as may be required to grant Purchase Rights and issue and sell shares of Common Stock thereunder unless
the Company
determines, in its sole discretion, that doing so is not practical or would cause the Company to incur costs that are unreasonable. If,
after
commercially reasonable efforts, the Company is unable to obtain the authority that counsel for the Company deems necessary for
the grant of Purchase
Rights or the lawful issuance and sale of Common Stock under the Plan, and at a commercially reasonable cost, the
Company will be relieved from any
liability for failure to grant Purchase Rights and/or to issue and sell Common Stock upon exercise of
such Purchase Rights.
 
10. Designation of Beneficiary.
 

(a)            The
Company may, but is not obligated to, permit a Participant to submit a form designating a beneficiary who will receive any shares of
Common
 Stock and/or Contributions from the Participant’s account under the Plan if the Participant dies before such shares and/or Contributions
 are
delivered to the Participant. The Company may, but is not obligated to, permit the Participant to change such designation of beneficiary.
 Any such
designation and/or change must be on a form approved by the Company.
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(b)            If
a Participant dies, and in the absence of a valid beneficiary designation, the Company will deliver any shares of Common Stock and/or

Contributions to the executor or administrator of the estate of the Participant. If no executor or administrator has been appointed (to
the knowledge of the
Company), the Company, in its sole discretion, may deliver such shares of Common Stock and/or Contributions, without
interest (unless the payment of
interest is otherwise required by Applicable Law), to the Participant’s spouse, dependents or relatives,
or if no spouse, dependent or relative is known to the
Company, then to such other person as the Company may designate.
 
11. Adjustments upon Changes
in Common Stock; Corporate Transactions.
 

(a)            In
the event of a Capitalization Adjustment, the Board will appropriately and proportionately adjust: (i) the class(es) and maximum
number
of securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities by which
 the share reserve is to increase
automatically each year pursuant to Section 3(a), (iii) the class(es) and number of securities
 subject to, and the purchase price applicable to outstanding
Offerings and Purchase Rights, and (iv) the class(es) and number of
securities that are the subject of the purchase limits under each ongoing Offering. The
Board will make these adjustments, and its determination
will be final, binding and conclusive.
 

(b)            In
 the event of a Corporate Transaction, then: (i) any surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company) may assume or continue outstanding Purchase Rights or may substitute similar rights (including a right
to acquire the same
consideration paid to the stockholders in the Corporate Transaction) for outstanding Purchase Rights, or (ii) if
any surviving or acquiring corporation (or its
parent company) does not assume or continue such Purchase Rights or does not substitute
similar rights for such Purchase Rights, then the Participants’
accumulated Contributions will be used to purchase shares of Common
Stock (rounded down to the nearest whole share) within ten business days (or such
other period specified by the Board) prior to the Corporate
Transaction under the outstanding Purchase Rights, and the Purchase Rights will terminate
immediately after such purchase.
 
12. Amendment, Termination
or Suspension of the Plan.
 

(a)            The
 Board may amend the Plan at any time in any respect the Board deems necessary or advisable. However, except as provided in
Section 11(a) relating
to Capitalization Adjustments, stockholder approval will be required for any amendment of the Plan for which stockholder approval is
required
by Applicable Law.
 

(b)            The
Board may suspend or terminate the Plan at any time. No Purchase Rights may be granted under the Plan while the Plan is suspended
or after
it is terminated.
 

Any benefits, privileges,
 entitlements and obligations under any outstanding Purchase Rights granted before an amendment, suspension or
termination of the Plan
will not be materially impaired by any such amendment, suspension or termination except (i) with the consent of the person to
whom
such Purchase Rights were granted, (ii) as necessary to facilitate compliance with Applicable Law, listing requirements, or governmental
regulations
(including, without limitation, the provisions of Section 423 of the Code and the regulations and other interpretive
guidance issued thereunder relating to
Employee Stock Purchase Plans) including without limitation any such regulations or other guidance
that may be issued or amended after the date the Plan
is adopted by the Board, or (iii) as necessary to obtain or maintain favorable
 tax, listing, or regulatory treatment. To be clear, the Board may amend
outstanding Purchase Rights without a Participant’s consent
 if such amendment is necessary to ensure that the Purchase Right and/or the Plan complies
with the requirements of Section 423 of
the Code with respect to the 423 Component or with respect to other Applicable Law. Notwithstanding anything in
the Plan or any Offering
 Document to the contrary, the Board will be entitled to: (i) establish the exchange ratio applicable to amounts withheld in a
currency
 other than U.S. dollars; (ii) permit Contributions in excess of the amount designated by a Participant in order to adjust for mistakes
 in the
Company’s processing of properly completed Contribution elections; (iii) establish reasonable waiting and adjustment
 periods and/or accounting and
crediting procedures to ensure that amounts applied toward the purchase of Common Stock for each Participant
properly correspond with amounts withheld
from the Participant’s Contributions; (iv) amend any outstanding Purchase Rights
or clarify any ambiguities regarding the terms of any Offering to enable
the Purchase Rights to qualify under and/or comply with Section 423
of the Code with respect to the 423 Component; and (v) establish other limitations or
procedures as the Board determines in its sole
discretion advisable that are consistent with the Plan. The actions of the Board pursuant to this paragraph
will not be considered to
 alter or impair any Purchase Rights granted under an Offering as they are part of the initial terms of each Offering and the
Purchase
Rights granted under each Offering.
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13. Tax Qualification;
Tax Withholding.
 

(a)            Although
 the Company may endeavor to (i) qualify a Purchase Right for special tax treatment under the laws of the United States or
jurisdictions
outside of the United States or (ii) avoid adverse tax treatment, the Company makes no representation to that effect and expressly
disavows
any covenant to maintain special or to avoid unfavorable tax treatment, notwithstanding anything to the contrary in this Plan. 
 The Company will be
unconstrained in its corporate activities without regard to the potential negative tax impact on Participants.
 

(b)            Each
Participant will make arrangements, satisfactory to the Company and any applicable Related Corporation or Affiliate, to enable the
Company
or the Related Corporation or Affiliate to fulfill any withholding obligation for Tax-Related Items. Without limitation to the foregoing,
 in the
Company’s sole discretion and subject to Applicable Law, such withholding obligation may be satisfied in whole or in part
by (i) withholding from the
Participant’s salary or any other cash payment due to the Participant from the Company or a Related
Corporation or Affiliate; (ii) withholding from the
proceeds of the sale of shares of Common Stock acquired under the Plan, either
through a voluntary sale or a mandatory sale arranged by the Company; or
(iii) any other method deemed acceptable by the Board. The
Company shall not be required to issue any shares of Common Stock under the Plan until such
obligations are satisfied.
 
14. Effective Date of
Plan.
 

The Plan will become effective
immediately prior to and contingent upon the IPO Date. No Purchase Rights will be exercised unless and until the
Plan has been approved
by the stockholders of the Company, which approval must be within 12 months before or after the date the Plan is adopted (or if
required
under Section 12(a) above, materially amended) by the Board.
 
15. Miscellaneous Provisions.
 

(a)            Proceeds
from the sale of shares of Common Stock pursuant to Purchase Rights will constitute general funds of the Company.
 

(b)            A
Participant will not be deemed to be the holder of, or to have any of the rights of a holder with respect to, shares of Common Stock
subject
to Purchase Rights unless and until the Participant’s shares of Common Stock acquired upon exercise of Purchase Rights are recorded
in the books
of the Company (or its transfer agent) and all tax withholding obligations have been satisfied.
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(c)            The
Plan and Offering do not constitute an employment contract. Nothing in the Plan or in the Offering will in any way alter the at will

nature
 of a Participant’s employment or amend a Participant’s employment contract, if applicable, or be deemed to create in any way
 whatsoever any
obligation on the part of any Participant to continue in the employ of the Company or a Related Corporation or an Affiliate,
or on the part of the Company,
a Related Corporation or an Affiliate to continue the employment of a Participant.
 

(d)            The
provisions of the Plan will be governed by the laws of the State of Delaware without resort to that state’s conflicts of laws rules.
 

(e)            If
any particular provision of the Plan is found to be invalid or otherwise unenforceable, such provision will not affect the other provisions
of the Plan, but the Plan will be construed in all respects as if such invalid provision were omitted.
 

(f)            If
any provision of the Plan does not comply with Applicable Law, such provision shall be construed in such a manner as to comply with
Applicable
Law.
 
16. Definitions.
 

As used in the Plan, the following
definitions will apply to the capitalized terms indicated below:
 

(a)            “423
Component” means the part of the Plan, which excludes the Non-423 Component, pursuant to which Purchase Rights that satisfy
the
requirements for an Employee Stock Purchase Plan may be granted to Eligible Employees.
 

(b)            “Affiliate”
 means any entity, other than a Related Corporation, whether now or subsequently established, which is at the time of
determination, a
“parent” or “subsidiary” of the Company as such terms are defined in Rule 405 promulgated under the Securities
Act. The Board may
determine the time or times at which “parent” or “subsidiary” status is determined within the
foregoing definition.
 

(c)            “Applicable
Law” means the Code and any applicable U.S. and non-U.S. securities, federal, state, , material local or municipal or other
law,
statute, constitution, principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial
 decision, ruling or
requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority
of any Governmental Body (or
under the authority of the Nasdaq Stock Market or the Financial Industry Regulatory Authority).
 

(d)            “Board”
means the board of directors of the Company.
 

(e)            “Capitalization
Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to the
Plan or subject to any Purchase Right after the date the Plan is adopted by the Board without the receipt of consideration by the Company
through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash,
 large nonrecurring cash dividend,
stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure
or other similar equity restructuring transaction,
as that term is used in Financial Accounting Standards Board Accounting Standards Codification
Topic 718 (or any successor thereto). Notwithstanding the
foregoing, the conversion of any convertible securities of the Company will
not be treated as a Capitalization Adjustment.
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(f)            “Code”
means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.

 
(g)            “Committee”
means a committee of one or more members of the Board to whom authority has been delegated by the Board in accordance

with Section 2(c).
 

(h)            “Common
Stock” means the common stock of the Company.
 

(i)            “Company”
means MaxCyte, Inc., a Delaware corporation, and any successor thereto.
 

(j)            “Consultant”
means any person, including an advisor, who is (i) engaged by a Related Corporation or an Affiliate to render consulting or
advisory
services or to otherwise act as a service provider and is compensated for such services, or (ii) serving as a member of the board
of directors of a
Related Corporation or an Affiliate and is compensated for such services. However, service solely as a Director, or
payment of a fee for such service, will
not cause a Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding
the foregoing, a person is treated as a Consultant under this
Plan only if a Form S-8 Registration Statement under the Securities
Act is available to register either the offer or the sale of the Company’s securities to
such person.
 

(k)            “Contributions”
 means the payroll deductions, contributions made by Participants in case payroll deductions are
 not permissible or
problematic under Applicable Law and other additional payments specifically provided for in the Offering that
a Participant contributes to fund the exercise
of a Purchase Right. A Participant may make additional payments into his or her account
if specifically provided for in the Offering, and then only if the
Participant has not already had the maximum permitted amount withheld
during the Offering through payroll deductions or other contributions.
 

(l)            “Corporate
Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more
of the
following events:
 

(i)            a
sale or other disposition of all or substantially all, as determined by the Board in its sole discretion, of the consolidated assets of
the Company and its subsidiaries;
 

(ii)           a
sale or other disposition of at least 50% of the outstanding securities of the Company;
 

(iii)          a
merger, consolidation or similar transaction following which the Company is not the surviving corporation; or
 

(iv)           a
 merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of
Common Stock
outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.
 

(m)            “Designated
423 Corporation” means any Related Corporation selected by the Board to participate in the 423 Component.
 

(n)            “Designated
Company” means any Designated Non-423 Corporation or Designated 423 Corporation, provided, however, that at any given
time,
a Related Corporation participating in the 423 Component shall not be a Related Corporation participating in the Non-423 Component.
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(o)            “Designated
 Non-423 Corporation” means any Related Corporation or Affiliate selected by the Board to participate in the Non-423

Component.
 

(p)            “Director”
means a member of the Board.
 

(q)            “Eligible
Employee” means an Employee who meets the requirements set forth in the document(s) governing the Offering for eligibility
to
participate in the Offering, provided that such Employee also meets the requirements for eligibility to participate set forth in the
Plan.
 

(r)            “Employee”
means any person, including an Officer or Director, who is “employed” for purposes of Section 423(b)(4) of the Code
by the
Company or a Related Corporation, or solely with respect to the Non-423 Component, an Affiliate. However, service solely as a Director,
or payment of a
fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
 

(s)            “Employee
 Stock Purchase Plan” means a plan that grants Purchase Rights intended to be options issued under an “employee stock
purchase plan,” as that term is defined in Section 423(b) of the Code.
 

(t)            “Exchange
 Act” means the United States Securities Exchange Act of 1934, as amended and the rules and regulations promulgated
thereunder.
 

(u)            “Fair
Market Value” means, as of any date, the value of the Common Stock determined as follows:
 

(i)            If
the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a
share of
Common Stock will be the closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest
volume of trading in the Common Stock) on the date of determination, as reported in such source as the Board deems reliable. Unless otherwise
provided
by the Board, if there is no closing sales price for the Common Stock on the date of determination, then the Fair Market Value
will be the closing sales
price on the last preceding date for which such quotation exists.
 

(ii)           In
the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good faith in
compliance with
 Applicable Law and, to the extent applicable as determined in the sole discretion of the Board, in a manner that complies with
Section 409A
of the Code.
 

(iii)          Notwithstanding
the foregoing, for any Offering that commences on the IPO Date, the Fair Market Value of the shares of Common
Stock on the Offering Date
will be the price per share at which shares are first sold to the public in the Company’s initial public offering as specified in
the
final prospectus for that initial public offering.
 

(v)            “Governmental
Body” means any: (i) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction
of
any nature; (ii) U.S. and non-U.S. federal, state, local, municipal, or other government; (iii) governmental or regulatory
body, or quasi-governmental body
of any nature (including any governmental division, department, administrative agency or bureau, commission,
authority, instrumentality, official, ministry,
fund, foundation, center, organization, unit, body or entity and any court or other tribunal,
and for the avoidance of doubt, any tax authority) or other body
exercising similar powers or authority; or (iv) self-regulatory
 organization (including the Nasdaq Stock Market and the Financial Industry Regulatory
Authority).
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(w)            “IPO
Date” means the date of the underwriting agreement between the Company and the underwriters managing the initial public
offering

of the Common Stock, pursuant to which the Common Stock is priced for the initial public offering.
 

(x)            “Non-423
Component” means the part of the Plan, which excludes the 423 Component, pursuant to which Purchase Rights that are not
intended to satisfy the requirements for an Employee Stock Purchase Plan may be granted to Eligible Employees.
 

(y)            “Offering”
means the grant to Eligible Employees of Purchase Rights, with the exercise of those Purchase Rights automatically occurring at
the end
of one or more Purchase Periods. The terms and conditions of an Offering will generally be set forth in the “Offering Document”
approved by the
Board for that Offering.
 

(z)            “Offering
Date” means a date selected by the Board for an Offering to commence.
 

(aa)          “Officer”
means a person who is an officer of the Company or a Related Corporation within the meaning of Section 16 of the Exchange
Act.
 

(bb)          “Participant”
means an Eligible Employee who holds an outstanding Purchase Right.
 

(cc)          “Plan”
means this MaxCyte, Inc. 2021 Employee Stock Purchase Plan, as amended from time to time, including both the 423 Component
and
the Non-423 Component.
 

(dd)          “Purchase
Date” means one or more dates during an Offering selected by the Board on which Purchase Rights will be exercised and on
which purchases of shares of Common Stock will be carried out in accordance with such Offering.
 

(ee)          “Purchase
Period” means a period of time specified within an Offering, generally beginning on the Offering Date or on the first Trading
Day following a Purchase Date, and ending on a Purchase Date. An Offering may consist of one or more Purchase Periods.
 

(ff)           “Purchase
Right” means an option to purchase shares of Common Stock granted pursuant to the Plan.
 

(gg)          “Related
 Corporation” means any “parent corporation” or “subsidiary corporation” of the Company whether
 now or subsequently
established, as those terms are defined in Sections 424(e) and (f), respectively, of the Code.
 

(hh)          “Securities
Act” means the United States Securities Act of 1933, as amended.
 

(ii)            “Tax-Related
Items” means any income tax, social insurance, payroll tax, fringe benefit tax, payment on account or other tax-related
items
arising out of or in relation to a Participant’s participation in the Plan, including, but not limited to, the exercise of
a Purchase Right and the receipt of
shares of Common Stock or the sale or other disposition of shares of Common Stock acquired under the
Plan.
 

(jj)            “Trading
Day” means any day on which the exchange(s) or market(s) on which shares of Common Stock are listed, including
 but not
limited to the NYSE, Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market or any successors thereto,
is open for trading.
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Exhibit
107

 
Calculation of Filing Fee Table

 
Form S-8

(Form Type)
 

MaxCyte, Inc.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered Securities

 

Security Type   Security Class Title  
Fee Calculation

Rule  
Amount

Registered(1)    

Proposed 
Maximum 
Offering 

Price 
Per Unit    

Maximum
Aggregate 

Offering Price   Fee Rate  

Amount of
Registration 

Fee  

Equity
 

2022 Equity Incentive Plan 
Common Stock, $0.01 par value
per
share   457(c) 3,692,397(2)   $ 4.91(3)   $ 18,129,669.27  .0000927  $ 1,680.62 

Equity
 

2021 Employee Stock Purchase Plan
Common Stock,
$0.01 par value per
share   457(c) 2,014,172(5)   $ 4.17(4)   $ 8,406,146.84  .0000927  $ 779.25 

Equity
 

Inducement Plan 
Common Stock, $0.01 par value per
share   457(h) 855,900    $ 5.692(6)   $ 4,871,782.80  .0000927  $ 451.61 

Total Offering Amounts                   $ 31,407,598.91       — 
Total Fees Previously
Paid                             — 

Total Fee Offsets                             — 
Net Fee Due                           $ 2,911.48 

 
(1) Pursuant
to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities
Act”), this Registration Statement shall also cover any additional shares of
common stock (“Common Stock”) of MaxCyte, Inc.

(the “Registrant”)
that become issuable under the Registrant’s 2022 Equity Incentive Plan (the “2022
EIP”), the Registrant’s 2021 Employee Stock Purchase Plan (the “2021
ESPP”) and the MaxCyte, Inc.
Inducement Plan (the “Inducement
Plan”) by reason of any stock dividend, stock split, recapitalization or other
similar transaction.

 
(2) Represents shares of Common Stock initially reserved for issuance pursuant to future awards under the 2022 EIP, consisting of (i) 1,928,000
new shares and (ii) 1,764,397 shares from the Prior Plan's Available

Reserve (as defined in the 2022 EIP).
 
(3) The
proposed maximum aggregate offering price per share and proposed maximum aggregate offering
price are calculated using the average of the high and low prices of the Common Stock as
reported on Nasdaq

Global Select Market on July 8, 2022.
 
(4) Estimated
solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) and
457(c) of the Securities Act. The proposed maximum aggregate offering price per share
and proposed

maximum aggregate offering price are calculated using the average of the high
and low prices of the Common Stock as reported on Nasdaq Global Select Market on July 8,
2022, multiplied by 85%.
 
(5) Represents shares of Common Stock reserved for future issuance under the 2021 ESPP, which consists of (i) 1,002,145 shares reserved as
of July 30, 2021, the date on which the 2021 ESPP became effective, and (ii)

1,012,027 shares added to the reserve on January 1, 2022
under the terms of the 2021 ESPP. The number of shares of Common Stock reserved for issuance under the 2021 ESPP will automatically increase
further on
each January 1st from January 1, 2023 through January 1,
2031, in an amount equal to the lesser of (i) 1% of the total number of shares of Common Stock outstanding on December 31st
of the preceding calendar
year, (ii) 3,006,435 shares of Common Stock or (iii) a number of shares of Common Stock designated
by action of the Registrant’s board of directors prior to the applicable January 1st.

 
(6) The
proposed maximum offering price per share and the proposed maximum aggregate offering price
are calculated using the weighted average exercise price of outstanding options granted under
the Inducement

Plan.
 

 
 


