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Risk Factors Summary
The risk factors detailed in Item 1A entitled “Risk Factors” in this Quarterly Report on Form 10-Q are the risks that we believe are material to our investors and a reader
should carefully consider them. Those risks are not all of the risks we face and other factors not presently known to us or that we currently believe are immaterial may also
affect our business if they occur. The following is a summary of the risk factors detailed in Item 1A:
·
We have a history of net losses and may not be able to achieve profitability for any period in the future or sustain cash flow from operating activities. We have a
relatively limited operating history and have experienced rapid growth, which makes evaluating our current business and future prospects difficult and may increase the
risk of your investment. Our operating results may fluctuate significantly from period-to-period.
·
The additive manufacturing industry in which we operate is characterized by rapid technological change, which requires us to continue to develop new products and
innovations to meet constantly evolving customer demands and which could adversely affect market adoption of our products.
·
A pandemic, epidemic, or outbreak of an infectious disease, such as the COVID-19 pandemic, may materially and adversely affect our business and our financial
results and could cause a disruption to the development of our products. The COVID-19 pandemic has caused a material on-going disruption to our business beginning in
the second quarter of 2020 and the COVID-19 related supply chain disruptions have adversely impacted our business in the second half of 2021.
·
We face significant competition in our industry. If we are unable to create new products or meet the demands of our customers, our business could be materially
adversely affected.
·

We depend on our network of value-added resellers and our business could be materially adversely affected if they do not meet our expectations.

·
We depend heavily on third-party suppliers. If they or their facilities become unavailable or inadequate, our business could be adversely affected. We may
experience significant delays in the design, production and launch of our additive manufacturing solutions and enhancements to existing products, and we may be unable
to successfully commercialize products on our planned timelines.
·
We rely on a limited number of third-party logistics providers for distribution of our products, and their failure to effectively distribute our products, including
because of delays and disruptions caused by current conditions in global shipping capacity would adversely affect our sales.
·
If demand for our products does not grow as expected, or if market adoption of additive manufacturing does not continue to develop, or develops more slowly than
expected, our revenues may stagnate or decline, and our business may be adversely affected.
·
Defects in new products or in enhancements to our existing products that give rise to product returns or warranty or other claims could result in material expenses,
diversion of management time and attention and damage to our reputation.
·
We may be unable to consistently manufacture our products to the necessary specifications or in quantities necessary to meet demand at an acceptable cost or at an
acceptable performance level. As manufacturing becomes a larger part of our operations, we will become exposed to accompanying risks and liabilities. We depend on a
limited number of third-party contract manufacturers for a substantial portion of our manufacturing needs and we depend on a number of suppliers for other parts and
components; in the second half of 2021, we have increasingly experienced, and expect to continue to experience, price increases, supply shortages and delays and any such
delay, disruption or quality control problems in their operations, including due to the COVID-19 pandemic, could cause harm to our operations, including loss of market
share, reduced margins and damage to our brand.
·
We have experienced, and expect to continue to experience, rapid growth and organizational change since our inception. If we fail to manage our growth
effectively, we may be unable to execute our business plan, maintain high levels of service and customer satisfaction or attract new employees and customers.
·
A real or perceived defect, security vulnerability, error or performance failure in our software or technical problems or disruptions caused by our third-party service
providers could cause us to lose revenue, damage our reputation and expose us to liability.
·
Our existing and planned global operations subject us to a variety of risks and uncertainties that could adversely affect our business and operating results. Our
business is subject to risks associated with selling machines and other products in non-United States locations. Global economic, political and social conditions and
uncertainties in the market that we serve may adversely impact our business.

·
A significant portion of our business depends on sales to the public sector, and our failure to receive and maintain government contracts or changes in the
contracting or fiscal policies of the public sector could have a material adverse effect on our business.
·
We are, and have been in the recent past, subject to business and intellectual property litigation. We could be subject to personal injury, property damage, product
liability, warranty and other claims involving allegedly defective products that we supply. We could face liability if our additive manufacturing solutions are used by our
customers to print dangerous objects.
·
If we are unable to adequately protect our proprietary technology or obtain and maintain patent protection for our technology and products or if the scope of the
patent protection obtained is not sufficiently broad, our competitors could develop and commercialize technology and products similar or identical to ours, and our ability
to successfully commercialize our technology and products may be impaired.
·
We have identified material weaknesses in our internal control over financial reporting and may identify additional material weaknesses in the future or fail to
maintain effective internal control over financial reporting, which may result in material misstatements of our consolidated financial statements or cause us to fail to meet
our periodic reporting obligations.
EXPLANATORY NOTE
On July 14, 2021, we consummated the merger (the "Merger") contemplated by the Agreement and Plan of Merger, dated as of February 23, 2021 (the “Merger
Agreement”), by and among one, a Cayman Islands exempted company limited by shares (“one”), Caspian Merger Sub Inc., a Delaware corporation and a wholly owned
subsidiary of one (“Merger Sub”), and MarkForged, Inc., a Delaware corporation (“Legacy Markforged”). As a result of the Merger, Legacy Markforged merged with and into
Merger Sub with Legacy Markforged surviving as our wholly-owned subsidiary and, following one’s filing of a notice of deregistration and necessary accompanying documents
with the Cayman Islands Registrar of Companies, and a certificate of incorporation and a certificate of corporate domestication with the Secretary of State of the State of
Delaware, under which one was domesticated, one changed its name to “Markforged Holding Corporation.”
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains statements that are forward-looking and as such are not historical facts. This includes, without limitation, statements
regarding the financial position, business strategy and the plans and objectives of management for our future operations of Markforged Holding Corporation. These statements
constitute projections, forecasts and forward-looking statements, and are not guarantees of performance. Such statements can be identified by the fact that they do not relate
strictly to historical or current facts. When used in this Quarterly Report on Form 10-Q, words such as “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”,
“intend”, “may”, “might”, “plan”, “possible”, “potential”, “predict”, “project”, “should”, “strive”, “would” and similar expressions may identify forward-looking statements,
but the absence of these words does not mean that a statement is not forward-looking.
Forward-looking statements in this Quarterly Report on Form 10-Q include, for example, statements about:
·

the benefits of the Merger and our ability to realize such benefits;

·

our financial performance;

·

the effect of uncertainties related to the COVID-19 pandemic and global supply chain disruptions;

·

the expected growth of the additive manufacturing industry;

·

our anticipated growth and our ability to achieve and maintain profitability in the future;

·

the impact of the regulatory environment and complexities with compliance related to such environment on us;

·

our ability to respond to general economic, political and business conditions;

·

our ability to access sources of capital, including debt financing and other sources of capital to finance operations and growth;

·

the success of our marketing efforts and our ability to expand our customer base;

·

our ability to develop and deliver new products, features and functionality that are competitive and meet market needs;

·

our ability to maintain an effective system of internal controls over financial reporting;

·

our ability to remediate our material weaknesses in our internal control of financial reporting;

·

our ability to grow and manage growth profitably and retain key employees; and

·

the outcome of legal or governmental proceedings that may be instituted against us.

These forward-looking statements are based on information available as of the date of this Quarterly Report on Form 10-Q and current expectations, forecasts and
assumptions, and involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should not be relied upon as representing our views as of
any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events or circumstances after the date they were made, whether as a
result of new information, future events or otherwise, except as may be required under applicable securities laws.
As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those expressed or implied
by these forward-looking statements. You should not place undue reliance on these forward-looking statements.

PART I—FINANCIAL INFORMATION
Item 1. Financial Statements.
MARKFORGED HOLDING CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
As of September 30, 2021 and December 31, 2020
(In thousands, except share data and par value amounts) (Unaudited)
September 30,
2021

Assets
Current assets
Cash and cash equivalents
Accounts receivable, net
Inventory
Prepaid expenses
Other current assets
Total current assets
Property and equipment, net
Other assets
Total assets

$

$

Liabilities, Convertible Preferred Stock, and Stockholders’ Equity (Deficit)
Current liabilities
Accounts payable
Accrued expenses
Deferred revenue
Other current liabilities
Total current liabilities
Long-term debt
Long-term deferred revenue
Deferred rent
Contingent earnout liability
Other liabilities
Total liabilities
Commitments and contingencies (Note 14)
Convertible preferred stock (Note 9)
Stockholders’ equity (deficit)
Common stock, $0.0001 par value; 1,000,000,000 and 183,300,000 shares authorized at September 30,
2021 and December 31, 2020; 185,697,959 and 39,510,108 shares issued at September 30, 2021 and
December 31, 2020, respectively
Additional paid-in capital
Treasury stock, 0 shares at September 30, 2021 and 483,479 shares at December 31, 2020
Accumulated deficit
Total stockholders’ equity (deficit)
Total liabilities, convertible preferred stock, and stockholders’ equity (deficit)

$

296,735
24,071
11,270
5,397
511
337,984
5,335
773
344,092

$

2,213
13,641
5,552
294
21,700
—
3,130
1,426
80,419
4,284
110,959

$

$

—

$

See notes to the unaudited condensed consolidated financial statements.
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December 31,
2020

19
312,084
—
(78,970 )
233,133
344,092

58,715
16,601
6,553
1,496
1,373
84,738
4,281
584
89,603

3,369
8,168
6,196
300
18,033
5,022
2,905
1,073
—
545
27,578
137,497

$

4
5,538
(1,450 )
(79,564 )
(75,472 )
89,603

MARKFORGED HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND
COMPREHENSIVE INCOME (LOSS)
For the three and nine months ended September 30, 2021 and 2020
(In thousands, except share data and per share data) (Unaudited)
Three Months Ended September 30,
2021
2020

Revenue
Cost of revenue
Gross profit
Operating expenses
Sales and marketing
Research and development
General and administrative
Total operating expenses
Loss from operations
Change in fair value of warrant liabilities
Change in fair value of contingent earnout liability
Other (expense) income, net
Interest expense
Interest income
Profit (loss) before income taxes
Income tax (benefit) expense
Net profit (loss) and comprehensive income (loss)
Weighted average shares outstanding - basic
Weighted average shares outstanding - diluted
Net profit (loss) per share - basic
Net profit (loss) per share - diluted

$

$

$

24,045
10,330
13,715
10,399
9,761
15,935
36,095
(22,380 )
1,418
42,710
(48 )
(6 )
6
21,700
(3 )
21,703
162,942,990
167,091,320
0.13
0.13

$

$

$

Nine Months Ended September 30,
2021
2020

15,639
6,319
9,320
4,982
4,031
3,889
12,902
(3,582 )
(66 )
(25 )
(23 )
3
(3,693 )
26
(3,719 )
38,545,607
38,545,607
(0.10 )
(0.10 )

See notes to the unaudited condensed consolidated financial statements.
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$

$

$

64,584
26,729
37,855
25,711
21,487
32,770
79,968
(42,113 )
170
42,710
(168 )
(15 )
9
593
(1 )
594
81,373,265
85,407,166
0.01
0.01

$

$

$

47,514
21,316
26,198
16,744
12,883
11,138
40,765
(14,567 )
(79 )
11
(51 )
146
(14,540 )
113
(14,653 )
38,149,992
38,149,992
(0.38 )
(0.38 )

MARKFORGED HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY (DEFICIT)
For the three and nine months ended September 30, 2021 and 2020
(In thousands, except share data) (Unaudited)

December 31, 2020
Exercise of common
stock options
Stock-based
compensation expense
Exercise of Series D
warrants
Net profit (loss) and
comprehensive income (loss)
March 31, 2021
Exercise of common
stock options
Stock-based
compensation expense
Exercise of Series D
warrants
Exercise of common stock
warrants, net of shares
withheld for exercise
Net profit (loss) and
comprehensive income (loss)
June 30, 2021
Exercise of common
stock options
Stock-based
compensation expense
Exercise of Series D
warrants
Conversion of convertible
preferred stock into common
stock upon reverse
recapitalization
Retirement of Treasury Stock
upon reverse recapitalization
Repurchase of common stock
upon reverse recapitalization
Issuance of common stock upon
the reverse recapitalization, net
of transaction costs
Issuance of common stock
related to PIPE Investment
Recognition of derivative
liability related to earnout
Earnout stock-based
compensation expense
Net profit (loss) and
comprehensive income (loss)
September 30, 2021

Convertible Preferred Stock
Shares
Amount
107,592,801 $
137,497

Common Stock
Shares
Amount
39,510,108
$

4

Additional
Paid-in
Capital
$
5,538

Treasury Stock
Note
Shares
Amount
Receivable
483,479 $
(1,450 ) $
—

Total
Stockholders’
Accumulated
Equity
Deficit
(Deficit)
$
(79,564 ) $
(75,472 ) $

Total
62,025

—

—

714,170

—

356

—

—

—

—

356

356

—

—

—

—

1,195

—

—

—

—

1,195

1,195

20,037

100

—

—

—

—

—

—

—

—

—
107,612,838

—
137,597

—
40,224,277

—
4

—
7,089

—
483,479

—
(1,450 ) $

—
—

(10,020 )
(89,584 ) $

(10,020 )
(83,941 ) $

—

102,237

—

62

—

—

—

—

62

$

—

$

$

$

$

$

100

$

(10,020 )
53,656
62

—

—

—

—

1,779

—

—

—

—

1,779

1,779

71,139

355

—

—

—

—

—

—

—

—

355

—

—

179,572

—

1,793

—

—

—

—
107,683,977

—
137,952

—
40,506,086

—
4

—
10,723

—
483,479

—
(1,450 ) $

—
—

—

—

1,016,004

—

1,309

—

—

—

—

1,309

1,309

—

—

—

—

2,800

—

—

—

—

2,800

2,800

19,036

95

—

—

—

—

—

—

—

—

95

107,703,013

11

138,036

—

—

—

—

138,047

—

1,450

—

—

—

—

$

(107,703,013 )

(138,047 )

$

$

$

(483,479 )

—

$

(11,089 )
(100,673 ) $

1,793

1,793

(11,089 )
(91,396 ) $

(11,089 )
46,556

—

—

(483,479 )

—

(1,450 )

—

—

(4,499,998 )

—

(45,000 )

—

—

—

—

(45,000 )

(45,000 )

—

—

20,456,333

2

113,176

—

—

—

—

113,178

113,178

—

—

21,000,000

2

209,998

—

—

—

—

210,000

210,000

—

—

—

—

(123,129 )

—

—

—

—

(123,129 )

(123,129 )

5,621

5,621

—
—

—
—

—
185,697,959

—
19

—
—

—
—

—
—

21,703
(78,970 ) $

21,703
233,133

21,703
233,133

5,621

$

$

$

—
312,084

3

$

$

$

$

December 31, 2019
Exercise of common
stock options
Stock-based
compensation expense
Exercise of Series D
warrants
Net profit (loss) and
comprehensive income (loss)
March 30, 2020
Exercise of common
stock options
Stock-based
compensation expense
Exercise of Series D
warrants
Net profit (loss) and
comprehensive income (loss)
June 30, 2020
Exercise of common
stock options
Stock-based
compensation expense
Exercise of Series D
warrants
Net profit (loss) and
comprehensive income (loss)
September 30, 2020

Convertible Preferred Stock
Shares
Amount
107,452,541
$
136,797

Common Stock
Shares
Amount
37,385,121
$

4

Additional
Paid-in
Capital
$
2,008

Treasury Stock
Shares
Amount
233,007
$
(624 )

Note
Receivable
$
(170 )

Accumulated
Deficit
$
(61,579 )

Total
Stockholders’
Deficit
$
(60,361 )

$

Total
76,436

—

—

809,489

—

430

—

—

170

—

600

600

—

—

—

—

504

—

—

—

—

504

504

10,018

50

—

—

—

—

—

—

—
107,462,558

—
136,847

—
38,194,610

—
4

—
2,942

—
233,007

—
(624 )

—
—

—

337,846

—

55

—

—

—

—

55

55

—

—

—

—

503

—

—

—

—

503

503

60,112

300

—

—

—

—

—

—

—

—

300

—
137,147

—
38,532,456

—
3,500

—
233,007

—

—

376,048

—

172

—

—

—

—

172

172

—

—

—

—

521

—

—

—

—

521

521

—

—

—

—

—

—

—

—

—

—

—

—
137,147

—
38,908,504

—
4,193

—
233,007

$

—

—
107,522,670

—
107,522,670

$

$

$

$

$

—
4

—
4

$

$

$

$

$

$

—
(624 )

—
(624 )

$

$

$

—
—

—
—

—

$

$

$

(5,245 )
(66,824 )

(5,689 )
(72,513 )

(3,719 )
(76,232 )

—

$

$

$

(5,245 )
(64,502 )

(5,689 )
(69,633 )

(3,719 )
(72,659 )

50

$

$

$

(5,245 )
72,345

(5,689 )
67,514

(3,719 )
64,488

The shares of the Company’s common and convertible preferred stock, prior to the Merger (as defined in Note 1) have been retroactively restated to reflect the exchange ratio of
approximately 0.9522514 established in the Merger as described in Note 2.
See notes to the unaudited condensed consolidated financial statements.
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MARKFORGED HOLDING CORPORATION
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
For the nine months ended September 30, 2021 and 2020
(In thousands, except share data) (Unaudited)
Nine Months Ended September 30,
2021
2020
Operating Activities:
Net profit (loss)
Adjustments to reconcile net loss to cash used in operating activities
Depreciation
Provision for doubtful accounts
Reserve for excess and obsolete inventory
Change in fair value of warrant liabilities
Change in fair value of contingent earnout liability
Stock-based compensation expense
Transaction costs expensed
Changes in operating assets and liabilities
Accounts receivable
Inventory
Prepaid expenses
Other current assets
Other assets
Accounts payable and accrued expenses
Other current liabilities
Deferred rent
Deferred revenue
Net cash used in operating activities
Investing Activities:
Purchases of property and equipment
Net cash used in investing activities
Financing Activities:
Proceeds (repayments) of debt obligations
Proceeds from Merger
Proceeds from PIPE investment
Repurchase of common stock
Payment of transaction costs for the Merger
Proceeds from exercise of Series D warrants
Proceeds from the exercise of common stock options
Taxes paid related to net share settlement of equity awards
Net cash provided by financing activities
Net change in cash and cash equivalents
Cash and cash equivalents
Beginning of year
End of period

$

594

$

1,269
205
152
(170 )
(42,710 )
11,395
1,996
(7,676
(4,869
(3,901
861
(185
4,317
(7
352
(418
(38,795

$

Non cash financing and investing activities
Purchase of property and equipment in accounts payable and accrued expenses
Recognition of contingent earnout liability related to earnout shares
Recognition of one public warrant acquired as part of the Merger in additional paid in capital
Recognition of private placement warrant liability upon Merger
Exercise of common stock warrants, net of shares withheld for exercise
Conversion of convertible preferred stock into common stock upon reverse recapitalization
Note receivable for exercise of common stock options

5

1,361
111
458
79
1,528
-

)
)
)

4,485
(3,500
(70
1,090
(1,068
(391
(112
1,690
(8,992

)
)
)
)

)
)

)
)
)
)

(2,323 )
(2,323 )

(375 )
(375 )

(5,022 )
132,926
210,000
(45,000 )
(16,043 )
550
1,727
—
279,138
238,020

5,022
—
—
—
—
450
828
(98 )
6,202
(3,165 )

58,715
296,735
152
123,129
9,729
5,702
1,793
138,047
—

See notes to the unaudited condensed consolidated financial statements.

(14,653 )

$

59,768
56,603
—
—
—
—
—
—
(170 )

MARKFORGED HOLDING CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
Note 1. Organization, Nature of the Business, and Risks and Uncertainties
Organization and Nature of Business
Unless otherwise indicated or the context otherwise requires, references in this Quarterly Report on Form 10-Q to the “Company” and “Markforged” refer to the
consolidated operations of Markforged Holding Corporation and its subsidiaries. References to “AONE” refer to the company prior to the consummation of the Merger and
references to “Legacy Markforged” refer to MarkForged, Inc. and its consolidated subsidiaries prior to the consummation of the Merger.
Legacy Markforged was founded in 2013 to transform the manufacturing industry with high strength, cost effective parts using additive manufacturing. Markforged
produces and sells 3D printers, materials, software, and other related services worldwide to customers who can build parts strong enough for the factory floor with
significantly reduced lead time and cost. The printers print in plastic, nylon, metal, and the parts can be reinforced with carbon fiber for industry leading strength at an
affordable price point.
On February 23, 2021, one, a Cayman Islands exempted company (“AONE”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Caspian
Merger Sub Inc., a wholly owned subsidiary of AONE (“Merger Sub”), and Legacy Markforged, pursuant to which (i) AONE would deregister as a Cayman Islands company
and domesticate as a corporation in the State of Delaware and would be renamed “Markforged Holding Corporation” (the “Domestication”) and (ii) Merger Sub would merge
with and into Legacy Markforged with Legacy Markforged surviving as a wholly owned subsidiary of Markforged Holding Corporation (the “Merger”). AONE's shareholders
approved the transactions contemplated by the Merger Agreement on July 13, 2021, and the Domestication and the Merger were completed on July 14, 2021 (the "Closing").
Cash proceeds of the merger were funded through a combination of AONE’s $132.5 million of cash held in trust (after redemptions of $64.2 million) and an aggregate
of $210.0 million in fully committed common stock transactions at $10.00 per share. Immediately prior to the Closing, Legacy Markforged repurchased shares of common
stock from certain of its stockholders, for a total value of $45.0 million, referred to as the “Employee Transactions”. Total net proceeds upon Closing, net of the Employee
Transactions and transaction costs paid at Closing of $27.1 million, were $288.8 million.
Risks and Uncertainties
COVID-19 has had an impact on the Company’s results, since the second quarter of 2020, and the Company is unable to predict the ultimate impact that the virus may
have on the business, future results of operations, financial position or cash flows. Further, the COVID-19 impact on the Company is largely dependent on future
developments and subsequent government responses. The Company identified potential risks to the business to include certain accounting estimates around its supply chain,
accounts receivable, inventory and related reserves, and long-lived assets. As of and for the nine months ended September 30, 2021, these risks were assessed and had no
material impact on the realizability of accounts receivables, inventories, long- lived assets or the related estimates used in the Company’s condensed consolidated financial
statements. There may be changes to those estimates in future periods, and actual results could differ from those estimates.
The Company has funded its operations to date primarily through the sale of convertible preferred stock, the proceeds from the Merger, including the sale of common
stock, and the sale of its products. Management believes that existing cash will be sufficient to fund operating and capital expenditure requirements through at least one year
after the date these condensed consolidated financial statements are available to be issued. The accompanying condensed consolidated financial statements have been prepared
on a basis which assumes that the Company will continue as a going concern and contemplates the realization of assets and satisfaction of liabilities and commitments in the
normal course of business.
Note 2. Merger and Reverse Recapitalization
Immediately prior to the Closing the following transactions occurred (prior to the Exchange Ratio discussed below):
·
all 17,918,211 shares of Legacy Markforged’s outstanding Series Seed convertible preferred stock were converted into an equivalent number of shares of Legacy
Markforged common stock on a one-to-one basis;
·
all 28,725,920 shares of Legacy Markforged’s outstanding Series A convertible preferred stock were converted into an equivalent number of shares of Legacy
Markforged common stock on a one-to-one basis;
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·
all 34,391,480 shares of Legacy Markforged’s outstanding Series B convertible preferred stock were converted into an equivalent number of shares of Legacy
Markforged common stock on a one-to-one basis;
·
all 14,468,290 shares of Legacy Markforged’s outstanding Series C convertible preferred stock were converted into an equivalent number of shares of Legacy
Markforged common stock on a one-to-one basis; and
·
all 17,305,052 shares of Legacy Markforged’s outstanding Series D convertible preferred stock were converted into an equivalent number of shares of Legacy
Markforged common stock on a one-to-one basis.
At the Closing, eligible Legacy Markforged equity holders received or had the right to receive shares of the Company's Common Stock, par value $0.0001 ("Common
Stock") at a deemed value of $10.00 per share after giving effect to the exchange ratio of approximately 0.9522514 as defined in the Merger Agreement (the “Exchange
Ratio”). Accordingly, immediately following the consummation of the Merger, Legacy Markforged common stock (after giving effect to the conversion of convertible
preferred stock to Legacy Markforged common stock and the impact of the Employee Transactions) exchanged into 143,795,504 shares of Common Stock, 18,434,577 shares
were reserved for the issuance of Common Stock upon the potential future exercise of Legacy Markforged stock options that were exchanged into Markforged stock options,
and 24,065,423 shares of Common Stock were reserved for the potential future issuance of stock options and restricted stock units and 16,066,667 shares of Common Stock
and restricted stock units were reserved for the potential future issuance upon achievement of certain earnout conditions described in the Merger Agreement.
In connection with the execution of the Merger Agreement, AONE entered into separate subscription agreements (each a “Subscription Agreement”) with a number of
investors (each a “New PIPE Investor”), pursuant to which the New PIPE Investors agreed to purchase, and AONE agreed to sell to the New PIPE Investors, an aggregate of
21,000,000 shares (“PIPE Shares”), of the Common Stock for a purchase price of $10.00 per share and an aggregate purchase price of $210.0 million, in a private placement
pursuant to the subscription agreements (the “PIPE Financing”). The PIPE Financing closed simultaneously with the consummation of the Merger.
In connection with the Closing, and under the terms of the Sponsor Support Agreement entered into in connection with the execution of the Merger Agreement,
2,610,000 shares of the 5,220,000 shares of Common Stock held by the Sponsor after giving effect to the Domestication became subject to vesting conditions based on the
achievement of certain market-based share price thresholds. These shares will be forfeited if certain price thresholds are not reached by the end of the five year period
following the Closing. The Sponsor Earnout Shares will immediately vest in the event of a change of control or a liquidation of Markforged during the five year period
following the Closing. As the Earnout Triggering Events have not yet been achieved, these issued and outstanding Sponsor Earnout Shares are treated as contingently
recallable.
The number of shares of Common Stock issued immediately following the consummation of the Merger was as follows:
Shares

Common stock of one, outstanding prior to Merger (1)
Less redemption of one Class A shares subject to possible redemption
Common stock of one
Shares issued in PIPE
Merger and PIPE financing shares (2)
Legacy Markforged shares (3)
Total shares of common stock immediately after Merger

26,875,000
(6,418,667 )
20,456,333
21,000,000
41,456,333
143,795,504
185,251,837

(1) Includes AONE Class A shareholders 15,081,333, and AONE Class B shareholders 5,375,000
(2) This includes 2,610,000 contingently forfeitable Sponsor Shares pending the occurrence of the
Sponsor Earnout Triggering Event
(3) The number of Legacy Markforged shares was determined from the 151,005,831 shares of Legacy Markforged common stock
outstanding immediately prior to the closing of the Merger converted at the Exchange Ratio. All fractional shares were rounded down.

The Merger is accounted for as a reverse recapitalization under accounting principles generally accepted in the United States ("'GAAP"). This determination is
primarily based on Legacy Markforged stockholders comprising a relative majority of the voting power of Markforged and having the ability to nominate the members of the
Board, Legacy Markforged’s operations prior to the acquisition comprising the only ongoing operations of Markforged, and Legacy Markforged’s senior management
comprising a majority of the senior management of Markforged. Under this method of accounting, AONE is treated as the “acquired” company for financial reporting
purposes. Accordingly, for accounting purposes, the financial statements of Markforged represent a continuation of the financial statements of Legacy Markforged with the
Merger being treated as the equivalent of Markforged issuing stock for the net assets of AONE, accompanied by a recapitalization. The net assets of AONE are stated at
historical costs, with no goodwill or other
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intangible assets recorded. Operations prior to the Merger are presented as those of Markforged. All periods prior to the Merger have been retrospectively adjusted using the
Exchange Ratio for the equivalent number of shares outstanding immediately after the Merger to effect the reverse recapitalization. Additionally, upon the consummation of
the Merger, the Company issued 41,456,333 shares of Common Stock for the previously issued AONE common stock and PIPE Shares that were outstanding at the Closing
Date.
In connection with the Merger, the Company raised $360.9 million of proceeds including the contribution of $215.1 million of cash held in AONE’s trust account
from its initial public offering, net of redemptions of AONE public stockholders of $64.2 million, and $210.0 million of cash in connection with the PIPE financing. The
Company incurred $34.5 million of transaction costs, consisting of banking, legal, and other professional fees, of which $18.5 million were incurred by AONE and paid from
AONE's trust account at closing and $16.0 million incurred by Legacy Markforged. Of the total transaction costs, $2.0 million was recognized as an expense in the condensed
consolidated statements of operations as part of general and administrative expenses and the balance was a reduction to additional paid-in capital.
Note 3. Summary of Significant Accounting Policies
The unaudited condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. The Company’s fiscal year end is
December 31 and, unless otherwise stated, all years and dates refer to the fiscal year.
Unaudited Interim Financial Statements
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with GAAP regarding interim financial reporting and
include the accounts of the Company and its wholly owned subsidiaries. All intercompany accounts and transactions have been eliminated in consolidation. Certain
information and note disclosures normally included in the consolidated financial statements prepared in accordance with GAAP have been condensed or omitted. Therefore,
these condensed consolidated financial statements should be read in conjunction with the consolidated financial statements and notes included in the audited consolidated
financial statements of Legacy Markforged for the year ended December 31, 2020. Any reference in these notes to applicable guidance is meant to refer to the authoritative
GAAP as found in the Accounting Standards Codification (“ASC”) and Accounting Standards Update (“ASU”) of the Financial Accounting Standards Board (“FASB”).
The accompanying condensed consolidated financial statements as of September 30, 2021 and for the three and nine months ended September 30, 2021 and 2020 are
unaudited. The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the audited annual consolidated financial statements
and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary for a fair statement of the Company’s financial
position as of September 30, 2021 and results of operations for the three and nine months ended September 30, 2021 and 2020 and cash flows for the nine months ended
September 30, 2021 and 2020. The financial data and other information disclosed in these notes related to the three and nine months ended September 30, 2021 and 2020
are also unaudited. The condensed balance sheet at December 31, 2020, was derived from audited annual financial statements but does not contain all of the footnote
disclosures from the annual financial statements. Other than policies noted below, there have been no significant changes to the significant accounting policies disclosed in
Note 2 of the audited consolidated financial statements as of December 31, 2020 and 2019 and for the years ended December 31, 2020 and 2019.
The results for the three and nine months ended September 30, 2021 and 2020 are not necessarily indicative of results to be expected for the year ending December
31, 2021, any other interim periods, or any future year or period. These unaudited interim condensed consolidated financial statements should be read in conjunction with
the audited annual consolidated financial statements as of December 31, 2020 and 2019 and for each of the two years in the period ended December 31, 2020.
Basis of Presentation
The unaudited condensed consolidated financial statements of the Company have been prepared in accordance with GAAP. All significant intercompany accounts and
transactions have been eliminated in consolidation.
Reporting Currency
The Company’s reporting currency is the U.S. Dollar, while the functional currencies of its foreign subsidiaries are their respective local currencies. The effect of
foreign currency translation was immaterial for all periods presented.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and the disclosure of contingent assets and
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liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Management’s significant estimates include
allowance for doubtful accounts, reserve for excess and obsolete inventory, fair value of the contingent earnout liability, fair value of earnout share awards, fair value of the
private placement warrant liability, and assumptions in revenue recognition. Actual results could differ from those estimates.
Accounts Receivable and Allowance for Doubtful Accounts
Trade accounts receivable are recorded at the invoiced amount and do not bear interest. An allowance for doubtful accounts is provided for those accounts
receivable considered to be uncollectible based on management’s assessment of the collectability of the accounts receivable which considers historical write-off experience
and any specific risks identified in customer collection matters.
The following presents the changes in the balance of the Company’s allowance for doubtful accounts:
Three Months Ended September 30,
2021
2020

(in thousands)

Balance at beginning of period
Additions
Write – offs
Recoveries
Balance at end of period

$

$

1,165
226
(248 )
(180 )
963

$

Nine Months Ended September 30,
2021
2020

1,104
101
(223 )
(70 )
912

$

$

1,070
604
(312 )
(399 )
963

$

$

1,038
498
(237 )
(387 )
912

$

Fair Value of Financial Instruments
The Company is required to provide information according to the fair value hierarchy based on the observability of the inputs used in the valuation techniques. The
fair value hierarchy ranks the quality and reliability of the information used to determine fair values. Financial assets and liabilities carried at fair value will be classified and
disclosed in one of the following three categories:
Level 1

Quoted prices in active markets for identical assets or liabilities

Level 2

Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in
markets that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of
the assets or liabilities

Level 3

Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities

The following table presents information about the Company’s assets and liabilities that are measured at fair value as of September 30, 2021 and December 31,
2020 and indicates the fair value hierarchy of the valuation:

(in thousands)

September 30, 2021
Money market funds included in cash and cash equivalents
Contingent earnout liability
Private placement warrant liability
December 31, 2020
Money market funds included in cash and cash equivalents
SVB warrant liability

Fair Value Measurements
Level 2
Level 3

Level 1

Total

$

297,080
—
—

$

—
—
—

$

—
80,419
4,284

$

297,080
80,419
4,284

$

56,907
—

$

—
—

$

—
545

$

56,907
545

The Company remeasures its Common Stock Warrants (as defined below) and Private Placement Warrants (as defined below) at fair value at each reporting period
using Level 3 inputs via the Black-Scholes option-pricing model and Binomial Lattice Model, respectively. The valuation of the earnout shares is based on a Monte Carlo
simulation. The significant assumptions used in preparing the above models are disclosed in Note 12 Stock Warrants and Note 11 Earnout. All Silicon Valley Bank
("SVB") warrants were exercised in June 2021. There were no transfers between levels during the periods presented.
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Contingent Earnout
Liability

(in thousands)

Fair Value as of January 1, 2020
Change in fair value
Fair Value as of September 30, 2020

$

Fair Value as of January 1, 2021
Recognition of liability acquired as part of the Merger
Change in fair value
Exercise of common stock warrants
Fair Value as of September 30, 2021

$

$

$

—
—
—
—
123,129
(42,710 )
—
80,419

Private Placement
Warrant Liability

$
$
$

$

—
—
—

SVB Warrant Liability

$
$

—
$
5,702
(1,418 )
—
4,284
$

370
79
449
545
—
1,248
(1,793 )
—

At December 31, 2020, the fair value of the Company’s debt using Level 2 inputs was approximately $4.7 million calculated using a discounted cash flow method.
All debt was paid off in January 2021 as disclosed in Note 8 Borrowings.
Concentration of Credit Risk
Financial instruments which potentially expose the Company to concentrations of credit risk consist primarily of cash and cash equivalents held on deposit at one
financial institution and accounts receivable. The Company does not require collateral from customers for amounts owed. At September 30, 2021, one customer represented
14% of the accounts receivable balance and at December 31, 2020, no one customer represented greater than 10% of the accounts receivable balance. For the three months
ended September 30, 2021, one customer represented 14% of the total revenue, and for the nine months ended September 30, 2021 no one customer represented more than
10% of total revenue. For the three months ended September 30, 2020, one customer represented 11% of the total revenue, and for the nine months ended September 30,
2020, no one customer represented more than 10% of total revenue. Historically, the Company has not experienced any significant credit loss related to any individual
customer.
Impairment of Long-Lived Assets
The Company evaluates whether events or circumstances have occurred that indicate that the estimated remaining useful life of its long-lived assets may warrant
reassessment or that the carrying value of these assets may not be recoverable. When a triggering event is identified, management assesses the recoverability of the asset
group, which is the lowest level where identifiable cash flows are largely independent, by comparing the expected undiscounted cash flows of the asset group to the carrying
value. When the carrying value is not recoverable and an impairment is determined to exist, the asset group is written down to fair value. The Company did not identify any
triggering events or record any impairment during the three and nine months ended September 30, 2021 and 2020.
Sales and Marketing
Advertising costs, a component of sales and marketing expenses, were $1.9 million and $5.0 million during the three and nine months ended September 30, 2021,
respectively, compared to $0.6 million and $2.0 million for the three and nine months ended September 30, 2020.
Warranty Reserves
Substantially all of the Company’s hardware products are covered by a standard assurance warranty of one year. In the event of a failure of a product covered by this
warranty, the Company may repair or replace the product, at its option. The Company’s warranty reserve reflects estimated material and labor costs for potential or actual
product issues for which the Company expects to incur an obligation. The Company periodically assesses the appropriateness of the warranty reserve and adjusts the amount
as necessary. If the data used to calculate the appropriateness of the warranty reserve are not indicative of future requirements, additional or reduced warranty reserves may
be necessary.
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Warranty reserves are included within accrued expenses on the condensed consolidated balance sheets. The following table presents changes in the balance of the
Company’s warranty reserve:
Three Months Ended September 30,
2021
2020

(in thousands)

Balance at beginning of period
Additions to warranty reserve
Claims fulfilled
Balance at end of period

$

568
155
(130 )
593

$

$

$

1,367
$
338
(315 )
1,390
$

Nine Months Ended September 30,
2021
2020

564
$
395
(366 )
593
$

1,260
820
(690 )
1,390

Warranty reserve is recorded through cost of revenue in the condensed consolidated statements of operations and comprehensive income (loss).
Segment Information
The Company determines its chief operating decision maker (“CODM”) based on the person responsible for making resource allocation decisions. Operating segments
are components of the business for which the CODM regularly reviews discrete financial information. The Company manages its operations as a single segment for the
purposes of assessing performance and making operating decisions.
Common Stock Warrant Liabilities
The Company assumed 5,374,984 publicly-traded warrants (“Public Warrants”) and 3,150,000 private placement warrants originally issued to AONE (“Private
Placement Warrants” and, together with the Public Warrants, the “Common Stock Warrants”) upon the Merger, all of which were issued in connection with AONE’s initial
public offering and subsequent overallotment and entitle the holder to purchase one share of the Common Stock at an exercise price of $11.50 per share. The Common
Stock Warrants became exercisable the later of 30 days after the Company completed the Merger or 12 months from the closing of AONE’s initial public offering, but can
be terminated on the earlier of 5 years after the Merger, liquidation of the Company, or the Redemption Date as determined by the Company. During the nine months ended
September 30, 2021, no Public Warrants or Private Placement Warrants were exercised. The Public Warrants are publicly traded and are exercisable for cash unless certain
conditions occur which would permit a cashless exercise, such as the failure to have an effective registration statement related to the shares issuable upon exercise or
redemption by the Company under certain conditions. The Private Placement Warrants are not redeemable for cash so long as they are held by the initial purchasers or their
permitted transferees but may be redeemable for common stock if certain other conditions are met. If the Private Placement Warrants are held by someone other than the
initial purchasers or their permitted transferees, the Private Placement Warrants are redeemable by the Company and exercisable by such holders on the same basis as the
Public Warrants.
The Company evaluated the Public Warrants and Private Placement Warrants and concluded that the Private Placement Warrants do not meet the criteria to be
classified within stockholders’ equity. The agreement governing the Common Stock Warrants includes a provision that, if applied, could result in a different settlement
value for the Private Placement Warrants depending on their holder. Because the holder of an instrument is not an input into the pricing of a fixed-for-fixed option on the
Company’s ordinary shares, the Private Placement Warrants are not considered to be “indexed to the Company’s own stock.” As the Private Placement Warrants meet the
definition of a derivative, the Company recorded these warrants as liabilities on the consolidated balance sheet at fair value, with subsequent changes in their respective fair
values recognized in the condensed consolidated statements of operations and comprehensive income (loss) at each reporting date as part of change in fair value of
derivative liabilities, as described in Note 12. The provisions referenced above are not applicable to the Public Warrants which do not have differing settlement provisions
based on the warrant holder. The Public Warrants are not precluded from being considered indexed to the Company’s stock and were recognized at fair value in
stockholders’ equity on the closing of the Merger.
Contingent Earnout Liability
In connection with the Reverse Recapitalization and pursuant to the Merger Agreement, A-Star, the sponsor of AONE (the "Sponsor") surrendered 2,610,000 shares
("Sponsor Earnout Shares") and eligible Markforged equity holders were entitled to receive as additional merger consideration 14,666,667 shares of the Company’s
Common Stock ("Markforged Earnout Shares") upon the Company achieving certain Earnout Triggering Events (as described in the Merger Agreement and Note 11). The
contingent obligations to issue Markforged Earnout Shares in respect of Markforged common stock and release from lock-up Sponsor Earnout Shares, are accounted for as
liability classified instruments in accordance with Accounting Standards Codification Topic 815-40, as the Earnout Triggering Events that determine the number of Sponsor
and Markforged Earnout Shares required to be released or issued, as the case may be, include events that are not solely indexed to the fair value of common stock of
Markforged. The liability was
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recognized at the reverse recapitalization date and is subsequently remeasured at each reporting date with changes in fair value recorded in the condensed consolidated
statements of operations.
Markforged Earnout Shares issuable to employees with vested equity awards and Earnout RSUs (as described in the Merger Agreement) issuable to employees with
unvested equity awards are considered a separate unit of account from the Markforged Earnout Shares issuable in respect of Markforged common stock and are accounted
for as equity classified stock compensation. The Earnout Shares issuable to employees with vested equity awards are fully vested upon issuance, thus there is no requisite
service period and the value of these shares is recognized as a one-time stock compensation expense for the grant date fair value. Earnout RSUs are contingent upon an
employee completing a service vesting condition, and as such, reflect a transaction in which the Company acquires employee services by offering to issue its shares, the
amount of which is based in part on the Company’s share price. Expense related to Earnout RSUs is recognized using graded vesting over the requisite service period for the
Earnout RSUs.
The estimated fair values of the Sponsor Earnout Shares, Markforged Earnout Shares, and Earnout RSUs were determined by using a Monte Carlo simulation
valuation model using a distribution of potential outcomes on a monthly basis over the five-year Earnout Period as defined in Note 11. The preliminary estimated fair values
of Sponsor Earnout Shares, Markforged Earnout Shares, and Earnout RSUs were determined using the most reliable information available, including the current Company
Common Stock price, expected volatility, risk-free rate, expected term and dividend rate.
The contingent earnout liability is categorized as a Level 3 fair value measurement (see Fair Value of Financial Instruments accounting policy as described above)
because the Company estimated projections during the Earnout Period utilizing unobservable inputs. Contingent earnout payments involve certain assumptions requiring
significant judgment and actual results can differ from assumed and estimated amounts.
Recently Adopted Accounting Pronouncements
The Company is provided the option to adopt new or revised accounting guidance as an “emerging growth company” under the Jumpstart Our Business Startups Act
of 2012 (“the JOBS Act”) either (1) within the same periods as those otherwise applicable to public business entities, or (2) within the same time periods as private
companies, including early adoption when permissible. With the exception of standards the Company elected to early adopt, when permissible, the Company has elected to
adopt new or revised accounting guidance within the same time period as private companies.
In August 2018, the FASB issued ASU 2018-15, Intangibles — Goodwill and Other — Internal-Use Software (Subtopic 350-40) (“ASU 2018-15”), which aligns the
requirements for capitalizing implementation costs incurred where the entity is the customer in a hosting arrangement that is a service contract with those of developing or
obtaining internal-use software. These changes become effective for the Company for the fiscal year beginning on January 1, 2021 and interim periods beginning on January
1, 2022, with early adoption permitted. The adoption of this standard on January 1, 2021 did not have a material effect on the Company’s condensed consolidated financial
statements.
In December 2019, the FASB issued ASU 2019-12, Income Taxes (Topic 740) — Simplifying the Accounting for Income Taxes (“ASU 2019-12”), which simplifies
the accounting for income taxes by eliminating some exceptions to the general approach in Accounting Standards Codification 740, Income Taxes. It also clarifies certain
aspects of the existing guidance to promote more consistent application. As a result of the ASU, accounting for changes in tax law and year-to-date losses in interim periods
will be simplified. These changes became effective for the Company for the fiscal year beginning after December 15, 2020 and interim periods within those fiscal years.
The adoption of ASU 2019-12 did not have a material impact on the condensed consolidated financial statements.
Recent Accounting Pronouncements Not Yet Adopted
In June 2016, the FASB issued ASU 2016-13, Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments (“ASU
2016-13”), which requires immediate recognition of expected credit losses for financial assets carried at amortized cost, including trade and other receivables, loans and
commitments, held-to-maturity debt securities and other financial assets, held at the reporting date to be measured based on historical experience, current conditions and
reasonable supportable forecasts. The new credit loss model does not have a minimum threshold for recognition of impairment losses and entities will need to measure
expected credit losses on assets that have a low risk of loss. These changes become effective for the Company on January 1, 2023. The Company is currently evaluating the
impact that the adoption of ASU 2016-13 will have on its condensed consolidated financial statements.
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) (“ASU 2016-02”), which improves transparency and comparability among companies by
recognizing lease assets and lease liabilities on the balance sheet and by disclosing key
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information about leasing arrangements. ASU 2016-02 requires lessees to recognize assets and liabilities on the balance sheet for all leases with terms longer than twelve
months. The new standard also requires lessees to apply a dual approach, classifying leases as either finance or operating leases. This classification will determine whether
lease expense is recognized based on an effective interest method or on a straight-line basis over the term of the lease. These changes become effective for the Company for
the fiscal year beginning on January 1, 2022 and interim periods beginning on January 1, 2023, with early adoption permitted. The Company previously disclosed that it
would adopt ASU 2016-02 for its 2021 fiscal year, the Company has reevaluated the planned adoption date and has determined it will adopt ASU 2016-02 for its 2022 fiscal
year. Although the Company is currently evaluating the method of adoption of this guidance and the impact that the adoption of ASU 2016-02 will have on its condensed
consolidated financial statements, it expects changes to its balance sheet due to the recognition of right-of-use assets and lease liabilities related to its leases.
Note 4. Revenue
Contract Balances
For the three and nine months ended September 30, 2021, the Company recognized $1.3 million and $4.2 million of revenue, respectively, from the deferred revenue
account balance as of June 30, 2021 and December 31, 2020, respectively. For the three and nine months ended September 30, 2020, the Company recognized $1.3 million
and $1.5 million of revenue, respectively, from the deferred revenue account balance as of June 30, 2020 and December 31, 2019, respectively.
Deferred revenue is expected to be recognized when the Company provides hardware maintenance services or contractual performance obligations for which the
customer has already provided payment with $2.4 million expected to be recognized in the remainder of 2021, $3.8 million expected to be recognized in 2022, $1.7 million
expected to be recognized in 2023, and $0.8 million thereafter.
Disaggregation of Revenue
The following table disaggregates the Company’s revenue based on the nature of the products and services:
Three Months Ended September 30,
2021
2020

(in thousands)

Hardware
Consumables
Services

$

Total Revenue

$

17,469
4,899
1,677
24,045

$
$
$
$

11,044
3,540
1,055
15,639

Nine Months Ended September 30,
2021
2020

$

46,039
14,295
4,250
64,584

$

$
$
$
$

33,515
11,123
2,876
47,514

Note 5. Property and Equipment, net
Property and equipment consist of the following:
September 30,
2021

(in thousands)

Machinery and equipment
Leasehold improvements
Computer equipment
Furniture and fixtures
Computer software

$

Construction in process
Property and equipment, gross
Less: Accumulated depreciation
$

Property and equipment, net

5,520
2,193
1,617
367
250

December 31,
2020

$

1,063
11,010
(5,675 )
5,335
$

4,761
2,190
1,109
345
246
36
8,687
(4,406 )
4,281

For the three and nine months ended September 30, 2021, depreciation expense for property and equipment was $0.4 million and $1.3 million, respectively, compared
to $0.5 million and $1.4 million, respectively, for the three and nine months ended September 30, 2020.
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Note 6. Inventory
Inventory consists of the following:
September 30,
2021

(in thousands)

Raw material
Work in process
Finished goods

$

Total inventory

$

1,966
86
9,218
11,270

December 31,
2020

1,669
79
4,805
6,553

$

The Company maintained reserves for obsolete inventory of $0.8 million and $0.8 million as of September 30, 2021 and December 31, 2020, respectively. The
impairment of obsolete inventories are recorded within cost of revenue in the condensed consolidated statements of operations and comprehensive income (loss).
Note 7. Accrued Expenses
The following table summarizes the Company’s components of accrued expenses:
September 30,
2021

(in thousands)

Warranty reserve
Compensation and benefits
VAR commissions
Professional services
Marketing and advertising
Other

$

Total accrued expense

$

593
4,057
1,172
5,122
1,498
1,199
13,641

December 31,
2020

$

564
3,100
520
2,907
780
297
8,168

$

Note 8. Borrowings
PPP Loan
On April 10, 2020, the Company was granted a loan (the “Loan”) from a lending institution in the aggregate amount of $5.0 million, pursuant to the Paycheck
Protection Program (the “PPP”) under Division A, Title I of the Coronavirus Aid, Relief, and Economic Security Act (“CARES Act”), which was enacted March 27, 2020.
The Loan, which was in the form of a note dated April 21, 2020, was scheduled to mature on April 21, 2022 and bore interest at a rate of 1% per annum, payable
monthly commencing on November 22, 2020. The terms of the note permitted prepayment by the borrower at any time prior to maturity with no prepayment penalties. The
Company paid off the loan in full in January 2021.
Note 9. Convertible Preferred Stock, Common Stock and Stockholders’ Equity (Deficit)
As a result of the Merger, the convertible preferred stock was converted into Legacy Markforged common stock and recapitalized into Common Stock. There was no
convertible preferred stock outstanding as of September 30, 2021. The following table summarizes details of convertible preferred stock authorized, issued and outstanding as
of December 31, 2020. The Company has retroactively adjusted the shares issued and outstanding prior to July 14, 2021 to give effect to the Exchange Ratio to determine the
number of shares of common stock into which they were converted:
December 31, 2020

(in thousands, except for share counts)

Series Seed
Series A
Series B
Series C
Series D
Total convertible preferred stock

Shares
Authorized

18,233,848
28,725,920
34,391,480
14,468,290
17,599,646
113,419,184

Shares Issued
and
Outstanding

17,062,642
27,354,298
32,749,335
13,777,449
16,649,077
107,592,801
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Net
Carrying
Value

Issuance
Price Per
Share

$

0.0649
0.3107
0.4635
2.1775
4.9906

$

$

1,107
8,437
15,096
29,881
82,976
137,497

Liquidation
Preference

$

$

1,107
8,500
15,180
30,000
83,089
137,876

Repurchases
During the three and nine months ended September 30, 2021, immediately prior to the effective time of the Merger, the Company repurchased 4,499,998 shares of
Legacy Markforged common stock from three employees for $10.00 per share. The value of the repurchase was recorded as a reduction of additional paid-in capital.
During the year ended December 31, 2020 the Company repurchased common stock from an employee. Concurrent to the repurchase, the Company was contractually
obligated to repurchase an additional 250,471 shares of common stock from this employee for $4.52 per share in 2021, subject to certain conditions. This obligation was
waived by the parties in April 2021.
Management determined the fair value of Legacy Markforged common stock prior to the merger using the methodology described in the Summary of Significant
Accounting Policies, adjusting for changes in inputs based on material information known at the time of a repurchase transaction such as estimated timing to exit events and
respective probabilities of such events occurring.
Common Stock Reserved for Future Issuance
The Company has reserved the following shares of common stock for future issuance:
September 30,
2021

Common stock options outstanding and unvested RSU
Shares available for issuance under the 2021 plan
Shares available for issuance under the 2013 plan
Convertible preferred stock outstanding
Warrants to purchase Series D convertible
preferred stock
Common stock warrants outstanding
Shares available for issuance as Earnout RSU
Employee stock purchase plan
Total shares of authorized common stock reserved
for future issuance

December 31,
2020

20,411,434
22,088,566
—
—

18,493,013
—
4,427,323
107,592,801

—
8,525,000
1,400,000

110,211
180,928
—

4,700,000

—

57,125,000

130,804,276

Note 10. Equity Based Awards
On July 13, 2021, the Company’s stockholders approved the Markforged Holding Corporation 2021 Stock Option and Incentive Plan (“2021 Plan”) and the
Markforged Holding Corporation 2021 Employee Stock Purchase Plan (“2021 ESPP”). As of September 30, 2021, 22,088,566 and 4,700,000 shares of common stock were
available for issuance under the 2021 Plan and 2021 ESPP, respectively.
Under the 2021 Plan, the Company can grant stock options, stock appreciation rights, restricted stock awards, restricted stock units (“RSUs”), unrestricted stock
awards, cash-based awards, and dividend equivalent rights. The 2021 Plan provides that an additional number of shares of common stock will automatically be added to the
shares of common stock authorized for issuance under the 2021 Plan on January 1 of each year. The number of shares of common stock added each year will be equal to (i)
5% of the number of shares of common stock issued and outstanding on the immediately preceding December 31 or (ii) such lesser amount as determined by the Company’s
Board of Directors.
The 2021 ESPP allows eligible employees to authorize payroll deductions between 1% and 15% of the base salary or wages, up to $25,000 annually, to be applied
toward the purchase of shares of the Company’s common stock occurring at offering periods determined by the Company. At each offering period, the eligible employee will
have the option to acquire common stock at a discount of up to 15% of the lesser of the Company’s common stock on (i) the first trading day of the offering period or (ii) the
last day of the offering period. The offering periods under the 2021 ESPP are not to exceed 27 months between periods. On January 1 of each subsequent year under the
plan, the number of shares available for issuance under the plan will be increased by the lesser of (i) 4,700,000 shares of common stock, (ii) one percent of the number of
shares of common stock issued and outstanding as of December 31 of the immediately preceding year, or (iii) number of shares of common stock determined by the
Company. During the three and nine months ended September 30, 2021 the Company did not recognize stock compensation expense related to the 2021 ESPP as there were
no grants under the 2021 ESPP.
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Legacy Markforged's 2013 Stock Plan (the “2013 Plan”) was terminated at the Closing and no further awards will be granted thereunder. The 2013 Plan was
terminated at Closing and all outstanding awards became outstanding under the 2021 Plan. Option activity under the plan for the year to date period ending September 30,
2021 is as follows:
WeightedAverage
Exercise
Price
(Per
Share)

Number of
Shares

Outstanding at December 31, 2020
Granted
Exercised
Forfeited
Outstanding at September 30, 2021
Options exercisable at September 30, 2021

WeightedAverage
Remaining
Contractual
Life
(in years)

18,493,013
—
(1,827,502 )
(286,059 )
16,379,452

$

1.81
0.00
0.96
1.56

8.71

$

1.91

8.17

5,050,374

$

1.46

7.01

The aggregate intrinsic value of stock options outstanding at September 30, 2021 was $132.2 million. As of September 30, 2021, the Company had 15,950,824
options vested and expected to vest.
Additional information regarding the exercise of stock options is as follows:
Nine Months Ended September 30,
2021
2020

(in thousands, except weighted average)

Weighted-average grant date fair value of options
granted

$

—
16,496

Intrinsic value of options exercised

$

1.02
3,158

In the nine months ended September 30, 2021, the Company did not grant any options to purchase shares of Common Stock. In the nine months ended September 30,
2020, the Company granted options to purchase 1,085,300 shares of Legacy Markforged common stock with aggregate fair values of $1.2 million, calculated via the BlackScholes option pricing model (see Note 3) using the following assumptions:
Nine Months Ended
September 30,
2020

Expected option term (in years)
Expected volatility%
Risk-free interest rate%
Expected dividend yield%
Fair value of common stock (per share)

6.05
52.7 %
1.24 %
0%
1.02

$

Restricted Stock Units
During the nine months ended September 30, 2021, the Company awarded RSUs to newly hired employees and continuing employees. The fair value per share of
these awards was determined based on the fair market value of our stock on the date of the grant and is being recognized as stock-based compensation expense over the
requisite service period. The following table summarizes the RSU activity for the nine months ended September 30, 2021:
WeightedAverage
Grant Date Fair Value
(Per
Share)

Number of
Shares

Outstanding at December 31, 2020
Granted
Vested
Forfeited
Unvested at September 30, 2021

—
3,900,074
—
(55,337 )
3,844,737
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$

—
9.54
—
9.07

$

9.54

Stock-Based Compensation Expense
During the three and nine months ended September 30, 2021 and 2020, the Company recognized the following stock-based compensation expense, excluding
compensation related to the Earnout discussed below, in the following captions within the condensed consolidated statements of operations and comprehensive income (loss):
Three Months Ended September 30,
2021
2020

(in thousands)

Cost of revenue
Research and development
Sales and marketing
General and administrative
Total stock-based compensation expense

$

$

129
744
365
1,562
2,800

$

$

93
118
105
205
521

Nine Months Ended September 30,
2021
2020

$

$

Three Months Ended September 30,
2021
2020

(in thousands)

218
1,469
689
3,398
5,774

$

$

351
343
332
502
1,528

Nine Months Ended September 30,
2021
2020

Stock Options
Restricted Stock Units

$

1,048
1,752

$

521

$

$

1,528

Total stock-based compensation expense

$

2,800

$

—
521

3,430
2,344

$

5,774

$

—
1,528

Total unrecognized stock-based compensation expense for all stock-based awards outstanding was $21.8 million at September 30, 2021, which is expected to be
recognized over a weighted-average period of 1.25 years.
Earnout
Markforged Earnout Shares issuable to holders of Legacy Markforged equity interests as of the Merger closing date ("Eligible Markforged Equityholders") with
respect to a Legacy Markforged equity award are accounted for as equity classified stock compensation. Markforged Earnout Shares issuable with respect to a vested Legacy
Markforged equity award do not have a requisite service period. To the extent that an Eligible Markforged Equityholder is entitled to receive Markforged Earnout RSUs with
respect to an unvested Legacy Markforged equity award, the Earnout RSUs are subject to a service-based vesting condition with a vesting period equivalent to the remaining
service period of the holder’s Legacy Markforged equity award as of Closing.
During the three and nine months ended September 30, 2021, the Company recognized stock-based compensation expense related to the Earnout of $5.6 million
which is excluded from the above stock-based compensation expense table.
Note 11. Earnout
During the five year period after the Closing (“Earnout Period”), Eligible Markforged Equityholders are entitled to receive up to 14,666,667 Markforged Earnout
Shares upon the occurrence of certain triggering events (the "Earnout"). During the Earnout Period, the Sponsor’s 2,610,000 surrendered shares of common stock will be
released from lock-up upon certain triggering events.
On the date when the volume-weighted average trading sale price (“VWAP”) of one share of the Common Stock quoted on the NYSE is greater than or equal to
$12.50 for any twenty trading days within any thirty consecutive trading day period within the Earnout Period (“Triggering Event I”), the Eligible Markforged Equityholders
will receive 8,000,000 Markforged Earnout Shares distributed on a pro-rata basis and 50% of the Sponsor’s surrendered shares will be released from lock-up to the Sponsor.
On the date when the VWAP of one share of the Company’s common stock quoted on the NYSE is greater than or equal to $15.00 for any twenty trading days within
any thirty consecutive trading day period within the Earnout Period (“Triggering Event II” and together with Triggering Event I, each a "Triggering Event"), the Eligible
Markforged Equityholders will receive the remaining 6,666,667 Markforged Earnout Shares distributed on a pro-rata basis and the remaining 50% of the Sponsor’s
surrendered shares will be released from lock-up to the Sponsor.
As discussed in Note 3. Summary of Significant Accounting Policies, there are two units of account within the Markforged Earnout Shares depending on whether the
Eligible Markforged Equityholder is entitled to receive Markforged Earnout Shares with respect to a Legacy Markforged equity award, whether vested or unvested, or with
respect to Legacy Markforged common stock. Earnout Shares issuable with respect to an unvested Legacy Markforged equity award as Earnout RSUs are subject to forfeiture
if the holder does not complete the required service period. From the Closing through the date of a forfeiture of an unvested Legacy
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Markforged equity award, forfeited Earnout Shares are distributed to the remaining Eligible Markforged Equityholders on a pro-rata basis. The forfeited Earnout Shares are
fungible between the two units of account. The following table summarizes the number of Earnout Shares allocated to each unit of account as of September 30, 2021:
Triggering Event I
Earnout Shares

Derivative liability
Stock compensation
Total Earnout Shares

Triggering Event II
Earnout Shares

7,118,479
881,521
8,000,000

5,932,054
734,613
6,666,667

As of the Closing, the estimated value of the Markforged Earnout Shares and surrendered Sponsor shares was $8.04 per share issuable upon Triggering Event I and
$7.66 per share issuable upon Triggering Event II. The estimated value of the Markforged Earnout Shares and surrendered Sponsor shares as of September 30, 2021 is $5.32
per share issuable upon Triggering Event I and $4.92 per share issuable upon Triggering Event II. The valuation of the Markforged Earnout Shares and surrendered Sponsor
shares is based on a Monte Carlo simulation valuation model using a distribution of potential outcomes on a monthly basis over the Earnout period using the most reliable
information available. The following table describes the assumptions used in the valuation:
September 30,

July 14,

2021

Current stock price
Expected volatility

$

2021

6.56
70.00 %

Risk-free interest rate
Dividend rate
Expected term (years)

$

8.97
70.00 %

0.93 %
0.00 %
4.79

0.85 %
0.00 %
5.00

Neither of the Earnout Triggering Events have occurred as of September 30, 2021 and therefore none were distributed.
Note 12. Stock Warrants
Legacy Markforged Common Stock Warrants
As part of a loan agreement entered into with a lending institution during 2015, Legacy Markforged issued warrants to the lender granting the right to purchase
180,928 shares of the Legacy Markforged common stock at an exercise price of $0.06 per share. The loan agreement was terminated prior to January 1, 2018. The warrants
were due to expire on February 17, 2025.
The warrants were classified as a derivative liability within other liabilities prior to exercise in the condensed consolidated balance sheets and subsequent adjustments
to fair value are shown in other expense in the condensed consolidated statements of operations and comprehensive income (loss).
In June 2021, the lender exercised the warrant on a cashless basis and Legacy Markforged issued 179,572 shares of common stock. The fair value is measured at each
reporting date using the Black-Scholes model using the following inputs. The inputs below correspond to June 10, 2021, the date of exercise:

June 10,
2021
Expected (remaining) option term (in years)
Expected volatility%
Risk-free interest rate%
Expected dividend yield%
Fair value of common stock (per share)

$

3.69
65.0 %
0.45 %
0%
9.51

September 30, 2020
4.39
55.0 %
0.28 %
0%
$
2.07

Management considers contemporaneous third-party valuations in its determination of the fair value of common stock. The fair value of common stock increased
significantly in large part due to the change in the probability of special purpose acquisition company (SPAC) exit. For the June 10, 2021 valuation, the Company assigned a
95% probability of a SPAC exit and a 5% probability of staying a private company.
Preferred Stock Warrants
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As part of a development agreement executed with a customer in 2019, Legacy Markforged agreed to issue warrants to the customer to purchase Series D convertible
preferred stock that would vest upon the achievement of certain payment milestones. The warrants granted the customer the right to purchase up to 280,528 shares of the
Company’s Series D convertible preferred stock at an exercise price of $0.00001 per share. As the customer remits payment for goods purchased from the company under the
development agreement, a pro-rata share of warrants vest. The warrants were set to expire on September 24, 2029 but were completely vested and exercised as of the Closing.
The Company accounts for the warrants issued to the customer as consideration payable to the customer and a reduction of revenue with a corresponding adjustment to
convertible preferred stock. The Company accounts for the warrants that vest to the customer as a reduction to deferred revenue and a corresponding adjustment to convertible
preferred stock. The value of the warrants is measured based on the grant date fair value. The grant date was considered to occur at the execution date of the development
agreement.
In accordance with the development agreement, 19,036 warrants vested during the three months ended September 30, 2021 and no warrants vested during the three
months ended September 30, 2020. 110,212 and 70,130 warrants vested during the nine months ended September 30, 2021 and 2020, respectively. As a result, the Company
recorded $0.4 million related to the warrants in the three months ended September 30, 2021, and of $0.6 million and $0.4 million related to the warrants in the nine months
ended September 30, 2021 and 2020, respectively. As of September 30, 2021, there were no outstanding but unvested warrants remaining under the terms of the development
agreement.
Private Placement Warrants and Public Warrants
The Private Placement Warrants were initially recognized as a liability on July 14, 2021 at a fair value of $5.7 million. The Private Placement Warrants were
remeasured to a fair value of $4.3 million as of September 30, 2021. The Company recorded a gain of $1.4 for the three and nine months ended September 30, 2021, which is
included in change in fair value of derivative liabilities on the condensed consolidated statements of operations and comprehensive income (loss).
The Private Placement Warrants were valued using the following assumptions under the Binomial Lattice Model:
September 30,
2021
Market price of public stock
Exercise price
Expected term (years)
Volatility
Risk-free interest rate
Dividend rate

$
$

6.56
11.50
4.79
66.0 %
0.93 %
0.0 %

July 14,
2021
$
$

8.97
11.50
5.01
39.1 %
0.85 %
0.0 %

The Public Warrants were recognized in stockholder’s equity at a fair value of $9.7 million on July 14, 2021.
Note 13. Income Taxes
The Company recognizes deferred tax assets and liabilities for the expected future tax consequences of events that have been included in the Company’s condensed
consolidated financial statements and tax returns. Deferred tax assets and liabilities are determined based upon the differences between the consolidated financial statements
carrying amounts and the tax bases of existing assets and liabilities and for loss and credit carryforwards, using enacted tax rates expected to be in effect in the years in which
the differences are expected to reverse. Deferred tax assets are reduced by a valuation allowance if it is more likely than not that these assets may not be realized. The
Company recognized a de minimis tax expense due to small state refunds and extension filings in some U.S. states during the three and nine months ended September 30,
2021 and 2020.
The Company provides reserves for potential payments of taxes to various tax authorities related to uncertain tax positions. Amounts recognized are based on a
determination of whether a tax benefit taken by the Company in its tax filings or positions is “more likely than not” to be sustained on audit. The amount recognized is equal to
the largest amount that is more than 50% likely to be sustained. Interest and penalties associated with uncertain tax positions are recorded as a component of income tax
expense. As of September 30, 2021 and December 31, 2020, the Company’s uncertain tax positions are not material and would not impact the effective tax rate if recognized
as a result of the valuation allowance maintained against the Company’s net deferred tax assets.
The Company has evaluated the positive and negative evidence bearing upon the realizability of its deferred tax assets, which are primarily comprised of net operating
loss carryforwards and capitalized research and development costs at December 31, 2020. Since its inception, the Company has not recorded any income tax benefits for the
net losses incurred or for the research and
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development tax credits earned in each year and interim period, as the Company believes, based upon the weight of available evidence, that it is more likely than not that all
of its net operating loss carryforwards and tax credit carryforwards will not be realized. Management has determined that it is more likely than not that the Company will not
recognize the benefits of federal and state deferred tax assets and, as a result, a full valuation allowance has been established at December 31, 2020. There is no material
adjustment to the valuation allowance at September 30, 2021.
Note 14. Commitments and Contingencies
Operating Leases
The Company leases two spaces with two locations in Watertown, Massachusetts and one location in Billerica, Massachusetts for office and manufacturing, under
noncancellable operating lease agreements. These leases provide for escalating monthly payments and are set to expire in December 2023, April 2027, and July 2028. Rent
expense under the Company’s lease agreements was $0.6 million and $0.5 million for the three months ended September 30, 2021 and 2020, respectively. For the nine months
ended September 30, 2021 and 2020, rent expense was $1.9 million and $1.6 million respectively. Future minimum lease payments under these agreements are as follows:
(in thousands)

Amount

2021
2022
2023
2024
2025
After 2025
Total future minimum lease payments

$

$

476
2,866
3,070
2,132
2,088
5,088
15,720

Minimum Commitment Arrangements
The Company may enter into non-binding purchase agreements with suppliers to acquire inventory and other materials during the normal course of business. The
Company did not have any minimum commitment arrangements.
Legal Proceedings
From time to time, the Company may face legal claims or actions in the normal course of business. At each reporting date, the Company evaluates whether a potential
loss amount or a potential range of loss is probable and reasonably estimable under the provisions of the authoritative guidance that address accounting for contingencies. The
Company expenses as incurred the costs related to its legal proceedings.
In July 2021, Continuous Composites Inc. (“Continuous Composites”), a company based out of Idaho, brought a claim in the United States District Court for the
District of Delaware against the Company regarding patent infringement. While the Company takes any claims of infringement seriously, Markforged believes that
Continuous Composites’ claims are baseless and without merit. The Company intends to mount a vigorous defense against Continuous Composites in court. However, the
Company can provide no assurance as to the outcome of any such disputes, and any such actions may result in judgments against Markforged for significant damages. The
Company does not believe that a loss is probable and did not record a loss contingency for the three and nine months ended September 30, 2021.
Note 15. Net Profit (Loss) Per Share
The Company computes basic net profit (loss) per share using net profit (loss) attributable to Company common stockholders and the weighted-average number of
common shares outstanding during each period. Diluted earnings per share includes shares issuable upon exercise of warrants, outstanding stock options, stock-based
awards, and earnout awards where the conversion of such instruments would be dilutive. The Company assessed the dilutive effect of potential common shares under the
treasury stock method for warrants, outstanding stock options, and stock-based awards, but excluding contingently issuable shares for the Markforged Earnout Shares.
As a result of the Merger, the Company has retroactively adjusted the weighted-average number of shares of common stock outstanding prior to the Merger closing
date by multiplying them by the Exchange Ratio used to determine the number of shares of common stock into which they converted.
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(in thousands, except per share amounts)
Numerator:
Net profit (loss) and comprehensive income (loss)

Three Months Ended September 30,
2021
2020
$

21,703
21,703

Net profit (loss) attributable to common stockholders - Basic & Diluted
Denominator:
Weighted average shares outstanding - Basic
Add: Weighted average unvested options outstanding

(3,719 )
(3,719 )

162,942,990
4,148,330
167,091,320

Weighted average shares outstanding - Diluted
Net profit (loss) per common share:
Basic
Diluted

$

$

0.13
0.13

Nine Months Ended September 30,
2021
2020
$

594
594

38,545,607
38,545,607
$

$

81,373,265
4,033,901
85,407,166

(0.10 )
(0.10 )

$

0.01
0.01

(14,653 )
(14,653 )
38,149,992
38,149,992

$

(0.38 )
(0.38 )

For the three and nine months ended September 30, 2020, the Company was in a net loss position, thus the effect of potentially dilutive securities, including nonvested stock options, restricted stock awards, warrants, and convertible preferred stock, was excluded from the denominator for the calculation of diluted net loss per share
because the inclusion of such securities would be antidilutive. The following dilutive securities are excluded from the denominator:
Three and Nine Months Ended September 30,
2021
2020

Convertible preferred stock

-

Unvested RSUs
Unvested awards
Warrants
Contingently issuable earnout shares
Total

3,844,737
8,525,000
14,666,667

107,522,670
7,669,939
180,928
-

27,036,404

115,373,537

Note 16. Segment Information
In the operation of the business, the Chief Executive Officer, who is the Company’s chief operating decision maker, reviews the business as one segment. The
Company currently sells its product in the Americas, Europe, Middle East and Africa (“EMEA”), and Asia Pacific (“APAC”) markets. The Company measures revenue based
on the physical location of where the customer who is receiving the promised goods or service is located. Disaggregated revenue data for those markets is as follows:
Three Months Ended
September 30,
2021
2020

(in thousands)

Americas
EMEA
APAC
Total

$

$

14,937
5,118
3,990
24,045

$

$

8,423
4,680
2,536
15,639

Nine Months Ended
September 30,
2021
2020

$

$

35,169
17,804
11,611
64,584

$

$

26,732
13,069
7,713
47,514

Revenue generated from customers within the Company’s country of domicile, the United States, amounted to $14.3 million and $7.5 million for the three months
ended September 30, 2021 and 2020, respectively. For the nine months ended September 30, 2021 and 2020, revenue in the United States was $33.7 million and $22.3
million. The Company’s long-lived assets are substantially located in the United States, where the Company’s primary operations are located.
Note 17. Subsequent Events
The Company has evaluated subsequent events through November 15, 2021, the date the financial statements were issued, and has determined that there were no
subsequent events that require disclosure in the condensed consolidated financial statements.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Unless otherwise indicated or the context otherwise requires, references in this section to “Markforged,” “we,” “us,” “our” and other similar terms refer to
Markforged Holding Corporation and its subsidiaries after giving effect to the Merger. The following discussion and analysis summarizes the significant factors affecting the
consolidated operating results, financial condition, liquidity and cash flows of our company as of and for the periods presented below. The following discussion and analysis
should be read in conjunction with our unaudited consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q.
The discussion contains forward-looking statements that are based on the beliefs of management, as well as assumptions made by, and information currently available to, our
management. Actual results could differ materially from those discussed in or implied by forward-looking statements as a result of various factors, including those discussed
below and elsewhere in this Quarterly Report on Form 10-Q, particularly in the sections entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking
Statements.”
Business Overview
Our platform, The Digital Forge, is an intuitive additive manufacturing platform powering engineers, designers and manufacturing professionals globally. The Digital
Forge combines precise and reliable 3D printers and metal and composite proprietary materials seamlessly with its cloud-based learning software offering to empower
manufacturers to create more resilient and agile supply chains. Founded in 2013 by two MIT-educated engineers, Markforged is based in greater Boston, Massachusetts, where
we have our own in-house manufacturing facility and where we design all of our industrial 3D printers, software and metal and composite proprietary materials.
Since our inception, we have incurred significant operating losses. Our ability to generate revenue sufficient to achieve profitability will depend on the successful further
development and commercialization of our products. We generated revenue of $64.6 million and $47.5 million for the nine months ended September 30, 2021 and 2020,
respectively, and incurred net profit of $0.6 million and net loss of $14.7 million, respectively, for those same periods. As of September 30, 2021, we had an accumulated
deficit of 79.0 million. We expect to continue to incur net losses as we focus on growing commercial sales of our products in both the United States and international markets,
including growing our sales teams, scaling our manufacturing operations, continuing research and development efforts to develop new products and further enhance our
existing products. Further, we expect to continue to incur additional general and administrative expenses associated with operating as a public company. In addition, we will
incur substantial additional spending to build out the global footprint of our sales network, continue investing in research and development to accelerate product innovation, and
fund inorganic growth opportunities.
Recent Developments
Merger agreement
On February 23, 2021, one, a Cayman Islands exempted company (“AONE”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Caspian
Merger Sub Inc., a wholly owned subsidiary of AONE (“Merger Sub”), and MarkForged, Inc. ("Legacy Markforged"), pursuant to which (i) AONE would deregister as a
Cayman Islands company and domesticate as a corporation in the State of Delaware and would be renamed “Markforged Holding Corporation” (the “Domestication”) and (ii)
Merger Sub would merge with and into Legacy Markforged with Legacy Markforged surviving as a wholly owned subsidiary of Markforged Holding Corporation (the
“Merger”). AONE's shareholders approved the transactions contemplated by the Merger Agreement on July 13, 2021, and the Domestication and the Merger were completed on
July 14, 2021.
Cash proceeds of the Merger were funded through a combination of AONE’s $132.5 million of cash held in trust (after redemptions) and an aggregate of $210.0 million
in fully committed common stock transactions at $10.00 per share. Upon closing of the Merger, Legacy Markforged repurchased shares of common stock from certain of its
stockholders, for a total value of $45.0 million of cash on hand (the “Employee Transactions”). Total net proceeds upon closing of the Merger, net of the Employee Transactions
and transaction costs paid at closing of $27.1 million, were $288.8 million.
Impact of the COVID-19 Pandemic and Global Supply Chain Disruptions
In December 2019, a novel coronavirus disease (“COVID-19”) was identified and on March 11, 2020, the World Health Organization characterized COVID-19 as a
pandemic. We are continuing to closely monitor the impact of the COVID-19 pandemic on all aspects of our business, including how it is impacting our customers, employees,
supply chain, and distribution network, as well as the demand for our products in the markets that we serve.
As a result of COVID-19 restrictions on facilities imposed to contain the spread of COVID-19, we experienced delays in shipments and installations as well as
decreased utilization of our installed products, leading to a decrease in sales of consumables
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materials, which had an adverse effect on our revenue, especially in March and April 2020. In response, we undertook certain measures to mitigate the impacts of the COVID19 pandemic on our financial position, cash flows and supply chain, including a reduction in force during 2020 to control headcount related costs.
More recently, we have experienced longer lead-times, higher costs, and delays in procuring parts and materials. For example, we recently experienced longer lead times
and capacity constraints in connection with the raw resources required to manufacture our printing material and we are also facing increased prices in connection with the
procurement of the electronic components and custom metal fabricated parts for our printers. We are working closely with our suppliers and customers to minimize impacts, and
we continue to closely monitor availability and supply of parts and materials required for our business. However, the extent to which our operations may continue to be
impacted by the COVID-19 pandemic and related supply-chain disruptions will depend largely on future developments, which are uncertain and cannot be accurately predicted,
including the timing, pace and scale of the recovery of global economic conditions. The magnitude of the adverse impact on our financial condition, results of operations and
cash flows will depend on the evolution of our supply chain difficulties.
On September 9, 2021, President Biden directed the Department of Labor’s Occupation Safety and Health Administration (“OSHA”) to issue an Emergency Temporary
Standard (“ETS”) requiring that all employers such as us with at least 100 employees ensure that their employees are fully vaccinated for COVID-19 or obtain a negative
COVID-19 test at least once a week. President Biden also issued an Executive Order requiring certain COVID-19 precautions for government contractors and their
subcontractors, including mandatory employee vaccination (subject to medical and religious exemptions). It is not currently possible to predict the impact to us of OSHA ETS,
or the requirements for government contractors and their subcontractors. Any requirement to mandate COVID-19 vaccination of our workforce or require our unvaccinated
employees to be tested weekly could result in employee attrition and difficulty securing future labor needs. In addition, any requirement to impose obligations on our suppliers
under the Executive Order covering government contractors and their subcontractors could impact the price and availability of our supply of raw materials and our results of
operations and financial condition could be adversely affected.
Our focus on longer term profitability is based on our investments in research and development, our value added reseller (“VAR”) network, and go to market strategy.
Research and development are core to our growth strategy to enable our platform to expand customer use cases and additive technology. We endeavor to expand and optimize
our network of VARs which has been key to our expanding unit economics and global distribution.
For more information on operations and risks related to the pandemic and global supply chain disruptions, please see the section of this Quarterly Report on Form 10-Q
titled “Risk Factors — General Risk Factors, The global COVID-19 pandemic has significantly affected our business and operations”.
Key Factors Affecting Operating Results
We believe that our financial performance has been and in the foreseeable future will continue to be primarily driven by the factors discussed below. While each of
these factors presents significant opportunities for our business, they also pose important challenges that we must successfully address in order to sustain our growth and
improve our results of operations.
Hardware sales
Our financial performance has largely been driven by, and in the future will continue to be impacted by, the rate of sales of our hardware. Management focuses on
hardware sales as an indicator of current business success and a leading indicator of likely future recurring revenue from consumables, success plans, and premium software
subscriptions. We expect our hardware sales to continue to grow as we increase penetration in our existing markets and expand into new markets.
Recurring revenue
We regularly assess trends relating to recurring revenue which includes consumables, services, and premium software subscriptions. The consumables revenue stream
includes metals, continuous fiber, and chopped fiber materials used by customers as print media. Our services revenue is made up of revenue generated from hardware
maintenance contracts (which we also refer to as “Success Plans”) and premium software subscriptions. The Success Plan revenue stream primarily consists of hardware
maintenance services generally realized over a period of one to three years. Premium software subscriptions relate to certain cloud software solutions sold separately from our
standard cloud-based software platform offering that is fully integrated with our hardware. Recurring revenue was 27% and 29% of total revenue for the three months ended
September 30, 2021 and 2020, respectively. Recurring revenue was 29% and 29% of total revenue for the nine months ended September 30, 2021 and 2020, respectively. Our
recurring revenue as a percentage of total revenue will vary based upon new product placements in the period as well as consumption trends impacted by macroeconomic
factors, customer behavior, and the useful life of our hardware. As our cumulative historical
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hardware sales increase, recurring revenue on an absolute basis is expected to increase and over time should be an increasingly important contributor to our total revenue.
Go to market
We believe that we are in a strong position within the industry with our accessible solutions that offer users design flexibility and industrial strength parts. Accordingly,
we continue to invest in operations and sales channels necessary to scale our business and continue to gain market share and open new market opportunities. We have proven an
ability to design, manufacture, and distribute products through channels that provide a high value to customers at gross margins higher than many of our competitors. In addition
to our go to market strategy, our integrated platform of hardware, software and consumables has been core to our success and we will continue to drive value through research
and development as we introduce smarter and more adaptive technology that is expected to improve our integrated platform and, ultimately, the value provided by our 3D
printers. We believe these investments are critical to achieve long-term scalability, but expect the near term impacts will be a muting of our short term profitability.
Seasonality
Historically, the sales of our 3D printers have been subject to seasonality and we have seen higher hardware sales in the third and fourth quarters. We believe this trend
is likely driven by available funds in federal capital budgets at the end of the third quarter and commercial budgets at year end which they direct towards the evolution of their
manufacturing processes through investments in additive manufacturing.
Components of Results of Operations
Revenue
The majority of our revenue results from the sale of hardware, including our additive manufacturing products, and related consumables. We deliver products and
services primarily through our VAR network, who purchase and resell our products to end users. Hardware and consumables revenue is recognized upon transfer of control to
the customer, which is typically the VAR, and generally takes place at the point of shipment. We also generate a portion of our revenue from hardware maintenance services
and our premium software subscriptions. Revenue from hardware maintenance services for our additive manufacturing products is primarily generated through one-year or
three-year contracts and is recognized ratably over the term of the agreement. Revenue related to software subscriptions is recognized ratably over the term of the subscription.
Our VARs may provide installation services, as needed depending on the product.
Cost of revenue
Our cost of revenue consists of the cost of product, software subscriptions, maintenance services, personnel costs, third party logistics, warranty fulfillment costs, and
overhead. Cost of products includes the manufacturing cost of our additive manufacturing products and consumables. We primarily utilize third party manufacturers for the
production of our additive manufacturing hardware while we utilize our own manufacturing facilities and personnel for the production of our consumables. The costs of revenue
for internally manufactured products include the cost of raw materials, labor conversion costs, and overhead related to our manufacturing operations, including depreciation.
Cost of maintenance services includes personnel-related costs associated with our customer success teams’ provision of remote and on-site support services to our customers
and the costs of replacement parts.
Our cost of revenue also includes indirect costs of providing our products and services to customers which consist primarily of reserves for excess and obsolete
inventory and stock-based compensation.
We expect our cost of revenue to increase in absolute dollars in future periods as we expect our revenues to continue to grow.
Gross profit and gross margin
Our gross profit is calculated based on the difference between our revenues and cost of revenue. Gross margin is the percentage obtained by dividing gross profit by our
revenue. Our gross profit and gross margin are, or may be, influenced by a number of factors, including:
· Market conditions and competition that may impact our pricing;
· Product mix changes between our printer product lines and consumables trends;
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· The impact of COVID-19 and the global supply chain disruptions on the cost to both procure materials and ship materials and finished goods;
· Growth in the number of customers utilizing our additive manufacturing products and changes in customer utilization rates, which affects sales of our consumable
materials and may result in excess or obsolete inventories;
· Our cost structure for manufacturing operations, including the extent to which we utilize contract manufacturers compared to in-house manufacturing, the ability
to achieve economies of scale in our purchase volumes, and any impacts to changes in our manufacturing on our product warranty obligations; and
· Our ability to directly monetize the capabilities of our software solutions in the future.
We expect our gross margins to fluctuate over time, depending on the factors described above.
Research and development
Our research and development expenses represent costs incurred to support activities that advance the development of innovative additive manufacturing technology,
new printer products, development of proprietary printing materials, as well as activities that enhance the functionality of our offerings. Our research and development expenses
consist primarily of employee-related personnel expenses, prototypes, facilities costs, and engineering services. We expect research and development costs will increase in
absolute dollars over time as we continue to invest in our product portfolio.
Sales and marketing
Sales and marketing expenses consist primarily of personnel-related costs for our sales and marketing departments, costs related to sales commissions, trade shows,
advertising, facilities costs, and other demand generation services. We expect our sales and marketing costs will increase over time as we expand our headcount, optimize our
reseller network and invest in brand awareness and demand generation.
General and administrative
General and administrative expenses consist primarily of personnel-related costs for our executive leadership and finance, human resources and IT departments. We
expect our general and administrative costs will increase over time as we expand our headcount to support growth in our global business, our VAR network and our customer
base.
Change in fair value of derivative liabilities
Change in fair value of derivative liabilities primarily includes the change in fair value of the contingent earnout liability and private placement warrant liability. Each
was accounted for as a liability as of the date of the Merger and remeasured to fair value at the end of the reporting period.
Other expense
Other expense includes other non-operating expenses.
Interest expense
Interest expense includes interest accrued on our debt and the amortization of deferred debt issuance costs.
Interest income
Interest income includes interest earned on deposits and short-term investments.
Income taxes
Our income tax provision consists of an estimate for U.S. federal and state income taxes based on enacted rates, as adjusted for allowable credits, deductions, changes in
deferred tax assets and liabilities and changes in tax law. Due to cumulative losses, we maintain a valuation allowance against our U.S. and state deferred tax assets.
25

Results of Operations
The results of operations presented below should be reviewed in conjunction with the condensed consolidated financial statements and notes included elsewhere in this
Quarterly Report on Form 10-Q. The following tables set forth our results of operations for the periods presented.
Comparison of the three months ended September 30, 2021 and 2020
Three Months Ended September 30,
2021
2020

(dollars in thousands)

Revenue
Cost of revenue
Gross profit
Operating expense
Sales and marketing
Research and development
General and administrative
Total operating expense
Loss from operations
Change in fair value of warrant liabilities
Change in fair value of contingent earnout liability
Other (expense) income, net
Interest expense
Interest income
Profit (loss) before income taxes
Income tax (benefit) expense
Net profit (loss) and comprehensive income (loss)

$

24,045
10,330
13,715

$

15,639
6,319
9,320

10,399
9,761
15,935
36,095
(22,380 )
1,418
42,710
(48 )
(6 )
6
21,700
(3 )
21,703

$

4,982
4,031
3,889
12,902
(3,582 )
)
(66
(25 )
(23 )
3
(3,693 )
26
(3,719 )

$

$ Change

$

54 %
63 %
47 %

5,417
5,730
12,046
23,194
(18,799 )

109 %
142 %
310 %
180 %
525 %

1,484
42,710
(23 )
17
3
25,392
(29 )
25,421

$

% Change

8,406
4,011
4,395

(2,248 )%
92 %
(74 )%
100 %
(688 )%
(112 )%
(684 )%

Revenue, cost of revenue, and gross margin
We earn revenue from the sale of hardware, consumables, and services contracts. The hardware revenue stream includes 3D metal printers, 3D composite printers, and
sintering furnaces. The consumables revenue stream includes metals, continuous fiber, and chopped fiber materials used by customers as print media. The services revenue
stream primarily consists of hardware maintenance services and software subscriptions.
The following table sets forth the changes in the components of gross margin for the three months ended September 30, 2021 and 2020.
Three Months Ended September 30,
2021
2020

(dollars in thousands)

Revenue
Cost of revenue
Gross profit
Gross margin

$

24,045
10,330
13,715
57 %

$

$ Change

15,639
6,319
9,320
60 %

$

8,406
4,011
4,395
—

% Change

54 %
63 %
47 %
(4 )%

Comparison of revenue
The following table disaggregates the Company’s revenue based on the nature of the products and services:
For the Three Months Ended
September 30,
2021
2020

(in thousands)

Hardware
Consumables
Services
Total Revenue

$

$

26

17,469
4,899
1,677
24,045

$

$

11,044
3,540
1,055
15,639

$ Change

$

$

6,425
1,359
622
8,406

% Change

58 %
38 %
59 %
54 %

Consolidated revenue for the three months ended September 30, 2021 was $24.0 million compared with revenue of $15.6 million for the three months ended September
30, 2020 representing an increase of 54%, primarily driven by an increase in hardware revenue as well as increases in consumables revenue.
Hardware revenue increased approximately 58% for the three months ended September 30, 2021 compared to the three months ended September 30, 2020 primarily due
to an increase in units sold of our industrial composite and metal printers. Consumables revenue increased approximately 38% for the three months ended September 30, 2021
compared to the three months ended September 30, 2020, driven by the increase in active printers being utilized in the field, both from the incremental volume of new printer
sales and the return of certain printers to active duty as a result of the COVID-19 pandemic. Services revenue increased approximately 59% for the three months ended
September 30, 2021 compared to the three months ended September 30, 2020, driven primarily by an increase in the percentage of hardware units sold with a maintenance
contract and the introduction of subscription software services, including Eiger Fleet and Blacksmith.
Cost of revenue and gross profit
Consolidated cost of revenue for the three months ended September 30, 2021 was $10.3 million compared with cost of revenue of $6.3 million for the three months
ended September 30, 2020 representing an increase of 63%, primarily due to an increase in the volume and cost of mechanical and electronic components and labor to support
increased hardware sales, offset by efficiencies in hardware production. Gross profit for the three months ended September 30, 2021 was $13.7 million compared with gross
profit of $9.3 million for the three months ended September 30, 2020 representing an increase of 47%. Gross profit margin for the three months ended September 30, 2021 was
57% while the gross profit margin for the three months ended September 30, 2020 was 60%. The decline in consolidated gross profit is primarily due to the increase costs to
procure supplies of mechanical and electronic components and increases in the cost of labor to support the increase in hardware and consumables production.
Operating expenses
The following table sets forth the components of operating expenses for the three months ended September 30, 2021 and 2020.
Three Months Ended September 30,
2021
(dollars in thousands)

Operating expenses
Sales and marketing
Research and development
General and administrative
Total operating expenses

Amount

$

$

2020
%
Revenue

10,399
9,761
15,935
36,095

Amount

43 %
41 %
66 %

$

150 %

$

4,982
4,031
3,889
12,902

Change
%
Revenue

$

32 %
26 %
25 %

$

82 %

$

5,417
5,730
12,046
23,194

%

109 %
142 %
310 %
180 %

Sales and marketing expense increased 109% for the three months ended September 30, 2021, as compared to the three months ended September 30, 2020, primarily
due to increased spending on personnel costs of $2.4 million, including costs of contractors and Company employees and an increase in advertising and demand generation of
$1.3 million. Market development funds and tradeshow costs increased by $0.3 million over the comparative period.
Research and development expense increased 142% for the three months ended September 30, 2021, as compared to the three months ended September 30, 2020,
primarily due to increases in personnel costs of $2.6 million, including costs of contractors and Company employees. Stock-based compensation expenses increased $2.0 million
over the comparable period while prototype research and development and software and subscriptions increased by $0.5 million over the comparative period.
General and administrative expenses increased 310% for the three months ended September 30, 2021, as compared to the three months ended September 30, 2020,
primarily due to stock-based compensation expenses of $5.3 million, which included $3.8 million related to earnout compensation granted to Legacy Markforged shareholders
and A-star, our SPAC's sponsor, negotiated as part of the Merger and subject to performance-based vesting, increased personnel expenses of $2.5 million, increased director and
officer liability insurance premiums of $0.4 million, regulatory and compliance fees of $0.5 million and increased audit fees of $0.3 million.
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Change in fair value of warrant liabilities and contingent earnout liability, other (expense) income, net, interest expense, and interest income
The following table sets forth Change in fair value of derivative liabilities, other (expense) income, net, interest expense, and interest income for the three months ended
September 30, 2021 and 2020.
Three Months Ended September 30,
2021
2020

(dollars in thousands)

Change in fair value of warrant liabilities
Change in fair value of contingent earnout liability
Other (expense) income, net
Interest expense
Interest income

$

1,418
42,710
(48 )
(6 )
6

$

(66 )
(25 )
(23 )
3

$ Change

$

1,484
42,710
(23 )
17
3

% Change

(2,248 )%
92 %
(74 )%
100 %

Fair value of derivative liabilities decreased creating additional income of $44.1 million for the three months ended September 30, 2021, compared to the three months
ended September 30, 2020, primarily related to the change in fair value of the derivative liability for the earnout shares of $42.7 million, calculated as the change in value
between the Closing of $123.1 million and the value as of September 30, 2021 of $80.4 million. $1.4 million of the remaining change was related to the change in fair value of
the Private Placement Warrants issued since the Closing.
Provision for income taxes
We recorded a de minimis provision for income taxes for the three months ended September 30, 2021 and 2020, respectively.
Comparison of the nine months ended September 30, 2021 and 2020
Nine Months Ended September 30,
2021
2020

(dollars in thousands)

Revenue
Cost of revenue
Gross profit
Operating expense
Sales and marketing
Research and development
General and administrative
Total operating expense
Loss from operations
Change in fair value of warrant liabilities
Change in fair value of contingent earnout liability
Other (expense) income, net
Interest expense
Interest income
Profit (loss) before income taxes
Income tax (benefit) expense
Net profit (loss) and comprehensive income (loss)

$

$
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64,584
26,729
37,855
25,711
21,487
32,770
79,968
(42,113 )
170
42,710
(168 )
(15 )
9
593
(1 )
594

$

$

47,514
21,316
26,198

$ Change

$

16,744
12,883
11,138
40,765
(14,567 )
(79 )
11
(51 )
146
(14,540 ) 113
(14,653 ) $

% Change

17,070
5,413
11,657

36 %
25 %
44 %

8,967
8,604
21,632
39,203
(27,546 )
249
42,710
(179 )
36
(137 )
15,133
(114 )
15,247

54 %
67 %
194 %
96 %
189 %
(315 )%
(1,627 )%
(71 )%
(94 )%
(104 )%
(101 )%
(104 )%

Revenue, cost of revenue, and gross margin
The following table sets forth the changes in the components of gross margin for the nine months ended September 30, 2021 and 2020.
Nine Months Ended September 30,
2021
2020

(dollars in thousands)

Revenue
Cost of revenue
Gross profit
Gross margin

$

64,584
26,729
37,855

$

$ Change

47,514
21,316
26,198

59 %

$

% Change

17,070
5,413
11,657

36 %
25 %
44 %

—

6%

55 %

Comparison of revenue
The following table disaggregates the Company’s revenue based on the nature of the products and services:
Nine Months Ended September 30,
2021
2020

(in thousands)

Hardware
Consumables
Services

$

Total Revenue

$

46,039
14,295

$

4,250
64,584

$ Change

33,515
11,123
2,876
47,514

$

$

% Change

12,524
3,172

37 %
29 %
48 %

1,374
17,070

$

36 %

Consolidated revenue for the nine months ended September 30, 2021 was $64.6 million compared with revenue of $47.5 million for the nine months ended September
30, 2020 representing an increase of 36%, primarily driven by an increase in hardware revenue as well as increases in consumables revenue.
Hardware revenue increased approximately 37% for the nine months ended September 30, 2021 compared to the nine months ended September 30, 2020 primarily due
to an increase in units sold of our composite printers. Consumables revenue increased approximately 29% for the nine months ended September 30, 2021 compared to the nine
months ended September 30, 2020, driven by a higher volume of new sales and existing active printers being utilized in the field. Services revenue increased approximately 48%
for the nine months ended September 30, 2021 compared to the nine months ended September 30, 2020, driven by both an increase in the attachment rate of hardware units sold
with a maintenance contract and the sale of software subscriptions.
Cost of revenue and gross profit
Consolidated cost of revenue for the nine months ended September 30, 2021 was $26.7 million compared with cost of revenue of $21.3 million for the nine months
ended September 30, 2020 representing an increase of 26%, primarily due to an increase in the volume and cost of mechanical and electronic components and labor to support
increased hardware sales, offset by efficiencies in hardware production. Gross profit for the nine months ended September 30, 2021 was $37.9 million compared with gross
profit of $26.2 million for the nine months ended September 30, 2020 representing an increase of 44%. Gross profit margin for the nine months ended September 30, 2021 was
59% while the gross profit margin for the nine months ended September 30, 2020 was 55%.
Operating expenses
The following table sets forth the components of operating expenses for the nine months ended September 30, 2021 and 2020.
Nine Months Ended
September 30,
2021
(dollars in thousands)

Operating expenses
Sales and marketing
Research and development
General and administrative
Total operating expenses

Amount

$

$

2020
%
Revenue

25,711
21,487
32,770
79,968

29

Amount

40 %
33 %
51 %

$

124 %

$

16,744
12,883
11,138
40,765

Change
%
Revenue

$

35 %
27 %
23 %

$

86 %

$

8,967
8,604
21,632
39,203

%

54 %
67 %
194 %
96 %

Sales and marketing expense increased 54% for the nine months ended September 30, 2021 as compared to the nine months ended September 30, 2020 primarily due to
increased spending on advertising and demand generation of $3.2 million. Additionally, sales and marketing expense related to external contractors increased by $3.9 million
over the comparative period.
Research and development expense increased 67% for the nine months ended September 30, 2021 as compared to the nine months ended September 30, 2020 primarily
due to increases in personnel costs of $4.9 million, including external contractors and Company employees. Stock-based compensation expenses increased $2.1 million over the
comparable period while prototype research and development expenses increased by $0.8 million over the comparative period.
General and administrative expenses increased 194% in the nine months ended September 30, 2021 as compared to the nine months ended September 30, 2020
primarily due to stock-based compensation expenses of $6.8 million, which included $3.8 million related to earnout compensation granted to Legacy Markforged shareholders
and A-star, negotiated as part of the Merger and subject to performance-based vesting, increased personnel expenses of $6.3 million, increased regulatory and compliance fees
of $0.5 million and increased audit fees of $0.5 million.
Change in fair value of warrant liabilities and contingent earnout liability, other (expense) income, net, interest expense, and interest income
The following table sets forth other (expense) income, net, interest expense, and interest income for the nine months ended September 30, 2021 and 2020.

Nine Months Ended
September 30,
2021
2020

(dollars in thousands)

Change in fair value of warrant liabilities
Change in fair value of contingent earnout liability
Other (expense) income, net
Interest expense
Interest income

$

170
42,710
(168 )
(15 )
9

$

$ Change

(79 )
11
(51 )
146

$

249
42,710
(179 )
36
(137 )

% Change

(315 )%
(1627 )%
(71 )%
(94 )%

Fair value of derivative liabilities decreased creating additional income of $43.0 million for the nine months ended September 30, 2021, compared to the nine months
ended September 30, 2020, primarily related to the change in fair value of the derivative liability for the earnout shares of $42.7 million, calculated as the change in value
between the Closing of $123.1 million and the value as of September 30, 2021 of $80.4 million.
Provision for income taxes
We recorded de minimis and $0.1 million provision for income taxes for the nine months ended September 30, 2021 and 2020, respectively.
Non-GAAP Financial Measures
In addition to our financial results determined in accordance with U.S. generally accepted accounting principles (“GAAP”), we believe that Adjusted EBITDA, a nonGAAP financial measure, is useful in evaluating the performance of our business.
We define Adjusted EBITDA, a non-GAAP financial measure, as net profit (loss) and comprehensive income (loss) less interest income, interest expense, income tax
expense, depreciation and amortization expense, stock-based compensation expense, net change in fair value of warrant liabilities and contingent earnout liabilities, and nonrecurring transaction costs.
We monitor Adjusted EBITDA as a measure of our overall business performance, which enables us to analyze our past and future performance without the effects of
non-cash items and/or one-time charges. While we believe that Adjusted EBITDA is useful in evaluating our business, Adjusted EBITDA is a non-GAAP financial measure that
has limitations as an analytical tool. Adjusted EBITDA can be useful in evaluating our performance by eliminating the effect of financing, capital expenditures, and non-cash
expenses such as stock-based compensation, however, we may incur such expenses in the future which could impact future results. We also believe that the presentation of the
non-GAAP financial measures in this Quarterly Report on Form 10-Q provides an additional tool for investors to use in comparing our core business and results of operations
over multiple periods with other companies in our industry, many of which present similar non-GAAP financial measures to investors.
30

In addition, other companies, including companies in our industry, may calculate Adjusted EBITDA differently or not at all, which reduces the usefulness of this
measure as a tool for comparison.
A summary of our cash flows from operating, investing and financing activities is provided below. We recommend that you review the reconciliation of Adjusted
EBITDA to net loss, the most directly comparable GAAP financial measure, and that you not rely on any single financial measure to evaluate our business.
EBITDA and Adjusted EBITDA
Three Months Ended
September 30,

(dollars in thousands)



2021

 $

Net profit (loss) and comprehensive income (loss)
Interest income
Interest expense
Income tax expense
Depreciation and amortization



 $

22,129
8,421



Change in fair value of contingent earnout liability

 $

2021

(3,719 )

$

(3,218 )
521

$

(14,653 )

(9 )
15
(1 )

455
$

2020

594

(3 )
23
26

429

Change in fair value of warrant liabilities

Adjusted EBITDA

$

(6 )
6
(3 )


EBITDA
Stock compensation expense

Transaction costs expensed

2020

21,703



For the Nine Months
Ended September 30,

(146 )
51
113

1,269
$

1,868
11,395

1,361
$

(13,274 )
1,528

(1,418 )

66

(170 )

79

(42,710 )

-

(42,710 )

-

1,996

-

1,996

(11,582 )

$

(2,631 )

$

(27,621 )

$

(11,667 )

Liquidity and Capital Resources
We have historically funded our operations primarily through the sale of convertible preferred stock, the proceeds from the Merger and reverse recapitalization
including the sale of common stock, and the sale of our products. Since inception we have focused on growth, which has required ongoing investment to support scaling of our
business, research and development efforts, and day to day operations. We had cash balances of $296.7 million as of September 30, 2021. We incurred net profit of $21.7
million and net loss of $14.7 million for the nine months ended September 30, 2021 and 2020, respectively.
Since inception we have received unrestricted proceeds of $138 million from the sale of our convertible preferred stock to fund operations. Additionally, in April 2020
we applied for and were granted a loan under the Paycheck Protection Program (the “PPP”) of the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”). The
loan proceeds were approximately $5.0 million. The Company repaid the PPP loan on January 27, 2021.
During the quarter ended September 30, 2021, we completed the Merger and received $288.8 million in cash at Closing, which we expect to provide funding for the
build out of the global footprint of our sales network, continued investing in research and development to accelerate product innovation, as well as the potential funding of
inorganic growth opportunities. We believe that our existing capital resources as of September 30, 2021 with the cash proceeds from the Merger will be sufficient to fund our
operations in the near term.
Cash flows
For the nine months ended September 30, 2021 and 2020
The following table sets forth a summary of Markforged’s cash flows for the periods indicated:
Nine Months Ended September 30,
2021
2020

(dollars in thousands)

Net cash used in operating activities
Net cash used in investing activities
Net cash provided by financing activities
Net change in cash and cash equivalents

$

(38,795 )
(2,323 )
279,138
238,020

$
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$

$

(8,992 ) $
(375 )
6,202
(3,165 ) $

Change
$

%

(29,803 )
(1,948 )
272,936
241,185

331 %
519 %
4401 %
(7620 )%

Cash flow from operations
Net cash used in operating activities for the nine months ended September 30, 2021 and 2020 was $38.8 million and $9.0 million, respectively. The increase in cash
used of $29.8 million was partly due to the increased net loss of the Company after adjusting for non-cash add backs of $16.3 million, which was driven by the ongoing costs of
completing the Merger, such as expenses paid to external advisers, professional fees, and our aggressive hiring policy. Net operating assets and liabilities also increased by
$13.5 million, correspondingly increasing our cash usage.
Cash flow from investing activities
Net cash used in investing activities for the nine months ended September 30, 2021 and 2020 was $2.3 million and $0.4 million, respectively. The increase in cash used
of $1.9 million was due to an increase in investments in property and equipment.
Cash flow from financing activities
Net cash provided by financing activities was $279.1 million and $6.2 million for the nine months ended September 30, 2021 and 2020, respectively. The increase in
cash used for financing activities of $272.9 million was primarily due to the $342.9 million of capital raised from the Merger and PIPE investment, partially offset by
transaction costs of $16.0 million and the purchase of common stock for $45.0 million.
Off balance sheet arrangements
We do not have any relationships with unconsolidated entities or special purpose entities which were established for the purpose of off-balance sheet financing or other
obligations that are reasonably likely to have a material current or future impact on our consolidated financial statements.
Critical accounting policies and estimates
Our consolidated financial statements are prepared in accordance with GAAP and require management to make certain estimates and assumptions that impact the
reported balances of assets, liabilities, revenue, and expenses. On an ongoing basis, as required by GAAP, we update our estimates and assumptions. The actual results may
differ from our estimates if our circumstances and conditions that occur do not align with our assumptions.
Revenue
Our customer contracts include multiple products and services. We are required to perform allocations of the contract value to the products and services deemed to be
distinct performance obligations by GAAP in order to recognize revenue at the appropriate time. These allocations are based on a relative standalone selling price methodology,
which requires us to determine the standalone selling price for each performance obligation. We utilize selling prices from standalone sales of the product or service when
available. However, certain products are not sold on a standalone basis or do not have a sufficient history of standalone sales and we are required to estimate the standalone
selling price for the purposes of our allocation. We utilize market information, historical selling practices, and other available information to produce as accurate an estimate as
possible. However, to the extent our pricing practices change or estimated selling prices differ from actual standalone sales in the future, the timing of our revenue recognition in
contracts with multiple products and services may change.
Inventory
Inventory is stated at average costs subject to impairment when carrying value is in excess of the net realizable value. The costs included materials, labor, and
manufacturing overhead related to the acquisition of raw materials and production into finished goods. The net realizable value considers our intent and ability to utilize the
inventory prior to perishing as well as the estimated selling price and costs of completion and sale. We regularly review our inventory on hand, product development plans, and
sales forecasts to identify carrying values in excess of net realizable value.
Stock-based compensation
Compensation costs related to stock-based compensation for employees is measured using the fair value recognition provisions of Financial Accounting Standards
Board Accounting Standards Codification, or ASC, Topic 718 Compensation-Stock Compensation.
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We recognize compensation costs related to stock options granted based on the estimated fair value of the award on the date of grant. The methodology used to estimate the
grant date fair value of stock awards is described below and in Note 3. Summary of Significant Accounting Policies in the accompanying consolidated financial statements.
Common Stock Valuation
One of the inputs to the estimate of grant date fair value of stock awards is the fair value of our common stock. There has been no public market for our equity
instruments through the consummation of the Merger; as a result, the estimated fair value of our common shares has historically been determined by our board of directors as of
the grant date. The assumptions used to determine the estimated fair value of our common stock are based on numerous objective and subjective factors, combined with
management’s judgment, including:
· contemporaneous third-party valuations of our common stock;
· external market conditions affecting our industry and trends within the industry;
· the rights, preferences and privileges of our convertible preferred stock relative to those of our common stock;
· our financial condition and operating results, including liquidity and capital resources;
· the likelihood of achieving a liquidity event, such as an initial public offering or a sale given prevailing market conditions;
· the history and nature of our business, industry trends and competitive environment;
· the lack of marketability of our common stock; and
· equity market conditions affecting comparable public companies.
Estimates of the fair value of our common shares consider our most recently available third-party valuations of common shares and have historically coincided with an
issuance of convertible preferred shares. We issued our Series D convertible preferred stock on March 13, 2019. The Company subsequently engaged third party valuation
specialists to perform valuation estimates of our common stock as of March 13, 2020, September 30, 2020, March 31, 2021, and June 10, 2021.
For the March 13, 2019 valuation, we used the Option Pricing Method (OPM), which models each class of equity securities as a call option with a unique claim on our
assets. The OPM treats Markforged common stock and convertible preferred stock as call options on an equity value with exercise prices based on the liquidation preference of
our convertible preferred stock. The common stock is modeled as a call option with a claim on the equity value at an exercise price equal to the remaining value immediately
after our convertible preferred stock is liquidated. The exclusive reliance on the OPM until March 2020 was appropriate when the range of possible future outcomes was difficult
to predict and resulted in a highly speculative forecast.
For the March 13, 2020 valuation, we used a combination of the income and market approaches. Specifically, we used the guideline public company method under the
market approach, employing guideline public multiples as an input, and the discounted cash flow method under the income approach. We then weighted the indicated values
from each approach to arrive at the fair value of equity as of the valuation date.
For the September 30, 2020, March 31, 2021 and June 10, 2021 valuations, we used a probability-weighted expected return method (“PWERM”), which was performed
in accordance with the guidance outlined in the American Institute of Certified Public Accountants, or AICPA, Practice Aid, Valuation of Privately-Held Company Equity
Securities Issued as Compensation. The PWERM is a scenario-based methodology that estimates the fair value of common stock based upon an analysis of future values for
Markforged, assuming various outcomes. The common stock value is based on the probability-weighted present value of expected future investment returns considering each of
the possible outcomes available. The future value of the common stock under each outcome is discounted back to the valuation date at an appropriate risk-adjusted discount rate
and probability weighted to arrive at an indication of value for the common stock. For the September 30, 2020 valuation, we assigned a 10% probability that a SPAC exit will
be completed by September 30, 2021 and a 90% probability of staying private. For the March 31, 2021 and the June 10, 2021 valuation, we assigned a 95% probability of
completing the Merger with AONE and a 5% probability of remaining a private entity. We then used the OPM to arrive at a valuation given the assumptions.
We considered all objective and subjective factors that we believed to be relevant for each valuation conducted in accordance with the AICPA’s Practice Aid, including
our best estimate of our business condition, prospects, operating performance, and potential future outcomes as of each valuation date. Changes in any or all of these estimates
and assumptions or the relationships between those assumptions impact our valuations as of each valuation date and may have a material impact on the valuation of our
common stock.
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Subsequent to closing the Merger discussed in this Quarterly Report on Form 10-Q we will no longer have a need to rely on such complex valuation estimates and will rely on
observable market prices to determine the fair value of our common stock.
Common Stock Warrants Liabilities
We assumed 5,374,984 Public Warrants and 3,150,000 Private Placement Warrants upon the Closing, all of which were issued in connection with AONE’s initial public
offering and subsequent overallotment and entitle the holder to purchase one share of Common Stock at an exercise price of $11.50 per share. The Warrants became exercisable
at the later of 30 days after Closing or 12 months from the closing of AONE’s initial public offering, but can be terminated on the earlier of five years after the Closing, our
liquidation, or the redemption date as determined by us.
We evaluated the Warrants and concluded that the Private Placement Warrants do not meet the criteria to be classified within stockholders’ equity. The agreement
governing the Common Stock Warrants includes a provision that, if applied could result in a different settlement value for the Private Placement Warrants depending on their
holder. Because the holder of an instrument is not an input into the pricing of a fixed-for-fixed option on our ordinary shares, the Private Placement Warrants are not considered
to be “indexed to the Company’s own stock.” Such a provision precludes us from classifying the Private Placement Warrants in stockholders’ equity. As the Private Placement
Warrants meet the definition of a derivative, we recorded these warrants as liabilities on the consolidated balance sheet at fair value, with subsequent changes in their respective
fair values recognized in the condensed consolidated statements of operations and comprehensive income (loss) at each reporting date. The provisions referenced above are not
applicable to the Public Warrants which do not have differing settlement provisions based on the warrant holder, the Public Warrants are not precluded from being considered
indexed to our stock and were recognized at fair value in stockholders’ equity at Closing.
Contingent Earnout Liability
The contingent obligations to issue Markforged Earnout Shares in respect of Legacy Markforged common stock and release from lock-up Sponsor Earnout Shares, are
accounted for as liability classified instruments in accordance with ASC 815-40, as the Earnout Triggering Events that determine the number of Sponsor and Markforged
Earnout Shares required to be released or issued, as the case may be, include events that are not solely indexed to the fair value of our Common Stock. The liability was
recognized at the Closing and is subsequently remeasured at each reporting date with changes in fair value recorded in the condensed consolidated statements of operations and
comprehensive income (loss). The valuation of the Markforged Earnout Shares and the surrendered Sponsor shares is based on a Monte Carlo simulation valuation model using
a distribution of potential outcomes on a monthly basis over the Earnout period using the most reliable information available.
Markforged Earnout Shares issuable to employees with vested equity awards and Earnout RSUs are considered a separate unit of account from the Markforged Earnout
Shares issuable in respect of Legacy Markforged common stock and are accounted for as equity classified stock compensation. The Markforged Earnout Shares issuable to
employees with vested equity awards are fully vested upon issuance, thus there is no requisite service period and the value of these shares is recognized as a one-time stock
compensation expense for the grant date fair value. Earnout RSUs are contingent upon an employee completing a service vesting condition, and as such, reflect a transaction in
which we acquire employee services by offering to issue our shares, the amount of which is based in part on the share price of our Common Stock. Expense related to Earnout
RSUs is recognized ratably over the requisite service period for the Earnout RSUs.
Recent accounting pronouncements
Refer to Note 3 of our condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for the recent accounting
pronouncements that we have adopted and have not yet adopted.
JOBS Act accounting election
We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. The JOBS Act permits companies with
emerging growth company status to delay adopting new or revised accounting standards until those standards apply to private companies. We intend to use this extended
transition period to enable us to comply with new or revised accounting standards that have different effective dates for public and private companies until the earlier of the date
we (1) are no longer an emerging growth company or (2) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act. Accordingly, our
financial statements may not be comparable to companies that comply with the new or revised accounting standards as of public company effective dates.
We intend to rely on the other exemptions and reduced reporting requirements provided by the JOBS Act.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.
We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information otherwise required under this item.
As of September 30, 2021, we were not subject to any market or interest rate risk. The net proceeds of the Initial Public Offering, including amounts in the Trust Account, will
be invested in U.S. government securities with a maturity of 185 days or less or in money market funds that meet certain conditions under Rule 2a-7 under the Investment
Company Act of 1940, as amended, that invest only in direct U.S. government treasury obligations. Due to the short-term nature of these investments, we believe there will be
no associated material exposure to interest rate risk.
We have not engaged in any hedging activities since our inception and we do not expect to engage in any hedging activities with respect to the market risk to which we
are exposed.
Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we evaluated the
effectiveness of our disclosure controls and procedures as of the end of the fiscal quarter ended September 30, 2021, as such term is defined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act. Based upon that evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were
not effective as of September 30, 2021 because of the material weaknesses in internal control over financial reporting described below.
Disclosure controls and procedures are designed to ensure that information required to be disclosed by the issuer in the reports that it files or submits under the
Securities Exchange Act of 1934, as amended, is recorded, processed, summarized, and reported within the time periods specified in the rules and forms of the Securities and
Exchange Commission ("SEC"), and that such information is accumulated and communicated to management, including the principal executive officer and principal financial
officer, as appropriate to allow timely decisions regarding required disclosure.
Material Weaknesses in Internal Control over Financial Reporting
We have identified material weaknesses in our internal control over financial reporting. A material weakness is a deficiency, or a combination of deficiencies, in
internal control over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis. These material weaknesses are as follows:
We did not design and maintain an effective control environment commensurate with our financial reporting requirements. Specifically, we lacked a sufficient
complement of resources with (i) an appropriate level of accounting knowledge, experience and training to appropriately analyze, record and disclose accounting matters timely
and accurately, and (ii) an appropriate level of knowledge and experience to establish effective processes and controls. Additionally, the lack of a sufficient number of
professionals resulted in an inability to consistently establish appropriate authorities and responsibilities in pursuit of our financial reporting objectives, as demonstrated by,
among other things, insufficient segregation of duties in our finance and accounting functions. This material weakness contributed to the following additional material
weaknesses:
We did not design and maintain effective controls related to the period-end financial reporting process, including designing and maintaining formal accounting policies,
procedures and controls to achieve complete, accurate and timely financial accounting, reporting and disclosures. Additionally, we did not design and maintain controls over the
preparation and review of account reconciliations and journal entries, including maintaining appropriate segregation of duties.
We did not design and maintain effective controls related to the identification of and accounting for certain non-routine, unusual or complex transactions, including the
proper application of U.S. GAAP of such transactions. Specifically, we did not design and maintain controls to timely identify and account for share repurchase transactions and
warrant instruments.
These material weaknesses resulted in audit adjustments to the following financial statement line items in the historical Markforged financial statements: operating
expense, other expense, interest expense, other assets, other liabilities, additional paid in capital, treasury stock, retained earnings, note receivable—equity, and series D
preferred stock. These adjustments were recorded prior to the issuance of the consolidated financial statements as of and for the years ended December 31, 2020 and 2019. The
material weakness related to accounting for warrant instruments resulted in the restatement of the previously issued financial statements of the entity acquired as part of the July
14, 2021 merger agreement related to warrant liabilities and equity. Additionally, these material
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weaknesses could result in a misstatement of substantially all of our accounts or disclosures that would result in a material misstatement to the annual or interim consolidated
financial statements that would not be prevented or detected.
We did not design and maintain effective controls over information technology (“IT”) general controls for information systems that are relevant to the preparation of our
financial statements. Specifically, we did not design and maintain (i) program change management controls for financial systems to ensure that information technology program
and data changes affecting financial IT applications and underlying accounting records are identified, tested, authorized and implemented appropriately; (ii) user access controls
to ensure appropriate segregation of duties and that adequately restrict user and privileged access to financial applications, programs, and data to appropriate Company
personnel; (iii) computer operations controls to ensure that critical batch jobs are monitored, privileges are appropriately granted, and data backups are authorized and
monitored; and (iv) testing and approval controls for program development to ensure that new software development is aligned with business and IT requirements. These IT
deficiencies did not result in any misstatements to the financial statements, however, the deficiencies, when aggregated, could impact our ability to maintain effective
segregation of duties, as well as the effectiveness of IT-dependent controls (such as automated controls that address the risk of material misstatement to one or more assertions,
along with the IT controls and underlying data that support the effectiveness of system-generated data and reports) that could result in misstatements potentially impacting all
financial statement accounts and disclosures that would result in a material misstatement to the annual or interim financial statements that would not be prevented or detected.
Accordingly, management has determined these deficiencies in the aggregate constitute a material weakness.
Remediation of Material Weaknesses
We are in process of designing and implementing controls and taking other actions to remediate the material weaknesses described above, including the following:
We are in process of hiring additional accounting and IT personnel, including a new chief financial officer hired in March 2021, to bolster our reporting, technical
accounting and IT capabilities. Additionally, we are in process of designing and implementing controls to formalize roles and review responsibilities to align with our team’s
skills and experience and designing and implementing controls over segregation of duties.
We are in process of designing and implementing controls related to the period-end financial reporting process, including formal accounting policies, procedures and
controls to achieve complete, accurate and timely financial accounting, reporting and disclosures. Additionally, we are in process of designing and implementing controls over
the preparation and review of account reconciliations and journal entries.
We are in process of designing and implementing controls to timely identify and account for non-routine, unusual or complex transactions and other technical
accounting and financial reporting matters, including controls over the preparation and review of accounting memoranda addressing these matters.
We are in process of designing and implementing IT general controls, including controls over program change management, the review and update of user access rights
and privileges, controls over batch jobs and data backups, and program development approvals and testing.
The material weaknesses will not be considered remediated until management completes the design and implementation of the measures described above and the
controls operate for a sufficient period of time and management has concluded, through testing, that these controls are effective.
Changes in Internal Control over Financial Reporting
There have been no changes in our internal control over financial reporting during the fiscal quarter ended September 30, 2021 covered by this Quarterly Report on
Form 10-Q that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1. Legal Proceedings.
From time to time we are involved in claims that arise during the ordinary course of business. Although the results of litigation and claims cannot be predicted with
certainty, we do not currently believe that the outcome of any of these other legal matters (including the matter involving Continuous Composites Inc., which the Company
previously disclosed) will have a material adverse effect on our results of operation or financial condition. Regardless of the outcome, litigation can be costly and time
consuming, as it can divert management’s attention from important business matters and initiatives, negatively impacting our overall operations.
Item 1A. Risk Factors.
A description of the risks and uncertainties associated with our business and industry is set forth below. You should carefully consider the risks and uncertainties
described below, together with all of the other information in this Quarterly Report on Form 10-Q, including our unaudited consolidated financial statements and notes thereto
and the “Management’s discussion and analysis of financial condition and results of operations” section of this Quarterly Report on Form 10-Q before deciding whether to
purchase shares of our common stock. If any of the following risks are realized, our business, financial condition, operating results and prospects could be materially and
adversely affected. In that event, the price of our common stock could decline, perhaps significantly. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial also may impair our business operation.
Risks Related to Our Business and Industry
Risks Related to Our Operating History
We have a history of net losses and may not be able to achieve profitability for any period in the future or sustain cash flow from operating activities.
We have a history of losses since our inception in 2013 and have funded our cash flow deficits primarily through the issuance of capital stock. As of September 30,
2021, we had an accumulated deficit of $79.0 million, including net profit of $0.6 million for the nine months ended September 30, 2021. We expect to continue to incur
operating losses and negative cash flow as we continue to invest significantly in research and development efforts, sales and marketing and other aspects of our business.
We cannot make any assurances that these investments will result in increased revenue or growth in our business. Additionally, as a public company, we expect our
legal, accounting and other expenses to be substantially higher than the expenses we incurred as a private company. Furthermore, we may encounter unforeseen issues that
require us to incur additional costs. Any such increased expenditures make it harder for us to achieve and maintain future profitability. Revenue growth and growth in our
customer base may not be sustainable, and we may not achieve sufficient revenue to achieve or maintain profitability. While we have a revenue history, we expect to bring new
additive manufacturing products to market that we anticipate will generate a substantial portion of our future revenue, and it is difficult for us to predict our future operating
results. We may incur significant losses in the future for a number of reasons, including due to the other risks described in this Quarterly Report on Form 10-Q, and we may
encounter unforeseen expenses, difficulties, complications and delays and other unknown events. As a result, our losses may exceed forecasts, we may incur significant losses
for the foreseeable future, and we may not achieve profitability when expected, or at all, and even if we do, we may not be able to maintain or increase profitability.
Accordingly, if we are not able to achieve or maintain profitability and we incur significant losses in the future, the market price of our common stock may decline, and you
could lose part or all of your investment.
We have a relatively limited operating history and have experienced rapid growth, which makes evaluating our current business and future prospects difficult and may
increase the risk of your investment.
Our ability to forecast our future operating results is subject to a number of uncertainties, including our ability to plan for and model future growth. We have
encountered, and will continue to encounter, risks and uncertainties frequently experienced by growing companies in rapidly evolving industries, as we continue to grow our
business. If our assumptions regarding these uncertainties, which we use to plan our business, are incorrect or change in reaction to changes in our markets, or if we do not
address these risks successfully, our operating and financial results could differ materially from our expectations, our business could suffer and the trading price of our stock
may decline. We intend to derive a substantial portion of our revenues from sales of new and existing hardware products, which sales are non-recurring and subject to
significant risk and fluctuation.
It is difficult to predict our future revenues and appropriately budget for our expenses, and we have limited insight into trends that may emerge and affect our business.
If actual results differ from our estimates or we adjust our estimates in future periods, our operating results and financial position could be materially affected.
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Our operating results may fluctuate significantly from period-to-period and may fall below expectations in any particular period, which could adversely affect the market
price of our common stock.
Our quarterly results of operations may fluctuate significantly from period-to-period. Accordingly, the results of any one quarter should not be relied upon as an
indication of future performance. If our revenue or operating results fall below the expectations of investors or any securities analysts that follow our company in any period, the
price of our common stock would likely decline. Each of the risks described in this section, as well as other factors, may affect our operating results. For example, factors that
may cause our operating results to fluctuate include:
·

the degree of market acceptance of our products;

·

our ability to compete with competitors and new entrants into our markets;

·

changes in our pricing policies or those of our competitors, including our response to price competition;

·

the effectiveness of our securing new orders and fulfilling existing orders;

·

the impact of the COVID-19 pandemic on our customers, suppliers, manufacturers and operations;

·

the mix of products that we sell during any period;

·

the timing of our sales and deliveries of our products to customers;

·

changes in the amount that we spend to develop and manufacture new products or technologies;

·

timing of expenditures to develop and bring to market new or enhanced products and the generation of revenue from those products;

·

changes in the amounts that we and our VARs spend to promote our products;

·
changes in the cost of satisfying our warranty obligations and servicing our products, including with respect to our obligations related to our “success plan”
offerings;
·

litigation-related expenses and/or liabilities;

·

unforeseen liabilities or difficulties in integrating our acquisitions or newly acquired businesses;

·

disruptions to our internal and third-party manufacturing facilities and processes;

·

disruptions to our information technology systems or our third-party contract manufacturers;

·

disruptions to our global supply and distribution chains;

·

the geographic distribution of our sales;

·

general economic and industry conditions that affect customer demand; and

·

changes in accounting rules and tax laws.

In addition, sales of our products are subject to the adoption and capital expenditure cycles of our customers sales cycle, and seasonality among our customers may
cause our revenues and operating results to fluctuate from period to period. Accordingly, we typically experience increased sales during the fourth quarter and, to a lesser extent,
the third quarter of our fiscal year relative to the first and second quarters. Additionally, for our more complex solutions, which may require additional facilities investment and
installation support, potential customers may spend a substantial amount of time performing internal assessments prior to making a purchase decision. This may cause us to
devote significant effort in advance of a potential sale without any guarantee of receiving any related revenues. As a result, revenues and operating results for future periods are
difficult to predict with any significant degree of certainty, which could lead to adverse effects on our inventory levels and overall financial condition. Accordingly, you should
not rely on quarter-over-quarter and year-over-year comparisons of our results as an indicator of our future performance.
The global COVID-19 pandemic has significantly affected our business and operations.
The COVID-19 pandemic and efforts to control its spread have significantly curtailed the movement of people, goods and services worldwide. In light of the uncertain
situation relating to the spread of COVID-19, we have taken precautionary measures intended to minimize the risk of the virus to our employees, our customers and the
communities in which we operate. These measures include temporarily closing our offices to visitors and limiting the number of employees in our offices to those that are
deemed essential for manufacturing and research purposes, as well as virtualizing, postponing or canceling customer, employee and industry events.
38

The COVID-19 pandemic has also created many negative headwinds that present risks to our business and results of operations. For example, it has generally disrupted
the operations of our customers and prospective customers, and may continue to disrupt their operations, including as a result of travel restrictions and/or business shutdowns,
uncertainty in the financial markets or other harm to their business and financial results. These disruptions have caused reduced capital expenditures by our existing customers
and potential new customers, which negatively impacted our sales, especially during the period between March 2020 and May 2020 in which we experienced a decrease in sales
compared to the relevant period in 2019. This reduction was particularly prevalent among customers that are large companies purchasing our more expensive products that
require greater on-site installation support. Further, in April 2020, we conducted a reduction in force as a result of reduced demand for our products and uncertainty about future
revenues. Because the future effects of the COVID-19 pandemic are unpredictable, the impact could be more prolonged and significant in the future. These disruptions could
result in further reductions to capital expenditure budgets, delayed purchasing decisions, longer sales cycles, extended payment terms or missed payments, and postponed or
canceled projects, any of which would negatively impact our business and operating results, including sales and cash flows. We cannot predict the long-term impact that the
COVID-19 pandemic may have on our business and cannot guarantee that it will not be materially negative. Although vaccines have recently become available to the public
and states, including Massachusetts where our headquarters is located, have begun to ease certain restrictions, we continue to monitor the situation and may adjust our current
policies as more information and public health guidance become available, the ongoing effects of the COVID-19 pandemic and/or the precautionary measures that we have
adopted may create operational and other challenges, any of which could harm our business and results of operations.
On September 9, 2021, President Biden directed the Department of Labor’s Occupation Safety and Health Administration (“OSHA”) to issue an Emergency Temporary
Standard (“ETS”) requiring that all employers with at least 100 employees ensure that their employees are fully vaccinated for COVID-19 or obtain a negative COVID-19 test
at least once a week. President Biden also issued an Executive Order requiring certain COVID-19 precautions for government contractors and their subcontractors, including
mandatory employee vaccination (subject to medical and religious exemptions). It is not currently possible to predict the impact on the Company of OSHA ETS, or the
requirements for government contractors and their subcontractors. Any requirement to mandate COVID-19 vaccination of our workforce or require our unvaccinated employees
to be tested weekly could result in employee attrition and difficulty securing future labor needs. In addition, any requirement to impose obligations on our suppliers under the
Executive Order covering government contractors and their subcontractors could impact the price and availability of our supply of raw materials and our results of operations
and financial condition could be adversely affected.
Historically, a significant portion of our field sales, customer training events and other application services have been conducted in person, and the rollout of our new
products has historically been supported by our participation at industry conferences. Currently, as a result of the work and travel restrictions related to the COVID-19
pandemic, and the precautionary measures that we have adopted, most of our field sales and professional services activities are being conducted remotely, which has resulted in
a decrease in our travel expenditures. However, we have begun in-person interactions at trade shows and other customer events where permitted. We expect our travel
expenditures to increase in the future, which could negatively impact our financial condition and results of operations. As of the date of this Quarterly Report on Form 10-Q, we
do not yet know the extent of the negative impact of such restrictions and precautionary measures on our ability to attract new customers or retain and expand our relationships
with existing customers over the near and long term.
In addition, many of our suppliers are experiencing operational challenges as a result of COVID-19, which has affected our supply chain and could have an adverse
effect on our ability to provide products to our customers. Our suppliers may have to temporarily close a facility for disinfecting after employees tested positive for COVID-19,
face staffing shortages from employees who are sick or apprehensive about coming to work or be overwhelmed by unexpected demand. Because of measures we took to
increase inventory, the difficulties experienced by our suppliers have had minimal impact on our ability to ship products to our customers; however, these measures had a
negative impact on short-term profitability and if the COVID-19 pandemic continues, it may negatively affect our inventory and delay delivery to our customers, which in turn
will adversely affect our revenue and results of operations. If our suppliers are unable to deliver the materials we require on a timely basis, we cannot guarantee that we will be
able to locate alternative sources of supply for our products on acceptable terms, or at all. If we are unable to adequately purchase appropriate amounts of inventory, our business
and results of operations may be materially and adversely affected.
Additionally, the COVID-19 pandemic has impacted, and may continue to impact, our headquarters, which is our primary corporate office, sales and marketing center
and has also impacted our in-house manufacturing location, including through the effects of facility closures, reductions in operating hours and other social distancing efforts.
For example, if even a small number of our employees who work in clusters relating to critical functions such as manufacturing, procurement, supply chain, and research and
development, test positive for COVID-19, the entire business function could be temporarily shut down to ensure the safety of our employees and the effectiveness of business
would be severely impacted. Additionally, while Massachusetts and other states have begun to ease restrictions on in-person operations, we cannot predict whether these
conditions and concerns will continue or whether we will experience more significant or frequent disruptions in the future, including the complete closure of one or more of our
facilities. It is possible that widespread remote work arrangements may have a negative impact on our operations, the execution of our
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business plans, the productivity and availability of key personnel and other employees necessary to conduct our business, and on third party service providers who perform
critical services for us, or otherwise cause operational failures due to changes in our normal business practices necessitated by the outbreak and related governmental actions. If
a natural disaster, power outage, connectivity issue or other event occurred that impacted our employees’ ability to work remotely, it may be difficult or, in certain cases,
impossible, for us to continue our business for a substantial period of time. The increase in remote working may also result in increased consumer privacy, data security and
fraud risks, and our understanding of applicable legal and regulatory requirements, as well as the latest guidance from regulatory authorities in connection with the COVID-19
pandemic, may be subject to legal or regulatory challenge, particularly as regulatory guidance evolves in response to future developments.
More generally, the COVID-19 pandemic has had, and is expected to continue to have, an adverse effect on economies and financial markets globally, leading to a
continued economic downturn, which is expected to decrease technology spending generally and could adversely affect demand for our platforms and services. It is not possible
at this time to estimate the full impact that COVID-19 will have on our business, as the impact will depend on future developments, which are highly uncertain and cannot be
predicted.
To the extent the COVID-19 pandemic adversely affects our business, financial condition and results of operations, it may also have the effect of heightening many of
the other risks described in this “Risk Factors” section, including but not limited to, those related to our ability to increase sales to existing and new customers, increases to costs
and potential delays from reliance on global suppliers and distribution networks, continue to perform on existing contracts, develop and deploy new technologies, expand our
marketing capabilities and sales organization, generate sufficient cash flow to service our indebtedness, and comply with the covenants in the agreements that govern our
indebtedness.
Risks Related to the Additive Manufacturing Industry
The additive manufacturing industry in which we operate is characterized by rapid technological change, requiring continual innovation and development of new products
and innovations to meet constantly evolving customer demands.
Our revenues are derived from the sale of 3D printers and related materials and services. The additive manufacturing market is subject to rapid innovation and
technological change and our customers’ needs are rapidly evolving. While we intend to invest substantial resources to remain on the forefront of technological development,
continuing advances in additive manufacturing technology, changes in customer requirements and preferences and the emergence of new standards, regulations and
certifications could adversely affect adoption of our products. Our ability to compete in the additive manufacturing market depends, in large part, on our success in developing
and introducing new 3D printers and technology, in improving our existing products and technology and qualifying new materials which our systems can support. We believe
that we must continuously enhance and expand the functionality and features of our products and technologies in order to remain competitive. However, we may not be able to:
·

predict future customer demand;

·

develop cost effective new products and technologies that address the increasingly complex needs of prospective customers;

·

enhance our existing products and technologies;

·

respond to technological advances and emerging industry standards and certifications on a cost-effective and timely basis;

·

adequately protect our intellectual property as we develop new products and technologies;

·

identify the appropriate technology or product to which to devote our resources; or

·

ensure the availability of cash resources to fund research and development.

Even if we successfully introduce new additive manufacturing products and technologies and enhance our existing products and technologies, it is possible that these
will eventually supplant our existing products or that our competitors will develop new products and technologies that will replace our own. As a result, any of our products
may be rendered obsolete or uneconomical by our or our competitors’ technological advances, leading to a loss in market share, decline in revenue and adverse effects to our
business and prospects.
We face intense and growing competition in the additive manufacturing industry. Our inability to compete effectively with our competitors could affect our ability to achieve
our anticipated market penetration and achieve or sustain profitability.
The additive manufacturing industry in which we operate is highly competitive. We compete for customers with a wide variety of producers of additive manufacturing
equipment that creates 3D objects and end-use parts, as well as with providers of materials and
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services for this equipment. Some of our existing and potential competitors are researching, designing, developing and marketing other types of products and services that may
render our existing or future products obsolete, uneconomical or less competitive. Existing and potential competitors may also have substantially greater financial, technical,
marketing and sales, manufacturing, distribution and other resources than us, including name recognition, as well as experience and expertise in intellectual property rights and
operating within certain international markets or industry verticals, any of which may enable them to compete effectively against us. Moreover, many of our competitors have
more extensive customer and partner relationships than we do, and may therefore be in a better position to identify and respond to market developments or changes in customer
demands, including successfully developing technologies that outperform our technologies. Potential customers may also prefer to purchase from their existing suppliers rather
than a new supplier regardless of product performance or features. For example, a number of companies that have substantial resources have announced that they are beginning
production of 3D printers, which will further enhance the competition we face.
Future competition may arise from the development of allied or related techniques for equipment, materials, software and services that are not encompassed by our
patents, from the issuance of patents to other companies that may inhibit our ability to develop certain products and from improvements to existing technologies.
We intend to continue to follow a strategy of continuing product development, VAR and distribution network expansion to enhance our competitive position to the
extent practicable. But we cannot assure you that we will be able to maintain our current position or continue to compete successfully against current and future sources of
competition. If we do not keep pace with technological change and introduce new products and technologies, demand for our products may decline, and our operating results
may suffer.
Declines in the prices of our products and services, or in our volume of sales, together with our relatively inflexible cost structure, may adversely affect our financial results.
Our business is subject to price competition. Such price competition may adversely affect our results of operation, especially during periods of decreased demand.
Decreased demand also adversely impacts the volume of our sales. If our business is not able to offset price reductions resulting from these pressures, or decreased volume of
sales due to contractions in the market, by improved operating efficiencies and reduced expenditures, then our operating results will be adversely affected.
Although we generally do not have long-term supply agreements, certain of our operating costs are fixed and cannot readily be reduced, which has an impact on our
operating results. To the extent the demand for our products slows, or the additive manufacturing market contracts, we may be faced with excess manufacturing capacity and
related costs that cannot readily be reduced, which will adversely impact our financial condition and results of operations. Conversely, because we generally do not have longterm supply agreements, we are subject to the risk of significant cost increases and parts shortages by our suppliers, or decisions by our suppliers to cease selling certain parts
and materials to us.
Increased consolidation among our customers, suppliers and competitors in the additive manufacturing industry may have an adverse effect on our business and results of
operations.
Increased consolidation in the additive manufacturing industry among our customers, suppliers and competitors may adversely affect our business and results of
operations. Customer consolidation could lead to changes in buying patterns, slowdowns in spending, and impact our distribution channels. Moreover, the significant purchasing
power of these large companies can increase pricing and competitive pressures for us, including the potential for decreases in our average selling prices. If one of our customers
is acquired by another company that does not rely on us to provide it with products or relies on another provider of similar products, we may lose that customer’s business. Any
of the foregoing results will adversely affect our business, financial condition and results of operations.
In addition, supplier consolidation may lead to increased prices of materials for our products, deployment delays and/or a disruption in output. In addition, such
consolidation may exacerbate the risks relating to our dependence on a small number of suppliers for certain materials that are required to manufacture our products.
We may experience significant delays in the design, production and launch of our additive manufacturing solutions and enhancements to existing products, and we may be
unable to successfully commercialize products on our planned timelines.
We have several additive manufacturing solutions and enhancements to existing products that are still under development. There are often delays in the design, testing,
manufacture and commercial release of new products, and any delay in the launch of our products could materially damage our brand, business, growth prospects, financial
condition and operating results. Even if we
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successfully complete the design, testing and manufacture for one or all of our products or enhancements under development, we may fail to develop a commercially successful
product on the timeline we expect for a number of reasons, including:
·

misalignment between the products and customer needs;

·

length of sales cycles;

·

insufficient product innovation;

·

product quality and performance issues;

·

insufficient resources or qualified personnel to develop the product;

·

failure of the product to perform in accordance with the customer’s expectations and industry standards;

·

inability to procure parts of adequate quality needed to build the product on commercially acceptable terms, or at all;

·

insufficient labor or process stability to build the product to required specifications;

·

ineffective distribution, sales and marketing;

·

delay in obtaining any required regulatory approvals;

·

the impact of the COVID-19 pandemic on production, distribution and demand for our products;

·

unexpected production costs and delays; or

·

release of competitive products.

Our success in the market for the new products we develop will depend in part on our ability to prove our new products’ capabilities in a timely manner. Until
demonstration, our customers may not believe that our products and/or technology have the capabilities they were designed to have or that we believe they have. Furthermore,
even if we do successfully demonstrate our products’ capabilities, potential customers may be more comfortable doing business with a competitor, including another larger and
more established company, may take longer than expected to make the decision to order our products, or may not have the budget or decision making authority to purchase the
product. Significant revenue from new product investments may not be achieved for a number of years, if at all. If the timing of our launch of new products and/or of our
customers’ acceptance of such products is different than our assumptions, our revenue and results of operations may be adversely affected.
Changes in our product mix may impact our gross margins and financial performance.
Our financial performance may be affected by the mix of products and services we sell during a given period. We expect to continue to offer products at a variety of
price points. Sales of certain of our products have, or are expected to have, higher gross margin contributions than others. If our product mix shifts too far into lower gross
margin products, or we are unable to maintain or increase gross margins, and we are not able to sufficiently reduce the engineering, production and other costs associated with
those products or substantially increase the sales of our higher gross margin products, our profitability could be reduced. Additionally, the introduction of new products or
services may further heighten quarterly fluctuations in gross profit and gross profit margins due to manufacturing ramp-up and start-up costs. Relatedly, if our product mix shifts
such that our production rates decrease, our product costs and margins may be negatively impacted. We may experience significant quarterly fluctuations in gross profit
margins or operating income or loss due to the impact of the mix of products, channels or geographic areas in which we sell our products from period to period.
Risks Related to Our Business Operations
Our failure to meet our customers’ price expectations would adversely affect our business and results of operations.
Demand for our product lines is sensitive to price. We believe our competitive pricing has been an important factor in our results to date. Therefore, changes in our
pricing strategies can have a significant impact on our business and ability to generate revenue. Many factors, including our production and personnel costs, our competitors’
pricing and marketing strategies, our customers’ budgets, the value our products bring to our customers and our desire to hit revenue goals can significantly impact our pricing
strategies. If we fail to meet our customers’ price expectations in any given period, demand for our products and product lines could be negatively impacted and our business,
results of operations and brand could suffer.
Our revenue model is evolving and we may introduce new revenue models or avenues that may not be accepted by our customers and as such will not materialize.
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We depend on our network of VARs and other distribution partners and if we fail to maintain successful relationships, or if they fail to perform, our ability to market, sell
and distribute our products will be limited, and our business, financial position and results of operations will be harmed.
We rely heavily on our global network of VARs and other distribution partners to sell our products and to provide installation and support services to customers in their
respective geographic regions. These VARs and other distribution partners may not be as effective in selling our products or installing and supporting our customers as we
expect. Moreover, a VAR or other distribution partner may misrepresent the capabilities of our products without our knowledge either intentionally or unintentionally due to the
inherent complexity of our products. Further, our VARs and other distribution partners can terminate their contracts with us at any time, and if our contracts with a significant
number of VARs and other distribution partners, or with the most effective VARs and other distribution partners, were to terminate or if they would otherwise fail or refuse to
sell certain of our products, we may not be able to find replacements that are as qualified or as successful in a timely manner, if at all.
Recruiting and retaining qualified VARs and other distribution partners and training them in our technologies requires significant time and resources. These VARs and
other distribution partners may also market, sell and support other technologies in unrelated markets and may devote more resources to the marketing, sales and support of such
products.
In addition, if our VARs and other distribution partners do not perform as anticipated, or if we are unable to secure qualified and successful VARs and other distribution
partners, our sales will suffer, which would have an adverse effect on our revenues and operating results. Because we also depend upon our VARs and other distribution
partners to provide installation and support services for products, if our VAR or distribution partner relationships were terminated or limited to certain products, we may face
disruption in providing support for our customers, which would adversely affect our brand, reputation and our results of operations. Any failure to offer high-quality technical
support services may adversely affect our relationships with our customers and adversely affect our financial results and brand.
Further, we require that our VARs and other distribution partners adhere to all local laws and regulations, but it is possible that a VAR or other distribution partner
could violate such laws or regulations, which could adversely impact our business, reputation and financial results and brand. Our indirect sales and distribution model could
subject us to lawsuits, potential liability and brand and reputational harm if, for example, any of our VARs and other distribution partners misrepresent the functionality of our
products or services to customers or violate laws or our corporate policies.
Additionally, a default by one or more VARs or other distribution partners with whom we have a significant receivables balance could have an adverse financial impact
on our financial results. In the three months ended September 30, 2021, our largest VAR generated an aggregate of 14% of our accounts receivable balance. In the event that
this VAR or any of our large customers do not continue to purchase our products or purchase fewer of our products, our business, results of operations and financial condition
could be adversely affected. We have reviewed our policies that govern credit and collections and will continue to monitor them in light of current payment status and
economic conditions. In addition, we try to reduce the credit exposures of our accounts receivable by instituting credit limits and additional checks. However, there can be no
assurance that our efforts to identify potential credit risks will be successful. Our inability to timely identify VARs and other distribution partners that are credit risks could
result in defaults at a time when such VARs and other distribution partners have high accounts receivable balances with us. Any such default would result in a significant charge
against our earnings and adversely affect our results of operations and financial condition. Furthermore, a significant portion of our accounts receivable payment periods are
greater than 90 days. During that time, the VAR or distribution partner may default on its obligations or we may otherwise be unable to collect the payments due to us, which
could adversely affect our results of operations and financial condition.
If our suppliers become unavailable or inadequate, our customer relationships, results of operations and financial condition may be adversely affected.
As a result of COVID-19 and related supply chain disruptions, we have experienced increasing costs and supply shortages that have intensified during the third quarter
of 2021. We acquire certain of our materials, which are critical to the ongoing operation and future growth of our business, from several third parties. Generally, our third-party
contract manufacturers contract directly with component suppliers with our guidance. We rely on our contract manufacturers to manage their supply chains. If one of our
contract manufacturers has supply chain disruptions, or our relationship with our contract manufacturer terminates, we could experience delays. We also source some materials
directly from suppliers. While most manufacturing equipment and materials for our products are available from multiple suppliers, certain of those items are only available
from limited sources. Should any of these suppliers become unavailable or inadequate, or impose terms unacceptable to us, such as increased pricing terms, we could be
required to spend a significant amount of time and expense to develop alternate sources of supply, and we may not be successful in doing so on terms acceptable to us, or at all.
As a result, the loss of a limited source supplier could adversely affect our brand and relationship with our customers as well as our results of operations and financial condition.
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In the case of certain materials, we have specified a certain grade of a product to be used in our manufacturing process. While there are several potential suppliers of
most of these component materials that we use, we currently choose to use only one or a limited number of suppliers for several of these components and materials. For those
materials, we could be impacted by any changes our suppliers make to such materials, which could include specification changes, lead time or cancellation of the material. If
there is not an alternate product available, replacement thereof would require significant engineering and manufacturing efforts by us to qualify a replacement. Additionally, if a
supplier of such materials decided to terminate their relationship with us, we may face delays in our production as we seek out a replacement supplier. Our reliance on a single
or limited number of vendors involves a number of risks, including:
·

potential shortages of some key components;

·

product performance shortfalls, if traceable to particular product components, since the supplier of the faulty component cannot readily be replaced;

·

discontinuation of a product or certain materials on which we rely;

·

potential insolvency of these vendors; and

·

reduced control over delivery schedules, manufacturing capabilities, quality and costs.

In addition, we evaluate new suppliers pursuant to our internal procedures. This process involves evaluations of varying durations, which may cause production delays
if we were required to qualify a new supplier unexpectedly. We generally assemble our systems and parts based on our internal forecasts and the availability of raw materials,
assemblies, components and finished goods that are supplied to us by third parties, which are subject to various lead times. If certain suppliers were to decide to discontinue
production of an assembly, component or raw material that we use, the unanticipated change in the availability of supplies, or unanticipated supply limitations, could cause
delays in, or loss of, sales, increased production or related costs and consequently reduced margins, and damage to our reputation. If we were unable to find a suitable supplier
for a particular component, material or compound, we could be required to modify our existing products or the end-parts that we offer to accommodate substitute components,
material or compounds. While we monitor risk internally related to our sourcing (particularly concerning raw materials), there is no guarantee that will sufficiently protect us if
we suddenly lose access to supplies unexpectedly.
Any shortage of a particular component, material or compound could materially and adversely affect our ability to manufacture our products and could lead to increased
costs to acquire such resources which could adversely affect our business and financial condition. We have in the past experienced and may in the future experience materials
shortages and price fluctuations of certain key components, materials and compounds, and the predictability of the availability and pricing of these components, materials and
compounds may be limited. Shortages of components, materials or compounds or pricing fluctuations could be material in the future. In the event of a components, materials or
compounds shortage, supply interruption or material pricing change from suppliers of these components, materials or compounds, we may not be able to develop alternate
sources in a timely manner or at all in the case of sole or limited sources. Developing alternate sources of supply for these components, materials or compounds may be timeconsuming, difficult, and costly and we may not be able to source these components, materials or compounds on terms that are acceptable to us, or at all, which may undermine
our ability to meet our requirements or to fill customer orders in a timely manner. Any interruption or delay in the supply of any of these components, materials or compounds,
or the inability to obtain these components, materials or compounds from alternate sources at acceptable prices and within a reasonable amount of time, would adversely affect
our ability to meet our scheduled product deliveries to our customers. This could adversely affect our relationships with our customers and VARs and could cause delays in
shipment of our products and adversely affect our operating results. In addition, increased component, material or compound costs could result in lower gross margins. Even
where we are able to pass increased costs along to our customers, there may be a lapse of time before we are able to do so such that we must absorb the increased cost. If we are
unable to buy these components, materials or compounds in quantities sufficient to meet our requirements on a timely basis, we will not be able to deliver products to our
customers, which may result in such customers using competitive products instead of ours.
The recent events precipitated by the COVID-19 pandemic have created minor delays on the inbound supply chain at our partners and our own facilities. Additional
delays on both inbound and outbound logistics have also created challenges. We have been able to identify alternative solutions such that none of the issues has had a material
impact on our ability to fulfill demand. If disruptions to global businesses from the pandemic continue or worsen, our business could face greater supply chain delays and
difficulty shipping or receiving products and materials, which could have a material adverse effect on our financial condition and results of operations.
While we believe that, if necessary, we can obtain all the components necessary for our spare parts and materials from other manufacturers, we will need to guide any
new manufacturers through evaluation processes of varying durations. Our spare parts and raw materials used in our materials production are subject to various lead times. Any
unanticipated change in the sources of our supplies, or unanticipated supply limitations, could increase production or related costs and consequently reduce margins.
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If our forecasts exceed actual orders, we may hold inventories of slow-moving or unusable parts, which could have an adverse effect on our cash flow, profitability, and
results of operations. Inversely, we may lose orders if our forecast is low and we are unable to meet demand. There is considerable uncertainty on the business impact from
current measures and potential future measures to contain the spread of the COVID-19 pandemic on our vendors, suppliers, and partners, especially if such measures are in
effect for an extended period of time.
Our business model is predicated, in part, on developing or expanding recurring revenues through the sale of our hardware, consumables, and services. If that recurring
stream of revenues does not develop as expected, or if our business model changes as the industry evolves, our operating results may be adversely affected.
Our business model is dependent, in part, on our ability to develop, maintain and increase sales of our hardware, consumables, and services as they generate recurring
revenues. Existing and future customers of our systems may not purchase our consumables and services at the same rate at which customers currently purchase those offerings.
If our current and future customers purchase a lower volume of our consumables and services, resulting overall in lower purchases of consumables and services on average than
with our current installed customer base, our recurring revenue stream relative to our total revenues would be reduced and our operating results would be adversely affected.
We rely on a limited number of third-party logistics providers for distribution of our products, and their failure to distribute our products effectively would adversely affect
our sales.
We rely on a limited number of third-party logistics providers for shipping our products. Each third-party logistics provider stores our products in a limited number of
warehouses where they prepare and ship our products based on digital instructions. The use of a limited number of third-party logistics providers increases the risk that a fire or
damage from another type of disaster at any of the warehouses may result in a disruption of our commercialization efforts. Additionally, because we use a limited number of
third-party logistics providers, if there is a disruption in the distribution channels of such third-party logistics providers, including but not limited to any disruption caused by
global shipping capacity, labor shortages and the ongoing COVID-19 pandemic, our business and financial condition could be adversely impacted.
If our third-party logistics providers do not fulfill their contractual obligations to us, or refuse or fail to adequately distribute our products, such as by shipping our
products to the incorrect recipient, or the agreements are terminated without adequate notice, shipments of our products, and associated revenues, would be adversely affected.
In addition, we expect that it may take a significant amount of time if we were required to change our third-party logistics providers and would require significant efforts to
provide the systems support required for a new provider to effectively support our operations.
If demand for our products does not grow as expected, or if market adoption of additive manufacturing does not continue to develop, or develops more slowly than
expected, our revenues may stagnate or decline, and our business may be adversely affected.
We believe that the industrial manufacturing market, which today is dominated by conventional manufacturing processes that do not involve additive manufacturing
technology, is undergoing a shift towards additive manufacturing. We may not be able to develop effective strategies to raise awareness among potential customers of the
benefits of additive manufacturing technologies or our products may not address the specific needs or provide the level of functionality required by potential customers to
encourage the continuation of this shift towards additive manufacturing. We must anticipate, sometimes several years in advance, the direction that the additive market is taking.
We may not correctly anticipate the direction, which may lead us to invest in the wrong products, which may adversely affect our results of operation and financial condition. If
additive manufacturing technology does not continue to gain broader market acceptance as an alternative to conventional manufacturing processes, or if the marketplace adopts
additive manufacturing technologies that differ from our technologies, we may not be able to increase or sustain the level of sales of our products, and our operating results
would be adversely affected as a result.
Defects in new products or in enhancements to our existing products that give rise to product returns or warranty or other claims could result in material expenses,
diversion of management time and attention and damage to our reputation.
Our additive manufacturing solutions are complex and may contain undetected defects or errors when first introduced or as enhancements are released that, despite
testing, are not discovered until after a machine has been used. We may not know which products are affected by defects. These defects could be systemic and could affect all of
the products we shipped prior to discovery thereof. It may not be economically feasible to identify, replace or repair all affected products. In the event that the defect is severe
enough or impacts customer safety, a product recall may be required. This could result in delayed market acceptance of those products or claims from VARs, customers or
others, which may result in litigation, increased customer warranty, support and repair or replacement costs, damage to our reputation and business, or significant costs and
diversion of support, management and engineering personnel to correct the defect or error. We may from time to time become subject to warranty or product liability claims
related to
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product quality issues that may require us to take remedial action and could, regardless of merit, lead us to incur significant expenses, result in diversion of management time
and attention, damage to our business and reputation and brand, and cause us to fail to retain existing customers or fail to attract new customers.
We attempt to include provisions in our agreements with customers that are designed to manage our exposure to potential liability for damages arising from defects or
errors in our products. However, it is possible that these provisions may not be effective as a result of unfavorable judicial decisions or laws enacted in the future.
We may be unable to consistently manufacture our products to the necessary specifications or in quantities necessary to meet demand at an acceptable cost or at an
acceptable performance level.
Our products are integrated solutions with many different components that work together. As such, a quality defect in a single component can compromise the
performance of the entire solution. As we continue to grow and introduce new products, and as our products incorporate increasingly sophisticated technology, such as our
recently announced FX20 system, which will be the largest and most complex printer we have ever developed, it will be increasingly difficult to ensure our products are
produced in the necessary quantities without sacrificing quality. There is no assurance that we or our third-party manufacturers and any component suppliers will be able to
continue to manufacture our products so that they consistently achieve the product specifications and quality that our customers expect. Relatedly, certain of our components
are sourced by a single supplier and, if the supply became disrupted as a result of insufficient quality, service delays or any other factor, our manufacturing efforts may be
adversely affected. Any future design issues, unforeseen manufacturing problems, such as contamination of our or such third-party facilities, equipment malfunctions, aging
components, component obsolescence, business continuity issues, quality issues with components and materials sourced from third party suppliers, or failures to strictly follow
procedures or meet specifications, may have a material adverse effect on our brand, business, financial condition and operating results. Furthermore, we or our third-party
manufacturers may not be able to increase manufacturing to meet anticipated demand or may experience downtime.
In order to meet our customers’ needs, we attempt to forecast demand for our products and components used for the manufacture of our products. If we fail to accurately
forecast this demand, we could incur additional costs or experience manufacturing delays and may experience lost sales or significant inventory carrying costs.
The risk of manufacturing defects or quality control issues is generally higher for new products, whether produced by us or a third-party manufacturer, products that are
transitioned from one manufacturer to another, particularly if manufacturing is transitioned or initiated with a manufacturer we have not worked with in the past, and products
that are transferred from one manufacturing facility to another. We cannot assure investors that we and our third-party manufacturers will be able to launch new products on
time, transition manufacturing of existing products to new manufacturers, transition our manufacturing capabilities to a new location or transition manufacturing of any
additional materials in-house without manufacturing defects. An inability to manufacture products and components that consistently meet specifications, in necessary quantities
and at commercially acceptable costs will have a negative impact and may have a material adverse effect on our brand, business, financial condition and results of operations.
Our commercial contracts generally contain product warranties and limitations on liability and we carry liability insurance in amounts that we believe are adequate for
our risk exposure and commensurate with industry norms. However, commercial terms and our insurance coverage may not be adequate or available to protect our company in
all circumstances, and we might not be able to maintain adequate insurance coverage for our business in the future at an acceptable cost. Any liability claim against us that is
not covered by adequate insurance could adversely affect our consolidated results of operations and financial condition. Finally, any liability claim against us may cause harm to
our brand, reputation and adversely impact our business.
We are dependent on the continued services and performance of our senior management and other key employees, as well as on our ability to successfully hire, train,
manage and retain qualified personnel.
Our future performance depends on the continued services and contributions of our executive team, founders and other key employees to execute on our business plan
and to identify and pursue new opportunities and product innovations. Such persons may resign at any time and the loss of their services could delay or prevent the successful
implementation of our strategy, commercialization of new applications for our systems or other products, or could otherwise adversely affect our ability to manage our
company effectively and carry out our business plan. There is no assurance that if any senior executive, founder or other key employee leaves in the future, we will be able to
rapidly replace him or her and transition smoothly towards his or her successor, without any adverse impact on our operations.
Our ability to successfully pursue our growth strategy will also depend on our ability to attract, motivate and retain existing and new personnel. We experience intense
competition for qualified senior management and other key personnel (including scientific, technical, manufacturing, engineering, financial and sales personnel) in the additive
manufacturing industry, especially in the greater
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Boston area. In addition, we have experienced increased competition and shortages for skilled labor, particularly for the key roles noted above. Our personnel are generally
employed on an at-will basis, which means that they could terminate their employment with us at any time. There can be no assurance that we will be able to retain our current
key personnel or attract new persons to join our organization in the future. Some of our competitors for these employees have greater resources and more experience, making it
difficult for us to compete successfully for key personnel. These pressures could result in increased costs in order to provide competitive compensation packages to attract and
retain key personnel. Moreover, new employees may not be as productive as we expect since we may face challenges in adequately integrating them into our workforce and
culture. If we cannot attract and retain sufficiently qualified technical employees for our research product development activities, as well as experienced sales and marketing
personnel, we may be unable to develop and commercialize new products and enhancements to existing products.
As manufacturing becomes a larger part of our operations, we will become exposed to accompanying risks and liabilities.
In-house and outsourced manufacturing has been and continues to be a significant part of our business. As a result, we expect to continue to be subject to various risks
associated with the manufacturing and supply of products, including the following:
·
If we fail to supply products in accordance with contractual terms, including terms related to time of delivery and performance specifications, we may be required to
repair or replace defective products and may become liable for direct, special, consequential and other damages, even if manufacturing or delivery was outsourced;
·
Raw materials used in the manufacturing process, labor and other key inputs may become scarce, obsolete and expensive, causing our costs to exceed cost
projections and associated revenues;
·
Manufacturing processes typically involve large machinery, fuels and chemicals, any or all of which may lead to accidents involving bodily harm, destruction of
facilities and environmental contamination and associated liabilities;
·
As our manufacturing operations expand, we expect that a significant portion of our manufacturing will be done in regions outside the United States, either by
third-party contractors or in a plant owned by the Company. Any manufacturing done in such locations presents risks associated with quality control, currency exchange
rates, foreign laws and customs, timing and loss risks associated with international transportation and potential adverse changes in the political, legal and social
environment in the host county;
·
We have made, and may be required to make, representations as to our right to supply and/or license intellectual property and to our compliance with laws. Such
representations are usually supported by indemnification provisions requiring us to defend our customers and otherwise make them whole if we license or supply products
that infringe on third-party technologies or violate government regulations;
·
As our manufacturing operations scale, so will our dependence on skilled labor at both in-house and third-party manufacturing facilities. If we are unable to obtain
and maintain skilled labor resources, we may unable to meet customer production demands; and
·
With scaling production volume, demand for our products may make up a significant percentage of global volume in select categories or commodities. Such
commodities could be subject to large pricing swings due to the global political, legal and social environment and could cause our costs to exceed productions and
associated revenues.
Any failure to adequately manage risks associated with the manufacture and supply of materials and products could adversely affect profits from that segment of our
business and/or lead to significant liabilities, which would harm our brand, business, operations and financial condition.
Under applicable employment laws, we may not be able to enforce covenants not to compete and therefore may be unable to prevent our competitors from benefiting from
the expertise of some of our former employees.
We generally enter into non-competition agreements with our employees. These agreements prohibit our employees from competing directly with us or working for our
competitors or clients for a limited period after they cease working for us. We may be unable to enforce these agreements under the laws of the jurisdictions in which our
employees work and it may be difficult for us to restrict our competitors from benefiting from the expertise that our former employees or consultants developed while working
for us. For example, in Massachusetts, where most of our employees are based, applicable law imposes a number of requirements to enter into a valid non-competition
agreement, and in California non-competition agreements with employees are generally unenforceable after termination of employment.
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We expect to continue to experience rapid growth and organizational change. If we fail to manage our growth effectively, we may be unable to execute our business plan,
maintain high levels of service and customer satisfaction or attract new employees and customers.
We expect to continue to experience growth in our number of customers, sales, revenues and headcount. We expect to continue to make significant investments in our
business, including investments in our infrastructure, software, technology, personnel headcount, facilities, marketing and sales efforts. If our business does not generate the
level of revenue required to support our investment, our net sales and profitability will be adversely affected.
To manage growth in our operations and personnel, we will need to continue to scale and improve our operational, financial, and management controls, and our
reporting systems and procedures, which will require significant capital expenditures, increasing our cost of operations and the reallocation of valuable management resources.
As we scale, it may become more difficult and will require additional capital expenditures to maintain and increase the productivity of our employees, expand production, to
address the needs of our actual and prospective customers, to further develop and enhance our products, and remain competitive against our competitors’ products. These
enhancements and improvements will require significant capital expenditures, investments in additional headcount and other operating expenditures and allocation of valuable
management and employee resources. Our future financial performance and our ability to execute on our business plan will depend, in part, on our ability to effectively manage
any future growth and expansion. There are no guarantees we will be able to do so in an efficient or timely manner, or at all.
As we acquire and invest in companies or technologies, we may not realize expected business, technological or financial benefits and the acquisitions or investments could
prove difficult to integrate, disrupt our business, dilute stockholder value and adversely affect our business, results of operations, and financial condition.
As part of our business strategy, we may evaluate and make investments in, or acquisitions of, complementary companies, products, software and technologies, to
further grow and augment our business and product offerings. The success of any attempts to grow our business through acquisitions to complement our business depends in part
on the availability of, our ability to identify, and our ability to engage and pursue suitable acquisition candidates. We may not be able to find suitable acquisition candidates, and
we may not be able to complete acquisitions on favorable terms, if at all.
If we do complete future acquisitions, we cannot assure you that they will ultimately strengthen our competitive position or that they will be viewed positively by
customers, financial markets or investors. Furthermore, future acquisitions could pose numerous additional risks to our operations, including:
·

diversion of management’s attention from existing operations;

·

unanticipated costs or liabilities associated with the acquisition, including risks associated with acquired intellectual property and/or technologies;

·

incurrence of acquisition-related costs, which would be recognized as a current period expense;

·
difficulties in, and the cost of, integrating personnel and cultures, operations, technologies, products and services which may lead to failure to achieve the expected
benefits on a timely basis or at all;
·

challenges in achieving strategic objectives, cost savings and other anticipated benefits;

·

inability to maintain relationships with key customers, suppliers, vendors and other third parties on which the purchased business relies;

·
the difficulty of incorporating acquired technology and rights into our products and product portfolio and of maintaining quality and security standards consistent
with our brand;
·

ineffective controls, procedures and policies inherited from the acquired company or during the transition and integration;

·

inability to generate sufficient revenue to offset acquisition and/or investment costs;

·

negative impact to our results of operations because of the depreciation of amounts related to acquired intangible assets, fixed assets, and deferred compensation;

·
requirements to record certain acquisition-related costs and other items as current period expenses, which would have the effect of reducing our reported earnings in
the period in which an acquisition is consummated;
·

the loss of acquired unearned revenue and unbilled unearned revenue;

·
recording goodwill or other long-lived asset impairment charges (if any) in the periods in which they occur, which could result in a significant charge to our
earnings in any such period;
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·

use of substantial portions of our available cash, issuance of dilutive equity or the incurrence of debt to consummate the acquisition;

·

potential write-offs of acquired assets or investments, and potential financial and credit risks associated with acquired customers;

·
tax effects and costs of any such acquisitions, including the related integration into our tax structure and assessment of the impact on the realizability of our future
tax assets or liabilities;
·

the potential entry into new markets in which we have little or no experience or where competitors may have stronger market positions; and

·

currency and regulatory risks associated with conducting operations in foreign countries.

Each of the above challenges are exacerbated by the COVID-19 pandemic, which complicates our ability to complete and integrate any future acquisition into our
business and could adversely affect the acquired business in unexpected ways.
We may require additional capital to support business growth, and this capital might not be available on acceptable terms, if at all.
We intend to continue to make investments to support our business growth and may require additional funds to respond to business challenges and opportunities,
including the need to develop new features or enhance our products, improve our operating infrastructure or acquire complementary businesses and technologies. Accordingly,
we may need to engage in equity or debt financings to secure additional funds if our existing sources of cash and any funds generated from operations do not provide us with
sufficient capital. If we raise additional funds through future issuances of equity or convertible debt securities, our existing stockholders could suffer significant dilution, and
any new equity securities we issue could have rights, preferences and privileges superior to those of holders of our common stock. Any debt financing that we may secure in the
future could involve restrictive covenants relating to our capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain
additional capital and to pursue business opportunities, including potential acquisitions. We may not be able to obtain additional financing on terms favorable to us, if at all. If
we are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our ability to continue to support our business growth and to respond to
business challenges and opportunities could be significantly impaired, and our business may be adversely affected.
Risks Related to Third Parties
A real or perceived defect, security vulnerability, error or performance failure in our software or technical problems or disruptions caused by our third-party service
providers could cause us to lose revenue, damage our reputation and expose us to liability.
Our hardware products rely upon our complementary software products which are inherently complex and, despite extensive testing and quality control, have in the past
and may in the future contain defects or errors, especially when first introduced, or otherwise not perform as contemplated. As the use of our products, including products that
were recently acquired or developed, expands to more sensitive, secure or mission critical uses by our customers, we may be subject to increased scrutiny, potential reputational
risk or potential liability should our software fail to perform as contemplated in such deployments. We have in the past and may in the future need to issue corrective releases of
our software to fix these defects, errors or performance failures and we may encounter technical problems when we attempt to perform routine maintenance or enhance our
software, internal applications, and systems, which could require us to allocate significant research and development and customer support resources to address these problems
and divert the focus of our management and research and development teams. In addition, our platform may be negatively impacted by technical issues experienced by our
third-party service providers.
Our business, brands, reputation and ability to attract and retain customers depend upon the satisfactory performance, reliability and availability of our software
products, which in turn, with respect to our planned software as a service (“SaaS”) offerings depend upon the availability of the internet and our third-party service providers.
For example, for our SaaS offerings we outsource our cloud infrastructure to Amazon Web Services (“AWS”), our hosting provider, which hosts our software products. Our
hosting provider runs its own platforms upon which our products depend, and we are, therefore, vulnerable to service interruptions at the hosting provider level. We do not
control the operation of any of AWS’ data center hosting facilities, and they may be subject to damage or interruption from earthquakes, floods, fires, power loss,
telecommunications failures, terrorist attacks and similar events. They may also be subject to interruptions due to system failures, computer viruses, software errors or subject to
breaches of computer hardware and software security, break-ins, sabotage, intentional acts of vandalism and similar misconduct. And while we rely on service level agreements
with our hosting provider, if they do not properly maintain their infrastructure or if they incur unplanned outages, our customers may experience performance issues or
unexpected interruptions and we may not meet our service level agreement terms with our customers. We have experienced, and expect that in the future we may experience
interruptions, delays and outages in service and
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availability from time to time due to a variety of factors, including infrastructure changes, human or software errors, website hosting disruptions and capacity constraints.
Any inefficiencies, security vulnerabilities, errors, defects, technical problems or performance failures with our software, internal applications and systems could reduce
the quality of our products or interfere with our customers’ (and their users’) use of our products, which could negatively impact our brand and reputation, reduce demand, lead
to a loss of customers or revenue, adversely affect our results of operations and financial condition, increase our costs to resolve such issues and subject us to financial penalties
and liabilities under our service level agreements. Any limitation of liability provisions that may be contained in our customer agreements may not be effective as a result of
existing or future applicable law or unfavorable judicial decisions. The sale and support of our products entail the risk of liability claims, which could be substantial in light of
the use of our products in enterprise-wide environments. In addition, our insurance against this liability may not be adequate to cover a potential claim.
We depend on a limited number of third-party contract manufacturers for a substantial portion of all of our manufacturing needs and any delay, disruption or quality
control problems in their operations, including due to the COVID-19 pandemic, could cause harm to our operations, including loss of market share and damage to our
brand.
We depend on third-party contract manufacturers for the production of our 3D printers and on third-party suppliers for the components and raw materials used in our
products. While there are several potential manufacturers for most of these products, all of our products are manufactured, assembled, tested and generally packaged by a
limited number of third-party manufacturers and several single source providers of certain supplies. In most cases, we rely on these manufacturers to procure components and,
in some cases, subcontract engineering work. Our reliance on a limited number of contract manufacturers involves a number of risks, including:
·

unexpected increases in manufacturing and repair costs;

·

inability to control the quality and reliability of products;

·

inability to control delivery schedules;

·

potential liability for expenses incurred by third-party contract manufacturers in reliance on our forecasts that later prove to be inaccurate;

·

potential lack of adequate capacity to manufacture all or a part of the products we require;

·

potential labor unrest affecting the ability of the third-party manufacturers to produce our products; and

·

unexpected component or process obsolescence making key components unavailable.

If any of our third-party contract manufacturers experience a delay, disruption or quality control problems in their operations, including due to the COVID-19 pandemic
and global supply chain disruptions, or if a primary third-party contract manufacturer does not renew its agreement with us, our operations could be significantly disrupted and
our product shipments could be delayed. Qualifying a new manufacturer and commencing volume production is expensive and time consuming. Ensuring that a contract
manufacturer is qualified to manufacture our products to our standards is time consuming. In addition, there is no assurance that a contract manufacturer can scale its production
of our products at the volumes and in the quality that we require. If a contract manufacturer is unable to do these things, we may have to move production for the products to a
new or existing third-party manufacturer, which would take significant effort and our brand, business, results of operations and financial condition could be materially adversely
affected. Finally, if a contract manufacturer producing a highly specified product changes its materials or is unable to meet our production demands, it could lead to
specification changes, increased lead time or cancellation of the product.
As we contemplate moving manufacturing into different jurisdictions, we may be subject to additional significant challenges in ensuring that quality, processes, and
costs, among other issues, are consistent with our expectations.
In addition, because we use a limited number of third-party contract manufacturers, increases in the prices charged may have an adverse effect on our results of
operations, as we may be unable to find a contract manufacturer who can supply us at a lower price. As a result, the loss of a limited source supplier could adversely affect our
relationships with our customers and our results of operations and financial condition.
All of our products must satisfy safety and regulatory standards and some of our products must also receive government certifications. We rely on third-party providers
to conduct the tests that support our applications for most regulatory approvals for our products. As part of the certification process, our third-party contract manufacturers are
subject to audit and must receive approvals from third-parties providing such certifications. Failure to meet these certifications by our third-party contract manufacturers could
adversely impact our business. Moreover, if our third-party contract manufacturers fail to timely and accurately conduct the tests
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supporting our applications for regulatory approvals, we may be unable to obtain the necessary domestic or foreign regulatory approvals or certifications to sell our products in
certain jurisdictions. As a result, we would be unable to sell our products and our sales and profitability could be reduced, our relationships with our sales channel could be
harmed and our reputation and brand would suffer.
Our manufacturing facility and those of our third-party contract manufacturers and suppliers, as well as our customers’ facilities and our third-party logistics providers,
are vulnerable to disruption due to natural or other disasters, strikes and other events beyond our control.
A major earthquake, fire, tsunami, hurricane, cyclone or other disaster, such as a major flood, seasonal storms, nuclear event or terrorist attack affecting our facilities or
the areas in which they are located, or affecting those of our customers or third-party manufacturers, suppliers or fulfillment centers, could significantly disrupt our or their
operations and delay or prevent product shipment or installation during the time required to repair, rebuild or replace our or their damaged manufacturing facilities. These delays
could be lengthy and costly. If any of our facilities, or those of our third-party contract manufacturers, suppliers, third-party logistics providers or customers are negatively
impacted by such a disaster, production, shipment and installation of our additive manufacturing machines could be delayed, which can impact the period in which we recognize
the revenue related to that additive manufacturing machine sale. Additionally, customers may delay purchases of our products until operations return to normal. Even if we are
able to respond quickly to a disaster, the continued effects of the disaster could create uncertainty in our business operations. In addition, concerns about terrorism, the effects of
a terrorist attack, political turmoil, labor strikes, war or the outbreak of epidemic or pandemic diseases (including the outbreak of the coronavirus disease COVID-19) could
have a negative effect on our operations and sales.
Risks Related to International Operations
Our existing and planned global operations subject us to a variety of risks and uncertainties that could adversely affect our business and operating results. Our business is
subject to risks associated with selling machines and other products in non-United States locations.
Our products and services are distributed across the world, and we derive a substantial percentage of our sales from these international markets. Accordingly, we face
significant operational risks from doing business internationally.
Our operating results may be affected by volatility in currency exchange rates and our ability to effectively manage our currency transaction risks. Although we
currently invoice customers in United States dollars, increases in the value of the dollar relative to foreign currencies may make our products less attractive to foreign
customers. We may also incur currency transaction risks if we were to enter into either a purchase or a sale transaction using a different currency from the currency in which we
report revenues. In such cases we may suffer an exchange loss because we do not currently engage in currency swaps or other currency hedging strategies to address this risk.
As we realize our strategy to expand internationally, our exposure to currency risks may increase. Given the volatility of exchange rates, we can give no assurance that we will
be able to effectively manage our currency transaction risks or that any volatility in currency exchange rates will not have an adverse effect on our results of operations.
The shipments of our products to foreign customers and/or end-users may be subject to tariffs and other restrictions imposed by the destination countries. As we procure
equipment and materials from foreign suppliers, we may be required to pay import duties and comply with regulations imposed by the U.S. Customs and Border Protection.
Both the U.S. and foreign tariff rates and import restrictions may change from time to time, which could adversely impact our global operations, for example, by decreasing the
price competitiveness of our products in foreign markets and/or by increasing our manufacturing costs.
Other risks and uncertainties we face from our global operations include:
·

difficulties in staffing and managing foreign operations;

·
limited protection for the enforcement of contract and intellectual property rights in certain countries where we may sell our products or work with suppliers or
other third parties;
·

potentially longer sales and payment cycles and potentially greater difficulties in collecting accounts receivable;

·

costs and difficulties of customizing products for foreign countries;

·

challenges in providing solutions across a significant distance, in different languages and among different cultures;

·

laws and business practices favoring local competition;
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·
being subject to a wide variety of complex foreign laws, treaties and regulations and adjusting to any unexpected changes in such laws, treaties and regulations,
including local labor laws;
·

strict laws and regulations governing privacy and data security, including the European Union’s General Data Protection Regulation;

·

uncertainty and resultant political, financial and market instability arising from the United Kingdom’s exit from the European Union;

·

compliance with U.S. laws affecting activities of U.S. companies abroad, including the U.S. Foreign Corrupt Practices Act;

·

tariffs, trade barriers and other regulatory or contractual limitations on our ability to sell or develop our products in certain foreign markets;

·

operating in countries with a higher incidence of corruption and fraudulent business practices;

·
changes in regulatory requirements, including export controls, tariffs and embargoes, other trade restrictions, competition, corporate practices and data privacy
concerns;
·

failure by our VARs or other distribution partners to comply with local laws or regulations, export controls, tariffs and embargoes or other trade restrictions;

·

potential adverse tax consequences arising from global operations;

·

seasonal reductions in business activity in certain parts of the world, particularly during the summer months in Europe and at year end globally;

·

rapid changes in government, economic and political policies and conditions; and

·

political or civil unrest or instability, terrorism or epidemics and other similar outbreaks or events.

In addition, additive manufacturing has been identified by the U.S. government as an emerging technology and is currently being further evaluated for national security
impacts. We expect additional regulatory changes to be implemented that will result in increased and/or new export controls related to additive manufacturing technologies,
components and related materials and software. These changes, if implemented, may result in our being required to obtain additional approvals and/or licenses to sell 3D
printers in the global market.
Our failure to effectively manage the risks and uncertainties associated with our global operations could limit the future growth of our business and adversely affect our
business and operating results.
Global economic, political and social conditions and uncertainties in the markets that we serve may adversely impact our business.
Our performance depends on the financial health and strength of our customers, which in turn is dependent on the economic conditions of the markets in which we and
our customers operate. Declines in the global economy, difficulties in the financial services sector and credit markets, continuing geopolitical uncertainties and other
macroeconomic factors all affect the spending behavior of potential customers. Economic uncertainty in Europe, the United States, India, Japan, China and other countries may
cause customers and potential customers to further delay or reduce technology purchases.
We also face risks from financial difficulties or other uncertainties experienced by our suppliers, distributors or other third parties on which we rely. If third parties are
unable to supply us with required materials or components or otherwise assist us in operating our business, our business could be harmed.
Other changes in U.S. social, political, regulatory and economic conditions or in laws and policies governing foreign trade, manufacturing, development and investment
could also adversely affect our business. In particular, on June 23, 2016, the U.K. held a referendum in which a majority of the eligible members of the electorate voted to leave
the EU, commonly referred to as Brexit. Pursuant to Article 50 of the Treaty on EU, the U.K. ceased being a member state of the EU on January 31, 2020. The implementation
period began February 1, 2020 and continued until December 31, 2020, during which the U.K. continued to follow all of the EU’s rules, the EU’s pharmaceutical law remained
applicable to the U.K. and the U.K.’s trading relationship remained the same. The U.K. and the EU have signed an EU-UK Trade and Cooperation Agreement, or TCA, which
became provisionally applicable on January 1, 2021 and will become formally applicable once ratified by both the U.K. and the EU. This agreement provides details on how
some aspects of the U.K. and EU’s relationship will operate going forwards however there are still many uncertainties and how the TCA will take effect in practice is still
largely unknown. Additionally, there is a risk that other countries may decide to leave the European
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Union. This uncertainty surrounding this transition not only potentially affects our business in the United Kingdom and the European Union, but also may have an effect on
global economic conditions and the stability of global financial markets, which in turn could have a material adverse effect on our business, financial condition and results of
operations. In extreme cases, we could experience interruptions in production due to the processing of customs formalities or reduced customer spending in the wake of weaker
economic performance. If global economic conditions remain volatile for a prolonged period or if European economies experience further disruptions, our results of operations
could be adversely affected.
The effects of regulations relating to conflict minerals may adversely affect our business.
On August 22, 2012, under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, the SEC adopted requirements for companies that use certain
minerals and metals, known as conflict minerals, in their products, whether or not these products are manufactured by third parties. These requirements require companies to
research, disclose and report whether or not such minerals originate from the Democratic Republic of Congo and adjoining countries. The implementation of these requirements
could adversely affect the sourcing, availability and pricing of such minerals if they are found to be used in the manufacture of our products, including our 3D printers or
materials. In addition, we expect to continue to incur additional costs to comply with the disclosure requirements, including costs related to determining the source of any of the
relevant minerals and metals used in our products. Since our supply chain is complex, we may not be able to sufficiently verify the origins for these minerals and metals used in
our products through the due diligence procedures that we implement, which may harm our reputation. In such event, we may also face difficulties in satisfying customers who
require that all of the components of our products are certified as conflict mineral free.
Risks Related to Sales of Products to U.S. and Foreign Governments
A significant portion of our business depends on sales to the public sector, and our failure to receive and maintain government contracts or changes in the contracting or
fiscal policies of the public sector could have a material adverse effect on our business.
We derive a significant portion of our revenue from contracts that we have, either directly or through distribution partners and VARs, with federal, state, local and
foreign governments and government agencies, and we believe that the success and growth of our business will continue to depend on our successful procurement of
government contracts. For example, we have historically derived, and expect to continue to derive, a significant portion of our revenue from sales to agencies of the U.S. federal
government and governments of other nations, either directly by us or through other distribution partners. Sales to such governments and their agencies are subject to a number
of challenges and risks. The procurement process for governments and their agencies is highly competitive, time-consuming, and may, in certain circumstances, be subject to
political influence. We incur significant up-front time and expense, which subjects us to additional compliance risks and costs, without any assurance that we (or a third-party
distributor or reseller) will win a contract.
Accordingly, our business, financial condition, results of operations, and prospects may be adversely affected by certain events or activities, including, but not limited
to:
·

changes in fiscal or contracting policies or decrease in available government funding;

·

changes in government programs or applicable requirements;

·
changes in the political environment, including before or after a change to the leadership within the government administration, and any resulting uncertainty or
changes in policy or priorities and resultant funding;
·
appeals, disputes or litigation relating to government procurement, including but not limited to bid protests by unsuccessful bidders on potential or actual awards of
contracts to us or our partners by the government;
·

the adoption of new laws or regulations or changes to existing laws or regulations;

·
budgetary constraints, including automatic reductions as a result of “sequestration” or similar measures and constraints imposed by lapses in appropriations for the
federal government or certain of its departments and agencies;
·

influence by, or competition from, third parties with respect to pending, new or existing contracts with government customers;

·
potential delays or changes in the government appropriations or procurement processes, including as a result of events such as war, incidents of terrorism, natural
disasters, and public health concerns or epidemics, such as the COVID-19 pandemic; and
·
increased or unexpected costs or unanticipated delays caused by other factors outside of our control, such as performance failures of our partners and
subcontractors.
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Any such event or activity, among others, could cause governments and governmental agencies to delay or refrain from purchasing our products and services in the
future, reduce the size or payment amounts of purchases from existing or new government customers, or otherwise have an adverse effect on our business, results of operations,
financial condition and prospects.
Government programs are limited by budgetary constraints and political considerations and are subject to uncertain future funding levels that could result in the
termination of programs.
Government agency and department purchases are often strategic in nature and large in size. Therefore, reductions in funding levels that impact our customers could
negatively affect the size of our customers’ orders or lead to cancellation of orders. Government contracts are often subject to more extensive scrutiny and publicity than
commercial contracts. The number and terms of new government contracts signed can be affected significantly by political and economic factors, such as pending elections and
revisions to government tax policies. Negative publicity related to our government contracts, regardless of its accuracy, may damage our business by affecting our ability to
compete for new contracts. A decline in security-related government spending for any reason, or a shift away from programs that we address, could hurt our sales, put pressure
on our prices and reduce our revenue and margins. Relatedly, the use of our products by militaries or other government agencies or departments in a way that is perceived
negatively by the public could adversely affect our business and reputation.
A multi-year U.S. government program may be implemented through the award of many different individual contracts, grants, cooperative agreements and subcontracts
or other subawards. For U.S. government programs, program funding is subject to congressional appropriations. Congress generally appropriates funds on a fiscal year basis
even though a program may continue for several years. Government programs are often only partially funded initially, and additional funds are committed only as Congress
makes further appropriations. The termination of a program or failure to commit funds to a program would result in a loss of anticipated future revenue attributable to that
program, which could materially harm our business.
We are subject to audits by the U.S. government which could adversely affect our business.
U.S. government agencies routinely audit and investigate government contractors to monitor performance, cost allocations, cost accounting and compliance with
applicable laws, regulations and standards. Since some of our contracts provide for cost reimbursement, the U.S. government has the right to audit our costs even after job
completion and after we have billed and recognized the corresponding revenue. The U.S. government also may review the adequacy of, and a contractor’s compliance with, its
internal control systems and policies, including the contractor’s purchasing, property, estimating, compensation and management information systems. Any costs found to be
improperly allowed or improperly allocated to a specific contract will not be reimbursed, and any such costs that have already been reimbursed must be refunded, which would
affect associated revenue that had already been recognized. While we intend to implement uniform procurement and compliance programs for all of our business, we may be
subject to more risks from these audits until we are able to implement such a program effectively.
Responding to governmental audits, inquiries or investigations may involve significant expense and divert the attention of our management. If a government review or
investigation uncovers improper or illegal activities, we may be subject to civil and criminal penalties and administrative sanctions, including termination of contracts, forfeiture
of profits, suspension of payments, damages, fines and suspension or debarment from doing business with U.S. government agencies. In addition, our reputation could be
seriously harmed by allegations of impropriety, even if unfounded. Our internal controls may not prevent or detect all improper or illegal activities.
Our business is subject to laws and regulations that are more restrictive because we are a contractor and subcontractor to the U.S. government.
As a contractor and subcontractor to the U.S. government, we are subject to various laws and regulations that are more restrictive than those applicable to nongovernment contractors, including the Federal Acquisition Regulations and its supplements, which comprehensively regulate the formation, administration and performance of
U.S. government contracts, and the Truth in Negotiations Act and various other laws, which require certain certifications and disclosures. These laws and regulations, among
other things:
·

require that we obtain and maintain material governmental authorizations and approvals to conduct our business as it is currently conducted;

·

require certification and disclosure of cost and pricing data in connection with certain contract negotiations;

·

impose rules that define allowable and unallowable costs and otherwise govern our right to reimbursement under certain cost-based U.S. government contracts;
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·

restrict the use and dissemination of information classified for national security purposes and the export of certain products and technical data; and

·
impose requirements relating to ethics and business practices, which carry penalties for noncompliance ranging from monetary fines and damages to loss of the
ability to do business with the U.S. government as a prime contractor or subcontractor.
In addition, we may be subject to industrial security regulations of the U.S. Department of Defense and other federal agencies that are designed to safeguard against
unauthorized access by foreigners and others to classified and other sensitive U.S. government information. If we were to come under foreign ownership, control or influence,
our U.S. government customers could terminate, or decide not to renew, our contracts, or we may be subjected to burdensome industrial security compliance measures. Such a
situation could impair our ability to obtain new contracts and subcontracts. The government may also change its procurement practices or adopt new contracting rules and
regulations that could be costly to satisfy or that could impair our ability to obtain new contracts.
Our contracts and those of our VARs with governments may impose requirements that may be unfavorable to us and that may have a material adverse effect on our growth
prospects and operating results.
Most of our sales to government entities have been made indirectly through our VARs and other distribution partners. In some cases, we have entered contracts directly
with government customers. There are inherent risks in contracting with governments and their agencies. Government customers can typically terminate, reduce orders under or
otherwise modify any of its contracts with us or our VARs for its convenience (i.e., without cause) whether or not we have failed to perform under the terms of the applicable
contract. In such case, the government would not be required to pay our VARs or us for the lost profits for the unperformed work. A termination arising out of our VARs or our
default could expose our VARs or us to liability and harm our VARs or our ability to compete for future contracts and orders. In addition to unfavorable termination provisions,
our VARs or our U.S. government contracts and related regulations contain provisions that allow the U.S. government to unilaterally suspend our VARs or us from receiving
new contracts pending resolution of alleged violations of procurement laws or regulations, reduce the value of existing contracts, issue modifications to a contract and
potentially restrict exports of our products, services and associated materials.
Our VARs or our contracts with government agencies may subject our VARs or us to other risks and give the government additional rights and remedies not typically
found in commercial contracts, including rights that allow the government to, for example:
·

obtain detailed cost or pricing information;

·

receive “most favored customer” pricing;

·
require us to prioritize orders from our government customers above our other customers’ existing orders, which we may fail to do and, even if we do prioritize
such orders, may impact our relationships with our other customers;
·

perform routine audits;

·

impose equal employment and hiring standards;

·

require products to be manufactured in specified countries;

·

restrict non-U.S. ownership or investment in our company; and/or

·

pursue administrative, civil or criminal remedies for contractual violations.

These rights and remedies have the potential to limit our VARs or our sales to, and increase our VARs or our costs of, doing business with both government and
commercial customers, which could materially adversely affect our growth prospects and operating results.
Additionally, we sometimes rely on our VARs and other distribution partners to satisfy certain regulatory obligations that we would otherwise have to satisfy if we sold
directly to the government entities, and our VARs and other distribution partners may be unable or unwilling to satisfy these obligations in the future. In the event of such
termination or change, it may be difficult for us to arrange for another VAR or other distribution partner to sell our solutions to these government entities in a timely manner, and
we could lose sales opportunities during the transition.
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Risks Related to Litigation and Liability
We are, and have been in the recent past, subject to business and intellectual property litigation.
We have been in the recent past involved in litigation, and we could be involved in additional litigation in the future. In March 2018, Desktop Metal, Inc. (“Desktop
Metal”), a direct competitor in the additive manufacturing industry, brought a claim in Massachusetts federal court against us regarding patent infringement and trade secret
misappropriation. We counterclaimed for trade secret misappropriation, breach of fiduciary duty, and other matters. A jury trial was held in July 2018 on Desktop Metal’s
claims for patent infringement. We prevailed against Desktop Metal’s claims of patent infringement via a jury verdict that found no infringement of the asserted patents. A
second jury trial began in September 2018 primarily in connection with our counterclaims, and the parties entered into a confidential settlement agreement (the “Settlement
Agreement”) covering the disputes between them in October 2018. In October 2019, we submitted an Arbitration Demand with JAMS against Desktop Metal alleging breach of
the parties’ Settlement Agreement pursuant to the non-disparagement obligations therein, as well as a violation of M.G.L. c. 93A. Desktop Metal counterclaimed against us for
breach of the parties’ Settlement Agreement pursuant to the confidentiality provision therein. The matter proceeded in confidential arbitration and a hearing was held in
December 2020. The Arbitration decision was issued on February 26, 2021, and the Arbitrator ruled that neither we nor Desktop Metal were liable pursuant to their respective
claims, and that neither party therefore owed any damages to the other.
In July 2021, Continuous Composites Inc. (“Continuous Composites”), a company based out of Idaho, brought a claim in the United States District Court for the
District of Delaware against us regarding patent infringement. We intend to mount a vigorous defense against Continuous Composites in court. However, we can provide no
assurance as to the outcome of any such disputes, and any such actions may result in judgments against us for significant damages. Resolution of any such matters can be
prolonged and costly, and the ultimate results or judgments are uncertain due to the inherent uncertainty in litigation and other proceedings.
In addition, the additive manufacturing industry has been, and may continue to be, litigious, particularly with respect to intellectual property claims. Moreover, our
potential liabilities are subject to change over time due to new developments, changes in settlement strategy or the impact of evidentiary requirements. Regardless of the
outcome, litigation has resulted in the past, and may result in the future, in significant legal expenses and require significant attention and resources of management. As a result,
any present or future litigation that may be brought against us by any third party could result in reputational harm, losses, damages and expenses that may have a significant
adverse effect on our financial condition.
We could be subject to personal injury, property damage, product liability, warranty and other claims involving allegedly defective products that we supply.
The products we supply are sometimes used in potentially hazardous or critical applications, such as the assembled parts of an aircraft, medical device or automobile.
The sale of our products and the provision of related services in general, and to customers in the foregoing industries in particular, exposes us to possible claims for property
damage and personal injury or death, which may result from the use of these end-use parts.
While we have not experienced any such claims to date, actual or claimed defects in the products we supply could result in our being named as a defendant in lawsuits
asserting potentially large claims. We may be potentially liable, in significant amounts, and face significant harm to our reputation if an aircraft, medical or automotive part,
component or accessory or any other aviation, medical or automotive product that we have sold, produced or repaired fails due to our fault, in whole or in part, or if an aircraft
or automobile for which we have provided services or in which their parts are installed crashes, and the cause can be linked to those parts or cannot be determined. A similar
risk arises in connection with sales of our products to customers in the aerospace industry to the extent that the parts produced by those products do not function properly and are
responsible for damages. Our commercial contracts generally contain product warranties and limitations on liability and we carry liability insurance in amounts that we believe
are adequate for our risk exposure and commensurate with industry norms. While we intend to monitor our insurance coverage as our business continues to grow, claims may
arise in the future, and that insurance coverage may not be adequate or available to protect our consolidated company in all circumstances. Additionally, we might not be able to
maintain adequate insurance coverage for our business in the future at an acceptable cost. Any liability claim against us that is not covered by adequate insurance could
adversely affect our consolidated results of operations and financial condition. Finally, any liability claim against us may cause harm to our brand, reputation and adversely
impact our business.
We could face liability if our additive manufacturing solutions are used by our customers to print dangerous objects.
Customers may use our 3D printers to print parts that could be used in a harmful way or could otherwise be dangerous. For example, there have been news reports that
additive manufacturing machines were used to print guns or other weapons. We have little, if any, control over what objects our customers print using our products, and it may
be difficult, if not impossible, for us to monitor and prevent customers from printing weapons with our products. Additionally, individuals or entities unaffiliated with us could
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disseminate plans or digital files that could be used with our products to produce parts and items that could be deemed illegal or harmful. While we have never printed weapons
on any printers in our offices, there can be no assurance that we will not be held liable if someone were injured or killed by a weapon printed by a customer using one of our
products. Additionally, association of such an incident with our products may cause harm to our brand reputation and adversely impact our business.
Third parties may produce or sell counterfeit or imitation versions of our materials.
Third parties may sell counterfeit or imitation versions of our materials that are inferior or pose safety risks. If consumers confuse these counterfeit products or
materials for our products or materials or have a bad experience with the counterfeit products or materials, they might refrain from purchasing our products or materials in the
future, which could harm our reputation and sales. Further, if third parties develop materials that compete favorably on price, and/or meet or exceed the quality and performance
of our own materials, we may lose recurring revenue from lost sales of our materials. If we do not maintain favorable perceptions of our products and materials, and if we are
unable to compete successfully with third party manufacturers of materials, our brand, business, financial condition, results of operations and cash flows could be adversely
impacted.
Failure of our global operations to comply with anti-corruption laws and various trade restrictions, such as sanctions and export controls, could have an adverse effect on
our business.
We operate in a number of countries throughout the world, including countries known to have a reputation for corruption. Doing business on a global basis requires us
to comply with anti-corruption laws and regulations imposed by governments around the world with jurisdiction over our operations, including the U.S. Foreign Corrupt
Practices Act and the U.K. Bribery Act 2010, as well as the laws of the countries where we do business.
We are also subject to various trade restrictions, including trade and economic sanctions and export controls, imposed by governments around the world with jurisdiction
over our operations. For example, in accordance with trade sanctions administered by the Office of Foreign Assets Control and the U.S. Department of Commerce, we are
prohibited from engaging in transactions involving certain persons and certain designated countries or territories, including Cuba, Iran, Syria, North Korea and the Crimea
Region of Ukraine. In addition, our products are subject to export regulations that can involve significant compliance time and may add additional overhead cost to our products.
In recent years the United States government has a renewed focus on export matters. For example, the Export Control Reform Act of 2018 and regulatory guidance thereunder
have imposed additional controls, and may result in the imposition of further additional controls, on the export of certain “emerging and foundational technologies.” Our current
and future products may be subject to these heightened regulations, which could increase our compliance costs. For instance, recent amendments to the U.S. Export
Administration Regulations (“EAR”) increased restrictions on exports to certain “military end-users” and for “military end-uses” by certain persons in Burma, China, Iraq,
Russia, or Venezuela, which requires us to perform due diligence on customers and end-users in those countries for potential military connections.
We also need to monitor the changes in export-related laws and regulations, such as International Traffic in Arms Regulations (“ITAR”), and their applicability to our
products and services. If our products or services become subject to the ITAR, we may be required to obtain licenses, clearances, or authorizations from various regulatory
entities. If we are not allowed to export our products or services, or if the clearance process is burdensome, our ability to generate revenue would be adversely affected and our
operating costs could increase.
In addition, international sales of certain of our products may be subject to local laws and regulations in foreign jurisdictions which we may not be familiar with. We
may not be allowed to ship our products to certain countries without meeting their local laws and regulations. The failure to comply with any of these laws or regulations could
adversely affect our ability to conduct our business and generate revenues.
We are committed to doing business in accordance with applicable anti-corruption laws and regulations and with applicable trade restrictions. We are subject, however,
to the risk that our affiliated entities or our and our affiliates’ respective officers, directors, employees and agents (including distributors and VARs of our products) may take
action determined to be in violation of such laws and regulations. Any violation by us or by any of these persons could result in substantial fines, sanctions, civil and/or criminal
penalties, or curtailment of operations in certain jurisdictions, and might adversely affect our operating results. In addition, actual or alleged violations could damage our
reputation and ability to do business.
Although we take precautions to prevent violations of applicable anti-corruption laws and regulations and applicable trade restrictions, we may have exported products
in the past in apparent violation of the EAR. If we are found to be in violation of U.S. export control laws, it could result in substantial fines and penalties for us and for the
individuals working for us. We may also be adversely affected through other penalties, reputational harm, loss of access to certain markets or otherwise.
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We are subject to environmental, health and safety laws and regulations related to our operations and the use of our 3D printers and materials, which could subject us to
compliance costs and/or potential liability.
We are subject to domestic and foreign environmental, health and safety laws and regulations governing our operations. A certain risk of environmental liability is
inherent in our production activities. These laws and regulations govern, among other things, the generation, use, storage, registration, handling, transport and disposal of
chemicals and waste materials, the presence of specified substances in electrical products; the emission and discharge of hazardous materials into the ground, air or water; the
investigation and cleanup of contaminated sites, including any contamination that results from spills due to our failure to properly dispose of chemicals and other waste
materials and the health and safety of our employees. As such, our operations, including our production activities, carry an inherent risk of environmental, health and safety
liabilities. Under these laws and regulations, we could be subject to liability for improper disposal of chemicals and waste materials, including those resulting from the use of
our systems and accompanying materials by end-users. Accidents or other incidents that occur at our facilities or involve our personnel or operations could result in claims for
damages against us. In the event we are found to be financially responsible, as a result of environmental or other laws or by court order, for environmental damages alleged to
have been caused by us or occurring on our premises, we could be required to pay substantial monetary damages or undertake expensive remedial obligations. If our operations
fail to comply with such laws or regulations, we may be subject to fines and other civil, administrative or criminal sanctions, including the revocation of permits and licenses
necessary to continue our business activities, or may be required to make significant expenditures to achieve compliance. In addition, we may be required to pay damages or
civil judgments in respect of third-party claims, including those relating to personal injury (including exposure to hazardous substances that we generate, use, store, handle,
transport, manufacture or dispose of), property damage or contribution claims. Some environmental laws allow for strict, joint and several liabilities for remediation costs,
regardless of fault. We may be identified as a potentially responsible party under such laws. The amount of any costs, including fines or damages payments that we might incur
under such circumstances could substantially exceed any insurance we have to cover such losses. Any of these events, alone or in combination, could have a material adverse
effect on our business, financial condition and results of operations and could adversely affect our reputation.
We may be subject to environmental laws and regulations concerning the import and export of chemicals and hazardous substances including, without limitation, the
United States Toxic Substances Control Act (“TSCA”) and the Registration, Evaluation, Authorization and Restriction of Chemical Substances (“REACH”). These laws and
regulations require the testing and registration of some chemicals that we ship along with, or that form a part of, our systems and other products. If we fail to comply with these
or similar laws and regulations, we may be required to make significant expenditures to reformulate the chemicals that we use in our products and materials or incur costs to
register such chemicals to gain and/or regain compliance. Additionally, we could be subject to significant fines or other civil and criminal penalties should we not achieve such
compliance.
The cost of complying with current and future environmental, health and safety laws applicable to our operations, or the liabilities arising from releases of, or exposure
to, hazardous substances, may result in future expenditures. Any of these developments, alone or in combination, could have an adverse effect on our business, financial
condition and results of operations.
Aspects of our business are subject to laws and regulations governing privacy and data security. Changes in laws, regulations, and public perception concerning data
protection and privacy, or changes in the interpretation or patterns of enforcement of existing laws and regulations, could impair our efforts to maintain and expand our
customer base or the ability of our customers to use our services. Breaches of laws and regulations concerning data protection and privacy could expose us to significant
fines and other penalties.
We hold personal information about a variety of individuals, such as our employees, prospects, and our customers. Processing of personal information is increasingly
subject to legislation and regulation in numerous jurisdictions around the world.
For example, relevant applicable laws and regulations governing the collection, use, disclosure or other processing of personal information include, in the United States,
rules and regulations promulgated under the authority of the Federal Trade Commission, the California Consumer Privacy Act of 2018 (the “CCPA”) and state breach
notification laws. In particular, the CCPA, among other things, requires covered ‘Businesses’ to provide new disclosures to California consumers and afford such consumers
new rights with respect to their 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 2020, California passed the California Privacy Rights Act (“CPRA”). Among other changes to the CCPA, the CPRA expands consumer rights, introduces data
minimization and retention requirements, and creates the first dedicated privacy regulator in the United States. The CPRA will take effect in 2023, when comprehensive privacy
laws recently passed in Virginia and Colorado will also take effect.
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These laws have prompted a number of proposals for new federal and state-level privacy legislation. Such proposed legislation, if enacted, may add additional
complexity, variation in requirements, restrictions and potential legal risk, require additional investment of resources in compliance programs, impact strategies and the
availability of previously useful data and could result in increased compliance costs and/or changes in business practices and policies.
Moreover, we maintain offices in the European Union (“EU”) (Ireland) and we have customers in the EU and the United Kingdom (“UK”). Accordingly, we are subject
to the General Data Protection Regulation (EU) 2016/679 (the “GDPR”), and related member state implementing legislation, and to the UK’s Data Protection Act 2018
(collectively, “European Data Protection Law”). European Data Protection Law places obligations on controllers and processors of personal data, while establishing rights for
individuals with respect to their personal data. European Data Protection Law is also explicitly extraterritorial in its application, and could affect our business activities in
jurisdictions outside the EU and the UK. Additionally, European Data Protection Law imposes strict rules on the transfer of personal data outside of the EU to countries that do
not ensure an adequate level of protection, like the United States. These transfers are prohibited unless an appropriate safeguard specified by the GDPR is implemented, such as
the Standard Contractual Clauses (SCCs) or binding corporate rules. The Court of Justice of the European Union (the “CJEU”) recently deemed that these transfers need to be
analyzed on a case-by-case basis to ensure EU standards of data protection are met in the jurisdiction where the data importer is based. European regulators have issued recent
guidance that imposes significant new diligence requirements on transferring data outside the EU. Complying with this guidance is and will continue to be expensive and time
consuming and may ultimately prevent us from transferring personal data outside the EU, which would cause significant business disruption. The GDPR imposes sanctions for
violations up to the greater of €20 million and 4% of worldwide gross annual revenue, enables individuals to claim damages for violations and introduces the right for non-profit
organizations to bring claims on behalf of data subjects.
The regulatory framework governing the collection, processing, storage, use and sharing of personal information is rapidly evolving and is likely to continue to be
subject to uncertainty and varying interpretations. It is possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing data
management practices or the features of our services and platform capabilities. We cannot yet fully determine the impact these or future laws, rules, regulations and industry
standards may have on our business or operations. Additionally, our customers may be subject to differing privacy laws, rules and legislation, which may mean that they
require us to be bound by varying contractual requirements applicable to certain other jurisdictions. Adherence to such contractual requirements may impact our collection, use,
processing, storage, sharing and disclosure of personal information and may mean we become bound by, or voluntarily comply with, self-regulatory or other industry standards
relating to these matters that may further change as laws, rules and regulations evolve. We have incurred, and may continue to incur, significant expenses to comply with
evolving mandatory privacy and security standards and protocols imposed by law, regulation, industry standards, shifting merchant and customer expectations, or contractual
obligations, and we may not be able to respond quickly or effectively to regulatory, legislative and other developments. These changes may in turn impair our ability to offer
our existing or planned features, products and services and/or increase our cost of doing business.
We publicly post documentation regarding our privacy practices. Although we endeavor to comply with our published policies and documentation, we may at times fail
to do so or be alleged to have failed to do so. Any failure or perceived failure by us to comply with our privacy policies or any applicable privacy, security or data protection,
information security or consumer-protection related laws, regulations, orders or industry standards could expose us to costly litigation, significant awards, fines or judgments,
civil and/or criminal penalties or negative publicity, and could materially and adversely affect our business, financial condition and results of operations. The publication of our
privacy policy and other documentation that provide promises and assurances about privacy and security can subject us to potential state and federal action if they are found to
be deceptive, unfair, or misrepresentative of our actual practices, which could, individually or in the aggregate, materially and adversely affect our business, financial condition
and results of operations.
We rely on our software and information technology systems to manage numerous aspects of our business and a disruption of these systems could adversely affect our
business.
We rely on our information technology systems to manage numerous aspects of our business, including to efficiently purchase products from our suppliers, provide
procurement and logistic services, ship products to our customers, receive orders from our customers, manage our accounting and financial functions, including our internal
controls, and maintain our research and development data. Our information technology systems are an essential component of our business and any disruption could
significantly limit our ability to manage and operate our business efficiently. A failure of our information technology systems to perform properly could disrupt our supply
chain, product development and customer experience, which may lead to increased overhead costs and decreased sales and have an adverse effect on our reputation and our
financial condition. In particular, our integrated software platform is an essential system that virtually all of our customers depend on for their design needs. If our integrated
software platform were to fail, we could face adverse consequences to our results of operations, financial condition and business reputation. In addition, during the
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COVID-19 pandemic, a substantial portion of our employees are conducting work remotely, making us more dependent on potentially vulnerable communications systems and
making us more vulnerable to cyberattacks.
Although we take steps and incur significant costs to secure our information technology systems, including our computer systems, intranet and internet sites, email and
other telecommunications and data networks, our security measures may not be effective and our systems may be vulnerable to damage or interruption. Disruption to our
information technology systems could result from power outages, computer and telecommunications failures, computer viruses, cyber-attack or other security breaches,
catastrophic events such as fires, floods, earthquakes, tornadoes, hurricanes, acts of war, terrorism and usage errors by our employees.
Our reputation and financial condition could be adversely affected if, as a result of a significant cyber-event or otherwise:
·

our operations are disrupted or shut down;

·

our confidential, proprietary information is stolen or disclosed;

·

we incur costs or are required to pay fines in connection with stolen customer, employee or other confidential information; or

·

we must dedicate significant resources to system repairs or increase cyber security protection.

In addition, any unauthorized access, disclosure or other loss or unauthorized use of information or data could result in legal claims or proceedings, regulatory
investigations or actions, and other types of liability under laws that protect the privacy and security of personal information, including federal, state and foreign data protection
and privacy regulations, violations of which could result in significant penalties and fines. In addition, although we seek to detect and investigate all data security incidents,
security breaches and other incidents of unauthorized access to our information technology systems and data can be difficult to detect and any delay in identifying such breaches
or incidents may lead to increased harm and legal exposure.
The cost of investigating, mitigating and responding to potential data security breaches and complying with applicable breach notification obligations to individuals,
regulators, partners and others can be significant. Our insurance policies may not be adequate to compensate us for the potential costs and other losses arising from such
disruptions, failures or security breaches. In addition, such insurance may not be available to us in the future on economically reasonable terms, or at all. Further, defending a
suit, regardless of its merit, could be costly, divert management attention and harm our reputation.
If our computer systems are damaged or cease to function properly, or, if we do not replace or upgrade certain systems, we may incur substantial costs to repair or
replace them and may experience an interruption of our normal business activities or loss of critical data. Any such disruption could adversely affect our reputation and
financial condition.
We also rely on information technology systems maintained by third parties, including third-party cloud computing services and the computer systems of our suppliers
for both our internal operations and our customer-facing infrastructure related to our additive manufacturing solutions. These systems are also vulnerable to the types of
interruption and damage described above but we have less ability to take measures to protect against such disruptions or to resolve them if they were to occur. Information
technology problems faced by third parties on which we rely could adversely impact our business and financial condition as well as negatively impact our brand reputation.
Any unauthorized control or manipulation of our products’ systems could result in loss of confidence in us and our products and harm our business.
Our products contain complex information technology systems. For example, our additive manufacturing machines are designed with built-in data connectivity to accept
and install periodic remote updates from us to monitor, improve and update their functionality. We have designed, implemented and tested security measures intended to
prevent unauthorized access to our information technology networks, our products and their systems. However, hackers may attempt to gain unauthorized access to modify,
alter and use such networks, products and systems to gain control of, or to change, our products’ functionality, user interface and performance characteristics, or to gain access
to data stored in or generated by our products. We encourage reporting of potential vulnerabilities in the security of our products and we aim to remedy any reported and
verified vulnerability. Accordingly, we have received reports of potential vulnerabilities in the past and have attempted to remedy them. However, there can be no assurance that
vulnerabilities will not be exploited in the future before they can be identified, or that our remediation efforts are or will be successful.
Any unauthorized access to or control of our products or their systems or any loss of data could result in legal claims or proceedings. In addition, regardless of their
veracity, reports of unauthorized access to our products, their systems or data, as well as
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other factors that may result in the perception that our products, their systems or data are capable of being “hacked,” could negatively affect our brand and harm our business,
prospects, financial condition and operating results.
Our business has risks that may not be adequately covered by insurance or indemnity.
We may face unanticipated risks of legal liability for damages caused by the actual or alleged failure of our products. While we have attempted to secure liability
insurance coverage at an appropriate cost, it is impossible to adequately insure against all risks inherent in our industry, nor can we assure you that our insurers will pay a
particular claim, or that we will be able to maintain coverage at reasonable rates in the future. Our insurance policies also contain deductibles, limitations and exclusions, which
increase our costs in the event of a claim. Even a partially uninsured claim of significant size, if successful, could have an adverse effect on our financial condition. In addition,
we may not be able to continue to obtain insurance coverage on commercially reasonable terms, or at all, and our existing policies may be cancelled or otherwise terminated by
the insurer. Maintaining adequate insurance and successfully accessing insurance coverage that may be due for a claim can require a significant amount of our management’s
time, and we may be forced to spend a substantial amount of money in that process. Substantial claims in excess of or not otherwise covered by indemnity or insurance could
harm our financial condition and operating results.
Risks Related to Intellectual Property
We may not be able to adequately protect our proprietary and intellectual property rights in our data or technology.
Our success is dependent, in part, upon protecting our proprietary information and technology. Our intellectual property portfolio primarily consists of patents, patent
applications, registered and unregistered trademarks, unregistered copyrights, domain names, know-how, and trade secrets. We may be unsuccessful in adequately protecting
our intellectual property.
Our trade secrets, know-how and other unregistered proprietary rights are a key aspect of our intellectual property portfolio. While we take reasonable steps to protect
our trade secrets and confidential information and enter into confidentiality and invention assignment agreements intended to protect such rights, such agreements can be
difficult and costly to enforce or may not provide adequate remedies if violated, and we may not have entered into such agreements with all relevant parties. Such agreements
may be breached and trade secrets or confidential information may be willfully or unintentionally disclosed, including by employees who may leave our company and join our
competitors, or our competitors or other parties may learn of the information in some other way. Additionally, certain unauthorized use of our intellectual property may go
undetected, or we may face legal or practical barriers to enforcing our legal rights even where unauthorized use is detected. The disclosure to, or independent development by, a
competitor of any of our trade secrets, know-how or other technology not protected by a patent or other intellectual property system could materially reduce or eliminate any
competitive advantage that we may have over such competitor. This concern could manifest itself in particular with respect to our proprietary materials that are used with our
systems. Portions of our proprietary materials may not be afforded patent protection. Chemical companies or other producers of raw materials used in our materials may be able
to develop materials that are compatible to a large extent with our products, whether independently or in contravention of our trade secret rights and related proprietary and
contractual rights. If such materials are made available to owners of our systems, and are purchased in place of our proprietary materials, our revenues and profitability would
be reduced, and we could be forced to reduce prices for our proprietary materials.
Current laws may not provide for adequate protection of our products, especially in foreign jurisdictions which may have laws that provide insufficient protections to
companies. In addition, legal standards relating to the validity, enforceability, and scope of protection of proprietary rights in internet-related businesses are uncertain and
evolving, and changes in these standards may adversely impact the viability or value of our proprietary rights. Some license provisions protecting against unauthorized use,
copying, transfer, and disclosure of our products, or certain aspects of our products may be unenforceable under the laws of certain jurisdictions. Further, the laws of some
countries do not protect proprietary rights to the same extent as the laws of the United States, and the laws and mechanisms for protection and enforcement of intellectual
property rights in some foreign countries may be inadequate. As we continue to operate in foreign countries and expand our international activities, we have encountered and
may in the future encounter challenges in navigating the laws of foreign countries, which may adversely affect our ability to protect our proprietary rights. Further, competitors,
foreign governments, foreign government-backed actors, criminals, or other third parties may gain unauthorized access to our proprietary information and technology.
Accordingly, despite our efforts, we may be unable to prevent third parties from infringing upon or misappropriating our technology and intellectual property or claiming that
we infringe upon or misappropriate their technology and intellectual property.
To protect our intellectual property rights, we may be required to spend significant resources to monitor, protect, and defend these rights, and we may or may not be
able to detect infringement by our customers or third parties. Litigation has been and may be necessary in the future to enforce our intellectual property rights and to protect our
trade secrets. Such litigation could be costly, time consuming, and distracting to management and could result in the impairment or loss of portions of our intellectual property.
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Furthermore, our efforts to enforce our intellectual property rights may be met with defenses, counterclaims, and countersuits attacking the validity and enforceability of our
intellectual property rights. Our inability to protect our proprietary technology against unauthorized copying or use, as well as any costly litigation or diversion of our
management’s attention and resources, could delay further sales or the implementation of our platform, impair the functionality of our platform, delay introductions of new
features, integrations, and capabilities, result in our substituting inferior or more costly technologies into our platform, or injure our reputation. In addition, we may be required
to license additional technology from third parties to develop and market new features, integrations, and capabilities, and we cannot be certain that we could license that
technology on commercially reasonable terms or at all, and our inability to license this technology could harm our ability to compete.
If third parties claim that we infringe upon or otherwise violate their intellectual property rights, our business could be adversely affected.
We have in the past and may in the future be subject to claims that we have infringed or otherwise violated third parties’ intellectual property rights. There is patent,
copyright and other intellectual property development and enforcement activity in our industry and relating to the additive manufacturing technology we use in our business.
Our future success depends in part on not infringing upon or otherwise violating the intellectual property rights of others. From time to time, our competitors or other third
parties (including non-practicing entities and patent holding companies) may claim that we are infringing upon or otherwise violating their intellectual property rights, and we
may be found to be infringing upon or otherwise violating such rights. We may be unaware of the intellectual property rights of others that may cover some or all of our current
or future technology or conflict with our rights, and the patent, copyright, and other intellectual property rights of others may limit our ability to improve our technology and
compete effectively. Any claims of intellectual property infringement or other intellectual property violations, even those without merit, could:
·

be expensive and time consuming to defend;

·

cause us to cease making, licensing or using our platform or products that incorporate the challenged intellectual property;

·

require us to modify, redesign, reengineer or rebrand our platform or products, if feasible;

·

divert management’s attention and resources; or

·

require us to enter into royalty or licensing agreements to obtain the right to use a third-party’s intellectual property.

Any royalty or licensing agreements, if required, may not be available to us on acceptable terms or at all. A successful claim of infringement against us could result in
our being required to pay significant damages, enter into costly settlement agreements, or prevent us from offering our platform or products, any of which could have a negative
impact on our operating profits and harm our future prospects. We may also be obligated to indemnify our customers or business partners in connection with any such litigation
and to obtain licenses, modify our platform or products, or refund premium subscription fees, which could further exhaust our resources. Such disputes could also disrupt our
platform or products, adversely affecting our customer satisfaction and ability to attract customers.
If we are unable to adequately protect or enforce our intellectual property rights, such information may be used by others to compete against us, in particular in developing
materials that could be used with our printing systems in place of our proprietary materials.
We have devoted substantial resources to the development of our technology and related intellectual property rights. Our success and future revenue growth will depend,
in part, on our ability to protect our intellectual property. We rely on a combination of registered and unregistered intellectual property and protect our rights using patents,
licenses, trademarks, trade secrets, confidentiality and assignment of invention agreements and other methods.
Despite our efforts to protect our proprietary rights, it is possible that competitors or other unauthorized third parties may obtain, copy, use or disclose our technologies,
inventions, processes or improvements. We cannot assure you that any of our existing or future patents or other intellectual property rights will not be challenged, invalidated or
circumvented, or will otherwise provide us with meaningful protection. Our pending patent applications may not be granted, and we may not be able to obtain foreign patents or
pending applications corresponding to our U.S. patents. Even if foreign patents are granted, effective enforcement in foreign countries may not be available.
Our trade secrets, know-how and other unregistered proprietary rights are a key aspect of our intellectual property portfolio. While we take reasonable steps to protect
our trade secrets and confidential information and enter into confidentiality and invention assignment agreements intended to protect such rights, such agreements can be
difficult and costly to enforce or may not provide adequate remedies if violated, and we may not have entered into such agreements with all relevant parties. Such agreements
may be breached and trade secrets or confidential information may be willfully or unintentionally disclosed, including by employees who may
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leave our company and join our competitors, or our competitors or other parties may learn of the information in some other way. The disclosure to, or independent development
by, a competitor of any of our trade secrets, know-how or other technology not protected by a patent or other intellectual property system could materially reduce or eliminate
any competitive advantage that we may have over such competitor. This concern could manifest itself in particular with respect to our proprietary materials that are used with
our systems. Portions of our proprietary materials may not be afforded patent protection. Chemical companies or other producers of raw materials used in our materials may be
able to develop materials that are compatible to a large extent with our products, whether independently or in contravention of our trade secret rights and related proprietary and
contractual rights. If such materials are made available to owners of our systems, and are purchased in place of our proprietary materials, our revenues and profitability would
be reduced, and we could be forced to reduce prices for our proprietary materials.
If our patents and other intellectual property do not adequately protect our technology, our competitors may be able to offer products similar to ours. Our competitors
may also be able to develop similar technology independently or design around our patents and other intellectual property. Any of the foregoing events would lead to increased
competition and reduce our revenue or gross margin, which would adversely affect our operating results.
If we attempt enforcement of our intellectual property rights, we may be, and have been in the past, subject or party to claims, negotiations or complex, protracted
litigation. Intellectual property disputes and litigation, regardless of merit, can be costly and disruptive to our business operations by diverting attention and energies of
management and key technical personnel and by increasing our costs of doing business. Any of the foregoing could adversely affect our business and financial condition.
As part of any settlement or other compromise to avoid complex, protracted litigation, we may agree not to pursue future claims against a third party, including related to
alleged infringement of our intellectual property rights. Part of any settlement or other compromise with another party may resolve a potentially costly dispute but may also
have future repercussions on our ability to defend and protect our intellectual property rights, which in turn could adversely affect our business.
Our additive manufacturing technology contains third-party open-source software components, and failure to comply with the terms of the underlying open-source
software licenses could restrict our ability to commercialize our products.
Our additive manufacturing technology contains components that are licensed under so-called “open source,” “free” or other similar licenses. Open source software is
made available to the general public on an “as-is” basis under the terms of a non-negotiable license. We currently combine our proprietary software with open source software
and intend to continue doing so in the future. Additionally, we make some of our source code available under open source licenses, which may limit our ability to protect our
intellectual property rights in our source code and prevent our competitors or others from using such source code. Our use and distribution of open source software may entail
greater risks than use of third-party commercial software because open source licensors generally do not provide warranties or other contractual protections regarding
infringement claims or the quality of the code. In addition, if we combine our proprietary software with open source software in a certain manner, we could, under certain open
source licenses, be required to disclose or make available the source code of our proprietary software to third parties. We may also face claims alleging noncompliance with
open source license terms or infringement or misappropriation of third-party intellectual property rights in open source software. These claims could result in litigation, require
us to purchase a costly license or remove the software. In addition, if the license terms for open source software that we use change, we may be forced to re-engineer our
solutions, incur additional costs or discontinue the sale of our offerings if re-engineering could not be accomplished on a timely basis. Although we monitor our use of open
source software to avoid subjecting our offerings to unintended conditions, there is a risk that these licenses could be construed in a way that could impose unanticipated
conditions or restrictions on our ability to commercialize our offerings. We cannot guarantee that we have incorporated open source software in our software in a manner that
will not subject us to liability or in a manner that is consistent with our current policies and procedures.
General Risk Factors
We will continue to incur increased costs as a result of operating as a public company, and our management are required to devote substantial time to new compliance
initiatives.
As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private company. In addition, the Sarbanes Oxley Act of 2002
and rules subsequently implemented by the Securities and Exchange Commission and the New York Stock Exchange ("NYSE") have imposed various requirements on public
companies, including establishment and maintenance of effective disclosure and financial controls and corporate governance practices. Our management and other personnel
need to devote a substantial amount of time to these compliance initiatives. Moreover, these rules and regulations increase our legal and financial compliance costs and make
some activities more time-consuming and costly. For example, we expect that these rules and regulations may make it more difficult and more expensive for us to obtain
director and officer liability insurance.
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Pursuant to Section 404 of the Sarbanes Oxley Act of 2002 (the “Sarbanes Oxley Act”), we are required to furnish a report by our management on our internal control
over financial reporting, including an attestation report on internal control over financial reporting issued by our independent registered public accounting firm. However, while
we remain an emerging growth company, we are not required to include an attestation report on internal control over financial reporting issued by our independent registered
public accounting firm. To achieve compliance with Section 404 of the Sarbanes Oxley Act within the prescribed period, we are engaged in a process to document and evaluate
our internal control over financial reporting, which is both costly and challenging. In this regard, we need to continue to dedicate internal resources, potentially engage outside
consultants and adopt a detailed work plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve control processes as
appropriate, validate through testing that controls are functioning as documented and implement a continuous reporting and improvement process for internal control over
financial reporting. Despite our efforts, there is a risk that neither we nor our independent registered public accounting firm will be able to conclude within the prescribed
timeframe that our internal control over financial reporting is effective as required by Section 404 of the Sarbanes Oxley Act. This could result in an adverse reaction in the
financial markets due to a loss of confidence in the reliability of our financial statements. In addition, if we are not able to continue to meet these requirements, we may not be
able to remain listed on NYSE.
Changes in accounting rules and regulations, or interpretations thereof, could result in unfavorable accounting charges or require us to change our compensation policies.
Accounting methods and policies for public companies are subject to review, interpretation and guidance from our independent registered accounting firm and relevant
accounting authorities, including the SEC. Changes to accounting methods or policies, or interpretations thereof, may require us to reclassify, restate or otherwise change or
revise our consolidated financial statements.
Our disclosure controls and procedures may not prevent or detect all errors or acts of fraud.
We designed our disclosure controls and procedures to reasonably assure that information we must disclose in reports we file or submit under the Exchange Act is
accumulated and communicated to management, and recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC. We
believe that any disclosure controls and procedures or internal controls and procedures, no matter how well-conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns
can occur because of simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by an
unauthorized override of the controls.
Our management team has limited experience managing a public company.
Our management team has limited experience managing a publicly traded company, interacting with public company investors, and complying with the increasingly
complex laws, rules and regulations that govern public companies. As a public company, we are subject to significant obligations relating to reporting, procedures and internal
controls, and our management team may not successfully or efficiently manage such obligations. These obligations and scrutiny require significant attention from our
management and could divert their attention away from the day-to-day management of our business, which could adversely affect our business, financial condition and results
of operations.
Our internal controls over financial reporting currently do not meet all of the standards contemplated by Section 404 of the Sarbanes Oxley Act, and failure to achieve and
maintain effective internal controls over financial reporting in accordance with Section 404 of the Sarbanes Oxley Act could impair our ability to produce timely and
accurate financial statements or comply with applicable regulations and have a material adverse effect on our business.
We operated as a private company until July 2021. Our management has significant requirements for enhanced financial reporting and internal controls as a public
company. The process of designing and implementing effective internal controls is a continuous effort that requires us to anticipate and react to changes in our business and the
economic and regulatory environments and to expend significant resources to maintain a system of internal controls that is adequate to satisfy our reporting obligations as a
public company. If we are unable to establish or maintain appropriate internal financial reporting controls and procedures, it could cause us to fail to meet our reporting
obligations on a timely basis or result in material misstatements in our consolidated financial statements, which could harm our operating results. In addition, we are required,
pursuant to Section 404 of the Sarbanes Oxley Act, to furnish a report by management on, among other things, the effectiveness of our internal control over financial reporting.
This assessment needs to include disclosure of any material weaknesses identified by our management in our internal control over financial reporting.
The rules governing the standards that must be met for our management to assess our internal control over financial reporting are complex and require significant
documentation, testing, and possible remediation. Testing and maintaining internal controls may divert management’s attention from other matters that are important to our
business. Our independent registered public accounting
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firm will be required to attest to the effectiveness of our internal control over financial reporting on an annual basis. However, while we remain an emerging growth company,
we will not be required to include an attestation report on internal control over financial reporting issued by our independent registered public accounting firm. If we are not
able to complete our initial assessment of our internal controls and otherwise implement the requirements of Section 404 of the Sarbanes Oxley Act in a timely manner or with
adequate compliance, our independent registered public accounting firm may not be able to certify as to the adequacy of our internal control over financial reporting.
In addition to our results determined in accordance with GAAP, we believe certain non-GAAP measures may be useful in evaluating our operating performance. We
present certain non-GAAP financial measures in this Quarterly Report on Form 10-Q and intend to continue to present certain non-GAAP financial measures in future filings
with the SEC and other public statements. Any failure to accurately report and present our non-GAAP financial measures could cause investors to lose confidence in our
reported financial and other information, which would likely have a negative effect on the trading price of our common stock.
We have identified material weaknesses in our internal control over financial reporting and may identify additional material weaknesses in the future or fail to maintain
effective internal control over financial reporting, which may result in material misstatements of our consolidated financial statements or cause us to fail to meet our
periodic reporting obligations.
We have identified material weaknesses in our internal control over financial reporting. A material weakness is a deficiency, or a combination of deficiencies, in
internal control over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis. These material weaknesses are as follows:
·
We did not design and maintain an effective control environment commensurate with our financial reporting requirements. Specifically, we lacked a sufficient
complement of resources with (i) an appropriate level of accounting knowledge, experience and training to appropriately analyze, record and disclose accounting matters
timely and accurately, and (ii) an appropriate level of knowledge and experience to establish effective processes and controls. Additionally, the lack of a sufficient number
of professionals resulted in an inability to consistently establish appropriate authorities and responsibilities in pursuit of our financial reporting objectives, as demonstrated
by, among other things, insufficient segregation of duties in our finance and accounting functions. This material weakness contributed to the following additional material
weaknesses:
·
We did not design and maintain effective controls related to the period-end financial reporting process, including designing and maintaining formal accounting
policies, procedures and controls to achieve complete, accurate and timely financial accounting, reporting and disclosures. Additionally, we did not design and maintain
controls over the preparation and review of account reconciliations and journal entries, including maintaining appropriate segregation of duties.
·
We did not design and maintain effective controls related to the identification of and accounting for certain non-routine, unusual or complex transactions, including
the proper application of U.S. GAAP of such transactions. Specifically, we did not design and maintain controls to timely identify and account for share repurchase
transactions and warrant instruments.
These material weaknesses resulted in audit adjustments to the following financial statement line items in our financial statements: operating expense, other expense,
interest expense, other assets, other liabilities, additional paid in capital, treasury stock, retained earnings, note receivable—equity, and series D preferred stock. These
adjustments were recorded prior to the issuance of the consolidated financial statements as of and for the years ended December 31, 2020 and 2019. The material weakness
related to accounting for warrant instruments resulted in the restatement of the previously issued financial statements of the entity acquired as part of the July 14, 2021 merger
agreement related to warrant liabilities and equity. Additionally, these material weaknesses could result in a misstatement of substantially all of our accounts or disclosures that
would result in a material misstatement to the annual or interim consolidated financial statements that would not be prevented or detected.
·
We did not design and maintain effective controls over information technology (“IT”) general controls for information systems that are relevant to the preparation
of our financial statements. Specifically, we did not design and maintain (i) program change management controls for financial systems to ensure that information
technology program and data changes affecting financial IT applications and underlying accounting records are identified, tested, authorized and implemented
appropriately; (ii) user access controls to ensure appropriate segregation of duties and that adequately restrict user and privileged access to financial applications,
programs, and data to appropriate Company personnel; (iii) computer operations controls to ensure that critical batch jobs are monitored, privileges are appropriately
granted, and data backups are authorized and monitored; and (iv) testing and approval controls for program development to ensure that new software development is
aligned with business and IT requirements. These IT deficiencies did not result in any misstatements to the financial statements, however, the deficiencies, when
aggregated, could impact our ability to maintain effective segregation of duties, as well as the effectiveness of IT-dependent controls (such as automated controls that
address the
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risk of material misstatement to one or more assertions, along with the IT controls and underlying data that support the effectiveness of system-generated data and
reports) that could result in misstatements potentially impacting all financial statement accounts and disclosures that would result in a material misstatement to the annual
or interim financial statements that would not be prevented or detected. Accordingly, management has determined these deficiencies in the aggregate constitute a material
weakness.
We are in the process of designing and implementing controls and taking other actions to remediate the material weaknesses described above, including the following:
·
Hiring additional accounting and IT personnel, including a new chief financial officer, hired in March 2021, to bolster our reporting, technical accounting and IT
capabilities.
·

Engaging a third party to assist in designing and implementing controls related to period-end financial reporting, segregation of duties, and IT general controls.

·
Designing and implementing controls to formalize roles and review responsibilities to align with our team’s skills and experience and designing and implementing
controls over segregation of duties.
·
Designing and implementing controls to timely identify and account for non-routine, unusual or complex transactions and other technical accounting and financial
reporting matters, including controls over the preparation and review of accounting memoranda addressing these matters.
·
Designing and implementing formal accounting policies, procedures and controls supporting our period-end financial reporting process, including controls over the
preparation and review of account reconciliations and journal entries.
·
Designing and implementing IT general controls, including controls over program change management, the review and update of user access rights and privileges,
controls over batch jobs and data backups, and program development approvals and testing.
We have begun to hire additional accounting and IT personnel, including the hiring of a new chief financial officer in March 2021, engaged third party resources to
assist it in designing and implementing controls related to period-end financial reporting, segregation of duties, and IT general controls, and begun to implement appropriate
segregation of duties in the operation of manual controls. The material weaknesses will not be considered remediated until management completes the design and
implementation of the measures described above and the controls operate for a sufficient period of time and management has concluded, through testing, that these controls are
effective.
We are working to remediate the material weaknesses as efficiently and effectively as possible and expect full remediation could potentially go beyond December 31,
2021. At this time, we cannot provide an estimate of costs expected to be incurred in connection with implementing this remediation plan; however, these remediation measures
will be time consuming, will result in us incurring significant costs, and will place significant demands on our financial and operational resources.
Our ability to use net operating loss (“NOL”) carryforwards and other tax attributes may be limited following the Merger.
We have incurred substantial losses during our history and our ability to become profitable in the near future is uncertain. To the extent that we continue to generate
taxable losses, unused losses will carry forward to offset future taxable income, if any, until such unused losses expire (if at all). As of December 31, 2020, we had federal NOL
carryforwards of approximately $65.3 million, of which $15.0 million are subject to expire at various times beginning in 2033, and $50.3 million that have no expiration date
and will be carried forward indefinitely. We also had state NOL carryforwards of approximately $33.1 million that will begin to expire in 2027, unless previously utilized. On
December 31, 2020, we had federal and state research and development credit carryforwards of approximately $2.0 million and $1.3 million, respectively. The federal research
and development credit carryforwards will begin expiring in 2033 while the state credit carryforwards will begin expiring in 2029, unless previously utilized.
Federal NOLs incurred in tax years beginning after December 31, 2017 and before January 1, 2021 may be carried back to each of the five tax years preceding such
loss, and NOLs arising in tax years beginning after December 31, 2020 may not be carried back. Because we have had no taxable income in prior years, we do not anticipate
carrying back any of our net operating losses. Moreover, federal NOLs generated in taxable years ending after December 31, 2017, may be carried forward indefinitely, but the
deductibility of such federal NOLs may be limited to 80% of our taxable income annually for tax years beginning after December 31, 2020. Our NOL carryforwards are subject
to review and possible adjustment by the IRS, and state tax authorities. In addition, in general, under Sections 382 and 383 of the Code, a corporation that undergoes an
“ownership change” is subject to limitations on its ability to utilize its pre-change NOLs or tax credits to offset future taxable income or taxes. For these purposes, an ownership
change generally occurs where the aggregate stock ownership of one or more stockholders or groups of stockholders who own at least 5% of a corporation’s
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stock increases their ownership by more than 50 percentage points over their lowest ownership percentage within a specified testing period. Our existing NOLs or credits may
be subject to limitations arising from previous ownership changes, and future changes in our stock ownership, many of which are outside of our control, could result in an
ownership change under Sections 382 and 383 of the Code. Our NOLs or credits may also be impaired under state law. Accordingly, we may not be able to utilize a material
portion of our NOLs or credits. If we determine that an ownership change has occurred and our ability to use our historical NOLs or credits is materially limited, it would harm
our future operating results by effectively increasing our future tax obligations. Section 382 and 383 of the Code would apply to all net operating loss and tax credit
carryforwards, whether the carryforward period is indefinite or not. If we earn taxable income, such limitations could result in increased future tax liability to us and our future
cash flows could be adversely affected. We have recorded a full valuation allowance related to our NOLs and other deferred tax assets due to the uncertainty of the ultimate
realization of the future benefits of those assets.
Comprehensive tax reform legislation could adversely affect our business and financial condition.
The rules dealing with U.S. federal, state and local income taxation are constantly under review by persons involved in the legislative process and by the Internal
Revenue Service, or IRS, and the U.S. Treasury Department. Changes to tax laws (which changes may have retroactive application) could adversely affect us or holders of our
common stock. In recent years, many changes have been made and changes are likely to continue to occur in the future.
Additional changes to U.S. federal income tax law are currently being contemplated. Future changes in tax laws could have a material adverse effect on our business,
cash flow, financial condition or results of operations. It cannot be predicted whether, when, in what form, or with what effective dates, new tax laws may be enacted, or
regulations and rulings may be enacted, promulgated or issued under existing or new tax laws, which could result in an increase in our or our stockholders’ tax liability or
require changes in the manner in which we operate in order to minimize or mitigate any adverse effects of changes in tax law or in the interpretation thereof.
Additional Risks Related to Ownership of Our Common Stock and Us Operating as a Public Company
The price of our common stock and warrants may be volatile.
The price of our Common Stock as well as our Common Stock Warrants may fluctuate due to a variety of factors, including:
·

changes in the industries in which we and our customers operate;

·

developments involving our competitors;

·

changes in laws and regulations affecting its business;

·

variations in its operating performance and the performance of its competitors in general;

·

actual or anticipated fluctuations in our quarterly or annual operating results;

·

publication of research reports by securities analysts about us or our competitors or its industry;

·

the public’s reaction to our press releases, its other public announcements and its filings with the SEC;

·

actions by stockholders;

·

additions and departures of key personnel;

·

commencement of, or involvement in, litigation involving the combined company;

·

changes in its capital structure, such as future issuances of securities or the incurrence of additional debt;

·

the volume of shares of our Common Stock available for public sale; and

·
general economic and political conditions, such as the effects of the COVID-19 pandemic, global supply chain disruptions, recessions, interest rates, local and
national elections, fuel prices, international currency fluctuations, corruption, political instability and acts of war or terrorism.
These market and industry factors may materially reduce the market price of our Common Stock and warrants regardless of the operating performance of us.
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We do not intend to pay cash dividends for the foreseeable future.
We currently intend to retain our future earnings, if any, to finance the further development and expansion of our business and do not intend to pay cash dividends in the
foreseeable future. Any future determination to pay dividends will be at the discretion of our board of directors and will depend on our financial condition, results of operations,
capital requirements, restrictions contained in future agreements and financing instruments, business prospects and such other factors as its board of directors deems relevant.
If analysts do not publish research about our business or if they publish inaccurate or unfavorable research, our stock price and trading volume could decline.
The trading market for our common stock depends in part on the research and reports that analysts publish about our business. We do not have any control over these
analysts. We currently have limited research coverage by securities and industry analysts. If other securities or industry analysts do not commence coverage of our company,
the trading price for our stock could be negatively impacted. If one or more of the analysts who cover us downgrade our common stock or publish inaccurate or unfavorable
research about our business, the price of our common stock would likely decline. If few analysts cover us, demand for our common stock could decrease and our common stock
price and trading volume may decline. Similar results may occur if one or more of these analysts stop covering us in the future or fail to publish reports on us regularly.
We may be subject to securities litigation, which is expensive and could divert management attention.
The market price of our common stock may be volatile and, in the past, companies that have experienced volatility in the market price of their stock have been subject
to securities class action litigation. We may be the target of this type of litigation in the future. Securities litigation against us could result in substantial costs and divert
management’s attention from other business concerns, which could seriously harm our business.
Future issuances and/or resales of our Common Stock may increase the volatility of and/or cause the market price of our securities to drop significantly, even if our
business is doing well.
Pursuant to the lock-up restrictions agreed to into in connection with the Merger Agreement, subject to certain exceptions, A-Star, the sponsor of one (the “Sponsor”),
and certain related parties and certain of our stockholders (who collectively own approximately 77.6% of our outstanding Common Stock) are contractually restricted from
selling or transferring any of its or their shares of common stock (the “Lock-up Shares”). Such restrictions began at the closing of the Merger (the “Closing”) and end 180 days
after Closing.
In addition, 14,666,667 shares of our Common Stock may be issued as Markforged Earnout Shares upon satisfaction of the Earnout Triggering Events, and additional
shares may be issued upon exercise of the outstanding Common Warrants. To the extent such additional shares of our Common Stock are issued, it will result in dilution to the
holders of our Common Stock and an increase to the number of shares eligible for resale in the public market. Sales, or the potential for sales, of substantial numbers of such
shares in the public market could increase the volatility of and/or adversely affect the market price of our Common Stock.
The obligations associated with being a public company involve significant expenses and require significant resources and management attention, which may divert from
our business operations.
As a public company, we are subject to the reporting requirements of the Exchange Act and the Sarbanes-Oxley Act. The Exchange Act requires the filing of annual,
quarterly and current reports with respect to a public company’s business and financial condition. The Sarbanes-Oxley Act requires, among other things, that a public company
establish and maintain effective internal control over financial reporting. As a result, we incur significant legal, accounting and other expenses that we did not previously incur.
Our entire management team and many of its other employees will need to devote substantial time to compliance, and may not effectively or efficiently manage its transition
into a public company.
These rules and regulations result in us incurring substantial legal and financial compliance costs and make some activities more time-consuming and costly. For
example, these rules and regulations will likely continue to make it more difficult and more expensive for us to obtain director and officer liability insurance, and it 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 difficult for us to attract
and retain qualified people to serve on its board of directors, its board committees or as executive officers.
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We are currently an emerging growth company within the meaning of the Securities Act, and to the extent we have taken advantage of certain exemptions from disclosure
requirements available to emerging growth companies or smaller reporting companies, this could make our securities less attractive to investors and may make it more
difficult to compare our performance with other public companies.
We are currently an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and we may take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not emerging growth companies including, but not limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder approval of
any golden parachute payments not previously approved. As a result, our shareholders may not have access to certain information they may deem important. We cannot predict
whether investors will find our securities less attractive because we will rely on these exemptions. If some investors find our securities less attractive as a result of our reliance
on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a less active trading market for our securities and the trading
prices of our securities may be more volatile.
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting standards
until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the
Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended
transition period and comply with the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. We have elected not to opt out
of such extended transition period, which means that when a standard is issued or revised and it has different application dates for public or private companies, we, as an
emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of our financial
statements with another public company, which is neither an emerging growth company nor an emerging growth company which has opted out of using the extended transition
period, difficult or impossible because of the potential differences in accounting standards used.
When we cease to be an emerging growth company, we will no longer be able to take advantage of certain exemptions from reporting, and, absent other exemptions or
relief available from the SEC, we will also be required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. We will incur additional
expenses in connection with such compliance and our management will need to devote additional time and effort to implement and comply with such requirements.
Delaware law and our certificate of incorporation and bylaws contain certain provisions, including anti-takeover provisions that limit the ability of stockholders to take
certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.
The DGCL and our certificate of incorporation and bylaws contain provisions that could have the effect of rendering more difficult, delaying, or preventing an
acquisition 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, and therefore depress the trading price of our Common Stock. These
provisions could also make it difficult for stockholders to take certain actions, including electing directors who are not nominated by the current members of our board of
directors or taking other corporate actions, including effecting changes in our management. Among other things, our certificate of incorporation and bylaws include provisions
regarding:
·
the ability of our board of directors to issue shares of preferred stock, including “blank check” preferred stock and to determine the price and other terms of those
shares, including preferences and voting rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer;
·
the board of directors are classified into three classes, with only one class being elected each year to serve three-year terms. As a result, in most circumstances, a
person can gain control of our board only by successfully engaging in a proxy contest at two or more annual stockholders meetings;
·
the certificate of incorporation will prohibit cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director
candidates;
·

the limitation of the liability of, and the indemnification of, our directors and officers;

·
the ability of our board of directors to amend the bylaws, which may allow our board of directors to take additional actions to prevent an unsolicited takeover and
inhibit the ability of an acquirer to amend the bylaws to facilitate an unsolicited takeover attempt; and
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·
advance notice procedures with which stockholders must comply to nominate candidates to our board of directors or to propose matters to be acted upon at a
stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of stockholders and delay changes in our board of
directors and also may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise
attempting to obtain control of us.
These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in our board of directors or management.
The provisions of our bylaws requiring exclusive forum in the Court of Chancery of the State of Delaware and the federal district courts of the United States for certain
types of lawsuits may have the effect of discouraging certain lawsuits, including derivative lawsuits and lawsuits against the directors and officers of us, by limiting
plaintiffs’ ability to bring a claim in a judicial forum that they find favorable.
Our bylaws provide that, to the fullest extent permitted by law, and unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the
State of Delaware (or, in the event that such court does not have jurisdiction, the federal district court for the District of Delaware or other state courts of the State of Delaware)
will be the sole and exclusive forum for any state law claims for (i) any derivative action or proceeding brought on behalf of us, (ii) any action asserting a claim for or based on a
breach of a fiduciary duty owed by any current or former director, officer or other employee of us to us or our stockholders, (iii) any action asserting a claim arising pursuant to
any provision of the DGCL or the Bylaws or Certificate of Incorporation (as either may be amended from time to time) (including the interpretation, validity and enforceability
thereof), (iv) any action asserting a claim related to or involving us that is governed by the internal affairs doctrine, and (v) any action asserting an “internal corporate claim” as
that term is defined in Section 115 of the DGCL (the “Delaware Forum Provision”). The Delaware Forum Provision, however, does not apply to actions or claims arising under
the Exchange Act. The Bylaws also provide that, unless we consent in writing to the selection of an alternate forum, the sole and exclusive forum for the resolution of any
complaint asserting a cause of action arising under the Securities Act, and the rules and regulations promulgated thereunder, will be the Federal District Courts of the United
States (the “Federal Forum Provision,” and with the Delaware Forum Provision, the “Exclusive Forum Provisions”). In addition, the Bylaws provide that any person or entity
purchasing or otherwise acquiring any interest in shares of our capital stock is deemed to have notice of and consented to the Delaware Forum Provision and the Federal Forum
Provision. However, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or
the rules and regulations thereunder; our cannot and will not be deemed to have waived compliance with the U.S. federal securities laws and the rules and regulations
thereunder.
These provisions may impose additional litigation costs on stockholders in pursuing any such claims and have the effect of discouraging certain lawsuits, including
derivative lawsuits and lawsuits against our directors and officers of, by limiting plaintiffs’ ability to bring a claim in a judicial forum that they find favorable. In addition, while
the Delaware Supreme Court ruled in March 2020 that federal forum selection provisions purporting to require claims under the Securities Act be brought in federal court are
“facially valid” under Delaware law, there is uncertainty as to whether other courts will enforce our Federal Forum Provision. The Federal Forum Provision may also impose
additional litigation costs on stockholders who assert that the provision is not enforceable or invalid, and if the Federal Forum Provision is found to be unenforceable, we may
incur additional costs associated with resolving such matters. The Court of Chancery of the State of Delaware and the Federal District Courts of the United States may also
reach different judgments or results than would other courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the
action, and such judgments may be more or less favorable to us than our stockholders.
The private placement warrants issued to the Sponsor, and the contingent earnout liability, are accounted for as liabilities recorded at fair value upon issuance with
changes in fair value each period reported in earnings, which may have an adverse effect on the market price of our Common Stock.
Under U.S. GAAP, we are required to evaluate our warrants to determine whether they should be accounted for as a warrant liability or as equity. We have concluded
that the warrants contain provisions requiring liability classification. Therefore, we are accounting for the warrants as a warrant liability and are recording that liability at fair
value upon issuance. We will record any subsequent changes in fair value as of the end of each period for which earnings are reported. The impact of changes in fair value on
earnings may have an adverse effect on the market price of our common stock and may cause fluctuations in our results of operations based on factors that are outside of our
control.
Additionally, the Markforged Earnout Shares are also accounted for as a liability because the triggering events that determine the number of shares to be earned included events
that were not indexed to our Common Stock. These liabilities are subject to re-measurement at each balance sheet date. With each such re-measurement, the earnout liability
will be adjusted to fair value, with a
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resulting non-cash gain or loss related to the change in the fair value being recognized in our earnings in the statement of operations. The impact of changes in fair value on
earnings may have an adverse effect on the market price of our Common Stock. Due to the recurring fair value measurement, we expect that we will recognize non-cash gains
or losses for each future reporting period and that the amount of such gains or losses could be material.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
From the period July 1, 2021 through September 20, 2021, the date of effectiveness of our Registration Statement on Form S-8 (File No. 333-259665), two employees
exercised option awards for 8,391 shares of unregistered common stock. Such sales were deemed to be exempt from registration under the Securities Act of 1933, as amended,
in reliance upon Section 4(a)(2) of the Act.
Item 3. Defaults upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
None.
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Item 6. Exhibits.
The following exhibits are filed as part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.
Exhibit
Number

Description

3.1

Certificate of Incorporation of Markforged Holding Corporation (incorporated by reference to Exhibit 3.1 to Markforged Holding Corporation’s Current
Report on Form 8-K filed July 20, 2021).

3.2

Bylaws of Markforged Holding Corporation (incorporated by reference to Exhibit 3.2 to Markforged Holding Corporation’s Current Report on Form 8-K filed
July 20, 2021).

10.1#

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 to Markforged Holding Corporation's Current Report on Form 8-K filed July
20, 2021).

10.2

Registration Rights Agreement, dated as of July 14, 2021, by and among Markforged Holding Corporation, A-star, certain affiliates of A-star and certain
former stockholders of MarkForged, Inc. (incorporated by reference to Exhibit 10.5 to Markforged Holding Corporation’s Current Report on Form 8-K filed
July 20, 2021).

10.3**#

2021 Stock Option and Incentive Plan of Markforged Holding Corporation and forms of agreement thereunder.

10.4

Lock-up Agreement, dated as of July 14, 2021, by and between Markforged Holding Corporation, Inc. and the undersigned parties thereto (incorporated by
reference to Exhibit 10.8 to Markforged Holding Corporation’s Current Report on Form 8-K filed July 20, 2021).

10.5#

Non-Employee Director Compensation Policy (incorporated by referenced to Exhibit 10.9 to Markforged Holding Corporation's Current Report on From 8-K
filed July 20, 2021).

10.6#

2021 Employee Stock Purchase Plan (incorporated by referenced to Exhibit 10.10 to Markforged Holding Corporation's Current Report on From 8-K filed
July 20, 2021).

10.7#

Senior Executive Cash Incentive Bonus Plan (incorporated by reference to Exhibit 10.11 to Markforged Holding Corporation’s Current Report on Form 8-K
filed July 20, 2021).

31.1**

Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2**

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

32.1*

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2*

Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS**

Inline XBRL Instance Document

101.SCH**

Inline XBRL Taxonomy Extension Schema Document

101.CAL**

Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF**

Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB**

Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE**

Inline XBRL Taxonomy Extension Presentation Linkbase Document

104**

Cover Page Interactive Data File (embedded within the Inline XBRL document)

* These certifications are furnished to the SEC pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and are deemed not filed for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, nor shall they be deemed incorporated by reference in any filing under the Securities Act of 1933, except as shall be expressly set forth by
specific reference in such filing.
** Filed herewith
# Indicates a management contract or compensatory plan.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto
duly authorized.

Markforged Holding Corporation
Date: November 15, 2021

By:

/s/ Shai Terem
Shai Terem
Chief Executive Officer
(Principal Executive Officer)

Date: November 15, 2021

By:
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/s/ Mark Schwartz
Mark Schwartz
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 10.3
MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
SECTION 1. GENERAL PURPOSE OF THE PLAN; DEFINITIONS
The name of the plan is the Markforged Holding Corporation 2021 Stock Option and Incentive Plan (the “Plan”). The purpose of the
Plan is to encourage and enable current and future officers, employees, Non-Employee Directors and Consultants of Markforged Holding
Corporation (the “Company”) and its Affiliates upon whose judgment, initiative and efforts the Company largely depends for the successful
conduct of its business to acquire a proprietary interest in the Company. It is anticipated that providing such persons with a direct stake in the
Company’s welfare will assure a closer identification of their interests with those of the Company and its stockholders, thereby stimulating
their efforts on the Company’s behalf and strengthening their desire to remain with the Company.
The following terms shall be defined as set forth below:
“Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.
“Administrator” means either the Board or the compensation committee of the Board or a similar committee performing the
functions of the compensation committee and which is comprised of not less than two Non‑Employee Directors who are independent.
“Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405 of
the Act. The Board will have the authority to determine the time or times at which “parent” or “subsidiary” status is determined within the
foregoing definition.
“Award” or “Awards,” except where referring to a particular category of grant under the Plan, shall include Incentive Stock Options,
Non-Qualified Stock Options, Stock Appreciation Rights, Restricted Stock Units, Restricted Stock Awards, Unrestricted Stock Awards, CashBased Awards, and Dividend Equivalent Rights.
“Award Certificate” means a written or electronic document setting forth the terms and provisions applicable to an Award granted
under the Plan. Each Award Certificate is subject to the terms and conditions of the Plan.
“Board” means the Board of Directors of the Company.
“Cash-Based Award” means an Award entitling the recipient to receive a cash-denominated payment.

“Closing Date” means the date of the closing of the transactions contemplated by that certain Agreement and Plan of Merger, dated
as of February 23, 2021 by and among one, Caspian Merger Sub Inc. and the Company (as amended from time to time, the “Merger
Agreement”).
“Code” means the Internal Revenue Code of 1986, as amended, and any successor Code, and related rules, regulations and
interpretations.
“Consultant” means a consultant or adviser who provides bona fide services to the Company or an Affiliate as an independent
contractor and who qualifies as a consultant or advisor under Instruction A.1.(a)(1) of Form S-8 under the Act.
“Dividend Equivalent Right” means an Award entitling the grantee to receive credits based on ordinary cash dividends that would
have been paid on the shares of Stock specified in the Dividend Equivalent Right (or other award to which it relates) if such shares had been
issued to and held by the grantee.
“Effective Date” means the date on which the Plan becomes effective as set forth in Section 19.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
“Fair Market Value” of the Stock on any given date means the fair market value of the Stock determined in good faith by the
Administrator; provided, however, that if the Stock is listed on the National Association of Securities Dealers Automated Quotation System
(“NASDAQ”), NASDAQ Global Market, The New York Stock Exchange or another national securities exchange or traded on any established
market, the determination shall be made by reference to market quotations. If there are no market quotations for such date, the determination
shall be made by reference to the last date preceding such date for which there are market quotations.
“Incentive Stock Option” means any Stock Option designated and qualified as an “incentive stock option” as defined in Section 422
of the Code.
“Non-Employee Director” means a member of the Board who is not also an employee of the Company or any Subsidiary.
“Non-Qualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
“Option” or “Stock Option” means any option to purchase shares of Stock granted pursuant to Section 5.
“Restricted Shares” means the shares of Stock underlying a Restricted Stock Award that remain subject to a risk of forfeiture or the
Company’s right of repurchase.
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“Restricted Stock Award” means an Award of Restricted Shares subject to such restrictions and conditions as the Administrator may
determine at the time of grant.
“Restricted Stock Units” means an Award of stock units subject to such restrictions and conditions as the Administrator may
determine at the time of grant.
“Sale Event” means (i) the sale of all or substantially all of the assets of the Company on a consolidated basis to an unrelated person
or entity, (ii) a merger, reorganization or consolidation pursuant to which the holders of the Company’s outstanding voting power and
outstanding stock immediately prior to such transaction do not own a majority of the outstanding voting power and outstanding stock or other
equity interests of the resulting or successor entity (or its ultimate parent, if applicable) immediately upon completion of such transaction, (iii)
the sale of all of the Stock of the Company to an unrelated person, entity or group thereof acting in concert, or (iv) any other transaction in
which the owners of the Company’s outstanding voting power immediately prior to such transaction do not own at least a majority of the
outstanding voting power of the Company or any successor entity immediately upon completion of the transaction other than as a result of the
acquisition of securities directly from the Company.
“Sale Price” means the value as determined by the Administrator of the consideration payable, or otherwise to be received by
stockholders, per share of Stock pursuant to a Sale Event.
“Section 409A” means Section 409A of the Code and the regulations and other guidance promulgated thereunder.
“Service Relationship” means any relationship as an employee, director or Consultant of the Company or any Affiliate (e.g., a
Service Relationship shall be deemed to continue without interruption in the event an individual’s status changes from full-time employee to
part-time employee or Consultant).
“Share Reserve” means the aggregate number of shares of Stock that may be issued under the Plan, as calculated in accordance with
Section 3(a)(i) and subject to adjustment in accordance with Section 3(b).
“Stock” means the Common Stock, par value $0.0001 per share, of the Company, subject to adjustments pursuant to Section 3.
“Stock Appreciation Right” means an Award entitling the recipient to receive shares of Stock (or cash, to the extent explicitly
provided for in the applicable Award Certificate) having a value equal to the excess of the Fair Market Value of the Stock on the date of
exercise over the exercise price of the Stock Appreciation Right multiplied by the number of shares of Stock with respect to which the Stock
Appreciation Right shall have been exercised.
“Subsidiary” means any corporation or other entity (other than the Company) in which the Company has at least a 50 percent
interest, either directly or indirectly.
“Ten Percent Owner” means an employee who owns or is deemed to own (by reason of the attribution rules of Section 424(d) of the
Code) more than 10 percent of the combined voting power of all classes of stock of the Company or any parent or subsidiary corporation.
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“Unrestricted Stock Award” means an Award of shares of Stock free of any restrictions.
SECTION 2. ADMINISTRATION OF PLAN; ADMINISTRATOR AUTHORITY TO SELECT GRANTEES AND DETERMINE AWARDS
(a) Administration of Plan. The Plan shall be administered by the Administrator.
(b) Powers of Administrator. The Administrator shall have the power and authority to grant Awards consistent with the terms of the
Plan, including the power and authority:
(i) to select the individuals to whom Awards may from time to time be granted;
(ii) to determine the time or times of grant, and the extent, if any, of Incentive Stock Options, Non-Qualified Stock Options,
Stock Appreciation Rights, Restricted Stock Awards, Restricted Stock Units, Unrestricted Stock Awards, Cash-Based Awards, and Dividend
Equivalent Rights, or any combination of the foregoing, granted to any one or more grantees;
(iii) to determine the number of shares of Stock to be covered by any Award;
(iv) to determine and modify from time to time the terms and conditions, including restrictions, not inconsistent with the
terms of the Plan, of any Award, which terms and conditions may differ among individual Awards and grantees, and to approve the forms of
Award Certificates;
(v) to determine the vesting, exercisability and payment of Awards, including the authority to accelerate the vesting and
exercisability of all or any portion of any Award;
(vi) subject to the provisions of Section 5(c), to extend at any time the period in which Stock Options may be exercised; and
(vii) at any time to adopt, alter and repeal such rules, guidelines and practices for administration of the Plan and for its own
acts and proceedings as it shall deem advisable; to interpret the terms and provisions of the Plan and any Award (including related written
instruments); to make all determinations it deems advisable for the administration of the Plan; to decide all disputes arising in connection with
the Plan; and to otherwise supervise the administration of the Plan.
All decisions and interpretations of the Administrator shall be binding on all persons, including the Company and Plan grantees.
(c) Delegation of Authority to Grant Awards. Subject to applicable law, the Administrator, in its discretion, may delegate to a
committee consisting of one or more officers of the Company, including the Chief Executive Officer of the Company, all or part of the
Administrator’s authority and duties with respect to the granting of Awards to individuals who are (i) not subject to the reporting and other
provisions of Section 16 of the Exchange Act and (ii) not members of the delegated committee. Any such delegation by the Administrator
shall include a limitation as to the amount of Stock underlying Awards that may be granted during the period of the delegation and shall
contain guidelines as to the determination of the exercise price
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and the vesting criteria. The Administrator may revoke or amend the terms of a delegation at any time but such action shall not invalidate any
prior actions of the Administrator’s delegate or delegates that were consistent with the terms of the Plan.
(d) Award Certificate. Awards under the Plan shall be evidenced by Award Certificates that set forth the terms, conditions and
limitations for each Award which may include, without limitation, the term of an Award and the provisions applicable in the event
employment or service terminates.
(e) Indemnification. Neither the Board nor the Administrator, nor any member of either or any delegate thereof, shall be liable for
any act, omission, interpretation, construction or determination made in good faith in connection with the Plan, and the members of the Board
and the Administrator (and any delegate thereof) shall be entitled in all cases to indemnification and reimbursement by the Company in respect
of any claim, loss, damage or expense (including, without limitation, reasonable attorneys’ fees) arising or resulting therefrom to the fullest
extent permitted by law and/or under the Company’s articles or bylaws or any directors’ and officers’ liability insurance coverage which may
be in effect from time to time and/or any indemnification agreement between such individual and the Company.
(f) Foreign Award Recipients. Notwithstanding any provision of the Plan to the contrary, in order to comply, or facilitate compliance,
with the laws in other countries in which the Company and its Subsidiaries operate or have employees or other individuals eligible for Awards,
the Administrator, in its sole discretion, shall have the power and authority to: (i) determine which Subsidiaries shall be covered by the Plan;
(ii) determine which individuals outside the United States are eligible to participate in the Plan; (iii) modify the terms and conditions of any
Award granted to individuals outside the United States to comply with applicable foreign laws; (iv) establish subplans and modify exercise
procedures and other terms and procedures, to the extent the Administrator determines such actions to be necessary or advisable (and such
subplans and/or modifications shall be attached to this Plan as appendices); provided, however, that no such subplans and/or modifications
shall increase the share limitations contained in Section 3(a) hereof; and (v) take any action, before or after an Award is made, that the
Administrator determines to be necessary or advisable to obtain approval or comply, or facilitate compliance, with any local governmental
regulatory exemptions or approvals. Notwithstanding the foregoing, the Administrator may not take any actions hereunder, and no Awards
shall be granted, that would violate the Exchange Act or any other applicable United States securities law, the Code, or any other applicable
United States governing statute or law.
SECTION 3. STOCK ISSUABLE UNDER THE PLAN; MERGERS; SUBSTITUTION
(a) Stock Issuable.
(i) Share Reserve. The maximum number of shares of Stock reserved and available for issuance under the Plan (the “Share
Reserve”) shall be 42,500,000 shares (the “Initial Limit”), subject to adjustment as provided in this Section 3, plus on January 1, 2022 and each
January 1 thereafter, the number of shares of Stock reserved and available for issuance under the Plan shall be cumulatively increased by (i)
five (5%) percent of the number of shares
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of Stock issued and outstanding on the immediately preceding December 31 or (ii) such lesser number of shares as determined by the
Administrator (the “Annual Increase”). Subject to such overall limitation, the maximum aggregate number of shares of Stock that may be
issued in the form of Incentive Stock Options shall not exceed the Initial Limit, as cumulatively increased on January 1, 2022 and each January
1 thereafter by the lesser of the Annual Increase for such year or shares of Stock, subject in all cases to adjustment as provided in Section 3(b).
For purposes of this limitation, the shares of Stock underlying any awards under the Plan that are forfeited, canceled, held back upon exercise
of an option or settlement of an award to cover the exercise price or tax withholding, reacquired by the Company prior to vesting, satisfied
without the issuance of Stock or otherwise terminated (other than by exercise) shall be added back to the Share Reserve and, to the extent
permitted under Section 422 of the Code and the regulations promulgated thereunder, the shares of Stock that may be issued as Incentive Stock
Options. In the event the Company repurchases shares of Stock on the open market, such shares shall not be added to the shares of Stock
available for issuance under the Plan. Subject to such overall limitations, shares of Stock may be issued up to such maximum number pursuant
to any type or types of Award. The shares available for issuance under the Plan may be authorized but unissued shares of Stock or shares of
Stock reacquired by the Company.
(ii) Earnout RSU Share Reserve. An additional 1,400,000 shares of Stock, subject to adjustment as provided in this Section
3, shall be reserved under the Plan to be used solely and exclusive for the grant of Earnout RSUs (as defined in the Merger Agreement)
pursuant to the terms and conditions of the Merger Agreement and may be used solely for such purpose (the “Earnout RSU Share Reserve”).
The shares of Stock issuable under any Earnout RSUs that may be awarded under this Section 3(a)(ii) shall be in addition to and shall not
reduce the Share Reserve, provided that Earnout RSUs shall constitute Awards under this Plan for all other relevant purposes. The shares of
Stock underlying any Earnout RSUs that are forfeited, canceled, held back upon settlement of an Earnout RSU to cover any applicable tax
withholding, reacquired or repurchased by the Company, satisfied without the issuance of Stock or otherwise terminated (other than by
settlement of the Earnout RSU) shall be added back to the shares available for grant under this Section 3(a)(ii), and shall not be added to the
Share Reserve.
(b) Changes in Stock. Subject to Section 3(c) hereof, if, as a result of any reorganization, recapitalization, reclassification, stock
dividend, extraordinary cash dividend, stock split, reverse stock split or other similar change in the Company’s capital stock, the outstanding
shares of Stock are increased or decreased or are exchanged for a different number or kind of shares or other securities of the Company, or
additional shares or new or different shares or other securities of the Company or other non-cash assets are distributed with respect to such
shares of Stock or other securities, or, if, as a result of any merger or consolidation, sale of all or substantially all of the assets of the Company,
the outstanding shares of Stock are converted into or exchanged for securities of the Company or any successor entity (or a parent or subsidiary
thereof), the Administrator shall make an appropriate or proportionate adjustment in (i) the maximum number of shares reserved for issuance
under the Plan (i.e., the Share Reserve and the Earnout RSU Share Reserve), including the maximum number of shares that may be issued in
the form of Incentive Stock Options, (ii) the number and kind of shares or other securities subject to any then outstanding Awards under the
Plan, (iii) the repurchase price, if any, per share subject to each outstanding Restricted Stock Award, and (iv) the exercise price for each share
subject to any then outstanding Stock Options and Stock Appreciation Rights under
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the Plan, without changing the aggregate exercise price (i.e., the exercise price multiplied by the number of shares subject to Stock Options and
Stock Appreciation Rights) as to which such Stock Options and Stock Appreciation Rights remain exercisable. The Administrator shall also
make equitable or proportionate adjustments in the number of shares subject to outstanding Awards and the exercise price and the terms of
outstanding Awards to take into consideration cash dividends paid other than in the ordinary course or any other extraordinary corporate event.
The adjustment by the Administrator shall be final, binding and conclusive. No fractional shares of Stock shall be issued under the Plan
resulting from any such adjustment, but the Administrator in its discretion may make a cash payment in lieu of fractional shares.
(c) Mergers and Other Transactions. In the case of and subject to the consummation of a Sale Event, the parties thereto may cause
the assumption or continuation of Awards theretofore granted by the successor entity, or the substitution of such Awards with new Awards of
the successor entity or parent thereof, with appropriate adjustment as to the number and kind of shares and, if appropriate, the per share
exercise prices, as such parties shall agree. To the extent the parties to such Sale Event do not provide for the assumption, continuation or
substitution of Awards, upon the effective time of the Sale Event, the Plan and all outstanding Awards granted hereunder shall terminate. In
such case, except as may be otherwise provided in the relevant Award Certificate, all Awards with time-based vesting, conditions or
restrictions shall become fully vested and exercisable or nonforfeitable as of the effective time of the Sale Event, and all Awards with
conditions and restrictions relating to the attainment of performance goals may become vested and nonforfeitable in connection with a Sale
Event in the Administrator’s discretion or to the extent specified in the relevant Award Certificate. In the event of such termination, (i) the
Company shall have the option (in its sole discretion) to make or provide for a payment, in cash or in kind, to the grantees holding Options and
Stock Appreciation Rights, in exchange for the cancellation thereof, in an amount equal to the difference between (A) the Sale Price multiplied
by the number of shares of Stock subject to outstanding Options and Stock Appreciation Rights (to the extent then exercisable at prices not in
excess of the Sale Price) and (B) the aggregate exercise price of all such outstanding Options and Stock Appreciation Rights (provided that, in
the case of an Option or Stock Appreciation Right with an exercise price equal to or greater than the Sale Price, such Option or Stock
Appreciation Right shall be cancelled for no consideration); or (ii) each grantee shall be permitted, within a specified period of time prior to the
consummation of the Sale Event as determined by the Administrator, to exercise all outstanding Options and Stock Appreciation Rights (to the
extent then exercisable) held by such grantee. The Company shall also have the option (in its sole discretion) to make or provide for a
payment, in cash or in kind, to the grantees holding other Awards in an amount equal to the Sale Price multiplied by the number of vested
shares of Stock under such Awards.
(d) Maximum Awards to Non-Employee Directors. Notwithstanding anything to the contrary in this Plan, the value of all Awards
awarded under this Plan and all other cash compensation paid by the Company to any Non-Employee Director in any calendar year for service
as a Non-Employee Director shall not exceed $750,000; provided, however, that such amount shall be $1,500,000 for the calendar year in
which the applicable Non-Employee Director is initially elected or appointed to the Board. For the purpose of this limitation, the value of any
Award shall be its grant date fair value, as determined in accordance with FASB
7

ASC 718 or successor provision but excluding the impact of estimated forfeitures related to service-based vesting provisions.
SECTION 4. ELIGIBILITY
Grantees under the Plan will be such current or future employees, Non-Employee Directors and Consultants of the Company and its
Affiliates as are selected from time to time by the Administrator in its sole discretion; provided that Awards may not be granted to employees,
Directors or Consultants who are or would be providing services only to any “parent” of the Company, as such term is defined in Rule 405 of
the Act, unless (i) the stock underlying the Awards is treated as “service recipient stock” under Section 409A or (ii) the Company, in
consultation with its legal counsel, has determined that such Awards are exempt from or otherwise comply with Section 409A.
SECTION 5. STOCK OPTIONS
(a) Award of Stock Options. The Administrator may grant Stock Options under the Plan. Any Stock Option granted under the Plan
shall be in such form as the Administrator may from time to time approve.
Stock Options granted under the Plan may be either Incentive Stock Options or Non-Qualified Stock Options. Incentive Stock
Options may be granted only to employees of the Company or any Subsidiary that is a “subsidiary corporation” within the meaning of Section
424(f) of the Code. To the extent that any Option does not qualify as an Incentive Stock Option, it shall be deemed a Non-Qualified Stock
Option.
Stock Options granted pursuant to this Section 5 shall be subject to the following terms and conditions and shall contain such
additional terms and conditions, not inconsistent with the terms of the Plan, as the Administrator shall deem desirable. If the Administrator so
determines, Stock Options may be granted in lieu of cash compensation at the optionee’s election, subject to such terms and conditions as the
Administrator may establish.
(b) Exercise Price. The exercise price per share for the Stock covered by a Stock Option granted pursuant to this Section 5 shall be
determined by the Administrator at the time of grant but shall not be less than 100 percent of the Fair Market Value on the date of grant. In the
case of an Incentive Stock Option that is granted to a Ten Percent Owner, the exercise price of such Incentive Stock Option shall be not less
than 110 percent of the Fair Market Value on the grant date. Notwithstanding the foregoing, Stock Options may be granted with an exercise
price per share that is less than 100 percent of the Fair Market Value on the date of grant (i) pursuant to a transaction described in, and in a
manner consistent with, Section 424(a) of the Code, (ii) to individuals who are not subject to U.S. income tax on the date of grant or (iii) the
Stock Option is otherwise compliant with Section 409A.
(c) Option Term. The term of each Stock Option shall be fixed by the Administrator, but no Stock Option shall be exercisable more
than ten years after the date the Stock Option is granted. In the case of an Incentive Stock Option that is granted to a Ten Percent Owner, the
term of such Stock Option shall be no more than five years from the date of grant.
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(d) Exercisability; Rights of a Stockholder. Stock Options shall become exercisable at such time or times, whether or not in
installments, as shall be determined by the Administrator at or after the grant date. The Administrator may at any time accelerate the
exercisability of all or any portion of any Stock Option. An optionee shall have the rights of a stockholder only as to shares acquired upon the
exercise of a Stock Option and not as to unexercised Stock Options.
(e) Method of Exercise. Stock Options may be exercised in whole or in part, by giving written or electronic notice of exercise to the
Company, specifying the number of shares to be purchased. Payment of the purchase price may be made by one or more of the following
methods except to the extent otherwise provided in the Award Certificate:
(i) In cash, by certified or bank check or other instrument acceptable to the Administrator;
(ii) Through the delivery (or attestation to the ownership following such procedures as the Company may prescribe) of
shares of Stock that are not then subject to restrictions under any Company plan. Such surrendered shares shall be valued at Fair Market Value
on the exercise date;
(iii) By the optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to
a broker to promptly deliver to the Company cash or a check payable and acceptable to the Company for the purchase price; provided that in
the event the optionee chooses to pay the purchase price as so provided, the optionee and the broker shall comply with such procedures and
enter into such agreements of indemnity and other agreements as the Company shall prescribe as a condition of such payment procedure; or
(iv) With respect to Stock Options that are not Incentive Stock Options, by a “net exercise” arrangement pursuant to which
the Company will reduce the number of shares of Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value
that does not exceed the aggregate exercise price; or
(v) Through any other method as may be determined by the Administrator from time to time.
Payment instruments will be received subject to collection. The transfer to the optionee on the records of the Company or of the transfer agent
of the shares of Stock to be purchased pursuant to the exercise of a Stock Option will be contingent upon receipt from the optionee (or a
purchaser acting in his stead in accordance with the provisions of the Stock Option) by the Company of the full purchase price for such shares
and the fulfillment of any other requirements contained in the Award Certificate or applicable provisions of laws (including the satisfaction of
any withholding taxes that the Company is obligated to withhold with respect to the optionee). In the event an optionee chooses to pay the
purchase price by previously-owned shares of Stock through the attestation method, the number of shares of Stock transferred to the optionee
upon the exercise of the Stock Option shall be net of the number of attested shares. In the event that the Company establishes, for itself or
using the services of a third party, an automated system for the exercise of Stock Options, such as a system using an internet website or
interactive voice
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response, then the paperless exercise of Stock Options may be permitted through the use of such an automated system.
(f) Annual Limit on Incentive Stock Options. To the extent required for “incentive stock option” treatment under Section 422 of the
Code, the aggregate Fair Market Value (determined as of the time of grant) of the shares of Stock with respect to which Incentive Stock
Options granted under this Plan and any other plan of the Company or its parent and subsidiary corporations become exercisable for the first
time by an optionee during any calendar year shall not exceed $100,000. To the extent that any Stock Option exceeds this limit, it shall
constitute a Non-Qualified Stock Option.
SECTION 6. STOCK APPRECIATION RIGHTS
(a) Award of Stock Appreciation Rights. The Administrator may grant Stock Appreciation Rights under the Plan. A Stock
Appreciation Right is an Award entitling the recipient to receive shares of Stock (or cash, to the extent explicitly provided for in the applicable
Award Certificate) having a value equal to the excess of the Fair Market Value of a share of Stock on the date of exercise over the exercise
price of the Stock Appreciation Right multiplied by the number of shares of Stock with respect to which the Stock Appreciation Right shall
have been exercised.
(b) Exercise Price of Stock Appreciation Rights. The exercise price of a Stock Appreciation Right shall not be less than 100 percent
of the Fair Market Value of the Stock on the date of grant.
(c) Grant and Exercise of Stock Appreciation Rights. Stock Appreciation Rights may be granted by the Administrator independently
of any Stock Option granted pursuant to Section 5 of the Plan.
(d) Terms and Conditions of Stock Appreciation Rights. Stock Appreciation Rights shall be subject to such terms and conditions as
shall be determined on the date of grant by the Administrator. The term of a Stock Appreciation Right may not exceed ten years. The terms
and conditions of each such Award shall be determined by the Administrator, and such terms and conditions may differ among individual
Awards and grantees.
SECTION 7. RESTRICTED STOCK AWARDS
(a) Nature of Restricted Stock Awards. The Administrator may grant Restricted Stock Awards under the Plan. A Restricted Stock
Award is any Award of Restricted Shares subject to such restrictions and conditions as the Administrator may determine at the time of grant.
Conditions may be based on continuing employment (or other Service Relationship) and/or achievement of pre-established performance goals
and objectives.
(b) Rights as a Stockholder. Upon the grant of the Restricted Stock Award and payment of any applicable purchase price, a grantee
shall have the rights of a stockholder with respect to the voting of the Restricted Shares and receipt of dividends; provided that if the lapse of
restrictions with respect to the Restricted Stock Award is tied to the attainment of performance goals, any dividends paid by the Company
during the performance period shall accrue and shall
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not be paid to the grantee until and to the extent the performance goals are met with respect to the Restricted Stock Award. Unless the
Administrator shall otherwise determine, (i) uncertificated Restricted Shares shall be accompanied by a notation on the records of the Company
or the transfer agent to the effect that they are subject to forfeiture until such Restricted Shares are vested as provided in Section 7(d) below,
and (ii) certificated Restricted Shares shall remain in the possession of the Company until such Restricted Shares are vested as provided in
Section 7(d) below, and the grantee shall be required, as a condition of the grant, to deliver to the Company such instruments of transfer as the
Administrator may prescribe.
(c) Restrictions. Restricted Shares may not be sold, assigned, transferred, pledged or otherwise encumbered or disposed of except as
specifically provided herein or in the Restricted Stock Award Certificate. Except as may otherwise be provided by the Administrator either in
the Award Certificate or, subject to Section 16 below, in writing after the Award is issued, if a grantee’s employment (or other Service
Relationship) with the Company and its Subsidiaries terminates for any reason, any Restricted Shares that have not vested at the time of
termination shall automatically and without any requirement of notice to such grantee from or other action by or on behalf of, the Company be
deemed to have been reacquired by the Company at its original purchase price (if any) from such grantee or such grantee’s legal representative
simultaneously with such termination of employment (or other Service Relationship), and thereafter shall cease to represent any ownership of
the Company by the grantee or rights of the grantee as a stockholder. Following such deemed reacquisition of Restricted Shares that are
represented by physical certificates, a grantee shall surrender such certificates to the Company upon request without consideration.
(d) Vesting of Restricted Shares. The Administrator at the time of grant shall specify the date or dates and/or the attainment of preestablished performance goals, objectives and other conditions on which the non-transferability of the Restricted Shares and the Company’s
right of repurchase or forfeiture shall lapse. Subsequent to such date or dates and/or the attainment of such pre-established performance goals,
objectives and other conditions, the shares on which all restrictions have lapsed shall no longer be Restricted Shares and shall be deemed
“vested.”
SECTION 8. RESTRICTED STOCK UNITS
(a) Nature of Restricted Stock Units. The Administrator may grant Restricted Stock Units under the Plan. A Restricted Stock Unit is
an Award of stock units that may be settled in shares of Stock (or cash, to the extent explicitly provided for in the Award Certificate) upon the
satisfaction of such restrictions and conditions at the time of grant. Conditions may be based on continuing employment (or other Service
Relationship) and/or achievement of pre-established performance goals and objectives. The terms and conditions of each such Award shall be
determined by the Administrator, and such terms and conditions may differ among individual Awards and grantees. Except in the case of
Restricted Stock Units with a deferred settlement date that complies with Section 409A, at the end of the vesting period, the Restricted Stock
Units, to the extent vested, shall be settled in the form of shares of Stock. Restricted Stock Units with deferred settlement dates are subject to
Section 409A and shall contain such additional terms and conditions as the Administrator shall determine in its sole discretion in order to
comply with the requirements of Section 409A.
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(b) Election to Receive Restricted Stock Units in Lieu of Compensation. The Administrator may, in its sole discretion, permit a
grantee to elect to receive a portion of future cash compensation otherwise due to such grantee in the form of an award of Restricted Stock
Units. Any such election shall be made in writing and shall be delivered to the Company no later than the date specified by the Administrator
and in accordance with Section 409A and such other rules and procedures established by the Administrator. Any such future cash
compensation that the grantee elects to defer shall be converted to a fixed number of Restricted Stock Units based on the Fair Market Value of
Stock on the date the compensation would otherwise have been paid to the grantee if such payment had not been deferred as provided herein.
The Administrator shall have the sole right to determine whether and under what circumstances to permit such elections and to impose such
limitations and other terms and conditions thereon as the Administrator deems appropriate. Any Restricted Stock Units that are elected to be
received in lieu of cash compensation shall be fully vested, unless otherwise provided in the Award Certificate.
(c) Rights as a Stockholder. A grantee shall have the rights as a stockholder only as to shares of Stock acquired by the grantee upon
settlement of Restricted Stock Units; provided, however, that the grantee may be credited with Dividend Equivalent Rights with respect to the
stock units underlying his or her Restricted Stock Units, subject to the provisions of Section 11 and such terms and conditions as the
Administrator may determine.
(d) Termination. Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to Section 16
below, in writing after the Award is issued, a grantee’s right in all Restricted Stock Units that have not vested shall automatically terminate
upon the grantee’s termination of employment (or cessation of Service Relationship) with the Company and its Subsidiaries for any reason.
SECTION 9. UNRESTRICTED STOCK AWARDS
Grant or Sale of Unrestricted Stock. The Administrator may grant (or sell at par value or such higher purchase price determined by
the Administrator) an Unrestricted Stock Award under the Plan. An Unrestricted Stock Award is an Award pursuant to which the grantee may
receive shares of Stock free of any restrictions under the Plan. Unrestricted Stock Awards may be granted in respect of past services or other
valid consideration, or in lieu of cash compensation due to such grantee.
SECTION 10. CASH-BASED AWARDS
Grant of Cash-Based Awards. The Administrator may grant Cash-Based Awards under the Plan. A Cash-Based Award is an Award
that entitles the grantee to a payment in cash upon the attainment of specified performance goals. The Administrator shall determine the
maximum duration of the Cash-Based Award, the amount of cash to which the Cash-Based Award pertains, the conditions upon which the
Cash-Based Award shall become vested or payable, and such other provisions as the Administrator shall determine. Each Cash-Based Award
shall specify a cash-denominated payment amount, formula or payment ranges as determined by the Administrator. Payment, if any, with
respect to a Cash-Based Award shall be made in accordance with the terms of the Award and may be made in cash.
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SECTION 11. DIVIDEND EQUIVALENT RIGHTS
(a) Dividend Equivalent Rights. The Administrator may grant Dividend Equivalent Rights under the Plan. A Dividend Equivalent
Right is an Award entitling the grantee to receive credits based on cash dividends that would have been paid on the shares of Stock specified in
the Dividend Equivalent Right (or other Award to which it relates) if such shares had been issued to the grantee. A Dividend Equivalent Right
may be granted hereunder to any grantee as a component of an award of Restricted Stock Units or as a freestanding award. The terms and
conditions of Dividend Equivalent Rights shall be specified in the Award Certificate. Dividend equivalents credited to the holder of a
Dividend Equivalent Right may be paid currently or may be deemed to be reinvested in additional shares of Stock, which may thereafter
accrue additional equivalents. Any such reinvestment shall be at Fair Market Value on the date of reinvestment or such other price as may
then apply under a dividend reinvestment plan sponsored by the Company, if any. Dividend Equivalent Rights may be settled in cash or shares
of Stock or a combination thereof, in a single installment or installments. A Dividend Equivalent Right granted as a component of an Award of
Restricted Stock Units shall provide that such Dividend Equivalent Right shall be settled only upon settlement or payment of, or lapse of
restrictions on, such other Award, and that such Dividend Equivalent Right shall expire or be forfeited or annulled under the same conditions
as such other Award.
(b) Termination. Except as may otherwise be provided by the Administrator either in the Award Certificate or, subject to Section 16
below, in writing after the Award is issued, a grantee’s rights in all Dividend Equivalent Rights shall automatically terminate upon the
grantee’s termination of employment (or cessation of Service Relationship) with the Company and its Subsidiaries for any reason.
SECTION 12. TRANSFERABILITY OF AWARDS
(a) Transferability. Except as provided in Section 12(b) below, during a grantee’s lifetime, his or her Awards shall be exercisable
only by the grantee, or by the grantee’s legal representative or guardian in the event of the grantee’s incapacity. No Awards shall be sold,
assigned, transferred or otherwise encumbered or disposed of by a grantee other than by will or by the laws of descent and distribution or
pursuant to a domestic relations order, at the Administrator’s discretion and in compliance with applicable law. No Awards shall be subject, in
whole or in part, to attachment, execution, or levy of any kind, and any purported transfer in violation hereof shall be null and void.
(b) Administrator Action. Notwithstanding Section 12(a), the Administrator, in its discretion, may provide either in the Award
Certificate regarding a given Award or by subsequent written approval that the grantee (who is an employee or director) may transfer his or her
Non-Qualified Stock Options to his or her immediate family members, to trusts for the benefit of such family members, or to partnerships in
which such family members are the only partners, provided that the transferee agrees in writing with the Company to be bound by all of the
terms and conditions of this Plan and the applicable Award. In no event may an Award be transferred by a grantee for value.
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(c) Family Member. For purposes of Section 12(b), “family member” shall mean a grantee’s child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-inlaw, or sister-in-law, including adoptive relationships, any person sharing the grantee’s household (other than a tenant of the grantee), a trust in
which these persons (or the grantee) have more than 50 percent of the beneficial interest, a foundation in which these persons (or the grantee)
control the management of assets, and any other entity in which these persons (or the grantee) own more than 50 percent of the voting interests.
(d) Designation of Beneficiary. To the extent permitted by the Company, each grantee to whom an Award has been made under the
Plan may designate a beneficiary or beneficiaries to exercise any Award or receive any payment under any Award payable on or after the
grantee’s death. Any such designation shall be on a form provided for that purpose by the Administrator and shall not be effective until
received by the Administrator. If no beneficiary has been designated by a deceased grantee, or if the designated beneficiaries have predeceased
the grantee, the beneficiary shall be the grantee’s estate.
SECTION 13. TAX WITHHOLDING
(a) Payment by Grantee. Each grantee shall, no later than the date as of which the value of an Award or of any Stock or other
amounts received thereunder first becomes includable in the gross income of the grantee for income tax purposes, pay to the Company, or
make arrangements satisfactory to the Administrator regarding payment of, any Federal, state, or local taxes of any kind required by law to be
withheld by the Company with respect to such income. The Company and its Subsidiaries shall, to the extent permitted by law, have the right
to deduct any such taxes from any payment of any kind otherwise due to the grantee. The Company’s obligation to deliver evidence of book
entry (or stock certificates) to any grantee is subject to and conditioned on tax withholding obligations being satisfied by the grantee.
(b) Payment in Stock. The Administrator may require the Company’s tax withholding obligation to be satisfied, in whole or in part,
by the Company withholding from shares of Stock to be issued pursuant to any Award a number of shares with an aggregate Fair Market Value
(as of the date the withholding is effected) that would satisfy the withholding amount due; provided, however, that the amount withheld does
not exceed the maximum statutory tax rate or such lesser amount as is necessary to avoid liability accounting treatment. For purposes of share
withholding, the Fair Market Value of withheld shares shall be determined in the same manner as the value of Stock includible in income of the
grantees. The Administrator may also require the Company’s tax withholding obligation to be satisfied, in whole or in part, by an arrangement
whereby a certain number of shares of Stock issued pursuant to any Award are immediately sold and proceeds from such sale are remitted to
the Company in an amount that would satisfy the withholding amount due.
SECTION 14. SECTION 409A AWARDS
Awards are intended to be exempt from Section 409A to the greatest extent possible and to otherwise comply with Section 409A.
The Plan and all Awards shall be interpreted in accordance with such intent. To the extent that any Award is determined to constitute
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“nonqualified deferred compensation” within the meaning of Section 409A (a “409A Award”), the Award shall be subject to such additional
rules and requirements as specified by the Administrator from time to time in order to comply with Section 409A. In this regard, if any amount
under a 409A Award is payable upon a “separation from service” (within the meaning of Section 409A) to a grantee who is then considered a
“specified employee” (within the meaning of Section 409A), then no such payment shall be made prior to the date that is the earlier of (i) six
months and one day after the grantee’s separation from service, or (ii) the grantee’s death, but only to the extent such delay is necessary to
prevent such payment from being subject to interest, penalties and/or additional tax imposed pursuant to Section 409A. Further, the settlement
of any 409A Award may not be accelerated except to the extent permitted by Section 409A.
SECTION 15. TERMINATION OF SERVICE RELATIONSHIP, TRANSFER, LEAVE OF ABSENCE, ETC.
(a) Termination of Service Relationship. If the grantee’s Service Relationship is with an Affiliate and such Affiliate ceases to be an
Affiliate, the grantee shall be deemed to have terminated his or her Service Relationship for purposes of the Plan.
(b) For purposes of the Plan, the following events shall not be deemed a termination of a Service Relationship:
(i) a transfer to the employment of the Company from an Affiliate or from the Company to an Affiliate, or from one
Affiliate to another; or
(ii) an approved leave of absence for military service or sickness, or for any other purpose approved by the Company, if the
employee’s right to re-employment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence
was granted or if the Administrator otherwise so provides in writing.
SECTION 16. AMENDMENTS AND TERMINATION
The Board may, at any time, amend or discontinue the Plan and the Administrator may, at any time, amend or cancel any outstanding
Award for the purpose of satisfying changes in law or for any other lawful purpose, but no such action shall materially and adversely affect
rights under any outstanding Award without the holder’s consent. The Administrator is specifically authorized to exercise its discretion to
reduce the exercise price of outstanding Stock Options or Stock Appreciation Rights or effect the repricing of such Awards through
cancellation and re-grants. To the extent required under the rules of any securities exchange or market system on which the Stock is listed, to
the extent determined by the Administrator to be required by the Code to ensure that Incentive Stock Options granted under the Plan are
qualified under Section 422 of the Code, Plan amendments shall be subject to approval by Company stockholders. Nothing in this Section 16
shall limit the Administrator’s authority to take any action permitted pursuant to Section 3(b) or 3(c).
SECTION 17. STATUS OF PLAN
With respect to the portion of any Award that has not been exercised and any payments in cash, Stock or other consideration not
received by a grantee, a grantee shall have no rights
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greater than those of a general creditor of the Company unless the Administrator shall otherwise expressly determine in connection with any
Award or Awards. In its sole discretion, the Administrator may authorize the creation of trusts or other arrangements to meet the Company’s
obligations to deliver Stock or make payments with respect to Awards hereunder, provided that the existence of such trusts or other
arrangements is consistent with the foregoing sentence.
SECTION 18. GENERAL PROVISIONS
(a) No Distribution. The Administrator may require each person acquiring Stock pursuant to an Award to represent to and agree with
the Company in writing that such person is acquiring the shares without a view to distribution thereof.
(b) Issuance of Stock. To the extent certificated, stock certificates to grantees under this Plan shall be deemed delivered for all
purposes when the Company or a stock transfer agent of the Company shall have mailed such certificates in the United States mail, addressed
to the grantee, at the grantee’s last known address on file with the Company. Uncertificated Stock shall be deemed delivered for all purposes
when the Company or a Stock transfer agent of the Company shall have given to the grantee by electronic mail (with proof of receipt) or by
United States mail, addressed to the grantee, at the grantee’s last known address on file with the Company, notice of issuance and recorded the
issuance in its records (which may include electronic “book entry” records). Notwithstanding anything herein to the contrary, the Company
shall not be required to issue or deliver any evidence of book entry or certificates evidencing shares of Stock pursuant to the exercise or
settlement of any Award, unless and until the Administrator has determined, with advice of counsel (to the extent the Administrator deems
such advice necessary or advisable), that the issuance and delivery is in compliance with all applicable laws, regulations of governmental
authorities and, if applicable, the requirements of any exchange on which the shares of Stock are listed, quoted or traded. Any Stock issued
pursuant to the Plan shall be subject to any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to
comply with federal, state or foreign jurisdiction, securities or other laws, rules and quotation system on which the Stock is listed, quoted or
traded. The Administrator may place legends on any Stock certificate or notations on any book entry to reference restrictions applicable to the
Stock. In addition to the terms and conditions provided herein, the Administrator may require that an individual make such reasonable
covenants, agreements, and representations as the Administrator, in its discretion, deems necessary or advisable in order to comply with any
such laws, regulations, or requirements. The Administrator shall have the right to require any individual to comply with any timing or other
restrictions with respect to the settlement or exercise of any Award, including a window-period limitation, as may be imposed in the discretion
of the Administrator.
(c) Stockholder Rights. Until Stock is deemed delivered in accordance with Section 18(b), no right to vote or receive dividends or
any other rights of a stockholder will exist with respect to shares of Stock to be issued in connection with an Award, notwithstanding the
exercise of a Stock Option or any other action by the grantee with respect to an Award.
(d) Other Compensation Arrangements; No Employment Rights. Nothing contained in this Plan shall prevent the Board from
adopting other or additional compensation arrangements, including trusts, and such arrangements may be either generally applicable or
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applicable only in specific cases. The adoption of this Plan and the grant of Awards do not confer upon any employee any right to continued
employment with the Company or any Subsidiary.
(e) Trading Policy Restrictions. Option exercises and other Awards under the Plan shall be subject to the Company’s insider trading
policies and procedures, as in effect from time to time.
(f) Clawback Policy. Awards under the Plan shall be subject to the Company’s clawback policy, as in effect from time to time.
SECTION 19. EFFECTIVE DATE OF PLAN
This Plan shall become effective upon the Closing Date following stockholder approval in accordance with applicable state law, the
Company’s bylaws and articles of incorporation, and applicable stock exchange rules. No grants of Stock Options and other Awards may be
made hereunder after the tenth anniversary of the Effective Date and no grants of Incentive Stock Options may be made hereunder after the
tenth anniversary of the date the Plan is approved by the Board.
SECTION 20. GOVERNING LAW
This Plan and all Awards and actions taken thereunder shall be governed by, and construed in accordance with, the General
Corporation Law of the State of Delaware as to matters within the scope thereof, and as to all other matters shall be governed by and construed
in accordance with the internal laws of Commonwealth of Massachusetts, applied without regard to conflict of law principles.

DATE APPROVED BY BOARD OF DIRECTORS: July 14, 2021
DATE APPROVED BY STOCKHOLDERS: July 13, 2021
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INCENTIVE STOCK OPTION AGREEMENT
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Optionee:
No. of Option Shares:
Option Exercise Price per Share:

$
[FMV on Grant Date (110% of FMV if a 10% owner)]

Grant Date:
Expiration Date:
[up to 10 years (5 if a 10% owner)]
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants to the Optionee named above an option (the “Stock Option”) to
purchase on or prior to the Expiration Date specified above all or part of the number of shares of Common Stock, par value $0.0001 per share
(the “Stock”), of the Company specified above at the Option Exercise Price per Share specified above subject to the terms and conditions set
forth herein and in the Plan.
1. Exercisability Schedule. No portion of this Stock Option may be exercised until such portion shall have become exercisable.
Except as set forth below, and subject to the discretion of the Administrator (as defined in Section 2 of the Plan) to accelerate the exercisability
schedule hereunder, this Stock Option shall be exercisable with respect to the following number of Option Shares on the dates indicated so long
as the Optionee continues to have a Service Relationship with the Company or a Subsidiary on such dates:
Incremental Number of
Option Shares Exercisable*

Exercisability Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

____________
____________
____________
____________
____________

* Max. of $100,000 per yr.
Once exercisable, this Stock Option shall continue to be exercisable at any time or times prior to the close of business on the
Expiration Date, subject to the provisions hereof and of the Plan.
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2. Manner of Exercise.
(a) The Optionee may exercise this Stock Option only in the following manner: from time to time on or prior to the
Expiration Date of this Stock Option, the Optionee may give written notice to the Administrator of his or her election to purchase some or all
of the Option Shares purchasable at the time of such notice. This notice shall specify the number of Option Shares to be purchased.
Payment of the purchase price for the Option Shares may be made by one or more of the following methods: (i) in cash, by certified
or bank check or other instrument acceptable to the Administrator; (ii) through the delivery (or attestation to the ownership) of shares of Stock
that have been purchased by the Optionee on the open market or that are beneficially owned by the Optionee and are not then subject to any
restrictions under any Company plan and that otherwise satisfy any holding periods as may be required by the Administrator; or (iii) by the
Optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to a broker to promptly deliver
to the Company cash or a check payable and acceptable to the Company to pay the option purchase price, provided that in the event the
Optionee chooses to pay the option purchase price as so provided, the Optionee and the broker shall comply with such procedures and enter
into such agreements of indemnity and other agreements as the Administrator shall prescribe as a condition of such payment procedure; or (iv)
a combination of (i), (ii) and (iii) above. Payment instruments will be received subject to collection.
The transfer to the Optionee on the records of the Company or of the transfer agent of the Option Shares will be contingent upon (i)
the Company’s receipt from the Optionee of the full purchase price for the Option Shares, as set forth above, (ii) the fulfillment of any other
requirements contained herein or in the Plan or in any other agreement or provision of laws, and (iii) the receipt by the Company of any
agreement, statement or other evidence that the Company may require to satisfy itself that the issuance of Stock to be purchased pursuant to the
exercise of Stock Options under the Plan and any subsequent resale of the shares of Stock will be in compliance with applicable laws and
regulations. In the event the Optionee chooses to pay the purchase price by previously-owned shares of Stock through the attestation method,
the number of shares of Stock transferred to the Optionee upon the exercise of the Stock Option shall be net of the Shares attested to.
(b) The shares of Stock purchased upon exercise of this Stock Option shall be transferred to the Optionee on the records of
the Company or of the transfer agent upon compliance to the satisfaction of the Administrator with all requirements under applicable laws or
regulations in connection with such transfer and with the requirements hereof and of the Plan. The determination of the Administrator as to
such compliance shall be final and binding on the Optionee. The Optionee shall not be deemed to be the holder of, or to have any of the rights
of a holder with respect to, any shares of Stock subject to this Stock Option unless and until this Stock Option shall have been exercised
pursuant to the terms hereof, the Company or the transfer agent shall have transferred the shares to the Optionee, and the Optionee’s name
shall have been entered as the stockholder of record on the books of the Company. Thereupon, the Optionee shall have full voting, dividend
and other ownership rights with respect to such shares of Stock.
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(c) The minimum number of shares with respect to which this Stock Option may be exercised at any one time shall be 100
shares, unless the number of shares with respect to which this Stock Option is being exercised is the total number of shares subject to exercise
under this Stock Option at the time.
(d) Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the
Expiration Date hereof.
3. Termination of Service Relationship. If the Optionee’s Service Relationship with the Company or a Subsidiary (as defined in the
Plan) is terminated, the period within which to exercise the Stock Option may be subject to earlier termination as set forth below.
(a) Termination Due to Death. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates by
reason of the Optionee’s death, any portion of this Stock Option outstanding on such date, to the extent exercisable on the date of death, may
thereafter be exercised by the Optionee’s legal representative or legatee for a period of 12 months from the date of death or until the Expiration
Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of death shall terminate immediately and be of no further
force or effect.
(b) Termination Due to Disability. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates by
reason of the Optionee’s disability (as determined by the Administrator), any portion of this Stock Option outstanding on such date, to the
extent exercisable on the date of such termination, may thereafter be exercised by the Optionee for a period of 12 months from the date of
disability or until the Expiration Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of disability shall
terminate immediately and be of no further force or effect.
(c) Termination for Cause. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates for Cause,
any portion of this Stock Option outstanding on such date shall terminate immediately and be of no further force and effect. For purposes
hereof, “Cause” shall mean, unless otherwise provided in an employment or service agreement between the Company and the Optionee, a
determination by the Administrator that the Optionee shall be dismissed as a result of (i) any material breach by the Optionee of any agreement
between the Optionee and the Company; (ii) the conviction of, indictment for or plea of nolo contendere by the Optionee to a felony or a crime
involving moral turpitude; or (iii) any material misconduct or willful and deliberate non-performance (other than by reason of disability) by the
Optionee of the Optionee’s duties to the Company.
(d) Other Termination. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates for any reason
other than the Optionee’s death, the Optionee’s disability, or Cause, and unless otherwise determined by the Administrator, any portion of this
Stock Option outstanding on such date may be exercised, to the extent exercisable on the date of termination, for a period of three months from
the date of termination or until the Expiration Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of
termination shall terminate immediately and be of no further force or effect.
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The Administrator’s determination of the reason for termination of the Optionee’s Service Relationship with the Company or a
Subsidiary shall be conclusive and binding on the Optionee and his or her representatives or legatees.
4. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all
the terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
5. Transferability. This Agreement is personal to the Optionee, is non-assignable and is not transferable in any manner, by operation
of law or otherwise, other than by will or the laws of descent and distribution. This Stock Option is exercisable, during the Optionee’s lifetime,
only by the Optionee, and thereafter, only by the Optionee’s legal representative or legatee.
6. Status of the Stock Option. This Stock Option is intended to qualify as an “incentive stock option” under Section 422 of the
Internal Revenue Code of 1986, as amended (the “Code”), but the Company does not represent or warrant that this Stock Option qualifies as
such. The Optionee should consult with his or her own tax advisors regarding the tax effects of this Stock Option and the requirements
necessary to obtain favorable income tax treatment under Section 422 of the Code, including, but not limited to, holding period requirements
and that this Stock Option must be exercised within three months after termination of employment as an employee (or 12 months in the case
of death or disability) to qualify as an “incentive stock option.” To the extent any portion of this Stock Option does not so qualify as an
“incentive stock option,” such portion shall be deemed to be a non-qualified stock option. If the Optionee intends to dispose or does dispose
(whether by sale, gift, transfer or otherwise) of any Option Shares within the one-year period beginning on the date after the transfer of such
shares to him or her, or within the two-year period beginning on the day after the grant of this Stock Option, he or she will so notify the
Company within 30 days after such disposition.
7. Tax Withholding. The Optionee shall, not later than the date as of which the exercise of this Stock Option becomes a taxable event
for Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal,
state, and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the
required tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Optionee a
number of shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent
to sell from the number of shares of Stock to be issued to the Optionee, the number of shares of Stock necessary to satisfy the Federal, state and
local taxes required by law to be withheld from the Optionee on account of such transfer.
8. No Obligation to Continue Service Relationship. Neither the Company nor any Subsidiary is obligated by or as a result of the Plan
or this Agreement to continue the Optionee in a Service Relationship with the Company or a Subsidiary and neither the Plan nor this
Agreement shall interfere in any way with the right of the Company or any Subsidiary to terminate the Optionee’s Service Relationship with
the Company or a Subsidiary at any time.
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9. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and supersedes
all prior agreements and discussions between the parties concerning such subject matter.
10. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number, home address and telephone number, date of birth
and other information that is necessary or desirable for the administration of the Plan and/or this Agreement (the “Relevant Information”). By
entering into this Agreement, the Optionee (i) authorizes the Company to collect, process, register and transfer to the Relevant Companies all
Relevant Information; (ii) waives any privacy rights the Optionee may have with respect to the Relevant Information; (iii) authorizes the
Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to
any jurisdiction in which the Relevant Companies consider appropriate. The Optionee shall have access to, and the right to change, the
Relevant Information. Relevant Information will only be used in accordance with applicable law.
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11. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Optionee at the address on file with the Company or, in either case, at such other address as one party may subsequently
furnish to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Optionee (including through an online acceptance process) is acceptable.

Dated:
Optionee’s Signature
Optionee’s name and address:
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NON-QUALIFIED STOCK OPTION AGREEMENT
FOR COMPANY EMPLOYEES
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Optionee:
No. of Option Shares:
Option Exercise Price per Share:

$
[FMV on Grant Date]

Grant Date:
Expiration Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants to the Optionee named above an option (the “Stock Option”) to
purchase on or prior to the Expiration Date specified above all or part of the number of shares of Common Stock, par value $0.0001 per share
(the “Stock”) of the Company specified above at the Option Exercise Price per Share specified above subject to the terms and conditions set
forth herein and in the Plan. This Stock Option is not intended to be an “incentive stock option” under Section 422 of the Internal Revenue
Code of 1986, as amended.
1. Exercisability Schedule. No portion of this Stock Option may be exercised until such portion shall have become exercisable.
Except as set forth below, and subject to the discretion of the Administrator (as defined in Section 2 of the Plan) to accelerate the exercisability
schedule hereunder, this Stock Option shall be exercisable with respect to the following number of Option Shares on the dates indicated so long
as Optionee continues to have a Service Relationship with the Company or a Subsidiary on such dates:
Incremental Number of
Option Shares Exercisable

Exercisability Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

____________
____________
____________
____________
____________

Once exercisable, this Stock Option shall continue to be exercisable at any time or times prior to the close of business on the
Expiration Date, subject to the provisions hereof and of the Plan.
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2. Manner of Exercise.
(a) The Optionee may exercise this Stock Option only in the following manner: from time to time on or prior to the
Expiration Date of this Stock Option, the Optionee may give written notice to the Administrator of his or her election to purchase some or all
of the Option Shares purchasable at the time of such notice. This notice shall specify the number of Option Shares to be purchased.
Payment of the purchase price for the Option Shares may be made by one or more of the following methods: (i) in cash, by certified
or bank check or other instrument acceptable to the Administrator; (ii) through the delivery (or attestation to the ownership) of shares of Stock
that have been purchased by the Optionee on the open market or that are beneficially owned by the Optionee and are not then subject to any
restrictions under any Company plan and that otherwise satisfy any holding periods as may be required by the Administrator; (iii) by the
Optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to a broker to promptly deliver
to the Company cash or a check payable and acceptable to the Company to pay the option purchase price, provided that in the event the
Optionee chooses to pay the option purchase price as so provided, the Optionee and the broker shall comply with such procedures and enter
into such agreements of indemnity and other agreements as the Administrator shall prescribe as a condition of such payment procedure; (iv) by
a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Stock issuable upon exercise by the largest
whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; or (v) a combination of (i), (ii), (iii) and
(iv) above. Payment instruments will be received subject to collection.
The transfer to the Optionee on the records of the Company or of the transfer agent of the Option Shares will be contingent upon (i)
the Company’s receipt from the Optionee of the full purchase price for the Option Shares, as set forth above, (ii) the fulfillment of any other
requirements contained herein or in the Plan or in any other agreement or provision of laws, and (iii) the receipt by the Company of any
agreement, statement or other evidence that the Company may require to satisfy itself that the issuance of Stock to be purchased pursuant to the
exercise of Stock Options under the Plan and any subsequent resale of the shares of Stock will be in compliance with applicable laws and
regulations. In the event the Optionee chooses to pay the purchase price by previously-owned shares of Stock through the attestation method,
the number of shares of Stock transferred to the Optionee upon the exercise of the Stock Option shall be net of the Shares attested to.
(b) The shares of Stock purchased upon exercise of this Stock Option shall be transferred to the Optionee on the records of
the Company or of the transfer agent upon compliance to the satisfaction of the Administrator with all requirements under applicable laws or
regulations in connection with such transfer and with the requirements hereof and of the Plan. The determination of the Administrator as to
such compliance shall be final and binding on the Optionee. The Optionee shall not be deemed to be the holder of, or to have any of the rights
of a holder with respect to, any shares of Stock subject to this Stock Option unless and until this Stock Option shall have been exercised
pursuant to the terms hereof, the Company or the transfer agent shall have transferred the shares to the Optionee, and the Optionee’s name
shall have been
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entered as the stockholder of record on the books of the Company. Thereupon, the Optionee shall have full voting, dividend and other
ownership rights with respect to such shares of Stock.
(c) The minimum number of shares with respect to which this Stock Option may be exercised at any one time shall be 100
shares, unless the number of shares with respect to which this Stock Option is being exercised is the total number of shares subject to exercise
under this Stock Option at the time.
(d) Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the
Expiration Date hereof.
3. Termination of Service Relationship. If the Optionee’s Service Relationship with the Company or a Subsidiary (as defined in the
Plan) is terminated, the period within which to exercise the Stock Option may be subject to earlier termination as set forth below.
(a) Termination Due to Death. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates by
reason of the Optionee’s death, any portion of this Stock Option outstanding on such date, to the extent exercisable on the date of death, may
thereafter be exercised by the Optionee’s legal representative or legatee for a period of 12 months from the date of death or until the Expiration
Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of death shall terminate immediately and be of no further
force or effect.
(b) Termination Due to Disability. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates by
reason of the Optionee’s disability (as determined by the Administrator), any portion of this Stock Option outstanding on such date, to the
extent exercisable on the date of such termination, may thereafter be exercised by the Optionee for a period of 12 months from the date of
disability or until the Expiration Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of disability shall
terminate immediately and be of no further force or effect.
(c) Termination for Cause. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates for Cause,
any portion of this Stock Option outstanding on such date shall terminate immediately and be of no further force and effect. For purposes
hereof, “Cause” shall mean, unless otherwise provided in an employment or other service agreement between the Company and the Optionee, a
determination by the Administrator that the Optionee shall be dismissed as a result of (i) any material breach by the Optionee of any agreement
between the Optionee and the Company; (ii) the conviction of, indictment for or plea of nolo contendere by the Optionee to a felony or a crime
involving moral turpitude; or (iii) any material misconduct or willful and deliberate non-performance (other than by reason of disability) by the
Optionee of the Optionee’s duties to the Company.
(d) Other Termination. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates for any reason
other than the Optionee’s death, the Optionee’s disability or Cause, and unless otherwise determined by the Administrator, any portion of this
Stock Option outstanding on such date may be exercised, to the extent exercisable on the date of termination, for a period of three months from
the date of termination or until the
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Expiration Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of termination shall terminate immediately and
be of no further force or effect.
The Administrator’s determination of the reason for termination of the Optionee’s Service Relationship with the Company or a
Subsidiary shall be conclusive and binding on the Optionee and his or her representatives or legatees.
4. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all
the terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
5. Transferability. This Agreement is personal to the Optionee, is non-assignable and is not transferable in any manner, by operation
of law or otherwise, other than by will or the laws of descent and distribution. This Stock Option is exercisable, during the Optionee’s lifetime,
only by the Optionee, and thereafter, only by the Optionee’s legal representative or legatee.
6. Tax Withholding. The Optionee shall, not later than the date as of which the exercise of this Stock Option becomes a taxable event
for Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal,
state, and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the
required tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Optionee a
number of shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent
to sell from the number of shares of Stock to be issued to the Optionee, the number of shares of Stock necessary to satisfy the Federal, state and
local taxes required by law to be withheld from the Optionee on account of such transfer.
7. No Obligation to Continue Service Relationship. Neither the Company nor any Subsidiary is obligated by or as a result of the Plan
or this Agreement to continue the Optionee in a Service Relationship with the Company or a Subsidiary and neither the Plan nor this
Agreement shall interfere in any way with the right of the Company or any Subsidiary to terminate the Optionee’s Service Relationship with
the Company or a Subsidiary at any time.
8. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and supersedes
all prior agreements and discussions between the parties concerning such subject matter.
9. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number, home address and telephone number, date of birth
and other information that is necessary or desirable for the administration of the Plan and/or this Agreement (the “Relevant Information”). By
entering into this Agreement, the Optionee (i) authorizes the Company to collect, process,
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register and transfer to the Relevant Companies all Relevant Information; (ii) waives any privacy rights the Optionee may have with respect to
the Relevant Information; (iii) authorizes the Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes
the transfer of the Relevant Information to any jurisdiction in which the Relevant Companies consider appropriate. The Optionee shall have
access to, and the right to change, the Relevant Information. Relevant Information will only be used in accordance with applicable law.
10. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Optionee at the address on file with the Company or, in either case, at such other address as one party may subsequently
furnish to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Optionee (including through an online acceptance process) is acceptable.

Dated:
Optionee’s Signature
Optionee’s name and address:
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NON-QUALIFIED STOCK OPTION AGREEMENT
FOR COMPANY CONSULTANTS
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Optionee:
No. of Option Shares:
Option Exercise Price per Share:

$

Grant Date:
Vesting Commencement Date
Expiration Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants to the Optionee named above an option (the “Stock Option”) to
purchase on or prior to the Expiration Date specified above all or part of the number of shares of Common Stock, par value $0.0001 per share
(the “Stock”) of the Company specified above at the Option Exercise Price per Share specified above subject to the terms and conditions set
forth herein and in the Plan. This Stock Option is not intended to be an “incentive stock option” under Section 422 of the Internal Revenue
Code of 1986, as amended.
1. Exercisability Schedule. No portion of this Stock Option may be exercised until such portion shall have become exercisable.
Except as set forth below, and subject to the discretion of the Administrator (as defined in Section 2 of the Plan) to accelerate the exercisability
schedule hereunder, this Stock Option shall be exercisable as follows:
[_______________________________________], so long as Optionee continues to have a Service Relationship with the Company or
a Subsidiary on such dates.
Once exercisable, this Stock Option shall continue to be exercisable at any time or times prior to the close of business on the
Expiration Date, subject to the provisions hereof and of the Plan.
2. Manner of Exercise.
(a) The Optionee may exercise this Stock Option only in the following manner: from time to time on or prior to the
Expiration Date of this Stock Option, the Optionee may give written notice to the Administrator of his or her election to purchase some or all
of the Option
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Shares purchasable at the time of such notice. This notice shall specify the number of Option Shares to be purchased.
Payment of the purchase price for the Option Shares may be made by one or more of the following methods: (i) in cash, by certified
or bank check or other instrument acceptable to the Administrator; (ii) through the delivery (or attestation to the ownership) of shares of Stock
that have been purchased by the Optionee on the open market or that are beneficially owned by the Optionee and are not then subject to any
restrictions under any Company plan and that otherwise satisfy any holding periods as may be required by the Administrator; (iii) by the
Optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to a broker to promptly deliver
to the Company cash or a check payable and acceptable to the Company to pay the option purchase price, provided that in the event the
Optionee chooses to pay the option purchase price as so provided, the Optionee and the broker shall comply with such procedures and enter
into such agreements of indemnity and other agreements as the Administrator shall prescribe as a condition of such payment procedure; (iv) by
a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Stock issuable upon exercise by the largest
whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; or (v) a combination of (i), (ii), (iii) and
(iv) above. Payment instruments will be received subject to collection.
The transfer to the Optionee on the records of the Company or of the transfer agent of the Option Shares will be contingent upon (i)
the Company’s receipt from the Optionee of the full purchase price for the Option Shares, as set forth above, (ii) the fulfillment of any other
requirements contained herein or in the Plan or in any other agreement or provision of laws, and (iii) the receipt by the Company of any
agreement, statement or other evidence that the Company may require to satisfy itself that the issuance of Stock to be purchased pursuant to the
exercise of Stock Options under the Plan and any subsequent resale of the shares of Stock will be in compliance with applicable laws and
regulations. In the event the Optionee chooses to pay the purchase price by previously-owned shares of Stock through the attestation method,
the number of shares of Stock transferred to the Optionee upon the exercise of the Stock Option shall be net of the Shares attested to.
(b) The shares of Stock purchased upon exercise of this Stock Option shall be transferred to the Optionee on the records of
the Company or of the transfer agent upon compliance to the satisfaction of the Administrator with all requirements under applicable laws or
regulations in connection with such transfer and with the requirements hereof and of the Plan. The determination of the Administrator as to
such compliance shall be final and binding on the Optionee. The Optionee shall not be deemed to be the holder of, or to have any of the rights
of a holder with respect to, any shares of Stock subject to this Stock Option unless and until this Stock Option shall have been exercised
pursuant to the terms hereof, the Company or the transfer agent shall have transferred the shares to the Optionee, and the Optionee’s name
shall have been entered as the stockholder of record on the books of the Company. Thereupon, the Optionee shall have full voting, dividend
and other ownership rights with respect to such shares of Stock.
(c) The minimum number of shares with respect to which this Stock Option may be exercised at any one time shall be 100
shares, unless the number of shares with respect to
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which this Stock Option is being exercised is the total number of shares subject to exercise under this Stock Option at the time.
(d) Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the
Expiration Date hereof.
3. Termination of Service Relationship. Except as may otherwise be provided by the Administrator, if the Optionee’s Service
Relationship with the Company or a Subsidiary (as defined in the Plan) is terminated, the period within which to exercise the Stock Option
may be subject to earlier termination as set forth below.
(a) Termination Due to Death. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates by
reason of the Optionee’s death, any portion of this Stock Option outstanding on such date, to the extent exercisable on the date of death, may
thereafter be exercised by the Optionee’s legal representative or legatee for a period of 12 months from the date of death or until the Expiration
Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of death shall terminate immediately and be of no further
force or effect.
(b) Termination Due to Disability. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates by
reason of the Optionee’s disability (as determined by the Administrator), any portion of this Stock Option outstanding on such date, to the
extent exercisable on the date of such termination, may thereafter be exercised by the Optionee for a period of 12 months from the date of
disability or until the Expiration Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of disability shall
terminate immediately and be of no further force or effect.
(c) Termination for Cause. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates for Cause,
any portion of this Stock Option outstanding on such date shall terminate immediately and be of no further force and effect. For purposes
hereof, “Cause” shall mean, unless otherwise provided in a consulting or other service agreement between the Company and the Optionee, a
determination by the Administrator that the Optionee shall be dismissed as a result of (i) any material breach by the Optionee of any agreement
between the Optionee and the Company; (ii) the conviction of, indictment for or plea of nolo contendere by the Optionee to a felony or a crime
involving moral turpitude; or (iii) any material misconduct or willful and deliberate non-performance (other than by reason of disability) by the
Optionee of the Optionee’s duties to the Company.
(d) Other Termination. If the Optionee’s Service Relationship with the Company or a Subsidiary terminates for any reason
other than the Optionee’s death, the Optionee’s disability or Cause, and unless otherwise determined by the Administrator, any portion of this
Stock Option outstanding on such date may be exercised, to the extent exercisable on the date of termination, for a period of three months from
the date of termination or until the Expiration Date, if earlier. Any portion of this Stock Option that is not exercisable on the date of
termination shall terminate immediately and be of no further force or effect.
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The Administrator’s determination of the reason for termination of the Optionee’s Service Relationship with the Company or a
Subsidiary shall be conclusive and binding on the Optionee and his or her representatives or legatees.
4. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all
the terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
5. Transferability. This Agreement is personal to the Optionee, is non-assignable and is not transferable in any manner, by operation
of law or otherwise, other than by will or the laws of descent and distribution. This Stock Option is exercisable, during the Optionee’s lifetime,
only by the Optionee, and thereafter, only by the Optionee’s legal representative or legatee.
6. Tax Withholding. The Optionee shall, not later than the date as of which the exercise of this Stock Option becomes a taxable event
for Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal,
state, and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the
required tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Optionee a
number of shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent
to sell the number of shares of Stock to be issued to the Optionee, the number of shares of stock necessary to satisfy the Federal, state and local
taxes required by law to be withheld from the Optionee on account of such transfer.
7. No Obligation to Continue Service Relationship. Neither the Company nor any Subsidiary is obligated by or as a result of the Plan
or this Agreement to continue the Optionee’s Service Relationship with the Company or a Subsidiary and neither the Plan nor this Agreement
shall interfere in any way with the right of the Company or any Subsidiary to terminate the Optionee’s Service Relationship with the Company
or a Subsidiary at any time.
8. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and supersedes
all prior agreements and discussions between the parties concerning such subject matter.
9. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number, home address and telephone number, date of birth
and other information that is necessary or desirable for the administration of the Plan and/or this Agreement (the “Relevant Information”). By
entering into this Agreement, the Optionee (i) authorizes the Company to collect, process, register and transfer to the Relevant Companies all
Relevant Information; (ii) waives any privacy rights the Optionee may have with respect to the Relevant Information; (iii) authorizes the
Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to
any jurisdiction in which the Relevant
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Companies consider appropriate. The Optionee shall have access to, and the right to change, the Relevant Information. Relevant Information
will only be used in accordance with applicable law.
10. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Optionee at the address on file with the Company or, in either case, at such other address as one party may subsequently
furnish to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Optionee (including through an online acceptance process) is acceptable.

Dated:
Optionee’s Signature
Optionee’s name and address:
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NON-QUALIFIED STOCK OPTION AGREEMENT
FOR NON-EMPLOYEE DIRECTORS
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Optionee:
No. of Option Shares:
Option Exercise Price per Share:

$
[FMV on Grant Date]

Grant Date:
Expiration Date:
[No more than 10 years]
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants to the Optionee named above, who is a Non-Employee Director of
the Company but is not an employee of the Company, an option (the “Stock Option”) to purchase on or prior to the Expiration Date specified
above all or part of the number of shares of Common Stock, par value $0.0001 per share (the “Stock”), of the Company specified above at the
Option Exercise Price per Share specified above subject to the terms and conditions set forth herein and in the Plan. This Stock Option is not
intended to be an “incentive stock option” under Section 422 of the Internal Revenue Code of 1986, as amended.
1. Exercisability Schedule. No portion of this Stock Option may be exercised until such portion shall have become exercisable.
Except as set forth below, and subject to the discretion of the Administrator (as defined in Section 2 of the Plan) to accelerate the exercisability
schedule hereunder, this Stock Option shall be exercisable with respect to the following number of Option Shares on the dates indicated so long
as the Optionee remains in a continued Service Relationship on such dates:
Incremental Number of
Option Shares Exercisable

Exercisability Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

____________
____________
____________
____________
____________
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Notwithstanding the foregoing, in the event of a Sale Event, 100% of the then-outstanding and unvested Option Shares shall
immediately be deemed vested and exercisable on the date of such Sale Event; provided, that the Optionee remains in service as a member of
the Board until the date of such Sale Event. Once exercisable, this Stock Option shall continue to be exercisable at any time or times prior to
the close of business on the Expiration Date, subject to the provisions hereof and of the Plan.
2. Manner of Exercise.
(a) The Optionee may exercise this Stock Option only in the following manner: from time to time on or prior to the
Expiration Date of this Stock Option, the Optionee may give written notice to the Administrator of his or her election to purchase some or all
of the Option Shares purchasable at the time of such notice. This notice shall specify the number of Option Shares to be purchased.
Payment of the purchase price for the Option Shares may be made by one or more of the following methods: (i) in cash, by certified
or bank check or other instrument acceptable to the Administrator; (ii) through the delivery (or attestation to the ownership) of shares of Stock
that have been purchased by the Optionee on the open market or that are beneficially owned by the Optionee and are not then subject to any
restrictions under any Company plan and that otherwise satisfy any holding periods as may be required by the Administrator; (iii) by the
Optionee delivering to the Company a properly executed exercise notice together with irrevocable instructions to a broker to promptly deliver
to the Company cash or a check payable and acceptable to the Company to pay the option purchase price, provided that in the event the
Optionee chooses to pay the option purchase price as so provided, the Optionee and the broker shall comply with such procedures and enter
into such agreements of indemnity and other agreements as the Administrator shall prescribe as a condition of such payment procedure; (iv) by
a “net exercise” arrangement pursuant to which the Company will reduce the number of shares of Stock issuable upon exercise by the largest
whole number of shares with a Fair Market Value that does not exceed the aggregate exercise price; or (v) a combination of (i), (ii), (iii) and
(iv) above. Payment instruments will be received subject to collection.
The transfer to the Optionee on the records of the Company or of the transfer agent of the Option Shares will be contingent upon (i)
the Company’s receipt from the Optionee of the full purchase price for the Option Shares, as set forth above, (ii) the fulfillment of any other
requirements contained herein or in the Plan or in any other agreement or provision of laws, and (iii) the receipt by the Company of any
agreement, statement or other evidence that the Company may require to satisfy itself that the issuance of Stock to be purchased pursuant to the
exercise of Stock Options under the Plan and any subsequent resale of the shares of Stock will be in compliance with applicable laws and
regulations. In the event the Optionee chooses to pay the purchase price by previously-owned shares of Stock through the attestation method,
the number of shares of Stock transferred to the Optionee upon the exercise of the Stock Option shall be net of the Shares attested to.
(b) The shares of Stock purchased upon exercise of this Stock Option shall be transferred to the Optionee on the records of
the Company or of the transfer agent upon compliance to the satisfaction of the Administrator with all requirements under applicable laws
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or regulations in connection with such transfer and with the requirements hereof and of the Plan. The determination of the Administrator as to
such compliance shall be final and binding on the Optionee. The Optionee shall not be deemed to be the holder of, or to have any of the rights
of a holder with respect to, any shares of Stock subject to this Stock Option unless and until this Stock Option shall have been exercised
pursuant to the terms hereof, the Company or the transfer agent shall have transferred the shares to the Optionee, and the Optionee’s name
shall have been entered as the stockholder of record on the books of the Company. Thereupon, the Optionee shall have full voting, dividend
and other ownership rights with respect to such shares of Stock.
(c) The minimum number of shares with respect to which this Stock Option may be exercised at any one time shall be 100
shares, unless the number of shares with respect to which this Stock Option is being exercised is the total number of shares subject to exercise
under this Stock Option at the time.
(d) Notwithstanding any other provision hereof or of the Plan, no portion of this Stock Option shall be exercisable after the
Expiration Date hereof.
3. Termination of Service Relationship. If the Optionee’s Service Relationship terminates, the period within which to exercise the
Stock Option may be subject to earlier termination as set forth below.
(a) Termination Due to Death. If the Optionee’s service as a Non-Employee Director terminates by reason of the
Optionee’s death, any portion of this Stock Option outstanding on such date, to the extent exercisable on the date of death, may thereafter be
exercised by the Optionee’s legal representative or legatee for a period of 12 months from the date of death or until the Expiration Date, if
earlier. Any portion of this Stock Option that is not exercisable on the date of death shall terminate immediately and be of no further force or
effect.
(b) Other Termination. If the Optionee’s Service Relationship terminates for any reason other than the Optionee’s death,
any portion of this Stock Option outstanding on such date may be exercised, to the extent exercisable on the date the Optionee ceased to be a
Non-Employee Director, for a period of six months from the date the Optionee ceased be a Non-Employee Director or until the Expiration
Date, if earlier. Any portion of this Stock Option that is not exercisable on the date the Optionee’s Service Relationship terminates shall
terminate immediately and be of no further force or effect.
4. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Stock Option shall be subject to and governed by all
the terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
5. Transferability. This Agreement is personal to the Optionee, is non-assignable and is not transferable in any manner, by operation
of law or otherwise, other than by will or the laws of descent and distribution. This Stock Option is exercisable, during the Optionee’s lifetime,
only by the Optionee, and thereafter, only by the Optionee’s legal representative or legatee.
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6. No Obligation to Continue Service Relationship. Neither the Plan nor this Stock Option confers upon the Optionee any rights with
respect to continuance of Optionee’s Service Relationship.
7. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Stock Option and supersedes
all prior agreements and discussions between the parties concerning such subject matter.
8. Tax Withholding. The Optionee shall, not later than the date as of which the receipt of this Award becomes a taxable event for
Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal, state,
and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the required
tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Optionee a number of
shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent to sell
from the number of shares of Stock to be issued to the Optionee, the number of shares of Stock necessary to satisfy the Federal, state and local
taxes required by law to be withheld from the Optionee on account of such transfer.
9. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number, home address and telephone number, date of birth
and other information that is necessary or desirable for the administration of the Plan and/or this Agreement (the “Relevant Information”). By
entering into this Agreement, the Optionee (i) authorizes the Company to collect, process, register and transfer to the Relevant Companies all
Relevant Information; (ii) waives any privacy rights the Optionee may have with respect to the Relevant Information; (iii) authorizes the
Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to
any jurisdiction in which the Relevant Companies consider appropriate. The Optionee shall have access to, and the right to change, the
Relevant Information. Relevant Information will only be used in accordance with applicable law.
37

10. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Optionee at the address on file with the Company or, in either case, at such other address as one party may subsequently
furnish to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Optionee (including through an online acceptance process) is acceptable.

Dated:
Optionee’s Signature
Optionee’s name and address:
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RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR COMPANY EMPLOYEES
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Grantee:
No. of Restricted Stock Units:
Grant Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants an award of the number of Restricted Stock Units listed above (an
“Award”) to the Grantee named above. Each Restricted Stock Unit shall relate to one share of Common Stock, par value $0.0001 per share
(the “Stock”) of the Company.
1. Restrictions on Transfer of Award. This Award may not be sold, transferred, pledged, assigned or otherwise encumbered or
disposed of by the Grantee, and any shares of Stock issuable with respect to the Award may not be sold, transferred, pledged, assigned or
otherwise encumbered or disposed of until (i) the Restricted Stock Units have vested as provided in Paragraph 2 of this Agreement and (ii)
shares of Stock have been issued to the Grantee in accordance with the terms of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. The restrictions and conditions of Paragraph 1 of this Agreement shall lapse on the Vesting
Date or Dates specified in the following schedule so long as the Grantee continues to have a Service Relationship with the Company or a
Subsidiary on such Dates. If a series of Vesting Dates is specified, then the restrictions and conditions in Paragraph 1 shall lapse only with
respect to the number of Restricted Stock Units specified as vested on such date.
Incremental Number of
Restricted Stock Units Vested

Vesting Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

_______________
_______________
_______________
_______________

The Administrator may at any time accelerate the vesting schedule specified in this Paragraph 2.
3. Termination of Service Relationship. If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any
reason (including death or disability) prior to the satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock
Units
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that have not vested as of such date shall automatically and without notice terminate and be forfeited, and neither the Grantee nor any of his or
her successors, heirs, assigns, or personal representatives will thereafter have any further rights or interests in such unvested Restricted Stock
Units.
4. Issuance of Shares of Stock. As soon as practicable following each Vesting Date (but in no event later than two and one-half
months after the end of the year in which the Vesting Date occurs), the Company shall issue to the Grantee the number of shares of Stock equal
to the aggregate number of Restricted Stock Units that have vested pursuant to Paragraph 2 of this Agreement on such date and the Grantee
shall thereafter have all the rights of a stockholder of the Company with respect to such shares.
5. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Agreement shall be subject to and governed by all the
terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
6. Tax Withholding. The Grantee shall, not later than the date as of which the receipt of this Award becomes a taxable event for
Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal, state,
and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the required
tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Grantee a number of
shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent to sell
from the number of shares of Stock to be issued to the Grantee, the number of shares of Stock necessary to satisfy the Federal, state and local
taxes required by law to be withheld from the Grantee on account of such transfer.
7. Section 409A of the Code. This Agreement shall be interpreted in such a manner that all provisions relating to the settlement of
the Award are exempt from the requirements of Section 409A of the Code as “short-term deferrals” as described in Section 409A of the Code.
8. No Obligation to Continue Service Relationship. Neither the Company nor any Subsidiary is obligated by or as a result of the Plan
or this Agreement to continue the Grantee’s Service Relationship with the Company or a Subsidiary and neither the Plan nor this Agreement
shall interfere in any way with the right of the Company or any Subsidiary to terminate the Grantee’s Service Relationship with the Company
or a Subsidiary at any time.
9. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Award and supersedes all
prior agreements and discussions between the parties concerning such subject matter.
10. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number,
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home address and telephone number, date of birth and other information that is necessary or desirable for the administration of the Plan and/or
this Agreement (the “Relevant Information”). By entering into this Agreement, the Grantee (i) authorizes the Company to collect, process,
register and transfer to the Relevant Companies all Relevant Information; (ii) waives any privacy rights the Grantee may have with respect to
the Relevant Information; (iii) authorizes the Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes
the transfer of the Relevant Information to any jurisdiction in which the Relevant Companies consider appropriate. The Grantee shall have
access to, and the right to change, the Relevant Information. Relevant Information will only be used in accordance with applicable law.
11. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Grantee at the address on file with the Company or, in either case, at such other address as one party may subsequently furnish
to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Grantee (including through an online acceptance process) is acceptable.

Dated:
Grantee’s Signature
Grantee’s name and address:
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RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR CONSULTANTS
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Grantee:
No. of Restricted Stock Units:
Grant Date:
Vesting Commencement Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants an award of the number of Restricted Stock Units listed above (an
“Award”) to the Grantee named above. Each Restricted Stock Unit shall relate to one share of Class A Common Stock, par value $0.0001 per
share (the “Stock”) of the Company.
1. Restrictions on Transfer of Award. This Award may not be sold, transferred, pledged, assigned or otherwise encumbered or
disposed of by the Grantee, and any shares of Stock issuable with respect to the Award may not be sold, transferred, pledged, assigned or
otherwise encumbered or disposed of until (i) the Restricted Stock Units have vested as provided in Paragraph 2 of this Agreement and (ii)
shares of Stock have been issued to the Grantee in accordance with the terms of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. The restrictions and conditions of Paragraph 1 of this Agreement shall lapse on the Vesting
Date or Dates specified in the following schedule so long as the Grantee continues to have a Service Relationship with the Company or a
Subsidiary on such Dates. If a series of Vesting Dates is specified, then the restrictions and conditions in Paragraph 1 shall lapse only with
respect to the number of Restricted Stock Units specified as vested on such date.
Incremental Number of
Restricted Stock Units Vested

Vesting Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

_______________
_______________
_______________
_______________

The Administrator may at any time accelerate the vesting schedule specified in this Paragraph 2.
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3. Termination of Service Relationship. If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any
reason (including death or disability) prior to the satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock
Units that have not vested as of such date shall automatically and without notice terminate and be forfeited, and neither the Grantee nor any of
his or her successors, heirs, assigns, or personal representatives will thereafter have any further rights or interests in such unvested Restricted
Stock Units.
4. Issuance of Shares of Stock. As soon as practicable following each Vesting Date (but in no event later than two and one-half
months after the end of the year in which the Vesting Date occurs), the Company shall issue to the Grantee the number of shares of Stock equal
to the aggregate number of Restricted Stock Units that have vested pursuant to Paragraph 2 of this Agreement on such date and the Grantee
shall thereafter have all the rights of a stockholder of the Company with respect to such shares.
5. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Agreement shall be subject to and governed by all the
terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
6. Tax Withholding. The Grantee shall, not later than the date as of which the receipt of this Award becomes a taxable event for
Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal, state,
and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the required
tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Grantee a number of
shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent to sell
from the number of shares of Stock to be issued to the Grantee, the number of shares of Stock necessary to satisfy the Federal, state and local
taxes required by law to be withheld from the Grantee on account of such transfer.
7. Section 409A of the Code. This Agreement shall be interpreted in such a manner that all provisions relating to the settlement of
the Award are exempt from the requirements of Section 409A of the Code as “short-term deferrals” as described in Section 409A of the Code.
8. No Obligation to Continue Service Relationship. Neither the Company nor any Subsidiary is obligated by or as a result of the Plan
or this Agreement to continue the Grantee in a Service Relationship with the Company or a Subsidiary and neither the Plan nor this Agreement
shall interfere in any way with the right of the Company or any Subsidiary to terminate the Service Relationship of the Grantee at any time.
9. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Award and supersedes all
prior agreements and discussions between the parties concerning such subject matter.
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10. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number, home address and telephone number, date of birth
and other information that is necessary or desirable for the administration of the Plan and/or this Agreement (the “Relevant Information”). By
entering into this Agreement, the Grantee (i) authorizes the Company to collect, process, register and transfer to the Relevant Companies all
Relevant Information; (ii) waives any privacy rights the Grantee may have with respect to the Relevant Information; (iii) authorizes the
Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes the transfer of the Relevant Information to
any jurisdiction in which the Relevant Companies consider appropriate. The Grantee shall have access to, and the right to change, the Relevant
Information. Relevant Information will only be used in accordance with applicable law.
11. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Grantee at the address on file with the Company or, in either case, at such other address as one party may subsequently furnish
to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Grantee (including through an online acceptance process) is acceptable.

Dated:
Grantee’s Signature
Grantee’s name and address:
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GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Grantee:
No. of Restricted Stock Units:
Grant Date:
Vesting Commencement Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), this Global Restricted Stock Unit Award Agreement, and the Country Addendum attached hereto (the “Addendum” and, together with
the Global Restricted Share Unit Award Agreement, the “Agreement”), Markforged Holding Corporation (the “Company”) hereby grants an
award of the number of Restricted Stock Units listed above (an “Award”) to the Grantee named above. Each Restricted Stock Unit shall relate
to one share of Common Stock, par value $0.0001 per share (the “Stock”) of the Company. Capitalized terms not explicitly defined in this
Agreement but defined in the Plan will have the same definitions as in the Plan.
1. Restrictions on Transfer of Award. This Award may not be sold, transferred, pledged, assigned or otherwise encumbered or
disposed of by the Grantee, and any shares of Stock issuable with respect to the Award may not be sold, transferred, pledged, assigned or
otherwise encumbered or disposed of until (i) the Restricted Stock Units have vested as provided in Paragraph 2 of this Agreement and (ii)
shares of Stock have been issued to the Grantee in accordance with the terms of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. The restrictions and conditions of Paragraph 1 of this Agreement shall lapse on the Vesting
Date or Dates specified in the following schedule so long as the Grantee continues to have a Service Relationship with the Company or a
Subsidiary on such Dates. If a series of Vesting Dates is specified, then the restrictions and conditions in Paragraph 1 shall lapse only with
respect to the number of Restricted Stock Units specified as vested on such date.
Incremental Number of
Restricted Stock Units Vested

Vesting Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

_______________
_______________
_______________
_______________
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The Administrator may at any time accelerate the vesting schedule specified in this Paragraph 2.
3. Termination of Service Relationship. If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any
reason (including death or disability) prior to the satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock
Units that have not vested as of such date shall automatically and without notice terminate and be forfeited, and neither the Grantee nor any of
his or her successors, heirs, assigns, or personal representatives will thereafter have any further rights or interests in such unvested Restricted
Stock Units. For purposes of the Restricted Stock Units, the termination of the Grantee’s Service Relationship will be considered to occur as
of the date the Grantee is no longer actively providing services to the Company or, if different, the Subsidiary or Affiliate of the Company to
which the Grantee is providing services (the “Service Recipient”), regardless of the reason for such termination of a Service Relationship and
whether or not later found to be invalid or in breach of employment laws in the jurisdiction where the Grantee is employed or the terms of the
Grantee’s employment or service agreement, if any (the “Termination Date”). The Termination Date will not be extended by any notice period
(e.g., the Grantee’s period of service would not include any contractual notice period or any period of “garden leave” or similar period
mandated under employment laws in the jurisdiction where the Grantee is employed or the terms of his or her employment or service
agreement, if any). The Administrator shall have the exclusive discretion to determine when the Grantee is no longer actively providing
services for purposes of the Grantee’s Restricted Stock Units (including whether the Grantee may still be considered to be providing services
while on a leave of absence).
4. Issuance of Shares of Stock. As soon as practicable following each Vesting Date (but in no event later than two and one-half
months after the end of the year in which the Vesting Date occurs), the Company shall issue to the Grantee the number of shares of Stock equal
to the aggregate number of Restricted Stock Units that have vested pursuant to Paragraph 2 of this Agreement on such date and the Grantee
shall thereafter have all the rights of a stockholder of the Company with respect to such shares.
5. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Agreement shall be subject to and governed by all the
terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
6. Responsibility for Taxes.
(a) The Grantee acknowledges that, regardless of any action taken by the Company or the Service Recipient, the ultimate
liability for all income tax, social security contributions, social insurance, payroll tax, fringe benefits tax, payment on account or other taxrelated items related to the Grantee’s participation in the Plan and legally applicable to the Grantee (“Tax-Related Items”) is and remains the
Grantee’s responsibility and may exceed the amount, if any, actually withheld by the Company or the Service Recipient. The Grantee further
acknowledges that the Company and/or the Service Recipient (i) make no representations or undertakings regarding the treatment of any TaxRelated Items in connection with any aspect of the Restricted Stock Units or the underlying shares of Stock, including, but not limited to, the
46

grant, vesting or settlement of the Restricted Stock Units, the subsequent sale of shares of Stock acquired pursuant to such settlement and the
receipt of any dividends; and (ii) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the Restricted
Stock Units to reduce or eliminate the Grantee’s liability for Tax-Related Items or achieve any particular tax result. Further, if the Grantee is
subject to Tax-Related Items in more than one jurisdiction, the Grantee acknowledges that the Company and/or the Service Recipient (or
former service recipient, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
(b) Prior to any relevant taxable or tax withholding event, as applicable, the Grantee agrees to make adequate arrangements
satisfactory to the Company and/or the Service Recipient to satisfy all Tax-Related Items. In this regard, Grantee authorizes the Company
and/or the Service Recipient, or their respective agents, at their discretion, to satisfy any applicable withholding obligations or rights with
regard to all Tax-Related Items by one or a combination of: (i) requiring the Grantee to make a payment in a form acceptable to the Company;
(ii) withholding from the Grantee’s wages or other cash compensation payable to the Grantee; (iii) withholding from proceeds of the sale of
shares of Stock acquired upon settlement of the Restricted Stock Units either through a voluntary sale or through a mandatory sale arranged by
the Company (on the Grantee’s behalf pursuant to this authorization without further consent); (iv) withholding in shares of Stock to be issued
upon settlement of the Restricted Stock Units[, provided, however, that if the Grantee is a Section 16 officer of the Company under the
Exchange Act, then the Company will withhold in shares of Stock upon the relevant taxable or tax withholding event, as applicable (other than
FICA or other employment Tax-Related Items that become payable in a year prior to the year that income Tax-Related Items become payable),
unless the use of such withholding method is problematic under applicable tax or securities law or has materially adverse accounting
consequences, in which case, the obligation for Tax-Related Items may be satisfied by one or a combination of methods (i)-(iii) above]1 ; (v)
any other method of withholding determined by the Company and to the extent required by applicable law or the Plan, approved by the Board.

1 Baker NTD: We understand that a SEC staff interpretation has cast some uncertainty on whether the 16b-3(e) exemption from short-swing profit liability applies to
the disposition of stock by a Section 16 officer for tax withholding where such tax withholding method is at the issuer’s discretion on the grounds that issuer discretion means
that the disposition was not ultimately approved by the board or compensation committee, as required by Rule 16b-3(e). We also understand that there have been demand letters
sent to companies by potential plaintiff shareholders claiming that the Rule 16b-3(e) exemption is not available if either the issuer or the Section 16 insider has discretion as to
whether shares are withheld. It is our understanding that most practitioners believe that at least some, if not all, of these claims are without merit. To err on the side of caution,
some companies include language here to eliminate any company or officer discretion with regard to tax withholding in shares.
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(c) The Company may withhold or account for Tax-Related Items by considering statutory or other withholding rates,
including minimum or maximum rates applicable in the Grantee’s jurisdiction(s). In the event of over-withholding, the Grantee may receive a
refund from the Company of any over-withheld amount in cash (with no entitlement to the equivalent in shares of Stock), or if not refunded by
the Company, the Grantee must seek a refund from the local tax authorities to the extent the Grantee wishes to recover the over-withheld
amount in the form of a refund. If the obligation for Tax-Related Items is satisfied by withholding in shares of Stock, for tax purposes, the
Grantee will be deemed to have been issued the full number of shares of Stock subject to the vested Restricted Stock Units, notwithstanding
that a number of the shares of Stock is held back solely for the purpose of paying the Tax-Related Items. The Company may refuse to issue or
deliver the shares of Stock or the proceeds from the sale of shares of Stock to the Grantee if the Grantee fails to comply with the Grantee’s
obligations in connection with the Tax-Related Items.
7. Nature of Grant. In accepting the Restricted Stock Units, the Grantee acknowledges, understands and agrees that:
(a) the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended,
suspended or terminated by the Company at any time, to the extent permitted by the Plan;
(b) the grant of the Restricted Stock Units is exceptional, voluntary and occasional and does not create any contractual or
other right to receive future grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have
been granted in the past;
(c) all decisions with respect to future Restricted Stock Units or other awards, if any, will be at the sole discretion of the
Administrator;
(d) the Grantee is voluntarily participating in the Plan;
(e) the Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units, and the income from and value
of same, are not intended to replace any pension rights or compensation;
(f) the Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units, and the income from and value
of same, are not part of normal or expected wages or salary for any purposes, including, but not limited to, calculation of any severance,
resignation, termination, redundancy, dismissal, end of service payments, bonuses, holiday pay, long-service awards, pension or retirement
benefits or similar payments;
(g) the future value of the underlying shares of Stock is unknown and cannot be predicted with certainty;
(h) the value of the shares of Stock acquired upon settlement of the Restricted Stock Units may increase or decrease in
value;
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(i) unless otherwise agreed with the Company in writing, the Restricted Stock Units and the shares of Stock subject to the
Restricted Stock Units, and the income from and value of same, are not granted as consideration for, or in connection with, the service the
Grantee may provide as a director of a Subsidiary of the Company;
(j) no claim or entitlement to compensation or damages shall arise from forfeiture of the Restricted Stock Units resulting
from the termination of the Grantee’s Service Relationship (for any reason whatsoever whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where the Grantee is providing services or the terms of the Grantee’s employment or service agreement, if
any); and
(k) neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between the
Grantee’s local currency and the United States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to the
Grantee pursuant to the settlement of the Restricted Stock Units or the subsequent sale of any Shares acquired upon settlement.
8. [Data Privacy]2
(a) Data Collection and Usage. The Company and the Service Recipient collect, process and use certain personal
information about the Grantee, including, but not limited to, the Grantee’s name, home address, telephone number, email address, date of
birth, social insurance number, passport or other identification number, salary, nationality, job title, any shares of the Company’s common
stock or directorships held in the Company, details of all Restricted Stock Units granted under the Plan or any other entitlement to shares
awarded, cancelled, exercised, vested, unvested or outstanding in the Grantee’s favor (“Data”), for the legitimate purpose of implementing,
administering and managing the Plan. Where required, the legal basis for the collection and processing of Data is the Grantee’s consent.
(b) Stock Plan Administration and Stock Plan Administrator. The Company transfers Data to [insert name of
broker/plan administrator]3 and its affiliated companies (collectively, “[insert]”), an independent service provider based in [the United
States], 4 which is assisting the Company with the implementation, administration and management of the Plan. The Company may select a
different service provider or additional service providers and share Data with such other provider(s) serving in a similar manner. The
Grantee may be asked to agree on separate terms and data processing practices with the service provider, with such agreement being a
condition to the ability to participate in the Plan.

2 Baker NTD: Based on the existing “Data Privacy Consent” provision that we replaced with this language, we assume Markforged is comfortable relying on Grantees’
consent to collect, process and transfer data in the equity award context. We included some more robust language here to try and address more stringent data privacy rules in
some non-US countries (e.g., the GDPR in the EU). Markforged should confirm with its data privacy team that this language aligns with Markforged’s general approach to data
privacy compliance. We are happy to loop in our data privacy colleagues to further discuss as needed.
3 Baker

NTD: Markforged to confirm.

4 Baker
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(c) International Data Transfers. The Company and [insert broker name] are based in [the United States].5 The
Grantee’s country or jurisdiction may have different data privacy laws and protections than the United States. The Company’s legal basis, where
required, for the transfer of Data is the Grantee’s consent.

(d) Data Retention. The Company will hold and use Data only as long as is necessary to implement, administer and
manage the Grantee’s participation in the Plan, or as required to comply with legal or regulatory obligations, including under tax,
exchange control, securities and labor laws. This may mean Data is retained until after the Grantee’s employment or Service Relationship
ends, plus any additional time periods necessary for compliance with law, exercise or defense of legal rights, archiving, back-up and
deletion purposes.
(e) Voluntariness and Consequences of Consent Denial or Withdrawal. Participation in the Plan is voluntary and the
Grantee is providing the consents herein on a voluntary basis. The Grantee understands that the Grantee may request to stop the transfer
and processing of the Data for purposes of the Grantee’s participation in the Plan and that the Grantee’s employment or Service
Relationship with the Company (or the Service Recipient) will not be affected. The only consequence of refusing or withdrawing consent is
that the Company would not be able to allow the Grantee to participate in the Plan. The Grantee understands that the Data will still be
processed in relation to the Grantee’s employment or Service Relationship for record-keeping purposes.
(f) Data Subject Rights. The data subject rights regarding the processing of personal data vary depending on the
applicable law and that, depending on where Grantee is based and subject to the conditions set out in the applicable law, Grantee may have,
without limitation, the rights to (i) inquire whether and what kind of Data the Company holds about Grantee and how it is processed, and to
access or request copies of such Data, (ii) request the correction or supplementation of Data about Grantee that is inaccurate, incomplete or
out- of-date in light of the purposes underlying the processing, (iii) obtain the erasure of Data no longer necessary for the purposes
underlying the processing, (iv) request the Company to restrict the processing of Grantee’s Data in certain situations where Grantee feels its
processing is inappropriate, (v) object, in certain circumstances, to the processing of Data for legitimate interests, and to (vi) request
portability of Grantee’s Data that Grantee has actively or passively provided to the Company (which does not include data derived or
inferred from the collected data), where the processing of such Data is based on consent or Grantee’s employment or Service Relationship
and is carried out by automated means. In case of concerns, Grantee may also have the right to lodge a complaint with the competent local
data protection authority. Further, to receive clarification of, or to exercise any of, Grantee’s rights Grantee should contact Grantee’s local
human resources representative..

5 Baker

NTD: Markforged to confirm.
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By accepting this Award and indicating consent via the Company’s acceptance procedures, the Grantee hereby unambiguously agrees with
the data processing practices described herein and consents to the collection, processing and use of Data by the Company and the transfer
of Data to the recipients mentioned above, including recipients located in countries which do not adduce an adequate level of protection
from a European (or other non-U.S.) data protection law perspective, for the purposes described above.
9. Section 409A of the Code. This Agreement shall be interpreted in such a manner that all provisions relating to the settlement of
the Award are exempt from the requirements of Section 409A of the Code as “short-term deferrals” as described in Section 409A of the Code.
10. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Grantee’s participation in the Plan, or the Grantee’s acquisition or sale of the underlying shares of Stock The
Grantee should consult with the Grantee’s own personal tax, legal and financial advisors regarding the Grantee’s participation in the Plan
before taking any action related to the Plan.
11. No Obligation to Continue Service Relationship. Neither the Company nor any Service Recipient is obligated by or as a result of
the Plan or this Agreement to continue the Grantee’s Service Relationship with the Company or a Service Recipient and neither the Plan nor
this Agreement shall interfere in any way with the right of the Company or any Service Recipient to terminate the Grantee’s Service
Relationship with the Company or a Service Recipient at any time.
12. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Award and supersedes all
prior agreements and discussions between the parties concerning such subject matter.
13. Venue. For purposes of litigating any dispute that arises under this Agreement, the parties hereby submit to and consent to the
jurisdiction of [ • ], and agree that such litigation shall be conducted in the courts of [ • ], or the federal courts for the United States for the [ • ],
and no other courts, where this Award is granted and/or to be performed.6
14. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Grantee at the address on file with the Company or, in either case, at such other address as one party may subsequently furnish
to the other party in writing.
15. Severability. In the event that any provision in this Agreement is held invalid or unenforceable, such provision will be severable
from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of this Agreement, which
shall remain in full force and effect.

6 Baker

NTD: Markforged to confirm.
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16. Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Grantee’s participation
in the Plan, the Restricted Stock Units and the shares of Stock acquired under the Plan, to the extent the Company determines it is necessary or
advisable for legal or administrative reasons, and to require the Grantee to sign any additional agreements, instruments or undertakings that
may be necessary to accomplish the foregoing. The Grantee agrees, upon request, to execute any further documents or instruments necessary
or desirable to carry out the purposes or intent of this Agreement.
17. Language. The Grantee acknowledges that the Grantee is sufficiently proficient in English, or has consulted with an advisor who
is sufficiently proficient in English, so as to allow the Grantee to understand the terms and conditions of this Agreement. If the Grantee has
received this Agreement or any other document related to the Plan translated into a language other than English and if the meaning of the
translated version is different than the English version, the English version will control.
18. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the
Restricted Stock Units awarded under the Plan or future Restricted Stock Units that may be awarded under the Plan by electronic means or
require the Grantee to participate in the Plan by electronic means. The Grantee hereby consents to receive such documents by electronic
delivery and agrees to participate in the Plan through any on-line or electronic system established and maintained by the Company or a third
party designated by the Company.
19. Country Addendum. Notwithstanding any provisions in this Agreement, the Restricted Stock Units shall be subject to any
additional terms and conditions set forth in the Addendum to this Agreement for the Grantee’s country. Moreover, if the Grantee relocates to
one of the countries included in the Addendum, the additional terms and conditions for such country will apply to the Grantee, to the extent the
Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The
Addendum constitutes part of this Agreement.
20. Waiver. The Grantee acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate
or be construed as a waiver of any other provision of this Agreement, or of any subsequent breach by the Grantee or any other grantee.
21. Insider Trading/Market Abuse. The Grantee acknowledges that they may be subject to insider trading restrictions and/or market
abuse laws in applicable jurisdictions including, but not limited to, the United States and the Grantee’s country of residence, which may affect
the Grantee’s ability to acquire or sell shares Stock or rights to shares of Stock (e.g., Restricted Stock Units) under the Plan during such time as
the Grantee is considered to have “inside information” regarding the Company (as defined by applicable laws). Local insider trading laws and
regulations may prohibit the cancellation or amendment of orders the Grantee placed before the Grantee possessed inside information.
Furthermore, the Grantee could be prohibited from (i) disclosing the inside information to any third party and (ii) “tipping” third parties or
causing them otherwise to buy or sell securities. The Grantee should keep in mind third parties includes fellow service providers. Any
restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable
insider trading
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policy of the Company. The Grantee is responsible for ensuring compliance with any applicable restrictions and should consult with their
personal legal advisor on this matter.
22. Exchange Control, Foreign Asset/Account and/or Tax Reporting. Depending on the Grantee’s country, the Grantee may be
subject to foreign asset/account, exchange control and/or tax reporting requirements as a result of the vesting of the Restricted Stock Units, the
acquisition, holding and/or transfer of shares of Stock or cash resulting from participation in the Plan and/or the opening and maintaining of a
brokerage or bank account in connection with the Plan. The Grantee may be required to report such assets, accounts, account balances and
values, and/or related transactions to the applicable authorities in his or her country. The Grantee may also be required to repatriate sale
proceeds or other funds received as a result of their participation in the Plan to his or her country through a designated bank or broker and/or
within a certain time after receipt. The Grantee acknowledges that they are responsible for ensuring compliance with any applicable foreign
asset/account, exchange control and tax reporting and other requirements. The Grantee further understands that they should consult their
personal tax and legal advisors, as applicable, on these matters.
23. Acknowledgement. The Grantee has reviewed this Agreement in its entirety, has had an opportunity to obtain the advice of
counsel prior to executing this Agreement and fully understands all provisions of this Agreement.
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Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Grantee (including through an online acceptance process) is acceptable.

Dated:
Grantee’s Signature
Grantee’s name and address:
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COUNTRY ADDENDUM
Certain capitalized terms used but not defined in this Country Addendum (the “Addendum”) shall have the meanings set forth in the Plan or the
Global Restricted Share Unit Award Agreement (the “Agreement”).
Terms and Conditions
This Addendum includes additional terms and conditions that govern the Restricted Stock Units granted to the Grantee under the Plan if the
Grantee works or resides in one of the countries listed below. If the Grantee is a citizen or resident of a country (or is considered as such for
local law purposes) other than the one in which he or she is currently working or residing or if the Grantee relocates to another country after
receiving the Restricted Stock Units, the Company will, in its discretion, determine the extent to which the terms and conditions contained
herein will be applicable to the Grantee.
Notifications
This Addendum also includes notifications relating to exchange control and other issues of which the Grantee should be aware with respect to
his or her participation in the Plan. The information is based on the exchange control, securities and other laws in effect in the countries listed
in this Addendum, as of October 2021. Such laws are often complex and change frequently. As a result, the Grantee should not rely on the
notifications herein as the only source of information relating to the consequences of his or her participation in the Plan because the
information may be outdated when the Grantee vests in the Restricted Stock Units and acquires shares of Stock, or when the Grantee
subsequently sells shares of Stock acquired under the Plan.
In addition, the notifications are general in nature and may not apply to the Grantee’s particular situation, and the Company is not in a position
to assure the Grantee of any particular result. Accordingly, the Grantee is advised to seek appropriate professional advice as to how the
relevant laws in the Grantee’s country may apply to the Grantee’s situation.
Finally, if the Grantee is a citizen or resident of a country other than the one in which the Grantee is currently working or residing (or is
considered as such for local law purposes), or if the Grantee moves or transfers to another country after the grant of Restricted Stock Units, the
information contained herein may not be applicable to the Grantee in the same manner.
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AUSTRALIA
Terms and Conditions
Tax Information. The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) applies (subject to conditions
in the Act).
Notifications
Australia Offer Document.7 The offer of the Restricted Stock Units is intended to comply with the provisions of the Corporations Act 2001,
ASIC Regulatory Guide 49 and ASIC Class Order CO 14/1000. Additional details are set forth in the Offer Document for the Offer of
Restricted Stock Units to Australian Resident Service Providers, a copy of which is attached to the end of this section for Australia as Annex 1.

7 Baker

NTD: Please see comments in regulatory chart regarding different securities law considerations for grants to PEO workers.
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ANNEX 1
OFFER DOCUMENT
MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
OFFER OF RESTRICTED STOCK UNITS
TO AUSTRALIAN RESIDENT SERVICE PROVIDERS
The Company is pleased to provide the Grantee with this offer to participate in the Plan. This offer sets out information regarding the grant of
Restricted Stock Units to Australian resident service providers of the Company and its Subsidiaries (“Australian Participants”). This
information is provided by the Company to ensure compliance of the Plan with Australian Securities and Investments Commission (“ASIC”)
Class Order 14/1000 and relevant provisions of the Corporations Act 2001.
In addition to the information set out in the Agreement and the Addendum, Australian grantees are also being provided with copies of the
following documents:
(a) the Plan; and
(b) the Plan prospectus; and
(c) Employee Information Supplement for Australia (collectively, the “Additional Documents”).
The Additional Documents provide further information to help Australian grantees make an informed investment decision about participating
in the Plan. Neither the Plan nor the Plan prospectus is a prospectus for the purposes of the Corporations Act 2001.
Australian grantees should not rely upon any oral statements made in relation to this offer. Australian grantees should rely only upon the
statements contained in the Agreement, including the Country Addendum, and the Additional Documents when considering participation in the
Plan.
Securities Law Notification. Investment in shares of Stock involves a degree of risk. Eligible grantees who elect to participate in the Plan
should monitor their participation and consider all risk factors relevant to the acquisition of shares of Stock under the Plan as set forth below
and in the Additional Documents.
The information herein is general information only. It is not advice or information that takes into account Australian grantees’ objectives,
financial situation and needs.
Australian grantees should consider obtaining their own financial product advice from a person who is licensed by ASIC to give such advice.
Additional Risk Factors for Australian Residents. Australian grantees should have regard to risk factors relevant to investment in securities
generally and, in particular, to holding shares of Stock.
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For example, the price at which an individual share of Stock is quoted on the New York Stock Exchange (“NYSE”) may increase or decrease
due to a number of factors. There is no guarantee that the price of a share of Stock will increase. Factors that may affect the price of an
individual share of Stock include fluctuations in the domestic and international market for listed stocks, general economic conditions, including
interest rates, inflation rates, commodity and oil prices, changes to government fiscal, monetary or regulatory policies, legislation or regulation,
the nature of the markets in which the Company operates and general operational and business risks.
More information about potential factors that could affect the Company’s business and financial results will be included in the Company’s
most recent Annual Report on Form 10-K and the Company’s Quarterly Report on Form 10-Q. Copies of these reports are available at
http://www.sec.gov/, on the Company’s investor’s page at https://investors.markforged.com/, and upon request to the Company.
In addition, Australian grantees should be aware that the Australian dollar (“AUD”) value of any shares of Stock acquired under the Plan will
be affected by the USD/AUD exchange rate. Participation in the Plan involves certain risks related to fluctuations in this rate of exchange.
Common Stock in a U.S. Corporation. Common stock of a U.S. corporation is analogous to ordinary shares of an Australian corporation. Each
holder of a share of Stock is entitled to one vote. Dividends may be paid on the shares of Stock out of any funds of the Company legally
available for dividends at the discretion of the Board. Further, shares of Stock are not liable to any further calls for payment of capital or for
other assessment by the Company and have no sinking fund provisions, pre-emptive rights, conversion rights or redemption provisions.
Ascertaining the Market Price of Shares. Australian grantees may ascertain the current market price of an individual share of Stock as traded
on the NYSE under the symbol “MKFG” at: https://www.nyse.com/quote/XNYS:MKFG. The AUD equivalent of that price can be obtained
at: https://www.rba.gov.au/statistics/frequency/exchange-rates.html.
Please note that this is not a prediction of what the market price of the shares of Stock will be on any applicable Vesting Date or when
shares of Stock are issued to Australian grantees (or at any other time), or of the applicable exchange rate at such time.
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BRAZIL
Terms and Conditions
Nature of Grant. The following provision supplements Section 7 of the Agreement:
By accepting the Restricted Stock Units, the Grantee acknowledges, understands and agrees that (i) the Grantee is making an investment
decision, and (ii) the value of the underlying shares of Stock are not fixed and may increase or decrease without compensation to the Grantee.
Further, the Grantee acknowledges and agrees that, for all legal purposes, (i) any benefits provided to the Grantee under the Plan are unrelated
to his or her service relationship with the Company and/or the Service Recipient; (ii) the Plan is not a part of the terms and conditions of the
Grantee’s service agreement; and (iii) the income from the Grantee’s participation in the Plan, if any, is not part of his or her remuneration
from the service he or she provides to the Service Recipient.
Compliance with Law. By accepting the Restricted Stock Units, the Grantee acknowledges and agrees to comply with applicable Brazilian
laws and to pay any and all applicable Tax-Related Items associated with the Restricted Stock Units, the receipt of any dividends paid on any
shares of Stock and the sale of any shares of Stock acquired under the Plan.
Notifications
Exchange Control Notification. The Grantee may be required to submit a declaration of assets and rights held outside Brazil to the Central
Bank of Brazil. If the aggregate value of such assets and rights (e.g. Restricted Stock Units, shares of Stock) exceeds USD 1,000,000, the
declaration is required on an annual basis. If the aggregate value of such assets and rights exceeds USD 100,000,000, the declaration is
required on a quarterly basis. This requirement and the applicable thresholds are subject to change on an annual basis.
Tax on Financial Transaction (IOF). Payments to foreign countries and the repatriation of funds into Brazil and the conversion between the
Brazilian Real and the United States Dollar associated with such fund transfers may be subject to the IOF (i.e., tax on financial transactions).
The Grantee is solely responsible for complying with any applicable IOF arising from the Grantee’s participation in the Plan. The Grantee
should consult with a personal tax advisor for additional details.
CANADA
Terms and Conditions
Issuance of Shares of Stock. Notwithstanding any discretion set forth Section 8(a) of the Plan, payment of the Award will only be made in
shares of Stock pursuant to Section 4 of the Agreement.
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Nature of Grant. The following provision replaces Section 3 of the Agreement:
If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any reason (including death or disability) prior to the
satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock Units that have not vested as of such date shall
automatically and without notice terminate and be forfeited, and neither the Grantee nor any of his or her successors, heirs, assigns, or personal
representatives will thereafter have any further rights or interests in such unvested Restricted Stock Units. For purposes of the Restricted Stock
Units, the termination of the Grantee’s Service Relationship (whether or not later found to be invalid, unlawful or in breach of employment
laws in the jurisdiction where the Grantee is employed or the terms of the Grantee’s employment or service agreement, if any), will be
considered to occur as of the earliest of: (a) the date that the Grantee’s employment or Service Relationship with the Company or Service
Recipient is terminated; or (b) the date that the Grantee receives notice of termination of the Grantee’s employment or Service Relationship
with the Company or Service Recipient, regardless of any period during which notice, pay in lieu of notice or related payments or damages are
provided or required to be provided under local law. For greater certainty, the Grantee will not earn or be entitled to any pro-rated vesting for
that portion of time before the date on which the Grantee’s right to vest terminates, nor will the Grantee be entitled to any compensation for
lost vesting. Notwithstanding the foregoing, if applicable employment standards legislation explicitly requires continued entitlement to vesting
during a statutory notice period, the Grantee’s right to vest in the Restricted Stock Units under the Plan, if any, will terminate effective as of the
last day of the Grantee’s minimum statutory notice period, but the Grantee will not earn or be entitled to pro-rated vesting if any applicable
Vesting Date falls after the end of the Grantee’s statutory notice period, nor will the Grantee be entitled to any compensation for lost vesting.
The following terms and conditions apply to individuals resident in Quebec:
Data Privacy. The following provision supplements Section 8 of the Agreement:
The Grantee hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information from all
personnel, professional or non-professional, involved in the administration and operation of the Plan. The Grantee further authorizes the
Company and the Service Recipient, as well as a third party stock plan service provider, to disclose and discuss the Plan with their advisors and
to record all relevant information and keep such information in the Grantee’s file.
Language Consent. The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal
proceedings entered into, given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.
Consentement Relatif à la Langue. Les parties reconnaissent avoir expressement souhaité que la convention « Agreement » ainsi que tous les
documents, avis et procédures judiciaries, éxecutés, donnés ou intentés en vertu de, ou lié, directement ou indirectement à la présente
convention, soient rédigés en langue anglaise.
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Notifications
Securities Law Notification. The Grantee understands that he or she is permitted to sell shares of Stock acquired under the Plan through the
designated broker appointed under the Plan, if any, provided the resale of shares of Stock acquired under the Plan takes place outside Canada
through the facilities of a stock exchange on which the shares of Stock are listed. The shares of Stock are currently listed on the New York
Stock Exchange (the “NYSE”).
Foreign Asset / Account Reporting Notification. Foreign specified property, including shares of Stock and rights to receive shares of Stock
(e.g., Restricted Stock Units), must be reported annually on a Form T1135 (Foreign Income Verification Statement) if the total cost of the
Grantee’s foreign specified property exceeds C$100,000 at any time during the year. Thus, Restricted Stock Units must be reported - generally
at a nil cost - if the C$100,000 cost threshold is exceeded because of other foreign specified property the Grantee holds. When shares of Stock
are acquired, their cost generally is the adjusted cost base (“ACB”) of the shares of Stock. The ACB would ordinarily equal the fair market
value of the shares of Stock at the time of acquisition, but if other shares of Stock are also owned, this ACB may have to be averaged with the
ACB of the other shares of Stock. The Grantee should consult their personal tax advisor to ensure compliance with applicable reporting
obligations.
FRANCE
Terms and Conditions
Type of Award. The Restricted Stock Units are not granted as “French-qualified” awards and are not intended to qualify for the special tax and
social security treatment applicable to shares of Stock granted for no consideration under Sections L. 225-197-1 to L. 225-197-5 and Sections
L. 22-10-59 to L. 22-10-60 of the French Commercial Code, as amended.
Language Consent. By signing and returning this Agreement, the Grantee confirms having read and understood the documents relating to the
Plan which were provided to the Grantee in English language. The Grantee accepts the terms of those documents accordingly.
Consentement Relatif à la Langue. En signant et renvoyant ce Contrat vous confirmez ainsi avoir lu et compris les documents relatifs au Plan
qui vous ont été communiqués en langue anglaise. Vous en acceptez les termes en connaissance de cause.
Notifications
Foreign Asset / Account Reporting. The Grantee must report annually any shares and bank accounts the Grantee holds outside France,
including the accounts that were opened, used and/or closed during the tax year, to the French tax authorities, on an annual basis on a special
Form N° 3916, together with the Grantee’s personal income tax return. Failure to report triggers a significant penalty.
Exchange Control Notification. The value of any cash or securities imported to or exported from France without the use of a financial
institution must be reported to the customs and excise
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authorities when the value of such cash or securities is equal to or greater than a certain amount. The Grantee should consult with their
personal financial advisor for further details regarding this requirement.
GERMANY
Notifications
Exchange Control Notification. Cross-border payments in excess of €12,500 (including transactions made in connection with the sale of
securities) must be reported monthly to the German Federal Bank (Bundesbank). If the Grantee is a German resident and the Grantee makes or
receives a payment in excess of this amount in connection with his or her participation in the Plan, the Grantee must report the payment to
Bundesbank electronically using the “General Statistics Reporting Portal” (“Allgemeines Meldeportal Statistik”) available via Bundesbank’s
website (www.bundesbank.de).
HONG KONG
Terms and Conditions
Restrictions on Transfer. In the event the Restricted Stock Units vest and the Grantee acquires shares of Stock within six months of the Grant
Date, by accepting the Restricted Stock Units, the Grantee agrees that the Grantee will not sell or otherwise dispose of the shares of Stock
within six months of the Grant Date.
Nature of Grant. The following provision supplements Section 7 of the Agreement:
The Company specifically intends that the Plan will not be an occupational retirement scheme for purposes of the Occupational Retirement
Schemes Ordinance (“ORSO”).
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Notifications
Securities Law Notification.8 WARNING: The Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units do not
constitute a public offering of securities under Hong Kong law and are available only to service providers of the Company and its Subsidiaries.
The Plan, the Agreement and any other documents and materials related to the Restricted Stock Units have not been prepared in accordance
with and are not intended to constitute a “prospectus” for a public offering of securities under the applicable companies and securities
legislation in Hong Kong, and the documents have not been reviewed by any regulatory authority in Hong Kong. The Plan, the Agreement
and any other documents and materials related to the Restricted Stock Units are intended only for the Grantee’s personal use and not for
distribution to any other persons. If the Grantee has any questions or concerns about any of the contents of the Plan, the Agreement or any
other documents and materials related to the Restricted Stock Units, the Grantee should obtain independent professional advice.
INDIA
Notifications
Exchange Control Notification. The Grantee understands that the Restricted Stock Units are subject to compliance with the exchange control
requirements of the Reserve Bank of India. The Grantee understands that he or she must repatriate and convert into local currency the proceeds
from the sale of shares of Stock acquired under the Plan within such period of time as may be required under applicable regulations. The
Grantee will receive a foreign inward remittance certificate (“FIRC”) from the bank where the Grantee deposits the foreign currency. The
Grantee should maintain the FIRC as evidence of the repatriation of funds in the event the Reserve Bank of India or the Service Recipient
requests proof of repatriation. The Grantee should consult with their personal legal advisor to ensure compliance with the applicable
requirements.
Foreign Asset/Account Reporting Notification. The Grantee is required to declare any foreign bank accounts and foreign financial assets
(including shares of Stock held outside India) in the Grantee’s annual tax return. It is the Grantee’s responsibility to comply with this reporting
obligation and the Grantee should consult with his or her personal tax advisor in this regard.
IRELAND
There are no country-specific provisions.

8 Baker
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ITALY
Terms and Conditions
Acknowledgement of Specific Provisions. By accepting the Restricted Stock Units, the Grantee acknowledges that he or she has received a
copy of the Plan, the Agreement and this Addendum and has reviewed the Plan, the Agreement and this Addendum in their entirety and fully
accepts all provisions thereof. The Grantee further acknowledges that he or she has read and specifically and expressly approves the following
provisions of the Agreement: (i) Restrictions on Transfer of Award; (ii) Termination of Service Relationship; (iii) Responsibility for Taxes;
(iv) Nature of Grant; (v) Data Privacy; (vi) Language; (vii) Imposition of Other Requirements; and (viii) and Venue.
Notifications
Foreign Asset/Account Reporting Information. Italian residents who, at any time during the fiscal year, hold foreign financial assets (e.g.,
cash, shares of Stock or Restricted Stock Units) which may generate income taxable in Italy are required to report such assets on their annual
tax returns or on a special form if no tax return is due. The same reporting duties apply to Italian residents who are beneficial owners of the
foreign financial assets pursuant to Italian money laundering provisions, even if they do not directly hold the foreign asset abroad. The
Grantee should consult his or her personal legal advisor to ensure compliance with applicable reporting requirements.
Foreign Asset Tax Information. The value of financial assets held outside of Italy (including shares of Stock acquired under the Plan) by
Italian residents is subject to a foreign asset tax. The taxable amount will be the fair market value of the financial assets assessed at the end of
the calendar year.
JAPAN
Notifications
Exchange Control Notification. If the Grantee acquires shares of Stock valued at more than ¥100,000,000 in a single transaction, he or she
must file a Securities Acquisition Report with the Ministry of Finance through the Bank of Japan within 20 days of the acquisition of the shares
of Stock.
Foreign Asset/Account Reporting Notification. The Grantee is required to report details of any assets held outside Japan as of December 31,
including shares of Stock, to the extent such assets have a total net fair market value exceeding ¥50,000,000. Such report will be due from the
Grantee by March 15 each year. The Grantee is responsible for complying with this reporting obligation and should consult with their
personal tax advisor as to whether the Grantee will be required to report the details of Restricted Stock Units or shares of Stock they hold.
64

KOREA
Notifications
Foreign Asset/Account Reporting Notification. Korean residents must declare all foreign financial accounts (i.e., non-Korean bank accounts,
brokerage accounts, etc.) to the Korean tax authority and file a report with respect to such accounts if the value of such accounts exceeds KRW
500 million on any month-end date during the calendar year (or an equivalent amount in foreign currency).
SINGAPORE
Terms and Conditions
Restriction on Sale of Shares. The Restricted Stock Units are subject to section 257 of the Securities and Futures Act (Chapter 289, 2006 Ed.)
(“SFA”) and the Grantee will not be able to make any subsequent offer for sale of the shares of Stock in Singapore, unless such offer or sale is
made: (1) after six months from the Grant Date; (2) pursuant to the exemptions under Part XIII Division (1) Subdivision (4) (other than section
280) of the SFA; or (3) pursuant to and in accordance with any the conditions of any applicable provision of the SFA.
Notifications
Securities Law Notification.9 The grant of Restricted Stock Units and the issuance of the underlying shares of Stock upon settlement of the
Restricted Stock Units are being made pursuant to the “Qualifying Person” exemption under section 273(1)(f) of the SFA. The Plan has not
been lodged or registered as a prospectus with the Monetary Authority of Singapore.
Director Notification Obligation. If the Grantee is a director, associate director or shadow director of a Singapore Subsidiary, the Grantee is
subject to certain notification requirements under the Singapore Companies Act. Among these requirements is an obligation to notify the
Singapore Subsidiary in writing when the Grantee receives an interest (e.g., Restricted Stock Units or shares of Stock) in the Company or any
Subsidiary of the Company within two (2) business days of (i) its acquisition or disposal, (ii) any change in previously disclosed interest (e.g.,
when the shares of Stock are sold), or (iii) becoming a director, associate director or shadow director.
SPAIN
Terms and Conditions
Nature of Grant. The following provision supplements Section 7 of the Agreement:
By accepting the Restricted Stock Units, the Grantee consents to participation in the Plan and acknowledges that he or she has received a copy
of the Plan.
9 Baker

NTD: Please see comments in regulatory chart regarding different securities law considerations for grants to PEO workers.
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The Grantee understands and agrees that, unless otherwise provided in the Agreement, the Grantee will forfeit the Restricted Stock Units as of
the date the Grantee’s termination of Service Relationship without entitlement to any shares of Stock underlying the Restricted Stock Units or
to any amount of indemnification in the event of a termination of Service Relationship for any reason including, but not limited to, resignation,
retirement, disciplinary dismissal adjudged to be with cause, disciplinary dismissal adjudged or recognized to be without cause (i.e., subject to
a “despido improcedente”), individual or collective dismissal on objective grounds, whether adjudged or recognized to be with or without
cause, material modification of the terms of employment or service under Article 41 of the Workers’ Statute, relocation under Article 40 of the
Workers’ Statute, and/or Article 50 of the Workers’ Statute, unilateral withdrawal by the Service Recipient and under Article 10.3 of the Royal
Decree 1382/1985.
The Grantee understands that the Company has unilaterally, gratuitously and in its own discretion decided to grant Restricted Stock Units
under the Plan to certain individuals who may be service providers of the Company or its Subsidiaries throughout the world. The decision is a
limited decision that is entered into upon the express assumption and condition that any grant will not bind the Company, Service Recipient, or
any Subsidiary of the Company, other than as set forth in the Agreement. Consequently, the Grantee understands that the Restricted Stock
Units are granted on the assumption and condition that the Restricted Stock Units and any shares of Stock acquired upon settlement of the
Restricted Stock Units are not a part of any employment or service contract (either with the Company, Service Recipient, or any Subsidiary of
the Company) and shall not be considered a mandatory benefit, salary for any purposes (including severance compensation), or any other right
whatsoever. Further, the Grantee understands that the Restricted Stock Units would not be granted to the Grantee but for the assumptions and
conditions referred to above; thus, the Grantee acknowledges and freely accepts that should any or all of the assumptions be mistaken, or
should any of the conditions not be met for any reason, any grant of or right to the Restricted Stock Units shall be null and void.
Notifications
Securities Law Notification. No “offer of securities to the public,” as defined under Spanish law, has taken place or will take place in the
Spanish territory in connection with the Plan or the grant of the Restricted Stock Units. Neither the Plan nor the Agreement (including this
Addendum) have not been nor will they be registered with the Comisión Nacional del Mercado de Valores (Spanish Securities Exchange
Commission), and they do not constitute a public offering prospectus.
Exchange Control Notification. The Grantee must declare the acquisition, ownership and disposition of shares of Stock to the Spanish
Dirección General de Comercio e Inversiones of the Ministry of Industry, Trade and Tourism on a Form D-6. Generally, the declaration must
be made in January for shares of Stock owned as of December 31 of the prior year and/or shares of Stock acquired or disposed of during the
prior year; however, if the value of shares of Stock acquired or disposed of or the amount of the sale proceeds exceeds €1,502,530 (or if the
Grantee holds 10% or more of the share capital of the Company), the declaration must be filed within one month of the acquisition or
disposition, as applicable.
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In addition, the Grantee may be required to electronically declare to the Bank of Spain any foreign accounts (including brokerage accounts held
abroad), any foreign instruments (including shares of Stock acquired under the Plan), and any transactions with non-Spanish residents
(including any payments of shares of Stock made pursuant to the Plan), depending on the balances in such accounts together with the value of
such instruments as of December 31 of the relevant year, or the volume of transactions with non-Spanish residents during the relevant year.
Foreign Asset / Account Reporting Notification. To the extent that the Grantee holds rights or assets (e.g., cash or shares of Stock held in a
bank or brokerage account) outside Spain with a value in excess of €50,000 per type of right or asset as of December 31 each year (or at any
time during the year in which the Grantee sells or disposes of such right or asset), the Grantee is required to report information on such rights
and assets on his or her tax return for such year. After such rights or assets are initially reported, the reporting obligation will only apply for
subsequent years if the value of any previously-reported rights or assets increases by more than €20,000. The Grantee should consult with his
or her personal tax advisor to ensure compliance with applicable reporting requirements.
UNITED KINGDOM
Terms and Conditions
Responsibility for Taxes. The following provisions supplement Section 6 of the Agreement:
The Grantee agrees to indemnify the Company and/or the Service Recipient for all Tax-Related Items that they are required to pay or withhold
or have paid or will pay to Her Majesty’s Revenue & Customs (“HMRC”) (or any other tax or relevant authority) on the Grantee’s behalf and
authorizes the Company and/or the Service Recipient to recover such amounts by any of the means set out in Section 6 of the Agreement. The
Grantee also agrees to be liable for any Tax-Related Items related to the Restricted Stock Units and legally applicable to the Grantee, and
hereby covenants to pay any such Tax-Related items as and when requested by the Company, the Service Recipient or by HMRC (or any other
tax or relevant authority).
Notwithstanding the foregoing, if the Grantee is an executive officer or director (as within the meaning of Section 13(k) of the Exchange Act),
the terms of the immediately foregoing provision will not apply. In the event that the Grantee is an executive officer or director and the
income tax is not collected from or paid by the Grantee within ninety (90) days of the end of the U.K. tax year in which an event giving rise to
the indemnification described above occurs, the amount of any uncollected income tax may constitute a benefit to the Grantee on which
additional income tax and National Insurance contributions may be payable. The Grantee acknowledges that the Grantee will be responsible
for reporting and paying any income tax due on this additional benefit directly to the HMRC under the self-assessment regime and for paying
the Company or the Service Recipient, as applicable, for the value of any employee National Insurance contributions due on this additional
benefit by any of the means referred to in the Plan or Section 6 of the Agreement.
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GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Grantee:
No. of Restricted Stock Units:
Grant Date:
Vesting Commencement Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), this Global Restricted Stock Unit Award Agreement, and the Country Addendum attached hereto (the “Addendum” and, together with
the Global Restricted Share Unit Award Agreement, the “Agreement”), Markforged Holding Corporation (the “Company”) hereby grants an
award of the number of Restricted Stock Units listed above (an “Award”) to the Grantee named above. Each Restricted Stock Unit shall relate
to one share of Common Stock, par value $0.0001 per share (the “Stock”) of the Company. Capitalized terms not explicitly defined in this
Agreement but defined in the Plan will have the same definitions as in the Plan.
1. Restrictions on Transfer of Award. This Award may not be sold, transferred, pledged, assigned or otherwise encumbered or
disposed of by the Grantee, and any shares of Stock issuable with respect to the Award may not be sold, transferred, pledged, assigned or
otherwise encumbered or disposed of until (i) the Restricted Stock Units have vested as provided in Paragraph 2 of this Agreement and (ii)
shares of Stock have been issued to the Grantee in accordance with the terms of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. The restrictions and conditions of Paragraph 1 of this Agreement shall lapse on the Vesting
Date or Dates specified in the following schedule so long as the Grantee continues to have a Service Relationship with the Company or a
Subsidiary on such Dates. If a series of Vesting Dates is specified, then the restrictions and conditions in Paragraph 1 shall lapse only with
respect to the number of Restricted Stock Units specified as vested on such date.
Incremental Number of
Restricted Stock Units Vested

Vesting Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

_______________
_______________
_______________
_______________
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The Administrator may at any time accelerate the vesting schedule specified in this Paragraph 2.
3. Termination of Service Relationship. If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any
reason (including death or disability) prior to the satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock
Units that have not vested as of such date shall automatically and without notice terminate and be forfeited, and neither the Grantee nor any of
his or her successors, heirs, assigns, or personal representatives will thereafter have any further rights or interests in such unvested Restricted
Stock Units. For purposes of the Restricted Stock Units, the termination of the Grantee’s Service Relationship will be considered to occur as
of the date the Grantee is no longer actively providing services to the Company or, if different, the Subsidiary or Affiliate of the Company to
which the Grantee is providing services (the “Service Recipient”), regardless of the reason for such termination of a Service Relationship and
whether or not later found to be invalid or in breach of employment laws in the jurisdiction where the Grantee is employed or the terms of the
Grantee’s employment or service agreement, if any (the “Termination Date”). The Termination Date will not be extended by any notice period
(e.g., the Grantee’s period of service would not include any contractual notice period or any period of “garden leave” or similar period
mandated under employment laws in the jurisdiction where the Grantee is employed or the terms of his or her employment or service
agreement, if any). The Administrator shall have the exclusive discretion to determine when the Grantee is no longer actively providing
services for purposes of the Grantee’s Restricted Stock Units (including whether the Grantee may still be considered to be providing services
while on a leave of absence).
4. Issuance of Shares of Stock. As soon as practicable following each Vesting Date (but in no event later than two and one-half
months after the end of the year in which the Vesting Date occurs), the Company shall issue to the Grantee the number of shares of Stock equal
to the aggregate number of Restricted Stock Units that have vested pursuant to Paragraph 2 of this Agreement on such date and the Grantee
shall thereafter have all the rights of a stockholder of the Company with respect to such shares.
5. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Agreement shall be subject to and governed by all the
terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
6. Responsibility for Taxes.
(a) The Grantee acknowledges that, regardless of any action taken by the Company or the Service Recipient, the ultimate
liability for all income tax, social security contributions, social insurance, payroll tax, fringe benefits tax, payment on account or other taxrelated items related to the Grantee’s participation in the Plan and legally applicable to the Grantee (“Tax-Related Items”) is and remains the
Grantee’s responsibility and may exceed the amount, if any, actually withheld by the Company or the Service Recipient. The Grantee further
acknowledges that the Company and/or the Service Recipient (i) make no representations or undertakings regarding the treatment of any TaxRelated Items in connection with any aspect of the Restricted Stock Units or the underlying shares of Stock, including, but not limited to, the
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grant, vesting or settlement of the Restricted Stock Units, the subsequent sale of shares of Stock acquired pursuant to such settlement and the
receipt of any dividends; and (ii) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the Restricted
Stock Units to reduce or eliminate the Grantee’s liability for Tax-Related Items or achieve any particular tax result. Further, if the Grantee is
subject to Tax-Related Items in more than one jurisdiction, the Grantee acknowledges that the Company and/or the Service Recipient (or
former service recipient, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
(b) Prior to any relevant taxable or tax withholding event, as applicable, the Grantee agrees to make adequate arrangements
satisfactory to the Company and/or the Service Recipient to satisfy all Tax-Related Items. In this regard, Grantee authorizes the Company
and/or the Service Recipient, or their respective agents, at their discretion, to satisfy any applicable withholding obligations or rights with
regard to all Tax-Related Items by one or a combination of: (i) requiring the Grantee to make a payment in a form acceptable to the Company;
(ii) withholding from the Grantee’s wages or other cash compensation payable to the Grantee; (iii) withholding from proceeds of the sale of
shares of Stock acquired upon settlement of the Restricted Stock Units either through a voluntary sale or through a mandatory sale arranged by
the Company (on the Grantee’s behalf pursuant to this authorization without further consent); (iv) withholding in shares of Stock to be issued
upon settlement of the Restricted Stock Units, provided, however, that if the Grantee is a Section 16 officer of the Company under the
Exchange Act, then the Company will withhold in shares of Stock upon the relevant taxable or tax withholding event, as applicable (other than
FICA or other employment Tax-Related Items that become payable in a year prior to the year that income Tax-Related Items become payable),
unless the use of such withholding method is problematic under applicable tax or securities law or has materially adverse accounting
consequences, in which case, the obligation for Tax-Related Items may be satisfied by one or a combination of methods (i)-(iii) above; (v) any
other method of withholding determined by the Company and to the extent required by applicable law or the Plan, approved by the Board.
(c) The Company may withhold or account for Tax-Related Items by considering statutory or other withholding rates,
including minimum or maximum rates applicable in the Grantee’s jurisdiction(s). In the event of over-withholding, the Grantee may receive a
refund from the Company of any over-withheld amount in cash (with no entitlement to the equivalent in shares of Stock), or if not refunded by
the Company, the Grantee must seek a refund from the local tax authorities to the extent the Grantee wishes to recover the over-withheld
amount in the form of a refund. If the obligation for Tax-Related Items is satisfied by withholding in shares of Stock, for tax purposes, the
Grantee will be deemed to have been issued the full number of shares of Stock subject to the vested Restricted Stock Units, notwithstanding
that a number of the shares of Stock is held back solely for the purpose of paying the Tax-Related Items. The Company may refuse to issue or
deliver the shares of Stock or the proceeds from the sale of shares of Stock to the Grantee if the Grantee fails to comply with the Grantee’s
obligations in connection with the Tax-Related Items.
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7. Nature of Grant. In accepting the Restricted Stock Units, the Grantee acknowledges, understands and agrees that:
(a) the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended,
suspended or terminated by the Company at any time, to the extent permitted by the Plan;
(b) the grant of the Restricted Stock Units is exceptional, voluntary and occasional and does not create any contractual or
other right to receive future grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have
been granted in the past;
(c) all decisions with respect to future Restricted Stock Units or other awards, if any, will be at the sole discretion of the
Administrator;
(d) the Grantee is voluntarily participating in the Plan;
(e) the Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units, and the income from and value
of same, are not intended to replace any pension rights or compensation;
(f) the Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units, and the income from and value
of same, are not part of normal or expected wages or salary for any purposes, including, but not limited to, calculation of any severance,
resignation, termination, redundancy, dismissal, end of service payments, bonuses, holiday pay, long-service awards, pension or retirement
benefits or similar payments;
(g) the future value of the underlying shares of Stock is unknown and cannot be predicted with certainty;
(h) the value of the shares of Stock acquired upon settlement of the Restricted Stock Units may increase or decrease in
value;
(i) unless otherwise agreed with the Company in writing, the Restricted Stock Units and the shares of Stock subject to the
Restricted Stock Units, and the income from and value of same, are not granted as consideration for, or in connection with, the service the
Grantee may provide as a director of a Subsidiary of the Company;
(j) no claim or entitlement to compensation or damages shall arise from forfeiture of the Restricted Stock Units resulting
from the termination of the Grantee’s Service Relationship (for any reason whatsoever whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where the Grantee is providing services or the terms of the Grantee’s employment or service agreement, if
any); and
(k) neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between the
Grantee’s local currency and the United States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to the
Grantee pursuant
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to the settlement of the Restricted Stock Units or the subsequent sale of any Shares acquired upon settlement.
8. Data Privacy
(a) Data Collection and Usage. The Company and the Service Recipient collect, process and use certain personal
information about the Grantee, including, but not limited to, the Grantee’s name, home address, telephone number, email address, date of
birth, social insurance number, passport or other identification number, salary, nationality, job title, any shares of the Company’s common
stock or directorships held in the Company, details of all Restricted Stock Units granted under the Plan or any other entitlement to shares
awarded, cancelled, exercised, vested, unvested or outstanding in the Grantee’s favor (“Data”), for the legitimate purpose of implementing,
administering and managing the Plan. Where required, the legal basis for the collection and processing of Data is the Grantee’s consent.
(b) Stock Plan Administration and Stock Plan Administrator. The Company transfers Data to Morgan Stanley and its
affiliated companies (collectively, “Morgan Stanley”), an independent service provider based in the United States, which is assisting the
Company with the implementation, administration and management of the Plan. The Company may select a different service provider or
additional service providers and share Data with such other provider(s) serving in a similar manner. The Grantee may be asked to agree on
separate terms and data processing practices with the service provider, with such agreement being a condition to the ability to participate in
the Plan.
(c) International Data Transfers. The Company and Morgan Stanley are based in the United States. The Grantee’s
country or jurisdiction may have different data privacy laws and protections than the United States. The Company’s legal basis, where required, for
the transfer of Data is the Grantee’s consent.

(d) Data Retention. The Company will hold and use Data only as long as is necessary to implement, administer and
manage the Grantee’s participation in the Plan, or as required to comply with legal or regulatory obligations, including under tax,
exchange control, securities and labor laws. This may mean Data is retained until after the Grantee’s employment or Service Relationship
ends, plus any additional time periods necessary for compliance with law, exercise or defense of legal rights, archiving, back-up and
deletion purposes.
(e) Voluntariness and Consequences of Consent Denial or Withdrawal. Participation in the Plan is voluntary and the
Grantee is providing the consents herein on a voluntary basis. The Grantee understands that the Grantee may request to stop the transfer
and processing of the Data for purposes of the Grantee’s participation in the Plan and that the Grantee’s employment or Service
Relationship with the Company (or the Service Recipient) will not be affected. The only consequence of refusing or withdrawing consent is
that the Company would not be able to allow the Grantee to participate in the Plan. The Grantee understands that the Data will still be
processed in relation to the Grantee’s employment or Service Relationship for record-keeping purposes.
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(f) Data Subject Rights. The data subject rights regarding the processing of personal data vary depending on the
applicable law and that, depending on where Grantee is based and subject to the conditions set out in the applicable law, Grantee may have,
without limitation, the rights to (i) inquire whether and what kind of Data the Company holds about Grantee and how it is processed, and to
access or request copies of such Data, (ii) request the correction or supplementation of Data about Grantee that is inaccurate, incomplete or
out- of-date in light of the purposes underlying the processing, (iii) obtain the erasure of Data no longer necessary for the purposes
underlying the processing, (iv) request the Company to restrict the processing of Grantee’s Data in certain situations where Grantee feels its
processing is inappropriate, (v) object, in certain circumstances, to the processing of Data for legitimate interests, and to (vi) request
portability of Grantee’s Data that Grantee has actively or passively provided to the Company (which does not include data derived or
inferred from the collected data), where the processing of such Data is based on consent or Grantee’s employment or Service Relationship
and is carried out by automated means. In case of concerns, Grantee may also have the right to lodge a complaint with the competent local
data protection authority. Further, to receive clarification of, or to exercise any of, Grantee’s rights Grantee should contact Grantee’s local
human resources representative.
By accepting this Award and indicating consent via the Company’s acceptance procedures, the Grantee hereby unambiguously agrees with
the data processing practices described herein and consents to the collection, processing and use of Data by the Company and the transfer
of Data to the recipients mentioned above, including recipients located in countries which do not adduce an adequate level of protection
from a European (or other non-U.S.) data protection law perspective, for the purposes described above.
9. Section 409A of the Code. This Agreement shall be interpreted in such a manner that all provisions relating to the settlement of
the Award are exempt from the requirements of Section 409A of the Code as “short-term deferrals” as described in Section 409A of the Code.
10. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Grantee’s participation in the Plan, or the Grantee’s acquisition or sale of the underlying shares of Stock The
Grantee should consult with the Grantee’s own personal tax, legal and financial advisors regarding the Grantee’s participation in the Plan
before taking any action related to the Plan.
11. No Obligation to Continue Service Relationship. Neither the Company nor any Service Recipient is obligated by or as a result of
the Plan or this Agreement to continue the Grantee’s Service Relationship with the Company or a Service Recipient and neither the Plan nor
this Agreement shall interfere in any way with the right of the Company or any Service Recipient to terminate the Grantee’s Service
Relationship with the Company or a Service Recipient at any time.
12. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Award and supersedes all
prior agreements and discussions between the parties concerning such subject matter.
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13. Venue. For purposes of litigating any dispute that arises under this Agreement, the parties hereby submit to and consent to the
jurisdiction of the State of Delaware, and agree that such litigation shall be conducted in the courts of New Castle County, or the federal courts
for the United States for the District of Delaware, and no other courts, where this Award is granted and/or to be performed.
14. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Grantee at the address on file with the Company or, in either case, at such other address as one party may subsequently furnish
to the other party in writing.
15. Severability. In the event that any provision in this Agreement is held invalid or unenforceable, such provision will be severable
from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of this Agreement, which
shall remain in full force and effect.
16. Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Grantee’s participation
in the Plan, the Restricted Stock Units and the shares of Stock acquired under the Plan, to the extent the Company determines it is necessary or
advisable for legal or administrative reasons, and to require the Grantee to sign any additional agreements, instruments or undertakings that
may be necessary to accomplish the foregoing. The Grantee agrees, upon request, to execute any further documents or instruments necessary
or desirable to carry out the purposes or intent of this Agreement.
17. Language. The Grantee acknowledges that the Grantee is sufficiently proficient in English, or has consulted with an advisor who
is sufficiently proficient in English, so as to allow the Grantee to understand the terms and conditions of this Agreement. If the Grantee has
received this Agreement or any other document related to the Plan translated into a language other than English and if the meaning of the
translated version is different than the English version, the English version will control.
18. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the
Restricted Stock Units awarded under the Plan or future Restricted Stock Units that may be awarded under the Plan by electronic means or
require the Grantee to participate in the Plan by electronic means. The Grantee hereby consents to receive such documents by electronic
delivery and agrees to participate in the Plan through any on-line or electronic system established and maintained by the Company or a third
party designated by the Company.
19. Country Addendum. Notwithstanding any provisions in this Agreement, the Restricted Stock Units shall be subject to any
additional terms and conditions set forth in the Addendum to this Agreement for the Grantee’s country. Moreover, if the Grantee relocates to
one of the countries included in the Addendum, the additional terms and conditions for such country will apply to the Grantee, to the extent the
Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The
Addendum constitutes part of this Agreement.
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20. Waiver. The Grantee acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate
or be construed as a waiver of any other provision of this Agreement, or of any subsequent breach by the Grantee or any other grantee.
21. Insider Trading/Market Abuse. The Grantee acknowledges that they may be subject to insider trading restrictions and/or market
abuse laws in applicable jurisdictions including, but not limited to, the United States and the Grantee’s country of residence, which may affect
the Grantee’s ability to acquire or sell shares Stock or rights to shares of Stock (e.g., Restricted Stock Units) under the Plan during such time as
the Grantee is considered to have “inside information” regarding the Company (as defined by applicable laws). Local insider trading laws and
regulations may prohibit the cancellation or amendment of orders the Grantee placed before the Grantee possessed inside information.
Furthermore, the Grantee could be prohibited from (i) disclosing the inside information to any third party and (ii) “tipping” third parties or
causing them otherwise to buy or sell securities. The Grantee should keep in mind third parties includes fellow service providers. Any
restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable
insider trading policy of the Company. The Grantee is responsible for ensuring compliance with any applicable restrictions and should consult
with their personal legal advisor on this matter.
22. Exchange Control, Foreign Asset/Account and/or Tax Reporting. Depending on the Grantee’s country, the Grantee may be
subject to foreign asset/account, exchange control and/or tax reporting requirements as a result of the vesting of the Restricted Stock Units, the
acquisition, holding and/or transfer of shares of Stock or cash resulting from participation in the Plan and/or the opening and maintaining of a
brokerage or bank account in connection with the Plan. The Grantee may be required to report such assets, accounts, account balances and
values, and/or related transactions to the applicable authorities in his or her country. The Grantee may also be required to repatriate sale
proceeds or other funds received as a result of their participation in the Plan to his or her country through a designated bank or broker and/or
within a certain time after receipt. The Grantee acknowledges that they are responsible for ensuring compliance with any applicable foreign
asset/account, exchange control and tax reporting and other requirements. The Grantee further understands that they should consult their
personal tax and legal advisors, as applicable, on these matters.
23. Acknowledgement. The Grantee has reviewed this Agreement in its entirety, has had an opportunity to obtain the advice of
counsel prior to executing this Agreement and fully understands all provisions of this Agreement.
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Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Grantee (including through an online acceptance process) is acceptable.

Dated:
Grantee’s Signature
Grantee’s name and address:
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COUNTRY ADDENDUM
Certain capitalized terms used but not defined in this Country Addendum (the “Addendum”) shall have the meanings set forth in the Plan or the
Global Restricted Share Unit Award Agreement (the “Agreement”).
Terms and Conditions
This Addendum includes additional terms and conditions that govern the Restricted Stock Units granted to the Grantee under the Plan if the
Grantee works or resides in one of the countries listed below. If the Grantee is a citizen or resident of a country (or is considered as such for
local law purposes) other than the one in which he or she is currently working or residing or if the Grantee relocates to another country after
receiving the Restricted Stock Units, the Company will, in its discretion, determine the extent to which the terms and conditions contained
herein will be applicable to the Grantee.
Notifications
This Addendum also includes notifications relating to exchange control and other issues of which the Grantee should be aware with respect to
his or her participation in the Plan. The information is based on the exchange control, securities and other laws in effect in the countries listed
in this Addendum, as of October 2021. Such laws are often complex and change frequently. As a result, the Grantee should not rely on the
notifications herein as the only source of information relating to the consequences of his or her participation in the Plan because the
information may be outdated when the Grantee vests in the Restricted Stock Units and acquires shares of Stock, or when the Grantee
subsequently sells shares of Stock acquired under the Plan.
In addition, the notifications are general in nature and may not apply to the Grantee’s particular situation, and the Company is not in a position
to assure the Grantee of any particular result. Accordingly, the Grantee is advised to seek appropriate professional advice as to how the
relevant laws in the Grantee’s country may apply to the Grantee’s situation.
Finally, if the Grantee is a citizen or resident of a country other than the one in which the Grantee is currently working or residing (or is
considered as such for local law purposes), or if the Grantee moves or transfers to another country after the grant of Restricted Stock Units, the
information contained herein may not be applicable to the Grantee in the same manner.
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AUSTRALIA
Notifications
Securities Law Notification. There are legal consequences associated with participating in the Plan. The Grantee should ensure that they
understand these consequences before participating in the Plan. Any information given by or on behalf of the Company is general information
only. The Grantee should obtain their own financial product advice from an independent person who is licensed by the Australian Securities
and Investments Commission (“ASIC”) to give advice about participating in the Plan.
The acquisition of shares of Stock under the terms of the Plan and the Agreement do not require disclosure under the Corporations Act 2001
(Cth) (the “Corporations Act”). No document provided to the Grantee in connection with their participation in the Plan (including the
Agreement and this Addendum):
· is a prospectus for purposes of the Corporations Act; or
· has been filed or reviewed by a regulator in Australia (including ASIC).
The Grantee should not rely on any oral statements made in connection with their participation in the Plan. The Grantee should rely only upon
the statements contained in the Agreement when considering whether to participate in the Plan.
In the event that shares of Stock are issued to the Grantee under the Plan, the value of any shares will be affected by the Australian / U.S. dollar
exchange rate, in addition to fluctuations in value caused by the fortunes of the Company.
SINGAPORE
Notifications
Securities Law Notification. This Agreement and any other material in connection with the offer or sale is not a prospectus as defined in the
Securities and Futures Act (Chapter 289, 2006 Ed.) (the “SFA”). Accordingly, statutory liability under the SFA in relation to the content of
prospectuses would not apply. The Grantee should consider carefully whether the investment is suitable for them.
This Agreement has not been registered as a prospectus with the Monetary Authority of Singapore, this offering is not regulated by any
financial supervisory authority pursuant to any legislation in Singapore and an offering of shares of Stock or Restricted Stock Units is not
allowed to be made to the retail public. Accordingly, neither this Agreement nor any other document or material in connection with the offer or
sale, or invitation for subscription or purchase, of shares of Stock or Restricted Stock Units may not be circulated or distributed, nor be offered
or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to any other persons in Singapore.
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Certain resale restrictions apply to the offer and any shares of Stock acquired under the Plan, and the Grantee should consult with their
personal advisor to ensure compliance with all applicable restrictions.
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GLOBAL RESTRICTED STOCK UNIT AWARD AGREEMENT
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Grantee:
No. of Restricted Stock Units:
Grant Date:
Vesting Commencement Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), this Global Restricted Stock Unit Award Agreement, and the Country Addendum attached hereto (the “Addendum” and, together with
the Global Restricted Share Unit Award Agreement, the “Agreement”), Markforged Holding Corporation (the “Company”) hereby grants an
award of the number of Restricted Stock Units listed above (an “Award”) to the Grantee named above. Each Restricted Stock Unit shall relate
to one share of Common Stock, par value $0.0001 per share (the “Stock”) of the Company. Capitalized terms not explicitly defined in this
Agreement but defined in the Plan will have the same definitions as in the Plan.
1. Restrictions on Transfer of Award. This Award may not be sold, transferred, pledged, assigned or otherwise encumbered or
disposed of by the Grantee, and any shares of Stock issuable with respect to the Award may not be sold, transferred, pledged, assigned or
otherwise encumbered or disposed of until (i) the Restricted Stock Units have vested as provided in Paragraph 2 of this Agreement and (ii)
shares of Stock have been issued to the Grantee in accordance with the terms of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. The restrictions and conditions of Paragraph 1 of this Agreement shall lapse on the Vesting
Date or Dates specified in the following schedule so long as the Grantee continues to have a Service Relationship with the Company or a
Subsidiary on such Dates. If a series of Vesting Dates is specified, then the restrictions and conditions in Paragraph 1 shall lapse only with
respect to the number of Restricted Stock Units specified as vested on such date.
Incremental Number of
Restricted Stock Units Vested

Vesting Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

_______________
_______________
_______________
_______________
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The Administrator may at any time accelerate the vesting schedule specified in this Paragraph 2.
3. Termination of Service Relationship. If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any
reason (including death or disability) prior to the satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock
Units that have not vested as of such date shall automatically and without notice terminate and be forfeited, and neither the Grantee nor any of
his or her successors, heirs, assigns, or personal representatives will thereafter have any further rights or interests in such unvested Restricted
Stock Units. For purposes of the Restricted Stock Units, the termination of the Grantee’s Service Relationship will be considered to occur as
of the date the Grantee is no longer actively providing services to the Company or, if different, the Subsidiary or Affiliate of the Company to
which the Grantee is providing services (the “Service Recipient”), regardless of the reason for such termination of a Service Relationship and
whether or not later found to be invalid or in breach of employment laws in the jurisdiction where the Grantee is employed or the terms of the
Grantee’s employment or service agreement, if any (the “Termination Date”). The Termination Date will not be extended by any notice period
(e.g., the Grantee’s period of service would not include any contractual notice period or any period of “garden leave” or similar period
mandated under employment laws in the jurisdiction where the Grantee is employed or the terms of his or her employment or service
agreement, if any). The Administrator shall have the exclusive discretion to determine when the Grantee is no longer actively providing
services for purposes of the Grantee’s Restricted Stock Units (including whether the Grantee may still be considered to be providing services
while on a leave of absence).
4. Issuance of Shares of Stock. As soon as practicable following each Vesting Date (but in no event later than two and one-half
months after the end of the year in which the Vesting Date occurs), the Company shall issue to the Grantee the number of shares of Stock equal
to the aggregate number of Restricted Stock Units that have vested pursuant to Paragraph 2 of this Agreement on such date and the Grantee
shall thereafter have all the rights of a stockholder of the Company with respect to such shares.
5. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Agreement shall be subject to and governed by all the
terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
6. Responsibility for Taxes.
(a) The Grantee acknowledges that, regardless of any action taken by the Company or the Service Recipient, the ultimate
liability for all income tax, social security contributions, social insurance, payroll tax, fringe benefits tax, payment on account or other taxrelated items related to the Grantee’s participation in the Plan and legally applicable to the Grantee (“Tax-Related Items”) is and remains the
Grantee’s responsibility and may exceed the amount, if any, actually withheld by the Company or the Service Recipient. The Grantee further
acknowledges that the Company and/or the Service Recipient (i) make no representations or undertakings regarding the treatment of any TaxRelated Items in connection with any aspect of the Restricted Stock Units or the underlying shares of Stock, including, but not limited to, the
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grant, vesting or settlement of the Restricted Stock Units, the subsequent sale of shares of Stock acquired pursuant to such settlement and the
receipt of any dividends; and (ii) do not commit to and are under no obligation to structure the terms of the grant or any aspect of the Restricted
Stock Units to reduce or eliminate the Grantee’s liability for Tax-Related Items or achieve any particular tax result. Further, if the Grantee is
subject to Tax-Related Items in more than one jurisdiction, the Grantee acknowledges that the Company and/or the Service Recipient (or
former service recipient, as applicable) may be required to withhold or account for Tax-Related Items in more than one jurisdiction.
(b) Prior to any relevant taxable or tax withholding event, as applicable, the Grantee agrees to make adequate arrangements
satisfactory to the Company and/or the Service Recipient to satisfy all Tax-Related Items. In this regard, Grantee authorizes the Company
and/or the Service Recipient, or their respective agents, at their discretion, to satisfy any applicable withholding obligations or rights with
regard to all Tax-Related Items by one or a combination of: (i) requiring the Grantee to make a payment in a form acceptable to the Company;
(ii) withholding from the Grantee’s wages or other cash compensation payable to the Grantee; (iii) withholding from proceeds of the sale of
shares of Stock acquired upon settlement of the Restricted Stock Units either through a voluntary sale or through a mandatory sale arranged by
the Company (on the Grantee’s behalf pursuant to this authorization without further consent); (iv) withholding in shares of Stock to be issued
upon settlement of the Restricted Stock Units, provided, however, that if the Grantee is a Section 16 officer of the Company under the
Exchange Act, then the Company will withhold in shares of Stock upon the relevant taxable or tax withholding event, as applicable (other than
FICA or other employment Tax-Related Items that become payable in a year prior to the year that income Tax-Related Items become payable),
unless the use of such withholding method is problematic under applicable tax or securities law or has materially adverse accounting
consequences, in which case, the obligation for Tax-Related Items may be satisfied by one or a combination of methods (i)-(iii) above (v) any
other method of withholding determined by the Company and to the extent required by applicable law or the Plan, approved by the Board.
(c) The Company may withhold or account for Tax-Related Items by considering statutory or other withholding rates,
including minimum or maximum rates applicable in the Grantee’s jurisdiction(s). In the event of over-withholding, the Grantee may receive a
refund from the Company of any over-withheld amount in cash (with no entitlement to the equivalent in shares of Stock), or if not refunded by
the Company, the Grantee must seek a refund from the local tax authorities to the extent the Grantee wishes to recover the over-withheld
amount in the form of a refund. If the obligation for Tax-Related Items is satisfied by withholding in shares of Stock, for tax purposes, the
Grantee will be deemed to have been issued the full number of shares of Stock subject to the vested Restricted Stock Units, notwithstanding
that a number of the shares of Stock is held back solely for the purpose of paying the Tax-Related Items. The Company may refuse to issue or
deliver the shares of Stock or the proceeds from the sale of shares of Stock to the Grantee if the Grantee fails to comply with the Grantee’s
obligations in connection with the Tax-Related Items.
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7. Nature of Grant. In accepting the Restricted Stock Units, the Grantee acknowledges, understands and agrees that:
(a) the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended,
suspended or terminated by the Company at any time, to the extent permitted by the Plan;
(b) the grant of the Restricted Stock Units is exceptional, voluntary and occasional and does not create any contractual or
other right to receive future grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have
been granted in the past;
(c) all decisions with respect to future Restricted Stock Units or other awards, if any, will be at the sole discretion of the
Administrator;
(d) the Grantee is voluntarily participating in the Plan;
(e) the Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units, and the income from and value
of same, are not intended to replace any pension rights or compensation;
(f) the Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units, and the income from and value
of same, are not part of normal or expected wages or salary for any purposes, including, but not limited to, calculation of any severance,
resignation, termination, redundancy, dismissal, end of service payments, bonuses, holiday pay, long-service awards, pension or retirement
benefits or similar payments;
(g) the future value of the underlying shares of Stock is unknown and cannot be predicted with certainty;
(h) the value of the shares of Stock acquired upon settlement of the Restricted Stock Units may increase or decrease in
value;
(i) unless otherwise agreed with the Company in writing, the Restricted Stock Units and the shares of Stock subject to the
Restricted Stock Units, and the income from and value of same, are not granted as consideration for, or in connection with, the service the
Grantee may provide as a director of a Subsidiary of the Company;
(j) no claim or entitlement to compensation or damages shall arise from forfeiture of the Restricted Stock Units resulting
from the termination of the Grantee’s Service Relationship (for any reason whatsoever whether or not later found to be invalid or in breach of
employment laws in the jurisdiction where the Grantee is providing services or the terms of the Grantee’s employment or service agreement, if
any); and
(k) neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between the
Grantee’s local currency and the United States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to the
Grantee pursuant
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to the settlement of the Restricted Stock Units or the subsequent sale of any Shares acquired upon settlement.
8. Data Privacy
(a) Data Collection and Usage. The Company and the Service Recipient collect, process and use certain personal
information about the Grantee, including, but not limited to, the Grantee’s name, home address, telephone number, email address, date of
birth, social insurance number, passport or other identification number, salary, nationality, job title, any shares of the Company’s common
stock or directorships held in the Company, details of all Restricted Stock Units granted under the Plan or any other entitlement to shares
awarded, cancelled, exercised, vested, unvested or outstanding in the Grantee’s favor (“Data”), for the legitimate purpose of implementing,
administering and managing the Plan. Where required, the legal basis for the collection and processing of Data is the Grantee’s consent.
(b) Stock Plan Administration and Stock Plan Administrator. The Company transfers Data to Morgan Stanley and its
affiliated companies (collectively, “Morgan Stanley”), an independent service provider based in the United States, which is assisting the
Company with the implementation, administration and management of the Plan. The Company may select a different service provider or
additional service providers and share Data with such other provider(s) serving in a similar manner. The Grantee may be asked to agree on
separate terms and data processing practices with the service provider, with such agreement being a condition to the ability to participate in
the Plan.
(c) International Data Transfers. The Company and Morgan Stanley are based in the United States. The Grantee’s
country or jurisdiction may have different data privacy laws and protections than the United States. The Company’s legal basis, where required, for
the transfer of Data is the Grantee’s consent.

(d) Data Retention. The Company will hold and use Data only as long as is necessary to implement, administer and
manage the Grantee’s participation in the Plan, or as required to comply with legal or regulatory obligations, including under tax,
exchange control, securities and labor laws. This may mean Data is retained until after the Grantee’s employment or Service Relationship
ends, plus any additional time periods necessary for compliance with law, exercise or defense of legal rights, archiving, back-up and
deletion purposes.
(e) Voluntariness and Consequences of Consent Denial or Withdrawal. Participation in the Plan is voluntary and the
Grantee is providing the consents herein on a voluntary basis. The Grantee understands that the Grantee may request to stop the transfer
and processing of the Data for purposes of the Grantee’s participation in the Plan and that the Grantee’s employment or Service
Relationship with the Company (or the Service Recipient) will not be affected. The only consequence of refusing or withdrawing consent is
that the Company would not be able to allow the Grantee to participate in the Plan. The Grantee understands that the Data will still be
processed in relation to the Grantee’s employment or Service Relationship for record-keeping purposes.
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(f) Data Subject Rights. The data subject rights regarding the processing of personal data vary depending on the
applicable law and that, depending on where Grantee is based and subject to the conditions set out in the applicable law, Grantee may have,
without limitation, the rights to (i) inquire whether and what kind of Data the Company holds about Grantee and how it is processed, and to
access or request copies of such Data, (ii) request the correction or supplementation of Data about Grantee that is inaccurate, incomplete or
out- of-date in light of the purposes underlying the processing, (iii) obtain the erasure of Data no longer necessary for the purposes
underlying the processing, (iv) request the Company to restrict the processing of Grantee’s Data in certain situations where Grantee feels its
processing is inappropriate, (v) object, in certain circumstances, to the processing of Data for legitimate interests, and to (vi) request
portability of Grantee’s Data that Grantee has actively or passively provided to the Company (which does not include data derived or
inferred from the collected data), where the processing of such Data is based on consent or Grantee’s employment or Service Relationship
and is carried out by automated means. In case of concerns, Grantee may also have the right to lodge a complaint with the competent local
data protection authority. Further, to receive clarification of, or to exercise any of, Grantee’s rights Grantee should contact Grantee’s local
human resources representative.
By accepting this Award and indicating consent via the Company’s acceptance procedures, the Grantee hereby unambiguously agrees with
the data processing practices described herein and consents to the collection, processing and use of Data by the Company and the transfer
of Data to the recipients mentioned above, including recipients located in countries which do not adduce an adequate level of protection
from a European (or other non-U.S.) data protection law perspective, for the purposes described above.
9. Section 409A of the Code. This Agreement shall be interpreted in such a manner that all provisions relating to the settlement of
the Award are exempt from the requirements of Section 409A of the Code as “short-term deferrals” as described in Section 409A of the Code.
10. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Grantee’s participation in the Plan, or the Grantee’s acquisition or sale of the underlying shares of Stock The
Grantee should consult with the Grantee’s own personal tax, legal and financial advisors regarding the Grantee’s participation in the Plan
before taking any action related to the Plan.
11. No Obligation to Continue Service Relationship. Neither the Company nor any Service Recipient is obligated by or as a result of
the Plan or this Agreement to continue the Grantee’s Service Relationship with the Company or a Service Recipient and neither the Plan nor
this Agreement shall interfere in any way with the right of the Company or any Service Recipient to terminate the Grantee’s Service
Relationship with the Company or a Service Recipient at any time.
12. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Award and supersedes all
prior agreements and discussions between the parties concerning such subject matter.
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13. Venue. For purposes of litigating any dispute that arises under this Agreement, the parties hereby submit to and consent to the
jurisdiction of the State of Delaware, and agree that such litigation shall be conducted in the courts of New Castle County, or the federal courts
for the United States for the District of Delaware, and no other courts, where this Award is granted and/or to be performed.
14. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Grantee at the address on file with the Company or, in either case, at such other address as one party may subsequently furnish
to the other party in writing.
15. Severability. In the event that any provision in this Agreement is held invalid or unenforceable, such provision will be severable
from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of this Agreement, which
shall remain in full force and effect.
16. Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Grantee’s participation
in the Plan, the Restricted Stock Units and the shares of Stock acquired under the Plan, to the extent the Company determines it is necessary or
advisable for legal or administrative reasons, and to require the Grantee to sign any additional agreements, instruments or undertakings that
may be necessary to accomplish the foregoing. The Grantee agrees, upon request, to execute any further documents or instruments necessary
or desirable to carry out the purposes or intent of this Agreement.
17. Language. The Grantee acknowledges that the Grantee is sufficiently proficient in English, or has consulted with an advisor who
is sufficiently proficient in English, so as to allow the Grantee to understand the terms and conditions of this Agreement. If the Grantee has
received this Agreement or any other document related to the Plan translated into a language other than English and if the meaning of the
translated version is different than the English version, the English version will control.
18. Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to deliver any documents related to the
Restricted Stock Units awarded under the Plan or future Restricted Stock Units that may be awarded under the Plan by electronic means or
require the Grantee to participate in the Plan by electronic means. The Grantee hereby consents to receive such documents by electronic
delivery and agrees to participate in the Plan through any on-line or electronic system established and maintained by the Company or a third
party designated by the Company.
19. Country Addendum. Notwithstanding any provisions in this Agreement, the Restricted Stock Units shall be subject to any
additional terms and conditions set forth in the Addendum to this Agreement for the Grantee’s country. Moreover, if the Grantee relocates to
one of the countries included in the Addendum, the additional terms and conditions for such country will apply to the Grantee, to the extent the
Company determines that the application of such terms and conditions is necessary or advisable for legal or administrative reasons. The
Addendum constitutes part of this Agreement.
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20. Waiver. The Grantee acknowledges that a waiver by the Company of breach of any provision of this Agreement shall not operate
or be construed as a waiver of any other provision of this Agreement, or of any subsequent breach by the Grantee or any other grantee.
21. Insider Trading/Market Abuse. The Grantee acknowledges that they may be subject to insider trading restrictions and/or market
abuse laws in applicable jurisdictions including, but not limited to, the United States and the Grantee’s country of residence, which may affect
the Grantee’s ability to acquire or sell shares Stock or rights to shares of Stock (e.g., Restricted Stock Units) under the Plan during such time as
the Grantee is considered to have “inside information” regarding the Company (as defined by applicable laws). Local insider trading laws and
regulations may prohibit the cancellation or amendment of orders the Grantee placed before the Grantee possessed inside information.
Furthermore, the Grantee could be prohibited from (i) disclosing the inside information to any third party and (ii) “tipping” third parties or
causing them otherwise to buy or sell securities. The Grantee should keep in mind third parties includes fellow service providers. Any
restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable
insider trading policy of the Company. The Grantee is responsible for ensuring compliance with any applicable restrictions and should consult
with their personal legal advisor on this matter.
22. Exchange Control, Foreign Asset/Account and/or Tax Reporting. Depending on the Grantee’s country, the Grantee may be
subject to foreign asset/account, exchange control and/or tax reporting requirements as a result of the vesting of the Restricted Stock Units, the
acquisition, holding and/or transfer of shares of Stock or cash resulting from participation in the Plan and/or the opening and maintaining of a
brokerage or bank account in connection with the Plan. The Grantee may be required to report such assets, accounts, account balances and
values, and/or related transactions to the applicable authorities in his or her country. The Grantee may also be required to repatriate sale
proceeds or other funds received as a result of their participation in the Plan to his or her country through a designated bank or broker and/or
within a certain time after receipt. The Grantee acknowledges that they are responsible for ensuring compliance with any applicable foreign
asset/account, exchange control and tax reporting and other requirements. The Grantee further understands that they should consult their
personal tax and legal advisors, as applicable, on these matters.
23. Acknowledgement. The Grantee has reviewed this Agreement in its entirety, has had an opportunity to obtain the advice of
counsel prior to executing this Agreement and fully understands all provisions of this Agreement.
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Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Grantee (including through an online acceptance process) is acceptable.

Dated:
Grantee’s Signature
Grantee’s name and address:
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COUNTRY ADDENDUM
Certain capitalized terms used but not defined in this Country Addendum (the “Addendum”) shall have the meanings set forth in the Plan or the
Global Restricted Share Unit Award Agreement (the “Agreement”).
Terms and Conditions
This Addendum includes additional terms and conditions that govern the Restricted Stock Units granted to the Grantee under the Plan if the
Grantee works or resides in one of the countries listed below. If the Grantee is a citizen or resident of a country (or is considered as such for
local law purposes) other than the one in which he or she is currently working or residing or if the Grantee relocates to another country after
receiving the Restricted Stock Units, the Company will, in its discretion, determine the extent to which the terms and conditions contained
herein will be applicable to the Grantee.
Notifications
This Addendum also includes notifications relating to exchange control and other issues of which the Grantee should be aware with respect to
his or her participation in the Plan. The information is based on the exchange control, securities and other laws in effect in the countries listed
in this Addendum, as of October 2021. Such laws are often complex and change frequently. As a result, the Grantee should not rely on the
notifications herein as the only source of information relating to the consequences of his or her participation in the Plan because the
information may be outdated when the Grantee vests in the Restricted Stock Units and acquires shares of Stock, or when the Grantee
subsequently sells shares of Stock acquired under the Plan.
In addition, the notifications are general in nature and may not apply to the Grantee’s particular situation, and the Company is not in a position
to assure the Grantee of any particular result. Accordingly, the Grantee is advised to seek appropriate professional advice as to how the
relevant laws in the Grantee’s country may apply to the Grantee’s situation.
Finally, if the Grantee is a citizen or resident of a country other than the one in which the Grantee is currently working or residing (or is
considered as such for local law purposes), or if the Grantee moves or transfers to another country after the grant of Restricted Stock Units, the
information contained herein may not be applicable to the Grantee in the same manner.
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AUSTRALIA
Terms and Conditions
Tax Information. The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment Act 1997 (Cth) applies (subject to conditions
in the Act).
Notifications
Australia Offer Document. The offer of the Restricted Stock Units is intended to comply with the provisions of the Corporations Act 2001,
ASIC Regulatory Guide 49 and ASIC Class Order CO 14/1000. Additional details are set forth in the Offer Document for the Offer of
Restricted Stock Units to Australian Resident Service Providers, a copy of which is attached to the end of this section for Australia as Annex 1.
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ANNEX 1
OFFER DOCUMENT
MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
OFFER OF RESTRICTED STOCK UNITS
TO AUSTRALIAN RESIDENT SERVICE PROVIDERS
The Company is pleased to provide the Grantee with this offer to participate in the Plan. This offer sets out information regarding the grant of
Restricted Stock Units to Australian resident service providers of the Company and its Subsidiaries (“Australian Participants”). This
information is provided by the Company to ensure compliance of the Plan with Australian Securities and Investments Commission (“ASIC”)
Class Order 14/1000 and relevant provisions of the Corporations Act 2001.
In addition to the information set out in the Agreement and the Addendum, Australian grantees are also being provided with copies of the
following documents:
(a) the Plan; and
(b) the Plan prospectus; and
(c) Employee Information Supplement for Australia (collectively, the “Additional Documents”).
The Additional Documents provide further information to help Australian grantees make an informed investment decision about participating
in the Plan. Neither the Plan nor the Plan prospectus is a prospectus for the purposes of the Corporations Act 2001.
Australian grantees should not rely upon any oral statements made in relation to this offer. Australian grantees should rely only upon the
statements contained in the Agreement, including the Country Addendum, and the Additional Documents when considering participation in the
Plan.
Securities Law Notification. Investment in shares of Stock involves a degree of risk. Eligible grantees who elect to participate in the Plan
should monitor their participation and consider all risk factors relevant to the acquisition of shares of Stock under the Plan as set forth below
and in the Additional Documents.
The information herein is general information only. It is not advice or information that takes into account Australian grantees’ objectives,
financial situation and needs.
Australian grantees should consider obtaining their own financial product advice from a person who is licensed by ASIC to give such advice.
Additional Risk Factors for Australian Residents. Australian grantees should have regard to risk factors relevant to investment in securities
generally and, in particular, to holding shares of Stock.
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For example, the price at which an individual share of Stock is quoted on the New York Stock Exchange (“NYSE”) may increase or decrease
due to a number of factors. There is no guarantee that the price of a share of Stock will increase. Factors that may affect the price of an
individual share of Stock include fluctuations in the domestic and international market for listed stocks, general economic conditions, including
interest rates, inflation rates, commodity and oil prices, changes to government fiscal, monetary or regulatory policies, legislation or regulation,
the nature of the markets in which the Company operates and general operational and business risks.
More information about potential factors that could affect the Company’s business and financial results will be included in the Company’s
most recent Annual Report on Form 10-K and the Company’s Quarterly Report on Form 10-Q. Copies of these reports are available at
http://www.sec.gov/, on the Company’s investor’s page at https://investors.markforged.com/, and upon request to the Company.
In addition, Australian grantees should be aware that the Australian dollar (“AUD”) value of any shares of Stock acquired under the Plan will
be affected by the USD/AUD exchange rate. Participation in the Plan involves certain risks related to fluctuations in this rate of exchange.
Common Stock in a U.S. Corporation. Common stock of a U.S. corporation is analogous to ordinary shares of an Australian corporation. Each
holder of a share of Stock is entitled to one vote. Dividends may be paid on the shares of Stock out of any funds of the Company legally
available for dividends at the discretion of the Board. Further, shares of Stock are not liable to any further calls for payment of capital or for
other assessment by the Company and have no sinking fund provisions, pre-emptive rights, conversion rights or redemption provisions.
Ascertaining the Market Price of Shares. Australian grantees may ascertain the current market price of an individual share of Stock as traded
on the NYSE under the symbol “MKFG” at: https://www.nyse.com/quote/XNYS:MKFG. The AUD equivalent of that price can be obtained
at: https://www.rba.gov.au/statistics/frequency/exchange-rates.html.
Please note that this is not a prediction of what the market price of the shares of Stock will be on any applicable Vesting Date or when
shares of Stock are issued to Australian grantees (or at any other time), or of the applicable exchange rate at such time.
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BRAZIL
Terms and Conditions
Nature of Grant. The following provision supplements Section 7 of the Agreement:
By accepting the Restricted Stock Units, the Grantee acknowledges, understands and agrees that (i) the Grantee is making an investment
decision, and (ii) the value of the underlying shares of Stock are not fixed and may increase or decrease without compensation to the Grantee.
Further, the Grantee acknowledges and agrees that, for all legal purposes, (i) any benefits provided to the Grantee under the Plan are unrelated
to his or her service relationship with the Company and/or the Service Recipient; (ii) the Plan is not a part of the terms and conditions of the
Grantee’s service agreement; and (iii) the income from the Grantee’s participation in the Plan, if any, is not part of his or her remuneration
from the service he or she provides to the Service Recipient.
Compliance with Law. By accepting the Restricted Stock Units, the Grantee acknowledges and agrees to comply with applicable Brazilian
laws and to pay any and all applicable Tax-Related Items associated with the Restricted Stock Units, the receipt of any dividends paid on any
shares of Stock and the sale of any shares of Stock acquired under the Plan.
Notifications
Exchange Control Notification. The Grantee may be required to submit a declaration of assets and rights held outside Brazil to the Central
Bank of Brazil. If the aggregate value of such assets and rights (e.g. Restricted Stock Units, shares of Stock) exceeds USD 1,000,000, the
declaration is required on an annual basis. If the aggregate value of such assets and rights exceeds USD 100,000,000, the declaration is
required on a quarterly basis. This requirement and the applicable thresholds are subject to change on an annual basis.
Tax on Financial Transaction (IOF). Payments to foreign countries and the repatriation of funds into Brazil and the conversion between the
Brazilian Real and the United States Dollar associated with such fund transfers may be subject to the IOF (i.e., tax on financial transactions).
The Grantee is solely responsible for complying with any applicable IOF arising from the Grantee’s participation in the Plan. The Grantee
should consult with a personal tax advisor for additional details.
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CANADA
Terms and Conditions
Issuance of Shares of Stock. Notwithstanding any discretion set forth Section 8(a) of the Plan, payment of the Award will only be made in
shares of Stock pursuant to Section 4 of the Agreement.
Nature of Grant. The following provision replaces Section 3 of the Agreement:
If the Grantee’s Service Relationship with the Company or a Subsidiary terminates for any reason (including death or disability) prior to the
satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock Units that have not vested as of such date shall
automatically and without notice terminate and be forfeited, and neither the Grantee nor any of his or her successors, heirs, assigns, or personal
representatives will thereafter have any further rights or interests in such unvested Restricted Stock Units. For purposes of the Restricted Stock
Units, the termination of the Grantee’s Service Relationship (whether or not later found to be invalid, unlawful or in breach of employment
laws in the jurisdiction where the Grantee is employed or the terms of the Grantee’s employment or service agreement, if any), will be
considered to occur as of the earliest of: (a) the date that the Grantee’s employment or Service Relationship with the Company or Service
Recipient is terminated; or (b) the date that the Grantee receives notice of termination of the Grantee’s employment or Service Relationship
with the Company or Service Recipient, regardless of any period during which notice, pay in lieu of notice or related payments or damages are
provided or required to be provided under local law. For greater certainty, the Grantee will not earn or be entitled to any pro-rated vesting for
that portion of time before the date on which the Grantee’s right to vest terminates, nor will the Grantee be entitled to any compensation for
lost vesting. Notwithstanding the foregoing, if applicable employment standards legislation explicitly requires continued entitlement to vesting
during a statutory notice period, the Grantee’s right to vest in the Restricted Stock Units under the Plan, if any, will terminate effective as of the
last day of the Grantee’s minimum statutory notice period, but the Grantee will not earn or be entitled to pro-rated vesting if any applicable
Vesting Date falls after the end of the Grantee’s statutory notice period, nor will the Grantee be entitled to any compensation for lost vesting.
The following terms and conditions apply to individuals resident in Quebec:
Data Privacy. The following provision supplements Section 8 of the Agreement:
The Grantee hereby authorizes the Company and the Company’s representatives to discuss with and obtain all relevant information from all
personnel, professional or non-professional, involved in the administration and operation of the Plan. The Grantee further authorizes the
Company and the Service Recipient, as well as a third party stock plan service provider, to disclose and discuss the Plan with their advisors and
to record all relevant information and keep such information in the Grantee’s file.
Language Consent. The parties acknowledge that it is their express wish that this Agreement, as well as all documents, notices and legal
proceedings entered into, given or instituted pursuant hereto or relating directly or indirectly hereto, be drawn up in English.
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Consentement Relatif à la Langue. Les parties reconnaissent avoir expressement souhaité que la convention « Agreement » ainsi que tous les
documents, avis et procédures judiciaries, éxecutés, donnés ou intentés en vertu de, ou lié, directement ou indirectement à la présente
convention, soient rédigés en langue anglaise.
Notifications
Securities Law Notification. The Grantee understands that he or she is permitted to sell shares of Stock acquired under the Plan through the
designated broker appointed under the Plan, if any, provided the resale of shares of Stock acquired under the Plan takes place outside Canada
through the facilities of a stock exchange on which the shares of Stock are listed. The shares of Stock are currently listed on the New York
Stock Exchange (the “NYSE”).
Foreign Asset / Account Reporting Notification. Foreign specified property, including shares of Stock and rights to receive shares of Stock
(e.g., Restricted Stock Units), must be reported annually on a Form T1135 (Foreign Income Verification Statement) if the total cost of the
Grantee’s foreign specified property exceeds C$100,000 at any time during the year. Thus, Restricted Stock Units must be reported - generally
at a nil cost - if the C$100,000 cost threshold is exceeded because of other foreign specified property the Grantee holds. When shares of Stock
are acquired, their cost generally is the adjusted cost base (“ACB”) of the shares of Stock. The ACB would ordinarily equal the fair market
value of the shares of Stock at the time of acquisition, but if other shares of Stock are also owned, this ACB may have to be averaged with the
ACB of the other shares of Stock. The Grantee should consult their personal tax advisor to ensure compliance with applicable reporting
obligations.
FRANCE
Terms and Conditions
Type of Award. The Restricted Stock Units are not granted as “French-qualified” awards and are not intended to qualify for the special tax and
social security treatment applicable to shares of Stock granted for no consideration under Sections L. 225-197-1 to L. 225-197-5 and Sections
L. 22-10-59 to L. 22-10-60 of the French Commercial Code, as amended.
Language Consent. By signing and returning this Agreement, the Grantee confirms having read and understood the documents relating to the
Plan which were provided to the Grantee in English language. The Grantee accepts the terms of those documents accordingly.
Consentement Relatif à la Langue. En signant et renvoyant ce Contrat vous confirmez ainsi avoir lu et compris les documents relatifs au Plan
qui vous ont été communiqués en langue anglaise. Vous en acceptez les termes en connaissance de cause.
Notifications
Foreign Asset / Account Reporting. The Grantee must report annually any shares and bank accounts the Grantee holds outside France,
including the accounts that were opened, used and/or
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closed during the tax year, to the French tax authorities, on an annual basis on a special Form N° 3916, together with the Grantee’s personal
income tax return. Failure to report triggers a significant penalty.
Exchange Control Notification. The value of any cash or securities imported to or exported from France without the use of a financial
institution must be reported to the customs and excise authorities when the value of such cash or securities is equal to or greater than a certain
amount. The Grantee should consult with their personal financial advisor for further details regarding this requirement.
GERMANY
Notifications
Exchange Control Notification. Cross-border payments in excess of €12,500 (including transactions made in connection with the sale of
securities) must be reported monthly to the German Federal Bank (Bundesbank). If the Grantee is a German resident and the Grantee makes or
receives a payment in excess of this amount in connection with his or her participation in the Plan, the Grantee must report the payment to
Bundesbank electronically using the “General Statistics Reporting Portal” (“Allgemeines Meldeportal Statistik”) available via Bundesbank’s
website (www.bundesbank.de).
HONG KONG
Terms and Conditions
Restrictions on Transfer. In the event the Restricted Stock Units vest and the Grantee acquires shares of Stock within six months of the Grant
Date, by accepting the Restricted Stock Units, the Grantee agrees that the Grantee will not sell or otherwise dispose of the shares of Stock
within six months of the Grant Date.
Nature of Grant. The following provision supplements Section 7 of the Agreement:
The Company specifically intends that the Plan will not be an occupational retirement scheme for purposes of the Occupational Retirement
Schemes Ordinance (“ORSO”).
Notifications
Securities Law Notification. WARNING: The Restricted Stock Units and the shares of Stock subject to the Restricted Stock Units do not
constitute a public offering of securities under Hong Kong law and are available only to service providers of the Company and its Subsidiaries.
The Plan, the Agreement and any other documents and materials related to the Restricted Stock Units have not been prepared in accordance
with and are not intended to constitute a “prospectus” for a public offering of securities under the applicable companies and securities
legislation in Hong Kong, and the documents have not been reviewed by any regulatory authority in Hong Kong. The Plan, the Agreement
and any other documents and materials related to the Restricted Stock Units
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are intended only for the Grantee’s personal use and not for distribution to any other persons. If the Grantee has any questions or concerns
about any of the contents of the Plan, the Agreement or any other documents and materials related to the Restricted Stock Units, the Grantee
should obtain independent professional advice.
INDIA
Notifications
Exchange Control Notification. The Grantee understands that the Restricted Stock Units are subject to compliance with the exchange control
requirements of the Reserve Bank of India. The Grantee understands that he or she must repatriate and convert into local currency the proceeds
from the sale of shares of Stock acquired under the Plan within such period of time as may be required under applicable regulations. The
Grantee will receive a foreign inward remittance certificate (“FIRC”) from the bank where the Grantee deposits the foreign currency. The
Grantee should maintain the FIRC as evidence of the repatriation of funds in the event the Reserve Bank of India or the Service Recipient
requests proof of repatriation. The Grantee should consult with their personal legal advisor to ensure compliance with the applicable
requirements.
Foreign Asset/Account Reporting Notification. The Grantee is required to declare any foreign bank accounts and foreign financial assets
(including shares of Stock held outside India) in the Grantee’s annual tax return. It is the Grantee’s responsibility to comply with this reporting
obligation and the Grantee should consult with his or her personal tax advisor in this regard.
IRELAND
There are no country-specific provisions.
ITALY
Terms and Conditions
Acknowledgement of Specific Provisions. By accepting the Restricted Stock Units, the Grantee acknowledges that he or she has received a
copy of the Plan, the Agreement and this Addendum and has reviewed the Plan, the Agreement and this Addendum in their entirety and fully
accepts all provisions thereof. The Grantee further acknowledges that he or she has read and specifically and expressly approves the following
provisions of the Agreement: (i) Restrictions on Transfer of Award; (ii) Termination of Service Relationship; (iii) Responsibility for Taxes;
(iv) Nature of Grant; (v) Data Privacy; (vi) Language; (vii) Imposition of Other Requirements; and (viii) and Venue.
Notifications
Foreign Asset/Account Reporting Information. Italian residents who, at any time during the fiscal year, hold foreign financial assets (e.g.,
cash, shares of Stock or Restricted Stock Units) which may generate income taxable in Italy are required to report such assets on their annual
tax returns or on a special form if no tax return is due. The same reporting duties apply to Italian residents
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who are beneficial owners of the foreign financial assets pursuant to Italian money laundering provisions, even if they do not directly hold the
foreign asset abroad. The Grantee should consult his or her personal legal advisor to ensure compliance with applicable reporting
requirements.
Foreign Asset Tax Information. The value of financial assets held outside of Italy (including shares of Stock acquired under the Plan) by
Italian residents is subject to a foreign asset tax. The taxable amount will be the fair market value of the financial assets assessed at the end of
the calendar year.
JAPAN
Notifications
Exchange Control Notification. If the Grantee acquires shares of Stock valued at more than ¥100,000,000 in a single transaction, he or she
must file a Securities Acquisition Report with the Ministry of Finance through the Bank of Japan within 20 days of the acquisition of the shares
of Stock.
Foreign Asset/Account Reporting Notification. The Grantee is required to report details of any assets held outside Japan as of December 31,
including shares of Stock, to the extent such assets have a total net fair market value exceeding ¥50,000,000. Such report will be due from the
Grantee by March 15 each year. The Grantee is responsible for complying with this reporting obligation and should consult with their
personal tax advisor as to whether the Grantee will be required to report the details of Restricted Stock Units or shares of Stock they hold.
KOREA
Notifications
Foreign Asset/Account Reporting Notification. Korean residents must declare all foreign financial accounts (i.e., non-Korean bank accounts,
brokerage accounts, etc.) to the Korean tax authority and file a report with respect to such accounts if the value of such accounts exceeds KRW
500 million on any month-end date during the calendar year (or an equivalent amount in foreign currency).
SINGAPORE
Terms and Conditions
Restriction on Sale of Shares. The Restricted Stock Units are subject to section 257 of the Securities and Futures Act (Chapter 289, 2006 Ed.)
(“SFA”) and the Grantee will not be able to make any subsequent offer for sale of the shares of Stock in Singapore, unless such offer or sale is
made: (1) after six months from the Grant Date; (2) pursuant to the exemptions under Part XIII Division (1) Subdivision (4) (other than section
280) of the SFA; or (3) pursuant to and in accordance with any the conditions of any applicable provision of the SFA.
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Notifications
Securities Law Notification. The grant of Restricted Stock Units and the issuance of the underlying shares of Stock upon settlement of the
Restricted Stock Units are being made pursuant to the “Qualifying Person” exemption under section 273(1)(f) of the SFA. The Plan has not
been lodged or registered as a prospectus with the Monetary Authority of Singapore.
Director Notification Obligation. If the Grantee is a director, associate director or shadow director of a Singapore Subsidiary, the Grantee is
subject to certain notification requirements under the Singapore Companies Act. Among these requirements is an obligation to notify the
Singapore Subsidiary in writing when the Grantee receives an interest (e.g., Restricted Stock Units or shares of Stock) in the Company or any
Subsidiary of the Company within two (2) business days of (i) its acquisition or disposal, (ii) any change in previously disclosed interest (e.g.,
when the shares of Stock are sold), or (iii) becoming a director, associate director or shadow director.
SPAIN
Terms and Conditions
Nature of Grant. The following provision supplements Section 7 of the Agreement:
By accepting the Restricted Stock Units, the Grantee consents to participation in the Plan and acknowledges that he or she has received a copy
of the Plan.
The Grantee understands and agrees that, unless otherwise provided in the Agreement, the Grantee will forfeit the Restricted Stock Units as of
the date the Grantee’s termination of Service Relationship without entitlement to any shares of Stock underlying the Restricted Stock Units or
to any amount of indemnification in the event of a termination of Service Relationship for any reason including, but not limited to, resignation,
retirement, disciplinary dismissal adjudged to be with cause, disciplinary dismissal adjudged or recognized to be without cause (i.e., subject to
a “despido improcedente”), individual or collective dismissal on objective grounds, whether adjudged or recognized to be with or without
cause, material modification of the terms of employment or service under Article 41 of the Workers’ Statute, relocation under Article 40 of the
Workers’ Statute, and/or Article 50 of the Workers’ Statute, unilateral withdrawal by the Service Recipient and under Article 10.3 of the Royal
Decree 1382/1985.
The Grantee understands that the Company has unilaterally, gratuitously and in its own discretion decided to grant Restricted Stock Units
under the Plan to certain individuals who may be service providers of the Company or its Subsidiaries throughout the world. The decision is a
limited decision that is entered into upon the express assumption and condition that any grant will not bind the Company, Service Recipient, or
any Subsidiary of the Company, other than as set forth in the Agreement. Consequently, the Grantee understands that the Restricted Stock
Units are granted on the assumption and condition that the Restricted Stock Units and any shares of Stock acquired upon settlement of the
Restricted Stock Units are not a part of any employment or service contract (either with the Company, Service Recipient, or any Subsidiary of
the Company) and shall not be considered a mandatory benefit, salary for any purposes (including severance compensation), or any other right
whatsoever. Further, the Grantee understands that the Restricted Stock Units would
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not be granted to the Grantee but for the assumptions and conditions referred to above; thus, the Grantee acknowledges and freely accepts that
should any or all of the assumptions be mistaken, or should any of the conditions not be met for any reason, any grant of or right to the
Restricted Stock Units shall be null and void.
Notifications
Securities Law Notification. No “offer of securities to the public,” as defined under Spanish law, has taken place or will take place in the
Spanish territory in connection with the Plan or the grant of the Restricted Stock Units. Neither the Plan nor the Agreement (including this
Addendum) have not been nor will they be registered with the Comisión Nacional del Mercado de Valores (Spanish Securities Exchange
Commission), and they do not constitute a public offering prospectus.
Exchange Control Notification. The Grantee must declare the acquisition, ownership and disposition of shares of Stock to the Spanish
Dirección General de Comercio e Inversiones of the Ministry of Industry, Trade and Tourism on a Form D-6. Generally, the declaration must
be made in January for shares of Stock owned as of December 31 of the prior year and/or shares of Stock acquired or disposed of during the
prior year; however, if the value of shares of Stock acquired or disposed of or the amount of the sale proceeds exceeds €1,502,530 (or if the
Grantee holds 10% or more of the share capital of the Company), the declaration must be filed within one month of the acquisition or
disposition, as applicable.
In addition, the Grantee may be required to electronically declare to the Bank of Spain any foreign accounts (including brokerage accounts held
abroad), any foreign instruments (including shares of Stock acquired under the Plan), and any transactions with non-Spanish residents
(including any payments of shares of Stock made pursuant to the Plan), depending on the balances in such accounts together with the value of
such instruments as of December 31 of the relevant year, or the volume of transactions with non-Spanish residents during the relevant year.
Foreign Asset / Account Reporting Notification. To the extent that the Grantee holds rights or assets (e.g., cash or shares of Stock held in a
bank or brokerage account) outside Spain with a value in excess of €50,000 per type of right or asset as of December 31 each year (or at any
time during the year in which the Grantee sells or disposes of such right or asset), the Grantee is required to report information on such rights
and assets on his or her tax return for such year. After such rights or assets are initially reported, the reporting obligation will only apply for
subsequent years if the value of any previously-reported rights or assets increases by more than €20,000. The Grantee should consult with his
or her personal tax advisor to ensure compliance with applicable reporting requirements.
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UNITED KINGDOM
Terms and Conditions
Responsibility for Taxes. The following provisions supplement Section 6 of the Agreement:
The Grantee agrees to indemnify the Company and/or the Service Recipient for all Tax-Related Items that they are required to pay or withhold
or have paid or will pay to Her Majesty’s Revenue & Customs (“HMRC”) (or any other tax or relevant authority) on the Grantee’s behalf and
authorizes the Company and/or the Service Recipient to recover such amounts by any of the means set out in Section 6 of the Agreement. The
Grantee also agrees to be liable for any Tax-Related Items related to the Restricted Stock Units and legally applicable to the Grantee, and
hereby covenants to pay any such Tax-Related items as and when requested by the Company, the Service Recipient or by HMRC (or any other
tax or relevant authority).
Notwithstanding the foregoing, if the Grantee is an executive officer or director (as within the meaning of Section 13(k) of the Exchange Act),
the terms of the immediately foregoing provision will not apply. In the event that the Grantee is an executive officer or director and the
income tax is not collected from or paid by the Grantee within ninety (90) days of the end of the U.K. tax year in which an event giving rise to
the indemnification described above occurs, the amount of any uncollected income tax may constitute a benefit to the Grantee on which
additional income tax and National Insurance contributions may be payable. The Grantee acknowledges that the Grantee will be responsible
for reporting and paying any income tax due on this additional benefit directly to the HMRC under the self-assessment regime and for paying
the Company or the Service Recipient, as applicable, for the value of any employee National Insurance contributions due on this additional
benefit by any of the means referred to in the Plan or Section 6 of the Agreement.
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RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR NON-EMPLOYEE DIRECTORS
UNDER THE MARKFORGED HOLDING CORPORATION
2021 STOCK OPTION AND INCENTIVE PLAN
Name of Grantee:
No. of Restricted Stock Units:
Grant Date:
Pursuant to the Markforged Holding Corporation 2021 Stock Option and Incentive Plan as amended through the date hereof (the
“Plan”), Markforged Holding Corporation (the “Company”) hereby grants an award of the number of Restricted Stock Units listed above (an
“Award”) to the Grantee named above. Each Restricted Stock Unit shall relate to one share of Common Stock, par value $0.0001 per share
(the “Stock”) of the Company.
1. Restrictions on Transfer of Award. This Award may not be sold, transferred, pledged, assigned or otherwise encumbered or
disposed of by the Grantee, and any shares of Stock issuable with respect to the Award may not be sold, transferred, pledged, assigned or
otherwise encumbered or disposed of until (i) the Restricted Stock Units have vested as provided in Paragraph 2 of this Agreement and (ii)
shares of Stock have been issued to the Grantee in accordance with the terms of the Plan and this Agreement.
2. Vesting of Restricted Stock Units. The restrictions and conditions of Paragraph 1 of this Agreement shall lapse on the Vesting
Date or Dates specified in the following schedule so long as the Grantee remains in a continued Service Relationship on such Vesting Dates. If
a series of Vesting Dates is specified, then the restrictions and conditions in Paragraph 1 shall lapse only with respect to the number of
Restricted Stock Units specified as vested on such date.
Incremental Number of
Restricted Stock Units Vested

Vesting Date

_____________ (___%)
_____________ (___%)
_____________ (___%)
_____________ (___%)

_______________
_______________
_______________
_______________

Notwithstanding the foregoing, in the event of a Sale Event, 100% of the then outstanding and unvested Restricted Stock Units shall
immediately be deemed vested on the date of such Sale Event; provided, that the Grantee remains in a continued Service Relationship until the
date of such Sale Event. The Administrator may at any time accelerate the vesting schedule specified in this Paragraph 2.
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3. Termination of Service Relationship. If the Grantee’s service with the Company and its Subsidiaries terminates for any reason
(including death or disability) prior to the satisfaction of the vesting conditions set forth in Paragraph 2 above, any Restricted Stock Units that
have not vested as of such date shall automatically and without notice terminate and be forfeited, and neither the Grantee nor any of his or her
successors, heirs, assigns, or personal representatives will thereafter have any further rights or interests in such unvested Restricted Stock Units.
4. Issuance of Shares of Stock. As soon as practicable following each Vesting Date (but in no event later than two and one-half
months after the end of the year in which the Vesting Date occurs), the Company shall issue to the Grantee the number of shares of Stock equal
to the aggregate number of Restricted Stock Units that have vested pursuant to Paragraph 2 of this Agreement on such date and the Grantee
shall thereafter have all the rights of a stockholder of the Company with respect to such shares.
5. Incorporation of Plan. Notwithstanding anything herein to the contrary, this Agreement shall be subject to and governed by all the
terms and conditions of the Plan, including the powers of the Administrator set forth in Section 2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in the Plan, unless a different meaning is specified herein.
6. Section 409A of the Code. This Agreement shall be interpreted in such a manner that all provisions relating to the settlement of
the Award are exempt from the requirements of Section 409A of the Code as “short-term deferrals” as described in Section 409A of the Code.
7. No Obligation to Continue Service Relationship. Neither the Plan nor this Award confers upon the Grantee any rights with respect
to continuance as a Grantee’s Service Relationship.
8. Integration. This Agreement constitutes the entire agreement between the parties with respect to this Award and supersedes all
prior agreements and discussions between the parties concerning such subject matter.
9. Tax Withholding. The Grantee shall, not later than the date as of which the receipt of this Award becomes a taxable event for
Federal income tax purposes, pay to the Company or make arrangements satisfactory to the Administrator for payment of any Federal, state,
and local taxes required by law to be withheld on account of such taxable event. The Company shall have the authority to cause the required
tax withholding obligation to be satisfied, in whole or in part, by (i) withholding from shares of Stock to be issued to the Grantee a number of
shares of Stock with an aggregate Fair Market Value that would satisfy the withholding amount due; or (ii) causing its transfer agent to sell
from the number of shares of Stock to be issued to the Grantee, the number of shares of Stock necessary to satisfy the Federal, state and local
taxes required by law to be withheld from the Grantee on account of such transfer.
10. Data Privacy Consent. In order to administer the Plan and this Agreement and to implement or structure future equity grants, the
Company, its subsidiaries and affiliates and certain agents thereof (together, the “Relevant Companies”) may process any and all personal or
professional data, including but not limited to Social Security or other identification number,
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home address and telephone number, date of birth and other information that is necessary or desirable for the administration of the Plan and/or
this Agreement (the “Relevant Information”). By entering into this Agreement, the Grantee (i) authorizes the Company to collect, process,
register and transfer to the Relevant Companies all Relevant Information; (ii) waives any privacy rights the Grantee may have with respect to
the Relevant Information; (iii) authorizes the Relevant Companies to store and transmit such information in electronic form; and (iv) authorizes
the transfer of the Relevant Information to any jurisdiction in which the Relevant Companies consider appropriate. The Grantee shall have
access to, and the right to change, the Relevant Information. Relevant Information will only be used in accordance with applicable law.
11. Notices. Notices hereunder shall be mailed or delivered to the Company at its principal place of business and shall be mailed or
delivered to the Grantee at the address on file with the Company or, in either case, at such other address as one party may subsequently furnish
to the other party in writing.
Markforged Holding Corporation

By:
Title:

The foregoing Agreement is hereby accepted and the terms and conditions thereof hereby agreed to by the undersigned. Electronic acceptance
of this Agreement pursuant to the Company’s instructions to the Grantee (including through an online acceptance process) is acceptable.

Dated:
Grantee’s Signature
Grantee’s name and address:
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Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Shai Terem, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the quarter ended September 30, 2021 of Markforged Holding Corporation;

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;
(b)

[Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313];

(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and
5.
The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: November 15, 2021

By:
Name:
Title:

/s/ Shai Terem
Shai Terem
Chief Executive Officer

Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Mark Schwartz, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q for the quarter ended September 30, 2021 of Markforged Holding Corporation;

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;
(b)

[Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313];

(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and
5.
The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: November 15, 2021

By:
Name:
Title:

/s/ Mark Schwartz
Mark Schwartz
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Markforged Holding Corporation (the “Company”) on Form 10-Q for the quarter ended September 30, 2021, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Shai Terem, Chief Executive Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1)

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

(2)

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

Date: November 15, 2021

By:
Name:
Title:

/s/ Shai Terem
Shai Terem
Chief Executive Officer

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Markforged Holding Corporation (the “Company”) on Form 10-Q for the quarter ended September 30, 2021, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Mark Schwartz, Chief Financial Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:
(1)

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

(2)

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

Date: November 15, 2021

By:
Name:
Title:

/s/ Mark Schwartz
Mark Schwartz
Chief Financial Officer

