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REGISTRATION OF ADDITIONAL SECURITIES PURSUANT TO GENERAL INSTRUCTION E

This Registration Statement on Form S-8 is being filed by IsoPlexis Corporation (the “Registrant”) to register (i) 1,951,800 additional shares of common stock, par value $0.001 per share (the
“Common Stock”), under the IsoPlexis Corporation 2021 Omnibus Incentive Compensation Plan (the “2021 Plan”) pursuant to the evergreen provisions providing for an automatic increase in the
number of shares of Common Stock reserved and available for issuance under the 2021 Plan on January 1, 2022, and (ii) 390,360 additional shares of Common Stock under the IsoPlexis Corporation
2021 Employee Stock Purchase Plan (the “2021 ESPP”) pursuant to the evergreen provisions providing for an automatic increase in the number of shares of Common Stock reserved and available for
issuance under the 2021 ESPP on January 1, 2022.

Pursuant to General Instruction E of Form S-8 regarding Registration of Additional Securities, the contents of the Registration Statement on Form S-8 filed with the Securities and Exchange
Commission (the “Commission”) on October 8, 2021 (File No. 333-260161), are hereby incorporated by reference in this Registration Statement to the extent not replaced hereby.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

Item 3. Incorporation of Documents by Reference.

The reports or documents listed below have been filed with the Commission by IsoPlexis Corporation and are incorporated herein by reference to the extent not superseded by documents or
reports subsequently filed:

(1) IsoPlexis Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021, filed with the Commission on March 30, 2022; and

(2) The Description of Capital Stock filed as Exhibit 4.4 to IsoPlexis Corporation’s Annual Report on Form 10-K for the year ended December 31, 2021, filed with the Commission on March 30,
2022, and all other amendments and reports filed for the purpose of updating such description.

(3) IsoPlexis Corporation’s Current Report on Form 8-K filed with the Commission on February 2, 2022.

All documents filed by IsoPlexis Corporation pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended, subsequent to the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing of such documents. The Registrant is not
incorporating by reference any document or portion thereof, whether specifically listed above or to be filed in the future, that is not deemed “filed” with the Commission.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this Registration
Statement to the extent that a statement contained herein (or in any other subsequently filed document which also is incorporated or deemed to be incorporated by reference herein) modifies or
supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.



Item 8. Exhibits.
Exhibit
Number  Description

4.1
 

Eighth Amended and Restated Certificate of Incorporation of the Registrant (incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed
with the Commission on October 13, 2021 (File No. 001-40894))

4.2
 

Amended and Restated Bylaws of the Registrant (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K, filed with the Commission on
October 13, 2021 (File No. 001-40894))

5.1  Opinion of Cravath, Swaine & Moore LLP (filed herewith)
23.1  Consent of Cravath, Swaine & Moore LLP (included in Exhibit 5.1)
23.2 Consent of Deloitte & Touche LLP (filed herewith)
24.1 Power of Attorney (included on the signature page to this Registration Statement)
99.1 Notice of Restricted Stock Award Agreement under the 2021 Omnibus Incentive Compensation Plan (incorporated herein by reference to Exhibit 10.21 to the Registrant’s Quarterly

Report on Form 10-Q, filed with the Commission on November 12, 2021 (File No. 001-40894))

99.2
Notice of Stock Option Award Agreement under the 2021 Omnibus Incentive Compensation Plan (incorporated herein by reference to Exhibit 10.22 to the Registrant’s Quarterly
Report on Form 10-Q, filed with the Commission on November 12, 2021 (File No. 001-40894))

99.3 Notice of Restricted Stock Unit Award Agreement under the 2021 Omnibus Incentive Compensation Plan (filed herewith)
107 Filing Fee Table (filed herewith)

https://www.sec.gov/Archives/edgar/data/0001615055/000162828021020019/exhibit31-8xk.htm
https://www.sec.gov/Archives/edgar/data/0001615055/000162828021020019/exhibit32-8xk.htm
https://www.sec.gov/Archives/edgar/data/0001615055/000162828021020019/exhibit32-8xk.htm
https://www.sec.gov/Archives/edgar/data/0001615055/000162828021020019/exhibit32-8xk.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1021restrictedstock.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1022stockoptionawar.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1022stockoptionawar.htm
https://www.sec.gov/Archives/edgar/data/1615055/000161505521000012/exhibit1022stockoptionawar.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly
caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Branford, State of Connecticut, on April 7, 2022.

ISOPLEXIS CORPORATION

By: /s/ Sean Mackay
 Name: Sean Mackay
 Title:   Chief Executive Officer and Co-Founder

SIGNATURES AND POWERS OF ATTORNEY

Each of the undersigned officers and directors of IsoPlexis Corporation hereby severally constitutes and appoints Sean Mackay and John Strahley, and each of them acting alone, as his or her
true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, and in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this registration statement and any subsequent registration statement filed pursuant to Rule 462 under the Securities Act, and to file the same,
with all exhibits thereto and other documents in connection therewith, with the SEC and any applicable securities exchange or securities self-regulatory body, granting unto said attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them individually, or their or his or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.



Signature Title  Date
 

/s/ Sean Mackay Chief Executive Officer, Co-Founder and Director
(Principal Executive Officer)

 April 7, 2022
Sean Mackay  

   

/s/ John Strahley
Chief Financial Officer &

Chief Financial Officer
(Principal Financial Officer)

 April 7, 2022
John Strahley  

 
/s/ Raj Khakhar Vice President, Finance

(Principal Accounting Officer)
 April 7, 2022

Raj Khakhar  
/s/ John G. Conley Director  April 7, 2022

John G. Conley  
/s/ Michael Egholm Director  April 7, 2022

Michael Egholm  
/s/ James R. Heath Director  April 7, 2022

James R. Heath  
/s/ Gregory P. Ho Director April 7, 2022

Gregory P. Ho
/s/ Siddhartha Kadia Director April 7, 2022

Siddhartha Kadia
/s/ Jason Myers Director April 7, 2022

Jason Myers
/s/ Daniel Wagner Director April 7, 2022

Daniel Wagner
/s/ Adam Wieschhaus Director April 7, 2022

Adam Wieschhaus



Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

IsoPlexis Corporation
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security Type Security Class Title Fee Calculation Rule Amount Registered Proposed Maximum
Offering Price Per Unit

Maximum Aggregate Offering
Price

Fee Rate Amount of
Registration Fee

Equity Common Stock, par value $0.001
per share

Rule 457(c) and Rule 457(h) 1,951,800 $ 3.53 $ 6,889,854.00 $92.70 per $1,000,000 $ 638.69 

Equity Common Stock, par value $0.001
per share

Rule 457(c) and Rule 457(h) 390,360 $ 3.00 $ 1,171,080.00 $92.70 per $1,000,000 $ 108.56 

Total Offering Amounts $ 8,060,934.00 $ 747.25 
Total Fee Offsets —
Net Fee Due $ 747.25 

(1) This Registration Statement on Form S-8 covers shares of common stock, par value $0.001 per share (“Common Stock”), of IsoPlexis Corporation (the “Registrant”) that are (i) authorized for
issuance under the IsoPlexis Corporation 2021 Omnibus Incentive Compensation Plan (the “2021 Plan”) and (ii) authorized for issuance under the IsoPlexis Corporation 2021 Employee
Stock Purchase Plan (the “2021 ESPP”). In the event of any stock dividend, stock split or other similar transaction involving the Common Stock, the number of shares registered hereby shall
automatically be adjusted in accordance with Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”).

(2) Represents additional shares of Common Stock available for issuance under the 2021 Plan pursuant to the evergreen provisions of such plan.
(3) Represents additional shares of Common Stock available for issuance under the 2021 ESPP pursuant to the evergreen provisions of such plan.
(4) Estimated solely for the purpose of calculating the registration fee pursuant to the provisions of Rule 457(c) and (h) under the Securities Act on the basis of $3.53 per share, which represents

the average of the high and low prices of the Registrant’s Common Stock as reported on The Nasdaq Global Select Market (“Nasdaq”) on April 1, 2022.
(5) Estimated solely for the purpose of calculating the registration fee pursuant to the provisions of Rule 457(c) and (h) under the Securities Act and based on 85% of $3.53 per share, which

represents the average of the high and low prices of the Registrant’s Common Stock as reported on Nasdaq on April 1, 2022. Pursuant to the 2021 ESPP, the purchase price of the shares of the
Registrant’s Common Stock reserved for issuance thereunder will be 85% of the lower of the fair market value of the shares of the Registrant’s Common Stock on the first date of an offering
or the date of purchase.

(1)

(2) (4)

(3) (5)



Exhibit 5.1

April 7, 2022

IsoPlexis Corporation
Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel for IsoPlexis Corporation, a Delaware corporation (the “Company”), in connection with the registration statement on Form S-8 (the
“Registration Statement”), filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended
(the “Securities Act”), relating to the [2,342,160] shares of the Company’s common stock, par value $0.001 per share (the “Shares”), issuable pursuant to (a) the
IsoPlexis Corporation 2021 Omnibus Incentive Compensation Plan and (b) the IsoPlexis Corporation 2021 Employee Stock Purchase Plan, respectively (collectively,
the “Stock Plans”).

In that connection, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents, corporate records and other
instruments as we have deemed necessary or appropriate for the purposes of this opinion, including, without limitation: (a) the Eighth Amended and Restated
Certificate of Incorporation of the Company; (b) the Amended and Restated By-laws of the Company; (c) certain resolutions adopted by the Board of Directors of the
Company; and (d) the Stock Plans.

In rendering our opinion, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies and the authenticity
of the originals of such latter documents. As to all questions of fact material to this opinion that have not been independently established, we have relied upon
certificates or comparable documents of officers and representatives of the Company.

Based on the foregoing and in reliance thereon, and subject to compliance with applicable state securities laws, we are of opinion that the Shares when, and if,
issued pursuant to the terms of the Stock Plans will be validly issued, fully paid and non-assessable.



We are admitted to practice in the State of New York, and we express no opinion as to matters governed by any laws other than the General Corporation Law
of the State of Delaware and the Federal laws of the United States of America. The reference and limitation to “General Corporation Law of the State of Delaware”
includes the statutory provisions and all applicable provisions of the Delaware Constitution and reported judicial decisions interpreting these laws.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not thereby
admit that we are included in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.

Very truly yours,
/s/ Cravath, Swaine & Moore LLP

IsoPlexis Corporation
35 NE Industrial Rd

Branford, CT 06405



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 30, 2022 relating to the financial statements of IsoPlexis Corporation, appearing in
the Annual Report on Form 10-K of IsoPlexis Corporation for the year ended December 31, 2021.

/s/ DELOITTE & TOUCHE LLP

Hartford, Connecticut
April 7, 2022



Final V. 1.0 March 2022 [[5762903]] NOTICE OF RESTRICTED STOCK UNIT AWARD ISOPLEXIS CORPORATION 2021 OMNIBUS INCENTIVE COMPENSATION PLAN Unless otherwise defined herein or in the RSU Award Agreement (as defined below), capitalized terms used in this Notice of Restricted Stock Unit Award (this “Notice of Grant”) shall have the same meanings ascribed to them in the Isoplexis Corporation 2021 Omnibus Incentive Compensation Plan, as amended from time to time (the “Plan”). SECTION 1. General. The Participant named below has been granted an award of Restricted Stock Units (the “RSUs”), subject to the terms and conditions set forth in the Plan, this Notice of Grant and the Restricted Stock Unit Award Agreement attached hereto as Annex A (the “RSU Award Agreement”). Each RSU represents the right to receive one Share, subject to certain terms and conditions. The RSUs shall be credited to a separate book-entry account maintained for the Participant on the books of the Company. Participant Name: [●] Address: [●] Total Number of RSUs: [●] Grant Date: [●] SECTION 2. Vesting. The RSUs shall vest on the following vesting dates (each such date, a “Vesting Date”): Twenty-five percent (25%) of the RSUs shall vest on the one-year anniversary of the Grant Date and the remaining seventy-five percent (75%) of the RSUs shall vest in thirty-six (36) equal monthly installments thereafter; provided that the Participant remains continuously in active employment or service with the Company or one of its Affiliates from the Grant Date through the applicable Vesting Date. SECTION 3. Settlement. Except as otherwise provided herein, each vested RSU shall be settled in Shares as soon as practicable (and in no case more than thirty (30) days) after the applicable Vesting Date. SECTION 4. Termination of Service. If, at any time prior to the final Vesting Date, the Participant’s employment or service with the
Company and its Affiliates terminates for any reason (including any termination of employment or service by the Participant for any reason, or by the Company and its Affiliates with or without cause), then any unvested RSUs shall be canceled and forfeited immediately and neither the Participant nor any of the Participant’s successors, heirs, assigns, or personal representatives, as applicable, shall thereafter have any further rights or interests in such unvested RSUs. SECTION 5. Change of Control. Upon the occurrence of a Change of Control, the Committee may, in its discretion and upon the satisfaction of any such conditions as the



 

2 [[5762903]] Committee may require, provide that any RSUs held by the Participant, to the extent unvested or still subject to restrictions or forfeiture, shall automatically be deemed vested and all restrictions and forfeiture provisions related thereto shall lapse, as the case may be, as of immediately prior to such Change of Control and shall be paid out (in cash, securities or other property) within 30 days following such Change of Control or such later date as may be required to comply with Section 409A of the Code, to the extent Section 409A of the Code is or is likely to become applicable to the Participant. SECTION 6. Other. (a) The Participant understands that this Notice of Grant is subject to the terms and conditions of both the Plan and the RSU Award Agreement, each of which are incorporated herein by reference. Participant has received and has had an opportunity to review the Plan, the Company’s most recent prospectus that describes the Plan, and the RSU Award Agreement and agrees to be bound by all the terms and provisions of the Plan and the RSU Award Agreement. (b) Unless and until the RSUs have vested in the manner set forth in Section 2, the Participant shall have no right to receive Shares, cash, other securities, other Awards or other property under any such RSUs. Prior to the actual issuance of any Shares, such RSUs will represent an unfunded and unsecured promise of the Company, payable (if at all) only from the general assets of the Company. (c) If the Participant is providing services outside the United States, the Participant acknowledges that (i) the Award and the Shares subject to the Award are not part of normal or expected compensation for any purpose and (ii) the Company shall not be liable for any foreign exchange rate fluctuation between the Participant’s local currency and the U.S. dollar that may affect the value of the Award or of any amounts due to the Participant pursuant to the settlement of the RSUs or the
subsequent sale of any Shares issued upon settlement. (d) By the Participant’s acceptance hereof (whether written, electronic or otherwise), the Participant agrees, to the fullest extent permitted by law, that in lieu of receiving documents in paper format, the Participant accepts the electronic delivery of any documents the Company, or any third party involved in administering the Plan which the Company may designate, may deliver in connection with this grant (including the Plan, the RSU Award Agreement, this Notice of Grant, account statements, prospectuses, prospectus supplements, annual and quarterly reports, and all other communications and information) whether through the Company’s intranet or the internet site of another such third party or via email, or such other means of electronic delivery specified by the Company. Furthermore, the Participant and the Company agree that this Award is granted under and governed by the terms and conditions of the Plan, this Notice of Grant and the RSU Award Agreement. (e) The Participant confirms acceptance of this Award by completing, signing and returning the attached signature page to [●]. If the Participant wishes to reject this Award, the Participant must so notify the Company's stock plan administrator in writing to [●] no later than sixty (60) days after the Grant Date. If within such sixty (60) day period the Participant neither affirmatively accepts nor affirmatively rejects this Award, the Participant will be deemed to have accepted this RSU at the end of such sixty (60) day period pursuant to the terms and conditions set forth in this Notice of Grant, the RSU Award Agreement and the Plan.



 

3 [[5762903]] PARTICIPANT ISOPLEXIS CORPORATION [Participant Name] By: Name: Title:



 

A-1 [[5762903]] ANNEX A RESTRICTED STOCK UNIT AWARD AGREEMENT ISOPLEXIS CORPORATION 2021 OMNIBUS INCENTIVE COMPENSATION PLAN The Participant has been granted an award of Restricted Stock Units (“RSUs”), subject to the terms, restrictions and conditions of the Isoplexis Corporation 2021 Omnibus Incentive Compensation Plan, as amended from time to time (the “Plan”), the Notice of Restricted Stock Unit Award (the “Notice of Grant”) and this Restricted Stock Unit Award Agreement (this “Agreement”), including any country-specific terms in the Appendix hereto (the “Appendix”), which constitutes part of this Agreement. Unless otherwise defined herein, capitalized terms used in this Agreement shall have the same meanings given to them in the Plan. SECTION 1. Dividend Equivalents. Each RSU shall be credited with dividend equivalents, which shall be withheld by the Company and credited to the Participant’s account. Dividend equivalents credited to the Participant’s account and attributable to a RSU shall be distributed in cash (without interest) to the Participant at the same time as the underlying Share is delivered upon settlement of such RSU and, if such RSU is forfeited, the Participant shall have no right to such dividend equivalents. SECTION 2. Tax Withholding. The vesting and settlement of the RSUs shall be subject to the Participant satisfying any applicable U.S. Federal, state and local tax withholding obligations and non-U.S. tax withholding obligations. In this regard, the Participant authorizes the Company and its Affiliates to withhold all applicable taxes legally payable by the Participant from the Participant’s wages or other cash compensation paid to the Participant by the Company or its Affiliates. Without limiting the foregoing, the Company shall, unless otherwise determined by the Committee, withhold Shares having a Fair Market Value equal to such tax withholding amount (but not
in excess of the applicable individual maximum statutory rate) from the Shares that otherwise would be issued to the Participant when the Participant’s RSUs are settled. SECTION 3. Rights as a Stockholder. The Participant shall not be deemed for any purpose, nor have any of the rights or privileges of, a stockholder of the Company in respect of any Shares underlying the RSUs unless, until and to the extent that (a) the Company shall have issued and delivered to the Participant the Shares underlying the vested RSUs and (b) the Participant’s name shall have been entered as a stockholder of record with respect to such Shares on the books of the Company. The Company shall cause the actions described in clauses (a) and (b) of the preceding sentence to occur promptly following settlement as contemplated by this Agreement, subject to compliance with all Applicable Laws. SECTION 4. Incorporation by Reference, Etc. The provisions of the Plan and the Notice of Grant are hereby incorporated herein by reference. Except as otherwise expressly set forth herein or in the Notice of Grant, this Agreement and the Notice of Grant shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations promulgated by the Committee from time to time pursuant to the Plan. The



 

A-2 [[5762903]] Committee shall have final authority to interpret and construe the Plan, the Notice of Grant and this Agreement and to make any and all determinations under them, and its decision shall be binding and conclusive upon the Participant and his or her legal representative in respect of any questions arising under the Plan or this Agreement. Without limiting the foregoing, the Participant acknowledges that the RSUs and any Shares acquired upon settlement of the RSUs are subject to provisions of the Plan under which, in certain circumstances, an adjustment may be made to the number of the RSUs and any Shares acquired upon settlement of the RSUs. SECTION 5. Compliance with Applicable Laws. The granting and settlement of the RSUs, and any other obligations of the Company under this Agreement, shall be subject to all Applicable Laws as may be required. The Committee shall have the right to impose such restrictions on the RSUs as it deems reasonably necessary or advisable under applicable U.S. Federal securities laws, the rules and regulations of any stock exchange or market upon which Shares are then listed or traded, and any blue sky or state securities laws applicable to such Shares. The Participant agrees to take all steps the Committee or the Company determines are reasonably necessary to comply with all applicable provisions of U.S. Federal and state securities law (and any other Applicable Laws) in exercising his or her rights under this Agreement. SECTION 6. Miscellaneous. (a) Waiver. Any right of the Company or its Affiliates contained in this Agreement may be waived in writing by the Committee. No waiver of any right hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for its exercise or as a waiver of any right to damages. No waiver by any party of any breach of this Agreement shall be held to constitute a waiver of any other
breach or a waiver of the continuation of the same breach. (b) Notices. All notices, requests, consents and other communications to be given hereunder to any party shall be deemed to be sufficient if contained in a written instrument and shall be deemed to have been duly given when delivered in person, by telecopy, by nationally recognized overnight courier, or by first-class registered or certified mail, postage prepaid, addressed to such party at the address set forth below or such other address as may hereafter be designated in writing by the addressee to the addresser: (i) if to the Company, to: Isoplexis Corporation 35 NE Industrial Rd Branford, CT 06405 Attn: [●] (ii) if to the Participant, to the Participant’s home address on file with the Company. Notices may also be delivered to the Participant through the Company's inter-office or electronic mail system, at any time he or she is employed by or provided services to the Company or any of its Affiliates.



 

A-3 [[5762903]] All such notices, requests, consents and other communications shall be deemed to have been delivered in the case of personal delivery or delivery by telecopy, on the date of such delivery, in the case of nationally recognized overnight courier, on the next business day, and in the case of mailing, on the third business day following such mailing if sent by certified mail, return receipt requested. (c) Beneficiary. The Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by the Committee and may, from time to time, amend or revoke such designation. If no beneficiary is designated, if the designation is ineffective, or if the beneficiary dies before the balance of the Participant’s benefit is paid, the balance shall be paid to the Participant’s estate. Notwithstanding the foregoing, however, the Participant’s beneficiary shall be determined under applicable state law (or other Applicable Laws) if such state law (or other Applicable Laws) does not recognize beneficiary designations under Awards of this type and is not preempted by laws which recognize the provisions of this Section 6(c). (d) Successors. The terms of this Agreement shall be binding upon and inure to the benefit of the Company or any of its Affiliates and their successors and assigns, and of the Participant and the beneficiaries, executors, administrators, heirs and successors of the Participant. (e) Appendix. Notwithstanding the provisions of this Agreement, to the extent the Participant is providing services outside the United States, the Award shall be subject to any special terms and conditions set forth in the Appendix, as applicable. To the extent any provision in the Appendix is inconsistent with a provision in the body of this Agreement, the provision in the Appendix shall apply in lieu thereof. Moreover, if the Participant relocates to one of the countries included in the Appendix, the terms and conditions for such country shall
apply to the Participant to the extent the Company determines that the application of such terms and conditions is necessary or advisable in order to comply with local law or facilitate the administration of the Plan. The Company reserves the right to impose other requirements on the RSUs and the Shares issuable upon settlement of the RSUs, to the extent the Company determines it is necessary or advisable in order to comply with local laws or facilitate the administration of the Plan, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing. (f) Governing Law, Venue and Waiver of a Jury Trial. The validity, construction and effect of the Plan and any rules and regulations relating to the Plan and any Award Agreement shall be determined in accordance with the laws of the State of Delaware, without giving effect to the conflict of laws provisions thereof. In the event that Section 6(f) of this Agreement is found to be invalid or unenforceable, the Participant and the Company (on behalf of itself and its Affiliates) each consents to jurisdiction in the United States District Court for the [●] of [●], or if that court is unable to exercise jurisdiction for any reason, the [●], [●], and each waives any other requirement (whether imposed by statute, rule of court or otherwise) with respect to personal jurisdiction or service of process and waives any objection to jurisdiction based on improper venue or improper jurisdiction. Additionally, in the event that Section 6(f) of this Agreement is found to be invalid or unenforceable, the Participant hereby waives, to the fullest



 

A-4 [[5762903]] extent permitted by applicable law, any right he or she may have to a trial by jury in respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement or the Plan. (g) Mediation and Arbitration. If a dispute arises out of or relates to this Agreement or the Plan or the breach thereof, and if the dispute cannot be settled through negotiation, such dispute shall be finally settled by arbitration in [●], before, and in accordance with the rules then obtaining of the [●] in accordance with the commercial arbitration rules thereof. (h) Confidentiality. You hereby agree to keep confidential the existence of, and any information concerning, any dispute arising out of or relating to this Agreement or the Plan, except that you may disclose information concerning such dispute to the court that is considering such dispute or to your legal counsel (provided, that such counsel agrees not to disclose any such information other than as necessary to the prosecution or defense of the dispute). (i) Signature and Acceptance. This Agreement shall be deemed to have been accepted and signed by the Participant and the Company as of the Grant Date upon the Participant’s acceptance of the Notice of Grant. (j) Headings and Construction. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof. Whenever the words “include”, “includes” or “including” are used in the Plan, they shall be deemed to be followed by the words “but not limited to”, and the word “or” shall not be deemed to be exclusive.



 

A-5 [[5762903]] APPENDIX TO RESTRICTED STOCK UNIT AWARD AGREEMENT ISOPLEXIS CORPORATION 2021 OMNIBUS INCENTIVE COMPENSATION PLAN This Appendix contains additional terms and conditions that govern the RSUs granted under the Plan to a Participant who resides and/or works in one of the countries listed below. If the Participant is a citizen or resident of a country other than the one in which the Participant is currently residing and/or working, transfers employment and/or residency after the RSUs are granted, or is considered a resident of another country for local law purposes, the terms and conditions of the RSUs contained herein may not be applicable to the Participant, and the Company shall, in its discretion, determine to what extent the terms and conditions contained herein shall apply to the Participant. Foreign Asset/Account Reporting Requirements. The Participant acknowledges that there may be certain foreign asset and/or account reporting requirements which may affect the Participant’s ability to acquire or hold the Shares acquired under the Plan or cash received from participating in the Plan (including from any dividends paid on the Shares acquired under the Plan) in a brokerage or bank account outside the Participant’s country. The Participant may be required to report such accounts, assets or transactions to the tax or other authorities in the Participant’s country. The Participant also may be required to repatriate sale proceeds or other funds received as a result of participating in the Plan to the Participant’s country through a designated bank or broker within a certain time after receipt. The Participant acknowledges that it is the Participant’s responsibility to be compliant with such regulations and that the Participant has had the opportunity to consult with the Participant’s tax or other personal advisor on this matter. Countries1 China2 The Participant acknowledges that the granting and settlement of
the RSUs, and any other obligations of the Company under this Agreement, shall be subject to the Applicable Laws in relation to tax and foreign exchange control in the People’s Republic of China (the “PRC” or China”; for the purpose of this Appendix, excluding the Hong Kong Special Administrative Region, the Macau Special Administrative Region and the islands of Taiwan), in particular the Circular on Foreign Exchange Administration of Domestic Individuals Participating in Share Incentive Plans of Foreign Listed Companies [2012] No.7 issued by the State Administration of Foreign Exchange (“SAFE”) of the PRC (such circular, “Circular 7”). The Participant agrees to complete all required filings as required by the Applicable Laws in China, including without 1 Note to IsoPlexis: Please confirm whether grants are anticipated to be made to service providers in any countries other than the United States and China. 2 Note to IsoPlexis: Local counsel to review and provide any terms and conditions with respect to China (e.g., requirements imposed by the State Administration of Foreign Exchange).



 

A-6 [[5762903]] limitation, filings with the competent levels of SAFE and PRC tax authority, and to take all steps the Committee or the Company determines are reasonably necessary to comply with all Applicable Laws in China.



 


