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In  this  Quarterly  Report  on  Form 10-Q, the  terms  “we,”  “us,”  “our,”  the  “Company”  and  “Butterfly”  mean  Butterfly  Network,  Inc.  (formerly
Longview  Acquisition  Corp.)  and  our  subsidiaries.  On  February  12,  2021 (the  “Closing  Date”),  Longview  Acquisition  Corp.,  a  Delaware  corporation
(“Longview” and after the Business Combination described herein, the “Company”), consummated a business combination (the “Business Combination”)
pursuant to the terms of the Business Combination Agreement, dated as of November 19, 2020 (the “Business Combination Agreement”), by and among
Longview,  Clay  Merger  Sub,  Inc.,  a  Delaware  corporation  (“Merger  Sub”),  and  Butterfly  Network,  Inc.,  a  Delaware  corporation  (“Legacy  Butterfly”).
Immediately  upon  the  consummation  of  the  Business  Combination  and  the  other  transactions  contemplated  by  the  Business  Combination  Agreement
(collectively, the “Transactions”, and such completion, the “Closing”), Merger Sub merged with and into Legacy Butterfly, with Legacy Butterfly surviving
the Business Combination as a wholly-owned subsidiary of Longview (the “Merger”). In connection with the Transactions, Longview changed its name to
“Butterfly Network, Inc.” and Legacy Butterfly changed its name to “BFLY Operations, Inc.”

#TMB-20210930X10Q_HTM_SIGNATURES_242973
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includes forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that
relate to future events or our future financial performance regarding, among other things, the plans, strategies and prospects, both business
and financial, of the Company. These statements are based on the beliefs and assumptions of the Company’s management team. Generally,
statements  that  are  not  historical  facts,  including  statements  concerning  possible  or  assumed future  actions,  business  strategies,  events  or
results of operations, are forward-looking statements. Forward-looking statements contained in this Quarterly Report on Form 10-Q include,
but are not limited to, statements about:

● the success, cost and timing of our product development activities;
● the potential attributes and benefits of our products and services;
● our  ability  to  obtain  and maintain  regulatory  approval  for  our  products,  and any related restrictions  and limitations  of  any

authorized product;
● our ability to identify, in-license or acquire additional technology;
● our ability to maintain our existing license, manufacturing and supply agreements;
● our  ability  to  compete  with  other  companies  currently  marketing  or  engaged  in  the  development  of  ultrasound  imaging

devices, many of which have greater financial and marketing resources than us;
● the  size  and growth  potential  of  the  markets  for  our  products  and  services,  and  the  ability  of  each  to  serve  those  markets,

either alone or in partnership with others;
● our estimates regarding expenses, revenue, capital requirements and needs for additional financing;
● our ability to raise financing in the future;
● our financial performance; or
● the potential impacts of the COVID-19 pandemic on our business operations or financial condition.

These  statements  may  be  preceded  by,  followed  by  or  include  the  words  “believes,”  “estimates,”  “expects,”  “projects,”
“forecasts,”  “may,”  “will,”  “should,”  “seeks,”  “plans,”  “scheduled,”  “anticipates”  or  “intends”  or  similar  expressions  or  phrases,  or  the
negative of those expressions or phrases. The forward-looking statements are based on projections prepared by, and are the responsibility of,
the Company’s management. Although the Company believes that its plans, intentions and expectations reflected in or suggested by these
forward-looking  statements  are  reasonable,  the  Company  cannot  assure  you  that  it  will  achieve  or  realize  these  plans,  intentions  or
expectations. Forward-looking statements are inherently subject to risks, uncertainties and assumptions relating, among other things, to:

● our rapid growth may not be sustainable and depends on our ability to attract and retain customers;
● our business could be harmed if we fail to manage our growth effectively;
● the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things,

competition and our ability to grow and manage growth profitably and retain our key employees;
● our projections are subject to risks, assumptions, estimates and uncertainties;
● our  business  is  subject  to  a  variety  of  U.S.  and  foreign  laws,  which  are  subject  to  change  and  could  adversely  affect  our

business;
● the  pricing  of  our  products  and  services  and  reimbursement  for  medical  procedures  conducted  using  our  products  and

services;
● changes in applicable laws or regulations;
● our ability to remediate the material weakness in our internal controls over financial reporting;
● failure  to  protect  or  enforce  our  intellectual  property  rights  could  harm  our  business,  results  of  operations  and  financial

condition;
● the ability to maintain the listing of our Class A common stock on the New York Stock Exchange;
● economic downturns  and political  and market  conditions  beyond our  control  could  adversely  affect  our  business,  financial

condition and results of operations; and
● the impact of the COVID-19 pandemic on our business.

These and other risks and uncertainties are described in greater detail under the caption “Risk Factors” in Item 1A of Part I of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as amended, in Item 1A of Part II of this quarterly report, and in
other filings that we make with the Securities and Exchange Commission, or SEC. The risks described under the heading “Risk Factors” are
not exhaustive.  New risk factors emerge from time to time, and it is not possible to predict all such risk factors, nor can the Company assess
the impact  of  all  such risk factors on its  business or  the extent  to  which any factor  or  combination of  factors  may cause actual  results  to
differ materially from those contained in any forward-looking statements. Forward-looking statements are not guarantees of performance.
You should not put undue reliance on these statements, which speak only as of the date hereof. All forward-looking statements attributable
to the Company or persons acting on its behalf are expressly qualified in their entirety by the foregoing cautionary statements. The Company
undertakes no obligations to update or revise publicly any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by law.
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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements

BUTTERFLY NETWORK, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)

(Unaudited)
    September 30,     December 31, 
    2021     2020     

Assets     
Current assets:     

Cash and cash equivalents $ 153,326 $ 60,206
Marketable securities 315,099 —
Accounts receivable, net  9,538  5,752
Inventories  23,820  25,805
Current portion of vendor advances 24,975 2,571
Prepaid expenses and other current assets  16,753  2,998

Total current assets $ 543,511 $ 97,332
Property and equipment, net 9,368 6,870
Non-current portion of vendor advances  20,601  37,390
Other non-current assets  6,838  5,599

Total assets $ 580,318 $ 147,191
Liabilities, convertible preferred stock and stockholders’ equity (deficit)  
Current liabilities:       

Accounts payable $ 5,017 $ 16,400
Deferred revenue, current  12,015  8,443
Accrued purchase commitments, current  5,329  22,890
Accrued expenses and other current liabilities 22,809 21,962

Total current liabilities $ 45,170 $ 69,695
Deferred revenue, non-current 4,878 2,790
Convertible debt — 49,528
Loan payable — 4,366
Warrant liabilities 56,796 —
Accrued purchase commitments, non-current 14,200 19,660
Other non-current liabilities 8,013 2,146

Total liabilities $ 129,057 $ 148,185
Commitments and contingencies (Note 16)
Convertible preferred stock:

Convertible preferred stock (Series A, B, C and D) $.0001 par value with an aggregate liquidation
preference of $0 and $383,829 at September 30, 2021 and December 31, 2020, respectively; 0 and
107,197,118 shares authorized, issued and outstanding at September 30, 2021 and December 31,
2020, respectively — 360,937

Stockholders’ equity (deficit):
Class A common stock $.0001 par value; 600,000,000 and 116,289,600 shares authorized at
September 30, 2021 and December 31, 2020, respectively; 170,573,310 and 6,593,291 shares issued
and outstanding at September 30, 2021 and December 31, 2020, respectively 17 1
Class B common stock $.0001 par value; 27,000,000 and 26,946,089 shares authorized at September
30, 2021 and December 31, 2020, respectively; 26,426,937 and 0 shares issued and outstanding at
September 30, 2021 and December 31, 2020, respectively 3 —
Additional paid-in capital 863,240 32,874
Accumulated deficit (411,999) (394,806)

Total stockholders’ equity (deficit) $ 451,261 $ (361,931)
Total liabilities, convertible preferred stock and stockholders’ equity (deficit) $ 580,318 $ 147,191

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BUTTERFLY NETWORK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(In thousands, except share and per share amounts)

(Unaudited)

Three months ended September 30, Nine months ended September 30, 
    2021     2020     2021     2020

Revenue:         
Product $ 10,848 $ 8,621 $ 33,455 $ 25,820
Subscription  3,773  1,514  10,123  4,777

Total revenue $ 14,621 $ 10,135 $ 43,578 $ 30,597
Cost of revenue:             

Loss on product purchase commitments 11,623 63,993 11,623 63,993
Product 7,584 14,619 21,090 35,266
Subscription  536  774  1,351  1,260

Total cost of revenue $ 19,743 $ 79,386 $ 34,064 $ 100,519
Gross profit $ (5,122) $ (69,251) $ 9,514 $ (69,922)
Operating expenses:

Research and development $ 21,654 $ 11,971 54,459 36,427
Sales and marketing  14,203  5,538  34,550  17,408
General and administrative  16,008  5,068  67,928  15,651

Total operating expenses  51,865  22,577  156,937  69,486
Loss from operations $ (56,987) $ (91,828) $ (147,423) $ (139,408)
Interest income $ 893 $ 16 1,739 238
Interest expense  —  (300)  (645)  (418)
Change in fair value of warrant liabilities 42,958 — 130,528 —
Other income (expense), net  (428)  (84)  (1,320)  (183)

Loss before provision for income taxes $ (13,564) $ (92,196) $ (17,121) $ (139,771)
Provision for income taxes  (3)  12  72  32

Net loss and comprehensive loss $ (13,561) $ (92,208) $ (17,193) $ (139,803)
Net loss per common share attributable to Class A
and B common stockholders, basic and diluted $ (0.07) $ (15.20) $ (0.10) $ (23.20)
Weighted-average shares used to compute net loss
per share attributable to Class A and B common
stockholders, basic and diluted 196,095,192 6,066,117 165,656,408 6,026,658

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BUTTERFLY NETWORK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN CONVERTIBLE PREFERRED STOCK AND
STOCKHOLDERS’ EQUITY (DEFICIT)

(In thousands, except share amounts)
(Unaudited)

Three months ended September 30, 2020
                              

Convertible Class A Class B
Preferred Common Common Additional Total

 Stock Stock Stock Paid-In Accumulated Stockholders’
Shares Amount Shares Amount Shares Amount Capital Deficit Equity (Deficit)

June 30, 2020 107,197,118 $ 360,937 6,045,858 $ 1 — $ — $ 25,393 $ (279,656) $ (254,262)
Net loss — — — — — — — (92,208) (92,208)
Common stock issued upon
exercise of stock options — — 44,602 — — — 167 — 167
Stock-based compensation expense — — — — — — 2,409 — 2,409

September 30, 2020 107,197,118 $ 360,937 6,090,460 $ 1 — $ — $ 27,969 $ (371,864) $ (343,894)

Nine months ended September 30, 2020
                              

Convertible Class A Class B
Preferred Common Common Additional Total

 Stock Stock Stock Paid-In Accumulated Stockholders’
Shares Amount Shares Amount Shares Amount Capital Deficit Equity (Deficit)

December 31, 2019 107,197,118 $ 360,937 5,939,950 $ 1 — $ — $ 19,782 $ (232,061) $ (212,278)
Net loss — — — — — — — (139,803) (139,803)
Common stock issued upon
exercise of stock options — — 150,510 — — — 391 — 391
Stock-based compensation expense — — — — — — 7,796 — 7,796

September 30, 2020 107,197,118 $ 360,937 6,090,460 $ 1 — $ — $ 27,969 $ (371,864) $ (343,894)

Three months ended September 30, 2021
                              

Convertible Class A Class B
Preferred Common Common Additional Total

 Stock Stock Stock Paid-In Accumulated Stockholders’
Shares Amount Shares Amount Shares Amount Capital Deficit Equity (Deficit)

June 30, 2021 — $ — 167,477,126 $ 17 26,426,937 $ 3 $ 844,770 $ (398,438) $ 446,352
Net loss — — — — — — — (13,561) (13,561)
Common stock issued upon
exercise of stock options and
warrants — — 2,966,397 — — — 7,634 — 7,634
Common stock issued upon vesting
of restricted stock units — — 129,787 — — — — — —
Stock-based compensation expense — — — — — — 10,836 — 10,836

September 30, 2021 — $ — 170,573,310 $ 17 26,426,937 $ 3 $ 863,240 $ (411,999) $ 451,261

Nine months ended September 30, 2021

Convertible Class A Class B
Preferred Common Common Additional Total

 Stock Stock Stock Paid-In Accumulated Stockholders’
Shares Amount Shares Amount Shares Amount Capital Deficit Equity (Deficit)

December 31, 2020 107,197,118 $ 360,937 6,593,291 $ 1 — $ — $ 32,874 $ (394,806) $ (361,931)
Net loss — — — — — — — (17,193) (17,193)
Common stock issued upon
exercise of stock options and
warrants — — 8,268,869 1 — — 19,322 — 19,323
Common stock issued upon vesting
of restricted stock units — — 597,021 — — — — — —
Conversion of convertible preferred
stock (107,197,118) (360,937) 80,770,178 8 26,426,937 3 360,926 — 360,937
Conversion of convertible debt — — 5,115,140 1 — — 49,916 — 49,917
Net equity infusion from the
Business Combination — — 69,228,811 6 — — 361,281 — 361,287
Stock-based compensation expense — — — — — — 38,921 — 38,921

September 30, 2021 — $ — 170,573,310 $ 17 26,426,937 $ 3 $ 863,240 $ (411,999) $ 451,261

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BUTTERFLY NETWORK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)

Nine months ended September 30, 
2021 2020

Cash flows from operating activities:
Net loss      $ (17,193)     $ (139,803)
Adjustments to reconcile net loss to net cash used in operating activities:   
 Depreciation and amortization  1,420  904
 Non-cash interest expense on convertible debt 389 418
 Write-down of inventories 582 6,923
 Stock-based compensation expense 38,769 7,727
 Change in fair value of warrant liabilities (130,528) —
 Other 665 731
 Changes in operating assets and liabilities:  
 Accounts receivable (3,674) (1,475)
 Inventories  1,432  (12,426)
 Prepaid expenses and other assets (8,896) (340)
 Vendor advances (5,615) 5,003
 Accounts payable (11,276) 3,236
 Deferred revenue 5,660 2,662
 Accrued purchase commitments (23,021) 63,376
 Accrued expenses and other liabilities 4,876 1,987
Net cash used in operating activities $ (146,410) $ (61,077)

Cash flows from investing activities:       
 Purchases of marketable securities (1,018,095) —
 Sales of marketable securities 702,152 —
 Purchases of property and equipment  (3,826)  (2,597)
Net cash used in investing activities $ (319,769) $ (2,597)

  
Cash flows from financing activities:   
 Proceeds from exercise of stock options and warrants  19,314  391
 Net proceeds from equity infusion from the Business Combination 548,403 —
 Proceeds from loan payable  — 4,317
 Proceeds from issuance of convertible debt  — 20,650
 Payment of loan payable (4,366) —
 Payments of debt issuance costs (52) —
Net cash provided by financing activities $ 563,299 $ 25,358
Net (decrease) increase in cash, cash equivalents and restricted cash $ 97,120 $ (38,316)
Cash, cash equivalents and restricted cash, beginning of period 60,206 90,002
Cash, cash equivalents and restricted cash, end of period $ 157,326 $ 51,686

Reconciliation of cash, cash equivalents and restricted cash reported within the
condensed consolidated balance sheets
Cash and cash equivalents $ 153,326 $ 51,686
Restricted cash 4,000 —
Total cash, cash equivalents and restricted cash shown in the statement of cash flows $ 157,326 $ 51,686

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BUTTERFLY NETWORK, INC.

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization and Description of Business

Butterfly Network, Inc., formerly known as Longview Acquisition Corp. (the “Company” or “Butterfly”), was incorporated
in  Delaware  on  February  4,  2020.  The  Company’s  legal  name  became  Butterfly  Network,  Inc.  following  the  closing  of  the
business  combination  discussed  in  Note  3  “Business  Combination”.  The  prior  period  financial  information  represents  the
financial results and condition of BFLY Operations, Inc.

The  Company  is  an  innovative  digital  health  business  whose  mission  is  to  democratize  healthcare  by  making  medical
imaging  accessible  to  everyone  around  the  world.  Butterfly’s  solution  uses  a  unique  combination  of  software  and  hardware
technology  to  enable  medical  imaging  to  drive  more  clinical  insight  at  patient  point-of-care.  The  hardware  platform  works
alongside  cloud-based  software  that  is  intended  to  make  the  product  easy  to  use,  integrate  with  the  clinical  workflow  and  be
accessible on a user’s smartphone, tablet and/or healthcare enterprise systems.

The Company operates wholly-owned subsidiaries in Australia, Germany, the Netherlands, the United Kingdom and Taiwan.

Note 2. Summary of Significant Accounting Policies

Basis of Presentation and Principles of Consolidation

The  accompanying  condensed  consolidated  financial  statements  include  the  accounts  of  Butterfly  Network,  Inc.  and  its
wholly-owned  subsidiaries  and  have  been  prepared  in  accordance  with  accounting  principles  generally  accepted  in  the  United
States of America (“U.S. GAAP”) and pursuant to the accounting disclosure rules and regulations of the Securities and Exchange
Commission (the “SEC”) regarding interim financial reporting. Certain information and note disclosures normally included in the
financial  statements  prepared  in  accordance  with  U.S.  GAAP  have  been  condensed  or  omitted  pursuant  to  such  rules  and
regulations.  Therefore,  these  condensed  consolidated  financial  statements  should  be  read  in  conjunction  with  the  consolidated
financial statements and notes included in the Company’s audited consolidated financial statements as of and for the years ended
December 31, 2020 and 2019. All intercompany balances and transactions are eliminated upon consolidation.

The  condensed  consolidated  balance  sheet  as  of  December  31,  2020,  included  herein,  was  derived  from  the  audited
consolidated  financial  statements  as  of  that  date,  but  does  not  include all  disclosures,  including certain  notes  required  by U.S.
GAAP,  required  on  an  annual  reporting  basis.  Certain  prior  period  amounts  have  been  reclassified  to  conform  to  the  current
period  presentation.  The  Company  reclassified  the  loss  on  product  purchase  commitments  that  was  recorded  within  cost  of
product revenue on the condensed consolidated statement of operations and comprehensive loss to be presented separately.

In the opinion of management,  the accompanying condensed consolidated financial  statements reflect  all  normal recurring
adjustments necessary to present fairly the financial position, results of operations, and cash flows for the interim periods. The
results for the three and nine months ended September 30, 2021 are not necessarily indicative of the results to be expected for any
subsequent quarter, the year ending December 31, 2021, or any other period.

Except as described elsewhere in this Note 2, including under the heading “Recent Accounting Pronouncements Adopted”,
and Note 3 “Business Combination”,  there have been no material  changes to the Company’s significant  accounting policies  as
described in the audited consolidated financial statements as of December 31, 2020 and 2019.

COVID-19 Outbreak

The  COVID-19  pandemic  that  began  in  2020  has  created  significant  global  economic  uncertainty  and  has  impacted  the
Company’s operating results, financial condition and cash flows. The full extent to which the COVID-19 pandemic will directly
or indirectly impact the Company’s business, results of operations and financial condition will depend on
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future  developments  that  are  highly  uncertain,  including  those  that  result  from  new  information  that  may  emerge  concerning
COVID-19, the actions taken to contain or treat COVID-19 and the economic impacts of COVID-19.

The estimates of the impact on the Company’s business may change based on new information that may emerge concerning
COVID-19, the actions to contain it or address its impact and the economic impact on local, regional, national and international
markets.  The Company has not incurred any significant impairment losses in the carrying values of its assets as a result of the
COVID-19 pandemic and is not aware of any specific related event or circumstance that would require the Company to revise the
estimates reflected in its condensed consolidated financial statements.

Although the Company has incurred recurring losses in each year since inception,  the Company expects its  cash and cash
equivalents and marketable securities will be sufficient to fund operations for at least the next twelve months

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentration of credit risk consist principally of cash and cash
equivalents, marketable securities and accounts receivable. At September 30, 2021, substantially all of the Company’s marketable
securities  were  invested  in  mutual  funds  with  one  financial  institution.  At  September  30,  2021  and  December  31,  2020,
substantially all of the Company’s cash and cash equivalents were invested in money market accounts at one financial institution.
The  Company  also  maintains  balances  in  various  operating  accounts  above  federally  insured  limits.  The  Company  has  not
experienced significant losses on such accounts and does not believe it is exposed to any significant credit risk on cash and cash
equivalents and marketable securities.

As of September 30,  2021 and December 31,  2020,  no customer accounts  for  more than 10% of the Company’s accounts
receivable. For the three and nine months ended September 30, 2021 and 2020, no customer accounts for more than 10% of the
total revenues.

Segment Information

The Company’s  Chief  Operating  Decision Maker,  its  Chief  Executive  Officer  (“CEO”),  reviews the  financial  information
presented on a consolidated basis for purposes of allocating resources and evaluating its financial performance. Accordingly, the
Company has determined that it operates in a single reportable segment. Substantially all of the Company’s long-lived assets are
located in the United States. Since the Company operates in one operating segment, all  required financial segment information
can be found in the condensed consolidated financial statements.

Use of Estimates

The  Company  makes  estimates  and  assumptions  about  future  events  that  affect  the  amounts  reported  in  its  condensed
consolidated financial statements and accompanying notes. Future events and their effects cannot be determined with certainty.
On an ongoing basis, management evaluates these estimates, judgments and assumptions.

The Company bases its estimates on historical and anticipated results and trends and on various other assumptions that the
Company believes are reasonable under the circumstances, including assumptions as to future events. Changes in estimates are
recorded in the period in which they become known. Actual results could differ from those estimates, and any such differences
may be material to the Company’s condensed consolidated financial statements. Except with respect to estimates related to the
warrant  liabilities,  there  have  been  no  material  changes  to  the  Company’s  use  of  estimates  as  described  in  the  audited
consolidated financial statements as of December 31, 2020.

Investments in Marketable Securities

The  Company’s  investments  in  marketable  securities  are  ownership  interests  in  fixed  income  mutual  funds.  The  equity
securities are stated at fair value, as determined by quoted market prices. As the securities have readily determinable fair value,
unrealized gains and losses are reported as other income (expense), net on the condensed consolidated statements of operations
and comprehensive loss. Subsequent gains or losses realized upon redemption or sale of these securities are also recorded as other
income (expense), net on the condensed consolidated statements of operations and comprehensive loss. The Company considers
all  of  its  investments in marketable securities  as available for use in current  operations and therefore classifies  these securities
within current assets on the condensed consolidated balance sheets.  For the three and
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nine months ended September 30, 2021, the Company recognized $0.2 million and $0.2 million, respectively, of unrealized losses
that relate to equity securities still held as of September 30, 2021.

Restricted Cash

Restricted  cash  includes  deposits  in  financial  institutions  used  to  secure  a  lease  agreement.  The  Company  classified  the
amounts within other non-current assets as the deposits are used to secure a long-term lease. The amount shown as restricted cash
is included with cash and cash equivalents when reconciling the beginning-of-period and end-of-period total amounts shown in
the condensed consolidated statement of cash flows.

Warrant Liability

The Company’s  outstanding warrants  include publicly-traded warrants  (the  “Public  Warrants”)  which were issued as one-
third  of  a  warrant  per  unit  during  the  Company’s  initial  public  offering  on  May  26,  2020  (the  “IPO”)  and  warrants  sold  in  a
private  placement  to  Longview’s  sponsor  (the  “Private  Warrants”).  The  Company  evaluated  its  warrants  under  ASC  815-
40, Derivatives and Hedging—Contracts in Entity’s Own Equity, and concluded that they do not meet the criteria to be classified
in stockholders’ equity. Since the Public Warrants and Private Warrants meet the definition of a derivative under ASC 815, the
Company  recorded  these  warrants  as  long-term  liabilities  on  the  balance  sheet  at  fair  value  upon  the  Closing  of  the  Business
Combination,  with  subsequent  changes  in  their  respective  fair  values  recognized  in  the  condensed  consolidated  statements  of
operations and comprehensive loss at each reporting date.

Recent Accounting Pronouncements Adopted

In  August  2018,  the  Financial  Accounting  Standards  Board  (“FASB”)  issued  ASU  2018-15, Customer’s  Accounting  for
Implementation Costs Incurred in a Cloud Computing Arrangement that Is a Service Contract (Topic 350-40), which aligns the
requirements  for  capitalizing  implementation  costs  incurred  in  a  hosting  arrangement  that  is  a  service  contract  with  the
requirements for capitalizing implementation costs incurred to develop or obtain internal-use software (and hosting arrangements
that  include  an  internal-use  software  license).  As  a  result,  eligible  implementation  costs  incurred  in  a  cloud  computing
arrangement  that  is  a  service  contract  are  capitalized  as  prepaid  expenses  and  other  current  assets  on  the  balance  sheet,
recognized on a straight-line basis over its life in the statement of operations and comprehensive loss in the same line item as the
fees for the associated arrangement, and the related activity is generally classified as an operating activity in the statement of cash
flows. The Company prospectively adopted such guidance on January 1, 2021 and there was no material effect of adoption on the
condensed consolidated financial statements as of and for the three and nine months ended September 30, 2021.

Recent Accounting Pronouncements Issued but Not Yet Adopted

In  February  2016,  the  FASB issued  ASU 2016-02, Leases  (Topic  842) which  outlines  a  comprehensive  lease  accounting
model and supersedes the prior lease guidance. The new guidance requires lessees to recognize almost all of their leases on the
balance  sheet  by recording  a  lease  liability  and corresponding  right-of-use  assets.  It  also  changes  the  definition  of  a  lease  and
expands the disclosure requirements of lease arrangements. As per the latest ASU 2020-05 issued by the FASB, entities that have
not  yet  issued  or  made  available  for  issuance  their  financial  statements  as  of  June  3,  2020  can  defer  the  new  guidance  for
one  year.  For  public  entities,  this  guidance  was  effective  for  annual  reporting  periods  beginning  January  1,  2019,  including
interim periods within that annual reporting period. For other entities, this guidance is effective for the annual reporting period
beginning January 1, 2022, and interim reporting periods within annual reporting periods beginning January 1, 2023. This will
require application of the new accounting guidance at the beginning of the earliest comparative period presented in the year of
adoption.  The  impact  of  the  Company's  adoption  of  Topic  842  to  the  condensed  consolidated  financial  statements  will  be  to
recognize the operating lease commitments as operating lease liabilities and right-of-use assets upon adoption, which will result
in an increase in the assets and liabilities recorded on the balance sheet. The Company is continuing its assessment, which may
identify additional impacts Topic 842 will have on the condensed consolidated financial statements and disclosures.

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  requires  an  entity  to  utilize  a  new  impairment  model  known  as  the  current
expected credit loss (“CECL”) model to estimate its lifetime “expected credit loss” and record an allowance that,
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when  deducted  from  the  amortized  cost  basis  of  the  financial  asset,  presents  the  net  amount  expected  to  be  collected  on  the
financial  asset.  The CECL model  is  expected to result  in  more timely recognition of  credit  losses.  ASU 2016-13 also requires
new disclosures for financial assets measured at amortized cost, loans, and available-for-sale debt securities. For public entities,
this guidance was effective for annual reporting periods beginning January 1, 2020, including interim periods within that annual
reporting period. For other entities, this guidance is effective for the annual reporting period beginning January 1, 2023, including
interim  periods  within  that  annual  reporting  period.  The  standard  will  apply  as  a  cumulative-effect  adjustment  to  retained
earnings  as  of  the  beginning of  the  first  reporting  period in  which the  guidance  is  adopted.  The Company is  in  the  process  of
evaluating  the  impact  the  adoption  of  this  pronouncement  will  have  on  the  Company’s  condensed  consolidated  financial
statements and disclosures.

Note 3. Business Combination

On  February  12,  2021  (the  “Closing  Date”),  the  Company  consummated  the  previously  announced  business
combination  (the  “Business  Combination”)  pursuant  to  the  terms  of  the  Business  Combination  Agreement,  dated  as  of
November  19,  2020  (the  “Business  Combination  Agreement”),  by  and  among  Longview,  Clay  Merger  Sub,  Inc.,  a  Delaware
corporation incorporated on November 12, 2020 (“Merger Sub”), and Butterfly Network, Inc., a Delaware corporation (“Legacy
Butterfly”).
 

Immediately  upon  the  consummation  of  the  Business  Combination  and  the  other  transactions  contemplated  by  the
Business  Combination  Agreement  (collectively,  the  “Transactions”,  and  such  completion,  the  “Closing”),  Merger  Sub  merged
with  and  into  Legacy  Butterfly,  with  Legacy  Butterfly  surviving  the  Business  Combination  as  a  wholly-owned  subsidiary  of
Longview (the  “Merger”).  In  connection  with  the  Transactions,  Longview changed  its  name  to  “Butterfly  Network,  Inc.”  and
Legacy Butterfly changed its name to “BFLY Operations, Inc.”
 

The Merger  is  accounted for  as  a  reverse  recapitalization in  accordance with U.S.  GAAP primarily due  to  the  fact  that
Legacy Butterfly stockholders continue to control the Company following the closing of the Business Combination. Under this
method of accounting, Longview is treated as the “acquired” company for accounting purposes and the Business Combination is
treated as the equivalent of Legacy Butterfly issuing stock for the net assets of Longview, accompanied by a recapitalization. The
net assets of Longview will be stated at historical cost, with no goodwill or other intangible assets recorded. Reported shares and
earnings per share available to holders of the Company’s capital stock and equity awards prior to the Business Combination have
been retroactively restated reflecting the exchange ratio established pursuant to the Business Combination Agreement (1:1.0383).
 

Pursuant to the Merger, at the Effective Time of the Merger (the “Effective Time”):
 

 
• each share of Legacy Butterfly capital stock (other than the Legacy Butterfly Series A preferred stock) that was issued

and  outstanding  immediately  prior  to  the  Effective  Time was  automatically  canceled  and  converted  into  the  right  to
receive 1.0383 shares of the Company’s Class A common stock, rounded down to the nearest whole number of shares;

 

 
• each  share  of  Legacy  Butterfly  Series  A  preferred  stock  that  was  issued  and  outstanding  immediately  prior  to  the

Effective  Time  was  automatically  canceled  and  converted  into  the  right  to  receive  1.0383  shares  of  the  Company’s
Class B common stock, rounded down to the nearest whole number of shares;

 

 

• each option to purchase shares of Legacy Butterfly common stock, whether vested or unvested, that was outstanding
and unexercised as of  immediately  prior  to the Effective Time was assumed by the Company and became an option
(vested or unvested, as applicable) to purchase a number of shares of the Company’s Class A common stock equal to
the number of shares of Legacy Butterfly common stock subject to such option immediately prior to the Effective Time
multiplied by 1.0383, rounded down to the nearest whole number of
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shares,  at  an  exercise  price  per  share  equal  to  the  exercise  price  per  share  of  such  option  immediately  prior  to  the
Effective Time divided by 1.0383 and rounded up to the nearest whole cent;
 

 

• each Legacy Butterfly  restricted  stock unit  outstanding immediately  prior  to the Effective  Time was assumed by the
Company and became a restricted stock unit  with respect  to a number of shares of the Company’s Class A common
stock, rounded to the nearest whole share, equal to the number of shares of Legacy Butterfly common stock subject to
such Legacy Butterfly restricted stock unit immediately prior to the Effective Time multiplied by 1.0383; and

 

 

• the principal amount plus accrued but unpaid interest, if any, on the Legacy Butterfly convertible notes outstanding as
of immediately prior to the Effective Time was automatically canceled and converted into the right to receive shares of
the  Company’s  Class  A  common  stock,  with  such  shares  of  the  Company’s  Class  A  common  stock  calculated  by
dividing the outstanding principal  plus accrued interest,  if  any,  of each Legacy Butterfly convertible  note by $10.00,
rounded down to the nearest whole number of shares.

 
In addition, on February 12, 2021, Longview filed the Second Amended and Restated Certificate of Incorporation (the

“Restated  Certificate”)  with  the  Secretary  of  State  of  the  State  of  Delaware,  which  became  effective  simultaneously  with  the
Effective Time. As a consequence of filing the Restated Certificate, the Company adopted a dual class structure, comprised of the
Company’s Class A common stock, which is entitled to one vote per share, and the Company’s Class B common stock, which is
entitled to 20 votes per share. The Company’s Class B common stock is subject to a “sunset” provision if Jonathan M. Rothberg,
Ph.D.,  the  founder  of  Legacy  Butterfly  and  Chairman  of  the  Company  (“Dr.  Rothberg”),  and  other  permitted  holders  of  the
Company’s Class B common stock collectively cease to beneficially own at least twenty percent (20%) of the number of shares
of the Company’s Class B common stock (as such number of shares is equitably adjusted in respect of any reclassification, stock
dividend,  subdivision,  combination  or  recapitalization  of  the  Company’s  Class  B  common  stock)  collectively  held  by
Dr. Rothberg and permitted transferees of the Company’s Class B common stock as of the Effective Time.
  

In  addition,  concurrently  with  the  execution  of  the  Business  Combination  Agreement,  on  November  19,  2020,
Longview entered into subscription agreements (the “Subscription Agreements”)  with certain institutional  investors (the “PIPE
Investors”), pursuant to which the PIPE Investors purchased, immediately prior to the Closing, an aggregate of 17,500,000 shares
of Longview Class A common stock at a purchase price of $10.00 per share (the “PIPE Financing”).
 

The total  number of  shares  of  the Company’s  Class  A common stock outstanding immediately  following the Closing
was approximately 164,862,470, comprising:
 
59

 • 95,633,659 shares of the Company’s Class A common stock issued to Legacy Butterfly stockholders (other than certain
holders of Legacy Butterfly Series A preferred stock) and holders of Legacy Butterfly convertible notes in the Merger;

 • 17,500,000 shares of the Company’s Class A common stock issued in connection with the Closing to the PIPE Investors
pursuant to the PIPE Financing;

 
• 10,350,000 shares of the Company’s Class A common stock issued to holders of shares of Longview Class B common

stock outstanding at the Effective Time; and
 

 • 41,378,811  shares  of  the  Company’s  Class  A  common  stock  held  by  holders  of  Longview  Class  A  common  stock
outstanding at the Effective Time.
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The  total  number  of  shares  of  the  Company’s  Class  B  common  stock  issued  at  the  Closing  was  approximately
26,426,937.  Immediately  following the Closing,  Dr.  Rothberg held approximately  76.2% of the combined voting power of  the
Company.  Accordingly,  Dr.  Rothberg  and  his  permitted  transferees  control  the  Company  and  the  Company  is  a  controlled
company within the meaning of the corporate governance standards of the New York Stock Exchange (the “NYSE”).

 The most significant change in the post-combination Company’s reported financial position and results was an increase in cash 
of $589.5 million. The Company as the accounting acquirer incurred $11.4 million in transaction costs relating to the Business
Combination, which has been offset against the gross proceeds recorded in additional paid-in capital in the condensed
consolidated statements of changes in convertible preferred stock and stockholders’ equity (deficit). The Company on the date of
Closing used proceeds of the Transactions to pay off $30.9 million, representing all significant liabilities of the acquiree 
excluding the warrant liability. As of the date of the Closing, the Company recorded net liabilities of $186.5 million with a 
corresponding offset to additional paid-in capital. The net liabilities include warrant liabilities of $187.3 million and other 
insignificant assets and liabilities. The Company received proceeds of $0.6 million related to other transactions that occurred at 
the same time as the Business Combination. 

Note 4. Revenue Recognition

Disaggregation of Revenue

The  Company  disaggregates  revenue  from  contracts  with  customers  by  product  type  and  by  geographical  market.  The
Company  believes  that  these  categories  aggregate  the  payor  types  by  nature,  amount,  timing  and  uncertainty  of  their  revenue
streams.  The following table  summarizes  the  Company’s  disaggregated  revenues  (in  thousands)  for  the  three  and nine months
ended September 30, 2021 and 2020:

Pattern of Three months ended September 30, Nine months ended September 30, 
Recognition 2021 2020 2021 2020

By Product Type:                           
Devices and accessories Point-in-time $ 10,848 $ 8,621 $ 33,455 $ 25,820
Subscription services and other
services Over time 3,773 1,514 10,123 4,777
Total revenue $ 14,621 $ 10,135 $ 43,578 $ 30,597
By Geographical Market:
United States $ 10,220 $ 7,453 $ 30,320 $ 22,021
International 4,401 2,682 13,258 8,576
Total revenue $ 14,621 $ 10,135 $ 43,578 $ 30,597

Contract Balances

Contract balances represent amounts presented in the condensed consolidated balance sheets when either the Company has
transferred goods or services to the customer, or the customer has paid consideration to the Company under the contract. These
contract  balances  include  trade  accounts  receivable  and  deferred  revenue.  Deferred  revenue  represents  cash  consideration
received from customers for services that are transferred to the customer over the respective subscription period. The accounts
receivable balances represent amounts billed to customers for goods and services where the Company has an unconditional right
to payment of the amount billed.

The  following  table  provides  information  about  receivables  and  deferred  revenue  from  contracts  with  customers  (in
thousands):

    September 30,     December 31, 
2021 2020

Accounts receivable, net $ 9,538 $ 5,752
Deferred revenue, current  12,015  8,443
Deferred revenue, non-current  4,878  2,790
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The  Company  recognizes  a  receivable  when  it  has  an  unconditional  right  to  payment,  and  payment  terms  are  typically
30 days for all product and service sales. The allowance for doubtful accounts was $0.4 million and $0.6 million as of September
30, 2021 and December 31, 2020, respectively.

The amount  of  revenue recognized during the three months ended September  30,  2021 and 2020 that  was included in the
deferred revenue balance at the beginning of the period was $4.3 million and $0.9 million, respectively. The amount of revenue
recognized during the nine months ended September 30, 2021 and 2020 that was included in the deferred revenue balance at the
beginning of the period was $7.2 million and $2.8 million, respectively.

The Company incurs incremental costs of obtaining contracts and costs of fulfilling contracts with customers. The amount of
costs capitalized during the three and nine months ended September 30, 2021 and 2020 was not significant.

Transaction Price Allocated to Remaining Performance Obligations

On September  30,  2021,  the  Company had $21.8 million  of  remaining performance  obligations.  The Company expects  to
recognize 60% of its remaining performance obligations as revenue in the next twelve months, and an additional 40%  thereafter.

Note 5. Fair Value of Financial Instruments

Fair  value  estimates  of  financial  instruments  are  made  at  a  specific  point  in  time,  based  on  relevant  information  about
financial  markets  and  specific  financial  instruments.  As  these  estimates  are  subjective  in  nature,  involving  uncertainties  and
matters  of  significant  judgment,  they  cannot  be  determined  with  precision.  Changes  in  assumptions  can  significantly  affect
estimated fair value.

The Company measures fair value as the price that would be received to sell an asset or paid to transfer a liability (an exit
price)  in an orderly transaction between market  participants  at  the reporting date.  The Company utilizes  a three-tier  hierarchy,
which prioritizes the inputs used in the valuation methodologies in measuring fair value:

● Level 1 — Valuations based on quoted prices in active markets for identical assets or liabilities that an entity has the
ability to access.

● Level  2 —  Valuations  based  on  quoted  prices  for  similar  assets  or  liabilities,  quoted  prices  for  identical  assets  or
liabilities in markets that are not active, or other inputs that are observable or can be corroborated by observable data for
substantially the full term of the assets or liabilities.

● Level 3 — Valuations based on inputs that are supported by little or no market activity and that are significant to the fair
value of the assets or liabilities. The Company has no assets or liabilities valued with Level 3 inputs.

The carrying value of cash and cash equivalents, accounts receivable, accounts payable and accrued liabilities approximates
their fair values due to the short-term or on-demand nature of these instruments.

There were no transfers between fair value measurement levels during the periods ended September 30, 2021 and December
31, 2020.

The Company determined the fair value of its Public Warrants as Level 1 financial instruments, as they are traded in active
markets. Because  any  transfer  of  Private  Warrants  from  the  initial  holder  of  the  Private  Warrants  would  result  in  the  Private
Warrants having substantially the same terms as the Public Warrants, management determined that the fair value of each Private
Warrant is the same as that of a Public Warrant. Accordingly, the Private Warrants are classified as Level 2 financial instruments.
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The following table summarizes the Company’s assets and liabilities that are measured at fair value on a recurring basis, by
level, within the fair value hierarchy (in thousands):

Fair Value Measurement Level
Total Level 1 Level 2 Level 3

September 30, 2021:                         
Marketable securities:           

Mutual funds $ 315,099 $ 315,099 $ — $ —
Total assets at fair value on a recurring basis $ 315,099 $ 315,099 $ — $ —

Warrants:
Public Warrants $ 37,949 $ 37,949 $ — $ —
Private Warrants 18,847 — 18,847 —
Total liabilities at fair value on a recurring basis $ 56,796 $ 37,949 $ 18,847 $ —

The Company did not have any assets or liabilities similar to those above requiring fair value measurement at December 31,
2020.

Note 6. Inventories

A summary of inventories is as follows at September 30, 2021 and December 31, 2020 (in thousands):

    September 30,     December 31, 
    2021     2020

Raw materials $ 8,269  7,688
Work-in-progress  1,146  865
Finished goods  14,405  17,252
Total inventories $ 23,820 $ 25,805

Work-in-progress represents inventory items in intermediate stages of production by third-party manufacturers. For the three
and  nine  months  ended  September  30,  2021,  net  realizable  value  inventory  adjustments  and  excess  and  obsolete  inventory
charges were $0.6 million and $0.6 million, respectively, and were recognized in product cost of revenues. During fiscal 2021,
the  Company  utilized  $35.0  million  of  the  accrued  purchase  commitment  liability  to  reduce  the  value  of  inventory  purchased
under its minimum commitment in the supply arrangement. This is disclosed in Note 16 “Commitments and Contingencies”. For
the  three  and  nine  months  ended  September  30,  2020,  net  realizable  value  inventory  adjustments  and  excess  and  obsolete
inventory charges were $6.3 million and $6.9 million, respectively, and were recognized in product cost of revenues.

Note 7. Non-Current Assets

The Company’s property and equipment,  net  consists  of  the following at  September 30,  2021 and December 31,  2020 (in
thousands):

September 30, December 31, 
    2021     2020

Property and equipment, gross $ 14,160 $ 10,268
Less: accumulated depreciation and amortization   (4,792)   (3,398)
Property and equipment, net $ 9,368 $ 6,870
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Other non-current assets consist of the following at September 30, 2021 and December 31, 2020 (in thousands):

    September 30,     December 31, 
    2021     2020

Security deposits $ 1,883 $ 1,888
Restricted cash 4,000 —
Deferred offering costs  —  3,711
Other long-term assets 955 —
Total other non-current assets $ 6,838 $ 5,599

Note 8. Accrued Expenses and Other Current Liabilities

Accrued expenses and other  current  liabilities  consist  of  the following at  September 30,  2021 and December 31,  2020 (in
thousands):

    September 30,     December 31, 
    2021     2020

Employee compensation $ 12,942 $ 5,968
Customer deposits  1,174  1,177
Accrued warranty liability  303  646
Non-income tax  2,341  3,695
Professional fees  2,920  5,432
Vendor settlements — 2,975
Other  3,129  2,069
Total accrued expenses and other current liabilities $ 22,809 $ 21,962

Warranty expense activity for the three and nine months ended September 30, 2021 and 2020 is as follows (in thousands):

Three months ended September 30, Nine months ended September 30, 
    2021     2020     2021     2020     

Balance, beginning of period $ 1,161 $ 1,524 $ 1,826 $ 876
Warranty provision charged to operations  123  526  (103)  2,037
Warranty claims  (168)  (342)  (607)  (1,205)
Balance, end of period $ 1,116 $ 1,708 $ 1,116 $ 1,708

The Company classifies its accrued warranty liability based on the timing of expected warranty activity. The future costs of
expected  activity  greater  than  one  year  is  recorded  within  other  non-current  liabilities  on  the  condensed  consolidated  balance
sheet.

Note 9. Convertible Preferred Stock

The  Company  has  issued  four  series  of  Convertible  Preferred  Stock,  Series  A  through  Series  D.  The  following  table
summarizes the authorized, issued and outstanding Convertible Preferred Stock of the Company as of immediately prior to the
Business Combination and December 31, 2020 (in thousands, except share and per share information):

        Issuance     Shares     Total             Initial
Price Authorized, Proceeds or Net Liquidation

Year of per Issued and Exchange Issuance Carrying Price per
Class Issuance share Outstanding Value Costs Value share
Series A  2012 $ 0.04  26,946,090 $ 1,038 $ 11 $ 1,027 $ 0.77
Series B  2014  0.77  25,957,500  20,000  99  19,901  0.77
Series C  2014 – 2015  3.21  29,018,455  93,067  246  92,821  3.21
Series D  2018  9.89  25,275,073  250,000  2,812  247,188  9.89

 107,197,118
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Prior  to  the  completion  of  the  Business  Combination  there  were  no  significant  changes  to  the  terms  of  the  Convertible
Preferred  Stock.  Upon  the  Closing  of  the  Business  Combination,  the  Convertible  Preferred  stock  converted  into  the  right  to
receive Class A and Class B common stock based on the Business Combination’s conversion ratio of 1.0383 of the Company’s
shares for each Legacy Butterfly share. The Company recorded the conversion at the carrying value of the Convertible Preferred
Stock at the time of Closing.  There are no shares of Convertible Preferred Stock outstanding as of September 30, 2021.

Note 10. Equity Incentive Plans

The Company’s 2012 Employee, Director and Consultant Equity Incentive Plan (the “2012 Plan”) was adopted by its Board
of  Directors  and stockholders  in  March 2012.  The Butterfly  Network,  Inc.  Amended and Restated 2020 Equity  Incentive  Plan
(the  “2020  Plan”)  was  approved  by  the  Board  of  Directors  in  the  fourth  quarter  of  2020  and  by  the  stockholders  in  the  first
quarter of 2021. Grants under the 2012 Plan and 2020 Plan are included in the tables below.

In connection with the Closing of the Business Combination, the Company adjusted the equity awards as described in Note 3
“Business Combination”. The adjustments to the awards did not result in incremental expense as the equitable adjustments were
made pursuant to a preexisting, nondiscretionary anti-dilution provision in the 2012 Plan, and the fair-value, vesting conditions
and classification of the awards are the same immediately before and after the modification.

Stock option activity

The  following  table  summarizes  the  changes  in  the  Company’s  outstanding  stock  options  for  the  nine  months  ended
September 30, 2021:

Number of
Options

Outstanding at December 31, 2020  26,708,329
Granted  7,436,366
Exercised  (8,283,862)
Forfeited  (8,690,193)
Outstanding at September 30, 2021  17,170,640

Each award will vest based on continued service which is generally over 3-4 years. The grant date fair value of the award
will  be  recognized  as  stock-based  compensation  expense  over  the  requisite  service  period.  The  grant  date  fair  value  was
determined using similar methods and assumptions as those previously disclosed by the Company.

On January 23, 2021, the former Chief Executive Officer and member of the Board of Directors of Legacy Butterfly resigned
from his position as Chief Executive Officer. Pursuant to the separation agreement between the former Chief Executive Officer
and Legacy Butterfly, the former officer received equity-based compensation. The equity compensation includes the acceleration
of vesting of the officer’s service-based options. The acceleration of 1.6 million options was pursuant to the original option award
agreement.  The  Company  recognized  $2.6  million  of  expense  related  to  the  acceleration  of  this  option  award  during  the  nine
months ended September 30, 2021. No expense related to the acceleration of this option award was recognized during the three
months ended September 30, 2021.
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Restricted stock unit (“RSU”) activity

The following table summarizes the changes in the Company’s outstanding restricted stock units for the nine months ended
September 30, 2021:

Number of
RSUs

Outstanding at December 31, 2020  1,894,897
Granted  3,274,079
Vested  (597,021)
Forfeited  (128,650)
Outstanding at September 30, 2021  4,443,305

Included in the table above are service-based restricted stock units. During the nine months ended September 30, 2021, the
Company granted 2.2 million service-based awards. Each award will vest based on continued service which is generally over 3-4
years. The grant date fair value of the award will be recognized as stock-based compensation expense over the requisite service
period. The fair value of restricted stock units was estimated on the date of grant based on the fair value of the Company’s Class
A common stock.

Included in the table above are performance-based restricted stock units that include certain service conditions in the award.
In January 2021, the Company granted 1.0 million restricted stock units to certain executives. In 2020, the Company granted 1.9
million restricted stock units to certain employees and consultants,  including a grant of 1.0 million restricted stock units to the
Chairman of the Board and significant shareholder of Butterfly.  The service condition for these awards is satisfied by providing
service  to  the  Company  based  on  the  defined  service  period  per  the  award  agreement.  The  performance-based  condition  is
satisfied  upon  the  occurrence  of  a  business  combination  event  as  defined  in  the  award  agreement.  The  achievement  of  the
performance  condition  was  deemed  satisfied  in  the  first  quarter  of  2021,  when  the  completion  of  the  Business  Combination
occurred.

The fair value of performance-based restricted stock units was estimated on the date of grant based on the fair value of the
Company’s Class A common stock.  For each award, the Company recognizes the expense over the requisite service period as
defined in the award agreement. During the nine months ended September 30, 2021, the Company recognized the full grant date
fair value of the awards granted to the Chairman of the Board and one other consultant as service to the Company was no longer
required since the Business Combination closed in the first quarter of 2021. No expense for these awards was recognized during
the  three  months  ended  September  30,  2021.  For  the  remaining  awards,  continued  service  is  still  required  for  the  awards  to
continue to vest per the award agreements.

In the third quarter of 2021 and excluded from the table above, the Company approved 0.1 million performance-based
restricted  stock  units  for  certain  executives.  The  service  condition  for  these  awards  is  satisfied  by  providing  service  to  the
Company  based  on  the  defined  service  period  per  the  award  agreement.  The  performance-based  conditions  are  objective  and
subjective  performance  metrics  defined  in  the  award  agreement.  Each  award  agreement  provides  that  the  Compensation
Committee of  the Board of  Directors  (the “Compensation Committee”)  has discretion over the number of  shares that  will  vest
pursuant  to  the  performance  metrics.  During  the  first  quarter  of  the  year  ending  December  31,  2023,  the  Compensation
Committee  will  certify  the  number  of  shares  vested  under  the  performance-based  restricted  stock  unit  awards. The Company
concluded a grant date has not occurred and that the service inception date precedes the grant date. For awards that management
estimates will vest, the expense is recognized using the accelerated attribution method over the requisite service period as defined
in  the  award  agreement.  The  fair  value  of  these  awards  is  remeasured  at  the  close  of  each  reporting  period  until  a  grant  date
occurs.  An insignificant amount of expense for these awards was recognized during the three and nine months ended September
30, 2021.
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The Company’s total stock-based compensation expense for all stock option and restricted stock unit awards for the periods
presented was as follows (in thousands):

Three months ended September 30, Nine months ended September 30, 
   2021    2020    2021    2020    

Cost of revenue – subscription $ 6 $ 2 $ 9 $ 12
Research and development  3,552  955  6,502  3,391
Sales and marketing 2,484 456 6,243 1,482
General and administrative 4,692 966 26,015 2,842
Total stock-based compensation expense $ 10,734 $ 2,379 $ 38,769 $ 7,727

Note 11. Net Loss Per Share

We compute net loss per share of Class A and Class B common stock using the two-class method. Basic net loss per share is
computed  by  dividing  the  net  loss  by  the  weighted-average  number  of  shares  of  each  class  of  the  Company’s  common  stock
outstanding during the period. Diluted net loss per share is computed by giving effect to all  potential shares of the Company’s
common stock, including those presented in the table below, to the extent dilutive. Basic and diluted net loss per share was the
same for each period presented as the inclusion of all potential shares of the Company’s common stock outstanding would have
been anti-dilutive. Since the Company was in a net loss position for all periods presented, the basic earnings per share (“EPS”)
calculation excludes preferred stock as it does not participate in net losses of the Company.

As the Company uses the two-class method required for companies with multiple classes of common stock, the following
table presents the calculation of basic and diluted net loss per share for each class of the Company’s common stock outstanding
(in thousands, except share and per share amounts):

Three months ended September 30,  2021
Total

    Class A     Class B     Common Stock
Numerator:        
Allocation of undistributed earnings $ (11,733) $ (1,828) $ (13,561)
Numerator for basic and diluted EPS – loss available to common
stockholders $ (11,733) $ (1,828) $ (13,561)
Denominator:          
Weighted-average common shares outstanding  169,668,255  26,426,937  196,095,192
Denominator for basic and diluted EPS – weighted-average common
stock  169,668,255  26,426,937  196,095,192
Basic and diluted loss per share $ (0.07) $ (0.07) $ (0.07)

Three months ended September 30,  2020
Total

    Class A     Class B     Common Stock
Numerator:        
Allocation of undistributed earnings $ (92,208) $ — $ (92,208)
Numerator for basic and diluted EPS – loss available to common
stockholders $ (92,208) $ — $ (92,208)
Denominator:          
Weighted-average common shares outstanding  6,066,117  —  6,066,117
Denominator for basic and diluted EPS – weighted-average common
stock  6,066,117  —  6,066,117
Basic and diluted loss per share $ (15.20) $ — $ (15.20)
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Nine months ended September 30,  2021
Total

    Class A     Class B     Common Stock
Numerator:        
Allocation of undistributed earnings $ (14,872) $ (2,321) $ (17,193)
Numerator for basic and diluted EPS – loss available to common
stockholders $ (14,872) $ (2,321) $ (17,193)
Denominator:          
Weighted-average common shares outstanding  143,295,154  22,361,254  165,656,408
Denominator for basic and diluted EPS – weighted-average common
stock  143,295,154  22,361,254  165,656,408
Basic and diluted loss per share $ (0.10) $ (0.10) $ (0.10)

Nine months ended September 30,  2020
Total

    Class A     Class B     Common Stock
Numerator:        
Allocation of undistributed earnings $ (139,803) $ — $ (139,803)
Numerator for basic and diluted EPS – loss available to common
stockholders $ (139,803) $ — $ (139,803)
Denominator:          
Weighted-average common shares outstanding  6,026,658  —  6,026,658
Denominator for basic and diluted EPS – weighted-average common
stock  6,026,658  —  6,026,658
Basic and diluted loss per share $ (23.20) $ — $ (23.20)

For the periods presented above, the net loss per share amounts are the same for Class A and Class B common stock because
the holders of each class are entitled to equal per share dividends or distributions in liquidation in accordance with the Certificate
of  Incorporation.  The  undistributed  earnings  for  each  year  are  allocated  based  on  the  contractual  participation  rights  of  the
Class A and Class B common stock as if the earnings for the year had been distributed. As the liquidation and dividend rights are
identical, the undistributed earnings are allocated on a proportionate basis.

For the periods presented, anti-dilutive common equivalent shares were as follows:

September 30, 
    2021     2020     

Outstanding options to purchase common stock 17,170,640 25,280,487
Outstanding restricted stock units 3,932,587 —
Outstanding warrants 20,652,937 —
Outstanding convertible preferred stock (Series A through D) — 107,197,118
Total anti-dilutive common equivalent shares 41,756,164 132,477,605

Note 12. Related Party Transactions

Prior to the Closing of the Business Combination, there were no significant changes in the nature of the Company’s related
party transactions since December 31, 2020. Pursuant to a First Addendum dated November 19, 2020 to the Amended and
Restated Technology Services Agreement dated November 11, 2020 by and between the Company, 4Catalyzer Corporation
(“4Catalyzer”), and other participant companies controlled by Dr. Rothberg (the “ARTSA”), Butterfly terminated its participation
under the ARTSA immediately prior to the Effective Time of the Business Combination.
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A summary of related-party transactions and balances with 4Catalyzer are as follows (in thousands):

Three months ended September 30, Nine months ended September 30, 
    2021     2020     2021     2020

Total incurred for operating
expenses $ 18 $ 1,198 $ 559 $ 4,265

    September 30, December 31, 
2021     2020

Due from related parties $ — $ 38
Due to related parties  29  154

Note 13. Loan Payable

In  May 2020,  the  Company received  loan  proceeds  of  $4.4  million  under  the  Paycheck  Protection  Program (“PPP”).  The
Company used the loan proceeds for eligible purposes, including payroll, benefits, rent and utilities. The Company accounted for
the loan as debt. Following the Closing of the Business Combination discussed in Note 3 “Business Combination”, the Company
repaid the loan in full in February 2021. The Company recognized an insignificant amount of interest expense in the condensed
consolidated statement of operations and comprehensive loss related to the loan.

Note 14. Convertible Debt

In the year ended December 31, 2020, the Company issued convertible debt for total gross proceeds of $50.0 million.

Pursuant  to  the  terms  of  the  debt,  at  the  Effective  Time  of  the  Merger  discussed  in  Note  3  “Business  Combination”,  the
convertible debt was automatically cancelled and converted into the right to receive shares of the Company’s Class A common
stock.  The  debt  was  converted  with  $49.9  million,  the  net  carrying  value  of  the  debt  as  of  the  Closing  of  the  Business
Combination, in stockholders’ equity with a corresponding decrease to the convertible debt for the principal, accrued interest and
unamortized debt issuance costs in the condensed consolidated balance sheet.

The Company recorded interest expense and amortization expense for the issuance costs of $0.6 million and $0.4 million for
the  nine  months  ended  September  30,  2021  and  2020,  respectively.  The  Company  recorded  interest  expense  and  amortization
expense  for  the  issuance  costs  of  $0.0  million  and  $0.3  million  for  the  three  months  ended  September  30,  2021  and  2020,
respectively.

Note 15. Warrants

Public Warrants

The Company issued Public  Warrants  and  Private  Warrants  in  connection  with  its  IPO.  As of  September  30,  2021,  there
were an aggregate of 13,799,604 outstanding Public Warrants, which entitle the holder to acquire Class A common stock. During
the  three  and  nine  months  ended  September  30,  2021,  the  amount  of  exercises  of  Public  Warrants  was  not  significant.  The
amount reclassified into equity upon the exercise of the Public Warrants was not significant.    Each whole warrant entitles the
registered holder to purchase one share of Class A common stock at an exercise price of $11.50 per share, subject to adjustment
as discussed below, beginning on May 26, 2021. The warrants will expire on February 12, 2026 or earlier upon redemption or
liquidation.

Redemptions

At any time while the warrants are exercisable, Butterfly may redeem not less than all of the outstanding Public Warrants:
● at a price of $0.01 per warrant;
● upon  a  minimum  of 30  days’  prior  written  notice  of  redemption  (the  “30-day redemption  period”)  to  each  warrant

holder;
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● provided that the last reported sale price of the Class A common stock equals or exceeds $18.00 per share (as adjusted
for  stock  splits,  stock  dividends,  reorganizations,  recapitalizations  and  the  like  and  for  certain  issuances  of  Class  A
common stock and equity-linked securities) for any 20 trading days within a 30-trading day period ending on the third
trading day prior to the date Butterfly sends the notice of redemption to the warrant holders; and

● provided that there is an effective registration statement covering the issuance of the shares of Class A common stock
issuable  upon  exercise  of  the  warrants,  and  a  current  prospectus  relating  thereto,  available  through  the 30-day
redemption  period or  Butterfly  has  elected  to  require  the  exercise  of  the  warrants  on a  “cashless  basis”  (as  described
below).

If the foregoing conditions are satisfied and the Company issues a notice of redemption of the Public Warrants at $0.01 per
warrant,  each  holder  of  Public  Warrants  will  be  entitled  to  exercise  his,  her  or  its  Public  Warrants  prior  to  the  scheduled
redemption date.

If the Company calls the Public Warrants for redemption for $0.01 as described above, the Company’s Board of Directors
may  elect  to  require  any  holder  that  wishes  to  exercise  his,  her  or  its  Public  Warrant  to  do  so  on  a  “cashless  basis.”  If  the
Company’s Board of Directors makes such election, all holders of Public Warrants would pay the exercise price by surrendering
their warrants for that number of shares of Class A common stock equal to the quotient obtained by dividing (x) the product of
the number of shares of Class A common stock underlying the warrants, multiplied by the excess of the “fair market value” over
the exercise price of the warrants by (y) the “fair market value.” For purposes of the redemption provisions of the warrants, the
“fair market value” means the average last reported sale price of the Class A common stock for the 10 trading days ending on the
third trading day prior to the date on which the notice of redemption is sent to the holders of warrants.

Commencing 90 days  after  the  warrants  become exercisable,  Butterfly  may redeem not  less  than all  of  the  outstanding Public
Warrants and Private Warrants:

● at $0.10 per warrant;
● upon a minimum of 30 days’ prior written notice of redemption;
● provided that the last reported sale price of the Class A common stock equals or exceeds $10.00 per share (as adjusted

per  stock  splits,  stock  dividends,  reorganizations,  reclassifications,  recapitalizations  and  the  like)  on  the  trading  day
prior to the date on which the Company sends the notice of redemption to the warrant holders;

● provided that  the Private Warrants are also concurrently exchanged at  the same price (equal to a number of shares of
Class A common stock) as the outstanding Public Warrants; and

● provided that there is an effective registration statement covering the issuance of the shares of Class A common stock
issuable  upon  exercise  of  the  warrants  and  a  current  prospectus  relating  thereto  available  throughout  the 30-day
redemption period.

If the foregoing conditions are satisfied and the Company issues a notice of redemption of the warrants at $0.10 per warrant,
each warrant holder will be entitled to exercise his, her or its warrant prior to the scheduled redemption date on a cashless basis
and receive that  number of  shares  based on the redemption date and the “fair  market  value” of  the Class A common stock,  in
accordance with a table set forth in the warrant agreement.

The Company evaluated the Public Warrants under ASC 815-40, Derivatives and Hedging—Contracts in Entity’s Own
Equity,  in  conjunction  with  the  SEC  Division  of  Corporation  Finance’s  April  12,  2021  Public  Statement, Staff  Statement  on
Accounting  and  Reporting  Considerations  for  Warrants  Issued  by  Special  Purpose  Acquisition  Companies  (“SPACs”),  and
concluded that they do not meet the criteria to be classified in stockholders’ equity. Specifically, the exercise of the warrants may
be settled  in cash upon the occurrence of  a  tender  offer  or  exchange offer  in  which the maker  of  the tender  offer  or  exchange
offer, upon completion of the tender offer or exchange offer, beneficially owns more than 50% of the outstanding shares of the
Company’s  Class  A common  stock,  even  if  it  would  not  result  in  a  change  of  control  of  the  Company.  This  provision  would
preclude the warrants from being classified in equity and thus the warrants should be classified as a liability.
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Private Warrants

As of September 30, 2021, there were 6,853,333 Private Warrants outstanding. There have been no exercises of the Private
Warrants. The Private Warrants are identical to the Public Warrants, except that so long as they are held by Longview Investors
LLC  (the  “Sponsor”)  or  any  of  its  permitted  transferees,  (i)  the  Private  Warrants  and  the  shares  of  Class  A  common  stock
issuable upon the exercise of the Private Warrants are not transferable, assignable or saleable until 30 days after the completion of
the Business Combination, (ii) the Private Warrants will be exercisable for cash or on a cashless basis, at the holder’s option, and
(iii) the Private Warrants are not subject to Butterfly’s redemption option at the price of $0.01 per warrant. The Private Warrants
are  subject  to  Butterfly’s  redemption  option  at  the  price  of  $0.10  per  warrant,  provided  that  the  other  conditions  of  such
redemption  are  met,  as  described  above.  If  the  Private  Warrants  are held  by  a  holder  other  than  the  Sponsor  or  any  of  its
permitted  transferees,  the  Private  Warrants  will  be redeemable  by  the  Company  in  all  redemption  scenarios  applicable  to  the
Public Warrants and exercisable by such holders on the same basis as the Public Warrants.

The Company evaluated the Private Warrants under ASC 815-40, Derivatives and Hedging—Contracts in Entity’s Own
Equity,  in  conjunction  with  the  SEC  Division  of  Corporation  Finance’s  April  12,  2021  Public  Statement, Staff  Statement  on
Accounting  and  Reporting  Considerations  for  Warrants  Issued  by  Special  Purpose  Acquisition  Companies  (“SPACs”),  and
concluded  that  they  do  not  meet  the  criteria  to  be  classified  in  stockholders’  equity.  Specifically,  the  terms  of  the  warrants
provide for potential changes to the settlement amounts dependent upon the characteristics of the warrant holder, and, because the
holder of a warrant is not an input into the pricing of a fixed-for-fixed option on equity shares, such provision would preclude the
warrant from being classified in equity and thus the warrants should be classified as a liability.

 The Company recognized a gain of $43.0 million and $130.5 million as a change in fair value of warrant liabilities in the 
condensed consolidated statement of operations and comprehensive loss for the three and nine months ended September 30, 
2021, respectively.

Note 16. Commitments and Contingencies

Commitments

Operating leases:

The Company leases office space under operating leases. Minimum rental payments under operating leases are recognized
on a straight-line basis over the term of the lease. Rent expense under operating leases was $0.9 million and $0.5 million in the
three months ended September 30, 2021 and 2020, respectively. Rent expense under operating leases was $2.0 million and $1.3
million in the nine months ended September 30, 2021 and 2020, respectively. The Company had $7.2 million and $1.0 million of
long-term deferred rent related to its operating leases as of September 30, 2021 and December 31, 2020, respectively. Long-term
deferred rent is recorded in other non-current liabilities on the condensed consolidated balance sheet.

In May 2021, the Company entered into a lease arrangement for office space in Burlington, MA which expires in September
2032  and  includes  approximately  $27.3  million  of  legally  binding  minimum  lease  payments.  As  stated  in  the  agreement,  the
Company  and  the  landlord  agreed  to  a  payment  schedule  that  includes  escalating  rent  payments  beginning  on  the  lease
commencement date. The lease contains a tenant improvement allowance of $5.2 million, which is recognized as a reduction of
minimum lease payments and recognized on a straight-line basis over the term of the lease. The lease also includes termination
and renewal options to be exercised at the discretion of the Company. These options are not reflected in the lease term as it is not
reasonably  assured  that  they  will  be  exercised.   The  Company  gained  access  to  the  office  space  and  began  recognizing  rent
expense for the lease in the third quarter of 2021. Rent expense for the lease was $0.3 million in the three and nine months ended
September 30, 2021.

In the second quarter of 2021, the Company delivered a $4.0 million letter of credit for the Burlington, MA lease, secured by
a deposit of the same amount with a financial institution that issued the letter of credit. The deposit is classified as restricted cash
and included in other non-current assets on the condensed consolidated balance sheets.
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The following is a schedule of future minimum rental payments under non-cancelable operating leases with initial terms in
excess of one year (in thousands):

Years ending December 31:       
Remainder of 2021 $ 298
2022  2,453
2023  3,832
2024  4,528
2025  4,672
Thereafter  27,081
Total future minimum rental payments $ 42,864

Purchase commitments:

The  Company  enters  into  inventory  purchase  commitments  with  third-party  manufacturers  in  the  ordinary  course  of
business. These commitments are generally non-cancellable and are based on sales forecasts. These agreements range from one to
five-year periods and may contain fixed or minimum annual commitments, subject to certain provisions that allow the Company
to renegotiate the commitment. The aggregate amount of minimum inventory purchase commitments as of September 30, 2021
was $129.5 million.

During 2019, the Company entered into an inventory supply agreement with a certain third-party manufacturing vendor. In
November  2020,  the  Company  and  the  vendor  amended  the  2019  inventory  supply  arrangement.  The  amended  agreement
included  provisions  to  increase  the  aggregate  purchase  commitments  to  $169.3  million  and  extend  the  time  frame  of  the
agreement to December 2022. The provisions of the agreement also allow the Company, once the defined cumulative purchase
threshold per the agreement is reached, to pay for a portion of the subsequent inventory purchases using the vendor advance.

During  the  three  and  nine  months  ended  September  30,  2021,  the  Company  recognized  a  net  loss  and  additional  accrued
liability for the vendor purchase commitment of $11.6 million. During the three and nine months ended September 30, 2021, the
Company utilized $35.0 million of the accrued purchase commitment liability to reduce the value of inventory purchased under
its minimum commitment in the supply arrangement. During the three and nine months ended September 30, 2020, the Company
recognized a net  loss on the vendor purchase commitment  of $56.4 million,  as an estimate of future excess inventory from its
supply arrangement.

The  Company  applied  the  guidance  in  Topic  330, Inventory,  to  assess  the  purchase  commitment  and  related  loss.  The
Company considered a variety of factors and data points when determining the existence and scope of a loss for the minimum
purchase  commitment.  The  factors  and  data  points  included  Company-specific  forecasts  which  are  reliant  on  the  Company’s
limited sales history, agreement-specific provisions, macroeconomic factors and market and industry trends. Determining the loss
is subjective and requires significant management judgment and estimates. Future events may differ from those assumed in the
Company’s assessment, and therefore the loss may change in the future.

As of September 30, 2021, the Company has a prepaid advance of $36.4 million, net of write-downs and an accrual of $19.5
million related to the agreement. The portion of the balances that is expected to be utilized in the next 12 months is included in
current assets and current liabilities in the accompanying condensed consolidated balance sheets.

Other commitments:

The  Company  sponsors  a  401(k)  defined  contribution  plan  covering  all  eligible  U.S.  employees.  Contributions  to  the
401(k) plan are discretionary. The Company did not make any matching contributions to the 401(k) plan for the periods ended
September 30, 2021 and December 31, 2020.

Contingencies

The  Company  is  involved  in  litigation  and  legal  matters  from  time  to  time,  which  have  arisen  in  the  normal  course  of
business. Although the ultimate results of these matters are not currently determinable, management does not expect that
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they  will  have  a  material  effect  on  the  Company’s  condensed  consolidated  balance  sheets,  statements  of  operations  and
comprehensive loss, or statements of cash flows.

On  December  14,  2020,  Nidhish  Nair,  a  purported  stockholder  of  Longview,  filed  a  lawsuit  in  the  Supreme  Court  of  the
State of New York, County of New York, captioned Nair v. Longview Acquisition Corp., against Longview and the members of
its Board of Directors (the “Nair Complaint”).  On December 16, 2020, Eric Lau, a purported stockholder of Longview, filed a
lawsuit  in the Supreme Court  of the State of  New York, County of New York, captioned Lau v.  Longview Acquisition Corp.,
against Longview, the members of its Board of Directors, and Legacy Butterfly (the “Lau Complaint”). The Nair Complaint and
the  Lau Complaint,  which are  referred  to  collectively  as  the  Complaints,  asserted  a  breach  of  fiduciary  duty  claim against  the
individual defendants and an aiding and abetting claim against Longview in connection with the Business Combination between
Longview and Legacy Butterfly.  The Lau Complaint  also  asserted  an aiding and abetting  claim against  Legacy Butterfly.  The
Complaints  alleged,  among  other  things,  that  (i)  defendants  engaged  in  an  unfair  sales  process  and  agreed  to  inadequate
consideration in connection with the Business Combination, and (ii) that the Registration Statement on Form S-4 filed with the
SEC on November 27,  2020 in connection with the Business Combination was materially  misleading.  The Complaints  sought,
among other things, to enjoin the Business Combination, rescind the transaction or award rescissory damages to the extent it is
consummated,  and  an  award  of  attorneys’  fees  and  expenses.  The  Nair  Complaint  was  voluntarily  dismissed  on  February  21,
2021, and the Lau Complaint was voluntarily dismissed on March 2, 2021. During the second quarter of 2021, the Company paid
an insignificant amount to resolve plaintiffs’ requests for an attorney fee award.

The  Company  enters  into  agreements  that  contain  indemnification  provisions  with  other  parties  in  the  ordinary  course  of
business,  including  business  partners,  investors,  contractors,  customers  and  the  Company’s  officers,  directors  and  certain
employees.  The  Company  has  agreed  to  indemnify  and  defend  the  indemnified  party  claims  and  related  losses  suffered  or
incurred  by  the  indemnified  party  from  actual  or  threatened  third-party  claims  because  of  the  Company’s  activities  or  non-
compliance  with  certain  representations  and  warranties  made  by  the  Company.  It  is  not  possible  to  determine  the  maximum
potential loss under these indemnification provisions due to the Company’s limited history of prior indemnification claims and
the  unique  facts  and  circumstances  involved  in  any  particular  case.  To  date,  losses  recorded  in  the  Company’s  condensed
consolidated statements of operations and comprehensive loss in connection with the indemnification provisions have not been
material.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following  discussion  and analysis  provides  information  which management  believes  is  relevant  to  an  assessment  and
understanding  of  our  condensed  consolidated  results  of  operations  and  financial  condition.  The  discussion  should  be  read  in
conjunction with the unaudited condensed consolidated financial statements and notes thereto contained in this Quarterly Report
on Form 10-Q and the consolidated financial statements and notes thereto for the year ended December 31, 2020 contained in
Amendment No. 2 to the Current Report on Form 8-K filed with the SEC on March 29, 2021. This discussion contains forward-
looking  statements  and  involves  numerous  risks  and  uncertainties,  including,  but  not  limited  to,  those  described  in  the  “Risk
Factors” sections of our Annual Report on Form 10-K for the year ended December 31, 2020, as amended, and of this Quarterly
Report on Form 10-Q. Actual results may differ materially from those contained in any forward-looking statements. Unless the
context  otherwise  requires,  references  to  “we”,  “us”,  “our”,  and  “the  Company”  are  intended  to  mean  the  business  and
operations  of  Butterfly  Network,  Inc.  and  its  consolidated  subsidiaries.  The  unaudited  condensed  consolidated  financial
statements for the three and nine months ended September 30, 2021 and 2020, respectively,  present the financial  position and
results of operations of Butterfly Network, Inc. and its wholly-owned subsidiaries.

Overview

We  are  an  innovative  digital  health  business  whose  mission  is  to  democratize  healthcare  by  making  medical  imaging
accessible  to  everyone  around  the  world.  Powered  by  our  proprietary  Ultrasound-on-Chip™  technology,  our  solution  uses  a
unique combination of software and hardware enabling medical  imaging to drive more clinical  insight  at  patient  point-of-care.
With  this  technology,  Butterfly  created  the  only  ultrasound  transducer  that  can  perform  “whole-body  imaging”  in  a  single
handheld probe using semiconductor technology. After launching our first-generation Butterfly iQ hardware product in 2019, in
2020 we launched and commercialized the second-generation product, the Butterfly iQ+.  Our proprietary software and artificial
intelligence (“AI”) solution are intended to make the product easy to use, integrated with the clinical workflow and accessible on
a user’s smartphone or tablet, as well as healthcare enterprise systems. Our portable, usable, accessible and affordable handheld
solution is protected by a robust intellectual property portfolio with more than 800 patents granted or pending.

The Butterfly iQ / iQ+ is currently cleared as a Class II medical device by the U.S. Food and Drug Administration (“FDA”),
received  a  medical  device  license  in  Canada  and  has  the  CE  mark  in  Europe  for  use  by  health  care  practitioners.  It  is
commercially available in over 20 countries including the United States, Canada, Australia, New Zealand and throughout greater
Europe.

We are focused on driving the adoption of our handheld solution in order to democratize healthcare globally. We believe that
the  potential  global  addressable  ultrasound  market  is  estimated  to  be  $8  billion.  We  seek  to  expand  the  addressable  market
through three strategies: increasing users, expanding use cases and expanding to more care settings where the Butterfly solutions
are  used.  We  also  seek  to  increase  touchpoints  with  our  existing  and  potential  customers  through  new sales  channels  such  as
medical  and nursing schools,  veterinarian usage,  non-governmental  organizations and distributors.  Generally,  we currently sell
directly  to  users  through  our  ecommerce  channel  and  also  sell  to  enterprise  customers  through  our  direct  sales  force  and
distributors.

We  plan  to  continue  to  invest  in  the  development  of  our  products  and  solutions  across  the  Butterfly  platform.  With  the
launch of Butterfly iQ+, we lowered manufacturing costs and improved capabilities including lower power consumption, Needle
Viz™ technology, faster frame rates and improved interoperability. Additionally, over the course of 2021, we launched multiple
new software features that improve image acquisition, added features for use cases and enhanced ease of use.

While  we  are  driving  revenue  growth,  we  are  also  focused  on  improving  gross  profits  by  working  to  drive  operational
efficiencies in our supply chain and incorporate a greater mix of higher margin products and services over time.

COVID-19

The  COVID-19  pandemic  that  began  in  2020  has  created  significant  global  economic  uncertainty.  Uncertainty  remains
regarding the extent, timing and duration of the pandemic, including the emergence of new strains of the virus that may be more
contagious or virulent and the extent to which the availability of vaccines and other safety measures will positively
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impact public health conditions. The uncertainty and potential economic volatility impact our customer base, supply chains, our
business practices and our employees.

The  COVID-19  pandemic  and  its  economic  impact  have  caused  financial  strain  on  our  customer  base  due  to  decreased
funding and other revenue shortfalls. With the recent Delta variant wave of infections, we have seen our customer base become
further strained in solving immediate problems associated with the variant. As a result, some of our customers have had to shift
their attention to these pressing issues, resulting in decreased sales volume.

In  addition,  the  issues  originally  brought  on by  COVID-19 continue  to  have  an  ongoing adverse  impact  on  global  supply
chains, including ours. We have experienced constraints in availability, increasing lead times and costs required to obtain some
inventory components. We are actively implementing new operating efficiencies in our supply chain processes to help offset the
cost increases in component parts for our device.

The pandemic caused us to make modifications to our business practices, including work from home policies, establishing
strict  health  and  safety  protocols  for  our  offices  specific  to  COVID-19  and  imposing  restrictions  on  employee  travel.  Our
employees have resumed traveling to perform sales-generating and corporate activities, and we have opened our offices and have
allowed employees at their discretion to return to our offices. We are designing and implementing a plan to allow employees to
safely resume work in the office on a more regular basis.

We  continue  to  closely  monitor  the  developments  of  COVID-19  for  any  material  impact  on  our  business.  Given  the
uncertainty  and  potential  economic  volatility  of  the  impact  of  the  COVID-19  pandemic,  the  recent  developments  we  have
experienced may change based on new information that may emerge concerning COVID-19, the actions to contain it or treat its
impact and the economic impact on local, regional, national and international markets.

Business Combination

On February 12, 2021 we completed the business combination with Longview (the “Business Combination”) pursuant to the
terms of the Business Combination Agreement, dated as of November 19, 2020 (the “Business Combination Agreement”), by and
among Longview Acquisition Corp. (“Longview”), Clay Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Butterfly
Network,  Inc.,  a  Delaware  corporation  (“Legacy  Butterfly”).  The  Business  Combination  was  approved  by  Longview's
stockholders  at  its  special  meeting  held  on  February  12,  2021.   The  transaction  resulted  in  the  Company  being  renamed  to
"Butterfly Network, Inc.," Legacy Butterfly being renamed “BFLY Operations, Inc.” and the Company’s Class A common stock
and  warrants  to  purchase  Class  A  common  stock  commencing  trading  on  the  New  York  Stock  Exchange  ("NYSE")  on
February  16,  2021  under  the  symbol  "BFLY"  and  “BFLY  WS”,  respectively.  As  a  result  of  the  Business  Combination,  we
received gross proceeds of approximately $589 million.

Recent Developments

In  October  2021  we  launched  Butterfly  iQ+  Vet,  a  second-generation  device  with  sharper  imaging,  a  new  procedural
guidance tool and hardware improvements that make the solution more powerful, versatile and easy-to-use for veterinarians in a
variety of care settings.

Key Performance Metrics

We  review  the  key  performance  measures  discussed  below  to  evaluate  the  business  and  measure  performance,  identify
trends, formulate plans and make strategic decisions.

Units fulfilled

We define units fulfilled as the number of devices whereby control is transferred to a customer. We do not adjust this metric
for  returns  as  our  volume of  returns  has  historically  been low. We view units  fulfilled  as  a  key indicator  of  the growth of  our
business. We believe that this metric is useful to investors because it presents our core growth and performance of our business
period over period.
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Units fulfilled increased by 1,609, or 40.8%, for the three months ended September 30, 2021 compared to the three months
ended  September  30,  2020,  primarily  due  to  increased  sales  from  our  veterinary,  distributor  and  direct  sales  force  revenue
channels. The increased sales in these channels were offset by slowing sales in our e-commerce revenue channel.

Subscription Mix

We define subscription mix as a percentage of our total revenue recognized in a reporting period that is subscription-based,
consisting  primarily  of  our  software  as  a  service  (“SaaS”)  offering.  We  view  subscription  mix  as  a  key  indicator  of  the
profitability of our business, and thus we believe that this metric is useful to investors. Because the costs and associated expenses
to deliver our subscription offerings are lower as a percentage of sales than the costs of sales of our products, we believe a shift
towards subscription will result in an improvement in profitability and margin expansion.

Subscription mix increased by 10.9 percentage points, to 25.8% for the three months ended September 30, 2021 compared to
the  three  months  ended  September  30,  2020.  The  increase  was  due  to  an  increased  volume  of  units  fulfilled  and  increases  in
subscription renewals, as well as the timing of revenue recognition for our SaaS and other subscription contracts and the timing
of units fulfilled. Revenue from such contracts is deferred and recognized over the service period.
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Non-GAAP Financial Measures

We present  non-GAAP financial  measures in order to assist  readers of our condensed consolidated financial  statements  in
understanding the core operating results that our management uses to evaluate the business and for financial planning purposes.
Our non-GAAP financial measures, Adjusted Gross Profit, Adjusted Gross Margin and Adjusted EBITDA, provide an additional
tool for investors to use in comparing our financial performance over multiple periods.

Adjusted Gross Profit, Adjusted Gross Margin and Adjusted EBITDA are key performance measures that our management
uses to assess our operating performance. Adjusted Gross Profit, Adjusted Gross Margin and Adjusted EBITDA facilitate internal
comparisons of our operating performance on a more consistent basis. We use these performance measures for business planning
purposes  and  forecasting.  We  believe  that  Adjusted  Gross  Profit,  Adjusted  Gross  Margin  and  Adjusted  EBITDA  enhance  an
investor’s understanding of our financial performance as they are useful in assessing our operating performance from period-to-
period by excluding certain items that we believe are not representative of our core business.

 Our  Adjusted  Gross  Profit,  Adjusted  Gross  Margin  and  Adjusted  EBITDA  may  not  be  comparable  to  similarly  titled
measures of other companies because they may not calculate these measures in the same manner. Adjusted Gross Profit, Adjusted
Gross Margin and Adjusted EBITDA are not prepared in accordance with U.S. GAAP and should not be considered in isolation
of,  or  as  an  alternative  to,  measures  prepared  in  accordance  with  U.S.  GAAP.  When  evaluating  our  performance,  you  should
consider Adjusted Gross Profit, Adjusted Gross Margin and Adjusted EBITDA alongside other financial performance measures
prepared in accordance with U.S. GAAP, including gross profit, gross margin, operating loss and net loss.

Adjusted Gross Profit and Adjusted Gross Margin

We calculate Adjusted Gross Profit as gross profit adjusted to exclude depreciation and amortization, non-recurring changes
to our warranty liability, non-recurring losses on purchase commitments and non-recurring inventory write-downs. We calculate
Adjusted Gross Margin as gross margin adjusted to exclude depreciation and amortization, non-recurring changes to our warranty
liability, non-recurring losses on purchase commitments and non-recurring inventory write-downs.  

Our  changes  in  the  warranty  liability  are  excluded  from  gross  profit  and  gross  margin  when  they  are  outside  the  normal
course  of  operations  for  our  business.  The non-recurring warranty  liability  adjustments  are  for  changes  in  our  warranty policy
resulting from a shift in product lines that impacted our estimate of future warranty costs.

We  also  exclude  from  gross  profit  and  gross  margin  non-recurring  losses  on  purchase  commitments  and  non-recurring
inventory write-downs when they are outside the normal course of business and in the period the expenses are incurred. The non-
recurring losses on purchase commitments relate to inventory supply agreements where the expected losses exceed the benefit of
the contracts, and the non-recurring inventory write-down adjustments are for excess and obsolete inventory resulting from a shift
in product lines.
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The following table reconciles Adjusted Gross Profit to gross profit and Adjusted Gross Margin to gross margin, the most
directly comparable financial measures calculated and presented in accordance with U.S. GAAP.

Three months ended September 30, Nine months ended September 30, 
2021 2020 2021 2020

Revenue     $  14,621 $  10,135 $  43,578 $  30,597
Cost of revenue   19,743   79,386   34,064   100,519
Gross profit $  (5,122) $  (69,251) $  9,514 $  (69,922)

Gross margin (35.0)% (683.3)% 21.8% (228.5)%

Add:             
Depreciation and amortization   131   23   291   69
Warranty liability policy change  —  —  (560)  —
Loss on purchase commitments   11,623   63,993   11,623   63,993
Inventory write-downs   582   2,570   582   2,570

Adjusted gross profit $  7,214 $  (2,665) $  21,450 $  (3,290)

Adjusted gross margin 49.3% (26.3)% 49.2% (10.8)%

Adjusted EBITDA

We calculate Adjusted EBITDA as net loss adjusted to exclude interest income, interest expense, changes in the fair value of
warrant liabilities, other expense, net, provision for income taxes, stock-based compensation, depreciation and amortization and
other  non-recurring  items.  The  other  non-recurring  items  include  costs  related  to  our  executive  transition,  adjustments  for  the
warranty  liability  policy  changes,  discretionary  transaction  bonuses,  non-recurring  losses  on  purchase  commitments,  non-
recurring inventory write-downs and other fees incurred with the close of the Business Combination.

 Our non-recurring discretionary bonuses are excluded from Adjusted EBITDA when they are outside the normal course of
operations for our business and were given at the discretion of management due to the completion of the Business Combination.
The  non-recurring  costs  related  to  the  executive  transition  include  one-time  severance  and  bonus  payments  and  the  recruiting
expenses for our current CEO. The non-recurring warranty liability adjustments are for changes in our warranty policy resulting
from  a  shift  in  product  lines  that  impacted  our  estimate  of  future  warranty  costs.  The  non-recurring  losses  on  purchase
commitments relate to inventory supply agreements where the expected losses exceed the benefit  of the contracts and the non-
recurring inventory write-down adjustments are for excess and obsolete inventory resulting from a shift in product lines.
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The following table reconciles Adjusted EBITDA to net loss, the most directly comparable financial measure calculated and
presented in accordance with U.S. GAAP.

Three months ended September 30, Nine months ended September 30, 
(In thousands) 2021 2020 2021 2020
Net loss     $  (13,561)    $  (92,208)    $  (17,193)    $  (139,803)

Interest income   (893)  (16)  (1,739)  (238)
Interest expense   —   300   645   418
Change in fair value of warrant liabilities  (42,958)  —  (130,528)  —
Other expense, net   428   84   1,320   183
Provision for income taxes   (3)  12   72   32
Stock based compensation   10,734   2,382   38,769   7,727
Depreciation and amortization   505   311   1,420   904
CEO transition costs  —  —  5,398  —
Warranty liability policy change  —  —  (560)  —
Transaction bonus  —  —  1,653  —
Loss on purchase commitments   11,623   63,993   11,623   63,993
Inventory write-downs   582   2,570   582   2,570

Adjusted EBITDA  $  (33,543) $  (22,572) $  (88,538) $  (64,214)

Description of Certain Components of Financial Data

Revenue

Revenue  consists  of  revenue  from  the  sale  of  products,  such  as  medical  devices  and  accessories,  and  related  services,
classified  as  subscription  revenue  on  our  condensed  consolidated  statements  of  operations  and  comprehensive  loss,  which  are
SaaS  subscriptions  and  Support.  SaaS  subscriptions  include  licenses  for  teams  and  individuals  as  well  as  enterprise  level
subscriptions.  For  sales  of  products,  which  include  the  ultrasound  devices  and  any  ultrasound  device  accessories,  revenue  is
recognized at  a point  in time upon transfer  of  control  to the customer.  SaaS subscriptions and Support  are generally  related to
stand-ready obligations and are recognized ratably over time.

Over  time  as  adoption  of  our  devices  increases  through  further  market  penetration  and  as  practitioners  in  the  Butterfly
network continue to use our devices, we expect our annual revenue mix to shift more toward subscriptions. The quarterly revenue
mix may be impacted by the timing of device sales.

From  time  to  time,  we  may  transition  to  higher  prices  for  our  product  and  services.  The  transition  to  higher  prices  may
impact the timing and volume of sales and the related revenue. Partially as a result of a pricing adjustment in August 2021, we are
seeing slowing sales in our ecommerce revenue channel.

Cost of revenue

Loss on product purchase commitments relates to inventory supply agreements where the expected losses exceed the benefit
of the contracts. The Company considers a variety of factors and data points when determining the existence and scope of a loss
for the minimum purchase commitment. The factors and data points include Company-specific forecasts which are reliant on the
Company’s  limited  sales  history,  agreement-specific  provisions,  macroeconomic  factors  and  market  and  industry  trends.
Determining the loss is subjective and requires significant management judgment and estimates. Future events may differ from
those assumed in the Company’s assessment, and therefore the loss may change in the future.

Cost  of  product  revenue  consists  of  product  costs  including  manufacturing  costs,  personnel  costs  and  benefits,  inbound
freight, packaging, warranty replacement costs, payment processing fees and inventory obsolescence and write-offs. We expect
our  cost  of  product  revenue  to  fluctuate  over  time  due  to  the  level  of  units  fulfilled  in  any  given  period  and  decrease  as  a
percentage of revenues over time as we focus on operational efficiencies in our supply chain. Our vendors may from time to time
increase prices of certain inventory components that could in the future offset the operational efficiencies in our supply chain.
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Cost of subscription revenue consists of personnel costs, cloud hosting costs and payment processing fees. Because the costs
and associated expenses to deliver our SaaS offerings are less than the costs and associated expenses of manufacturing and selling
our device, we anticipate an improvement in profitability and margin expansion over time as our mix shifts increasingly towards
subscriptions. We plan to continue to invest additional resources into our products to expand and further develop our offerings.
The level and timing of investment in these areas could affect our cost of revenue in the future. We expect the cost of revenue to
increase as a percentage of revenue in the near term due to the investments we are making, which will generally increase more
rapidly than that of subscription revenue.

Research and development (R&D)

Research  and  development  expenses  primarily  consist  of  personnel  costs  and  benefits,  facilities-related  expenses,
depreciation  expense,  consulting  and professional  fees,  fabrication  services,  software  and other  outsourcing  expenses.  Most  of
our research and development expenses are related to developing new products and services and improving existing products and
services, which we define as not having reached the point of commercialization, and improving our products and services that
have  been  commercialized.  Consulting  expenses  are  related  to  general  development  activities  and  clinical/regulatory  research.
Fabrication  services  include  certain  third-party  engineering  costs,  product  testing  and  test  boards.  Research  and  development
expenses are expensed as incurred. We expect to continue to make substantial investments in our product development, clinical
and  regulatory  capabilities.  Prospectively,  we  expect  R&D  spending  to  increase  in  absolute  dollars  in  the  near  term  and  then
fluctuate  over  time  due  to  the  level  and  timing  of  our  product  development  efforts.   R&D  as  a  percentage  of  revenue  will
fluctuate given the level and timing of the product development efforts as well the amount of revenue recognized in a period.

Sales and marketing

Sales  and  marketing  expenses  primarily  consist  of  personnel  costs  and  benefits,  third  party  logistics,  fulfillment  and
outbound  shipping  costs,  digital  marketing,  advertising,  promotional,  as  well  as  conferences,  meetings  and  other  events  and
related facilities and information technology costs. We expect our sales and marketing expenses to increase in absolute dollars in
the  long  term  as  we  continue  to  increase  the  size  of  our  direct  sales  force  and  sales  support  personnel  and  expand  into  new
products and markets. We expect our sales and marketing expenses will also increase in the near term as we promote our brand
through  marketing  and  advertising  initiatives,  expand  market  presence  and  hire  additional  personnel  to  drive  penetration  and
generate leads. We expect that sales and marketing expenses as a percentage of revenues will increase in the near term and then
fluctuate over time as we evaluate expansion opportunities.

General and administrative

General and administrative expenses primarily consist of personnel costs and benefits, patent and filing fees, facilities costs
and outside services. Outside services consist of professional services, legal and other professional fees. We expect our general
and  administrative  expenses  to  increase  in  absolute  dollars  in  the  foreseeable  future.  We anticipate  general  and  administrative
expenses as a percentage of revenues will fluctuate over time due to the timing and amount of these expenses.

Results of Operations

We operate  as  a  single  reportable  segment  to  reflect  the  way our  chief  operating  decision  maker  (“CODM”)  reviews  and
assesses the performance of the business. The accounting policies are described in Note 2 “Summary of Significant Accounting
Policies” in our condensed consolidated financial statements included in this Quarterly Report on Form 10-Q.
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Three months ended September 30,  Nine months ended September 30,  
2021 2020  2021 2020  

% of % of  % of % of  
(in thousands) Dollars revenue Dollars revenue  Dollars revenue Dollars revenue  
Revenue:                                                             

Product $  10,848   74.2 %  $  8,621   85.1 % $  33,455   76.8 %  $  25,820   84.4 %
Subscription  3,773   25.8 %   1,514   14.9 %  10,123   23.2 %   4,777   15.6 %

Total revenue: $  14,621   100.0 %  $  10,135   100.0 % $  43,578   100.0 %  $  30,597   100.0 %
Cost of revenue:                       

Loss on product purchase
commitments  11,623  79.5 %   63,993  631.4 %  11,623  26.7 %   63,993  209.1 %
Product  7,584   51.9 %   14,619   144.2 %  21,090   48.4 %   35,266   115.3 %
Subscription  536   3.7 %   774   7.6 %  1,351   3.1 %   1,260   4.1 %

Total cost of revenue: $  19,743   135.0 %  $  79,386   783.3 % $  34,064   78.2 %  $  100,519   328.5 %
Gross profit $  (5,122)  (35.0)%  $  (69,251)  (683.3)% $  9,514   21.8 %  $  (69,922)  (228.5)%

Operating expenses:                       
Research and development  21,654   148.1 %   11,971   118.1 %  54,459   125.0 %   36,427   119.1 %
Sales and marketing  14,203   97.1 %   5,538   54.6 %  34,550   79.3 %   17,408   56.9 %
General and administrative  16,008   109.5 %   5,068   50.0 %  67,928   155.9 %   15,651   51.2 %

Total operating expenses $  51,865   354.7 %  $  22,577   222.8 % $  156,937   360.1 %  $  69,486   227.1 %

Loss from operations $  (56,987)  (389.8)%  $  (91,828)  (906.0)% $  (147,423)  (338.3)%  $  (139,408)  (455.6)%
Interest income  893   6.1 %   16   0.2 %  1,739   4.0 %   238   0.8 %
Interest expense  —   — %   (300)  (3.0)%  (645)  (1.5)%   (418)  (1.4)%
Change in fair value of warrant
liabilities  42,958  293.8 %   —  — %  130,528  299.5 %   —  — %
Other income (expense), net  (428)  (2.9)%   (84)  (0.8)%  (1,320)  (3.0)%   (183)  (0.6)%

Loss before provision for
income taxes $  (13,564)  (92.8)%  $  (92,196)  (909.7)% $  (17,121)  (39.3)%  $  (139,771)  (456.8)%

Provision for income taxes  (3)  (0.0)%   12   0.1 %  72   0.2 %   32   0.1 %

Net loss $  (13,561)  (92.8)%  $  (92,208)  (909.8)% $  (17,193)  (39.5)%  $  (139,803)  (456.9)%

Comparison of the three months ended September 30, 2021 and 2020

Revenue

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Revenue:                         
Product  $  10,848 $  8,621 $  2,227   25.8 %
Subscription   3,773  1,514  2,259   149.2 %
Total revenue: $  14,621 $  10,135 $  4,486   44.3 %

Total revenue increased by $4.5 million, or 44.3%, for the three months ended September 30, 2021 compared to the three
months ended September 30, 2020.

Product revenue increased by $2.2 million, or 25.8%, for the three months ended September 30, 2021 compared to the three
months ended September 30, 2020. The increase in product revenue was primarily driven by a higher volume of Butterfly iQ+
probes sold, as a result of our increased investment in our sales and marketing efforts domestically and internationally.
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Subscription revenue increased by $2.3 million, or 149.2%, for the three months ended September 30, 2021 compared to the
three  months  ended  September  30,  2020.  The  increase  was  driven  by  an  increased  volume  of  our  SaaS  subscriptions  sold  in
conjunction with sales of our devices as well as the increase from subscription renewals year over year.

Cost of revenue

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Cost of revenue:                         
Loss on product purchase commitments $  11,623 $  63,993 $  (52,370)  (81.8)%
Product   7,584  14,619  (7,035)  (48.1)%
Subscription   536  774  (238)  (30.7)%
Total cost of revenue $  19,743 $  79,386 $  (59,643)  (75.1)%
Percentage of revenue   135.0 %   783.3 %       

Loss on product  purchase  commitments  decreased by $52.4 million,  or  81.8%, for  the three  months ended September  30,
2021  compared  to  the  three  months  ended  September  30,  2020.   The  overall  decrease  is  primarily  due  to  a  decrease  in  the
purchase commitment loss related to a certain third-party vendor of $44.8 million. The decreased loss related to such vendor is
due to the purchase commitment loss taken in the prior fiscal year as an estimate of future excess inventory and the additional
purchase  commitment  loss  recorded  for  the  three  months  ended  September  30,  2021.  The  additional  loss  was  the  result of
changes to certain factors management considers when determining the existence and scope of a loss for the minimum purchase
commitment. Additionally, the overall decrease is due to the non-recurrence of losses on other purchase commitments with other
third-party vendors recorded in the prior year of $7.6 million.

Cost of product revenue decreased by $7.0 million, or 48.1%, for the three months ended September 30, 2021 compared to
the three months ended September 30, 2020. This decrease was driven by the sale of our second generation product, the Butterfly
IQ+, which is less costly to produce, in the quarter ended September 30, 2021 as opposed to the Butterfly IQ in the quarter ended
September 30, 2020.  The overall decrease of product cost of revenue was primarily driven by decreases in product costs of $2.0
million and a decrease in net realizable value inventory adjustments and excess and obsolete inventory charges of $5.7 million.
The decreases  were  partially  offset  by increases  in  component  product  costs  related  to  global  supply  chain  constraints  of  $0.5
million and other items that were not significant.

Cost of subscription revenue decreased by $0.2 million, or 30.7%, for the three months ended September 30, 2021 compared
to  the  three  months  ended  September  30,  2020.  This  decrease  was  primarily  driven  by  decreased  payment  processing  fees
partially offset by increased cloud hosting costs.

Research and development

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Research and development     $  21,654     $  11,971     $  9,683      80.9 %
Percentage of revenue   148.1 %    118.1 %        

Research and development expenses increased by $9.7 million,  or 80.9%, for the three months ended September 30, 2021
compared  to  the  three  months  ended  September  30,  2020.  This  increase  was  primarily  driven  by  increases  in  personnel  costs
including stock-based compensation expense of $7.9 million and an increase in professional service fees of $1.1 million as we
continue to invest in expanding our overall product development capabilities and resources.

Sales and marketing

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Sales and marketing     $  14,203     $  5,538     $  8,665      156.5 %
Percentage of revenue   97.1 %    54.6 %        
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Sales  and  marketing  expenses  increased  by  $8.7  million,  or  156.5%,  for  the  three  months  ended  September  30,  2021
compared  to  the  three  months  ended  September  30,  2020.  This  increase  was  primarily  driven  by  increases  in  personnel  costs
including stock-based compensation of $5.5 million, an increase in demand generation costs of $1.3 million due to investments
made to promote sales growth and an increase in travel, an increase in overhead costs of $0.6 million and entertainment costs of
$0.7 million primarily related to the Company’s annual sales conference.

General and administrative

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
General and administrative     $  16,008     $  5,068     $  10,940      215.9 %
Percentage of revenue   109.5 %    50.0 %        

General and administrative expenses increased by $10.9 million, or 215.9%, for the three months ended September 30, 2021
compared  to  the  three  months  ended  September  30,  2020.  This  increase  was  primarily  driven  by  increases  in  personnel  cost
including stock-based compensation and benefits of $7.8 million associated with investments to scale up our back-office support
and executive functions. In addition, the increase in general and administrative expenses is due to increased recruiting expense of
$0.5 million to support our investments in personnel growth, increased professional service fees of $1.3 million and other general
and administrative costs incremental to being a publicly traded company of $0.8 million.

Loss from operations

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Loss from operations     $  (56,987)    $  (91,828)    $  34,841      (37.9)%
Percentage of revenue   (389.8)%    (906.0)%        

Loss from operations decreased by $34.8 million, or 37.9%, for the three months ended September 30, 2021 compared to the
three  months  ended  September  30,  2020.  This  decrease  was  primarily  a  result  of  an  increase  in  gross  profit  of  $64.1  million
partially  offset  by  increases  in  operating  expenses  of  $29.3  million.  The  increase  in  gross  profit  was  due  to  higher  volume of
sales, lower cost of product revenue and lower losses on product purchase commitments.

Net loss

Three months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Net loss     $  (13,561)    $  (92,208)    $  78,647      (85.3)%
Percentage of revenue   (92.8)%    (909.8)%        

Net loss decreased by $78.6 million, or 85.3%, for the three months ended September 30, 2021 compared to the three months
ended September 30, 2020. This decrease in the net loss was primarily a result of a decrease in the operating loss of $34.8 million
and the gain for the change in the fair value of the warrant liabilities of $43.0 million. The warrant liabilities were recorded as
part of the Business Combination and therefore did not exist in the prior year.

Comparison of the nine months ended September 30, 2021 and 2020

Revenue

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Revenue:                         
Product  $  33,455 $  25,820 $  7,635   29.6 %
Subscription   10,123  4,777  5,346   111.9 %
Total revenue: $  43,578 $  30,597 $  12,981   42.4 %
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Total  revenue increased by $13.0 million,  or 42.4%, for the nine months ended September 30, 2021 compared to the nine
months ended September 30, 2020.

Product revenue increased by $7.6 million, or 29.6%, for the nine months ended September 30, 2021 compared to the nine
months ended September 30, 2020. The increase in product revenue was primarily driven by a higher volume of Butterfly iQ+
probes sold, as a result of our increased investment in our sales and marketing efforts domestically and internationally. For the
nine months ended September 30, 2020, revenue was positively impacted by COVID-19, as the Butterfly iQ was utilized in the
monitoring  of  acute  symptoms  of  COVID-19.  We  are  unable  to  measure  precisely  the  positive  impact  of  COVID-19  on  our
revenue for the nine months ended September 30, 2020.

Subscription revenue increased by $5.3 million, or 111.9%, for the nine months ended September 30, 2021 compared to the
nine  months  ended  September  30,  2020.  The  increase  was  driven  by  an  increased  volume  of  our  SaaS  subscriptions  sold  in
conjunction with sales of our devices as well as the increase from subscription renewals year over year.

Cost of revenue

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Cost of revenue:                         
Loss on product purchase commitments $  11,623 $  63,993 $  (52,370)  (81.8)%
Product   21,090  35,266  (14,176)  (40.2)%
Subscription   1,351  1,260  91   7.2 %
Total cost of revenue $  34,064 $  100,519 $  (66,455)  (66.1)%
Percentage of revenue   78.2 %   328.5 %       

Loss  on  product  purchase  commitments  decreased  by  $52.4  million,  or  81.8%,  for  the  nine  months  ended  September  30,
2021  compared  to  the  nine  months  ended  September  30,  2020.   The  overall  decrease  is  primarily  due  to  a  decrease  in  the
purchase commitment loss related to a certain third-party vendor of $44.8 million. The decreased loss related to such vendor is
due to the purchase commitment loss taken in the prior fiscal year as an estimate of future excess inventory and the additional
purchase commitment loss recorded for the nine months ended September 30, 2021. The additional loss was the result of changes
to  certain  factors  management  considers  when  determining  the  existence  and  scope  of  a  loss  for  the  minimum  purchase
commitment.  Additionally, the overall decrease is due to the non-recurrence of losses on other purchase commitments with other
third-party vendors recorded in the prior year of $7.6 million.

Cost of product revenue decreased by $14.2 million, or 40.2%, for the nine months ended September 30, 2021 compared to
the nine months ended September 30, 2020. This decrease was driven by the sale of our second generation product, the Butterfly
IQ+, which is less costly to produce in the period ended September 30, 2021 as opposed to the Butterfly IQ in the period ended
September 30, 2020.  The overall decrease of product cost of revenue was primarily driven by decreases in product costs of $6.9
million, a decrease in warranty expense of $1.6 million and a decrease in net realizable value inventory adjustments and excess
and obsolete  inventory charges of  $7.6 million.  The decreases  were partially  offset  by an increase in component  product  costs
related to global supply chain constraints of $0.6 million, an increase in royalty fees due to increased sales of the Butterfly IQ+ of
$0.6 million and an increase in payment processing fees of $0.6 million.

Cost of subscription revenue increased by $0.1 million, or 7.2%, for the nine months ended September 30, 2021 compared to
the nine months ended September 30, 2020. This increase was primarily driven by increased cloud hosting costs and amortization
expense partially offset by decreased payment processing fees.

Research and development

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Research and development     $  54,459     $  36,427     $  18,032      49.5 %
Percentage of revenue   125.0 %    119.1 %        
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Research and development expenses increased by $18.0 million, or 49.5%, for the nine months ended September 30, 2021
compared  to  the  nine  months  ended  September  30,  2020.  This  increase  was  primarily  driven  by  increases  in  personnel  costs
including stock-based compensation expense of $16.3 million and an increase in professional service fees of $1.5 million as we
continue to invest in expanding our overall product development capabilities and resources.

Sales and marketing

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Sales and marketing     $  34,550     $  17,408     $  17,142      98.5 %
Percentage of revenue   79.3 %    56.9 %        

Sales  and  marketing  expenses  increased  by  $17.1  million,  or  98.5%,  for  the  nine  months  ended  September  30,  2021
compared  to  the  nine  months  ended  September  30,  2020.  This  increase  was  primarily  driven  by  an  increase  in  personnel  cost
including stock-based compensation of $11.5 million, an increase in demand generation costs of $3.1 million due to investments
made to promote sales growth, an increase in travel and entertainment costs of $0.7 million related to internal and external events
and an increase in professional service fees of $0.8 million to support our sales and marketing efforts.

General and administrative

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
General and administrative     $  67,928     $  15,651     $  52,277      334.0 %
Percentage of revenue   155.9 %    51.2 %        

General and administrative expenses increased by $52.3 million, or 334.0%, for the nine months ended September 30, 2021
compared  to  the  nine  months  ended  September  30,  2020.  This  increase  is  primarily  due  to  an  increase  in  stock-based
compensation expense of $23.2 million due to the additional awards granted and the performance condition for certain restricted
stock units being achieved upon the Closing of the Business Combination. In addition to stock-based compensation, the increase
was primarily driven by increased personnel costs of $13.7 million due to investments made to scale up our back-office support
and executive functions,  certain costs with regards to our CEO transition,  an increase in recruiting expense of $3.5 million, an
increase in professional services of $7.7 million and an increase in other general and administrative costs incremental to being a
publicly traded company of $2.4 million.

Loss from operations

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Loss from operations     $  (147,423)    $  (139,408)    $  (8,015)     5.7 %
Percentage of revenue   (338.3)%    (455.6)%        

Loss from operations increased by $8.0 million,  or 5.7%, for the nine months ended September 30, 2021 compared to the
nine months ended September 30, 2020. This increase was primarily a result of increases in operating expenses of $87.5 million
partially offset by an increase in gross profit of $79.4 million. The increase in gross profit was primarily due to a higher volume
of sales, lower cost of product revenue and lower losses on purchase commitments.

Net loss

Nine months ended September 30,  
(in thousands) 2021 2020 Change % Change  
Net loss     $  (17,193)    $  (139,803)    $  122,610      (87.7)%
Percentage of revenue   (39.5)%    (456.9)%        

Net loss decreased by $122.6 million, or 87.7%, for the nine months ended September 30, 2021 compared to the nine months
ended September 30, 2020. This decrease in net loss was primarily a result of the gain for the change in the fair
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value of the warrant liabilities of $130.5 million. The warrant liabilities were recorded as part of the Business Combination and
therefore did not exist in the prior year. The gain was partially offset by the increased loss from operations of $8.0 million.

Liquidity and Capital Resources

Since our  inception,  our  primary sources  of  liquidity  are  cash flows from operations  and issuances  of  preferred  stock and
convertible notes. In addition, on February 12, 2021, we completed the Business Combination, and as a result we received gross
proceeds of approximately $589 million. Our primary uses of liquidity are operating expenses, working capital requirements and
capital  expenditures.  Cash flows from operations  have been historically  negative  as  we continue  to  develop new products  and
services and increase our sales and marketing efforts. We expect to be cash flow negative on an annual basis, although we may
have quarterly results where cash flows from operations are positive.

We expect to continue to incur losses from operations, as we continue to invest in research and development of our products
and in sales and marketing efforts into expanding new markets and verticals.

We  expect  that  the  funds  raised  in  connection  with  the  Business  Combination  and  cash  flows  from  operations  will  be
sufficient to meet our liquidity, capital expenditure, and anticipated working capital requirements and fund our operations for at
least the next 12 months. We expect to use the funds raised in connection with the Business Combination to scale our sales and
marketing capabilities, develop new products and services and for working capital and general corporate purposes.

Our  cash  and  cash  equivalents  and  investments  in  marketable  securities  balance  as  of  September  30,  2021  was  $469.4
million. Our future capital requirements may vary from those currently planned and will depend on various factors, including our
rate of revenue growth and the timing and extent of spending on strategic business initiatives.

The  Company  has  restricted  cash  of  $4.0  million  as  of  September  30,  2021  to  secure  a  letter  of  credit  for  one  of  the
Company’s leases. The Company expects to maintain the letter of credit as security deposit for the duration of the lease.  

Cash flows

Comparison of the period for the nine months ended September 30, 2021 and September 30, 2020

The following table summarizes our sources and uses of cash for the nine months ended September 30, 2021 and September
30, 2020:

Nine months ended September 30, 
(in thousands) 2021 2020
Net cash used in operating activities     $  (146,410)    $  (61,077)
Net cash used in investing activities   (319,769)  (2,597)
Net cash provided by financing activities   563,299   25,358

Net (decrease) increase in cash, cash equivalents and restricted cash  $  97,120  $  (38,316)

Net cash used in operating activities

Net  cash  used  in  operating  activities  represents  the  cash  receipts  and  disbursements  related  to  our  activities  other  than
investing and financing activities. We expect cash provided by historical financing activities such as the Business Combination
will continue to be our primary source of funds to support operating needs and capital expenditures for the foreseeable future.

 Net cash used in operating activities increased by $85.3 million, or 139.7%, for the nine months ended September 30, 2021
compared to the nine months ended September 30, 2020. The increase in net cash used in operating activities was due to a $86.4
million  increase  in  accrued  purchase  commitments  resulting  from  increased  purchases  of  inventory  components  and  purchase
commitment losses recorded during the period.  This increase was partially offset  by a decrease of $13.9 million in inventories
due to the costs of revenue recognized during the period. The increase in net cash used in
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operating activities was also due to an $8.6 million increase in prepaid expenses and other assets and a $10.6 million increase of
vendor advances to be used in operations, as well as a $11.6 million increase in accounts payable and accrued expenses due to the
timing of expenses and payments. Additionally, there was a $105.4 million increase in adjustments to reconcile net loss partially
offset by a $122.6 million decrease in net losses.

Net cash used in investing activities

Net cash used in investing activities increased by $317.2 million for the nine months ended September 30, 2021 compared to
the nine months ended September 30, 2020. The increase was primarily due to the investment activity for the funds received from
the Business Combination.

Net cash provided by financing activities

For  the  nine  months  ended  September  30,  2021,  net  cash  provided  by  financing  activities  increased  by  $537.9  million
compared  to  the  nine  months  ended  September  30,  2020.  The  increase  was  primarily  due  to  net  proceeds  from  the  Business
Combination of $547.8 million. Additionally, the proceeds from the exercise of stock options increased by $18.9 million which
was  partially  offset  by  a  $4.4  million  loan  repayment  under  the  Paycheck  Protection  Program,  the  non-recurrence  of  $20.7
million  of  proceeds  from  the  issuance  of  convertible  debt  in  fiscal  2020  and  $4.3  million  of  proceeds  from  the  loan  payable
issued in fiscal 2020.

Contractual Obligations

As of September 30, 2021, our contractual obligations were as follows:

(in thousands)     Total     < 1 year     1-3 Years     3-5 Years     > 5 years
Operating leases $  42,864 $  1,828 $  8,139 $  9,400 $  23,497
Purchase obligations (1)  129,467  59,576  69,891  —  —

Total contractual obligations $  172,331 $  61,404 $  78,030 $  9,400 $  23,497

(1) Purchase obligations include all legally binding contracts and relate to firm commitments for inventory purchases. Our
purchase obligations are related to a contract for a key inventory component in our manufacturing process. Purchase orders
that are not binding agreements are excluded from the table above.

Critical Accounting Policies and Significant Judgments and Estimates

Our management's  discussion  and  analysis  of  our  financial  condition  and  results  of  operations  is  based  on  our  condensed
consolidated financial statements, which have been prepared in accordance with U.S. GAAP. The preparation of these condensed
consolidated financial  statements requires us to make estimates and assumptions that affect  the reported amounts of assets and
liabilities and the disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements, as
well  as  the  reported  revenue  generated  and  expenses  incurred  during  the  reporting  periods.  Our  estimates  are  based  on  our
historical experience and various other factors that we believe are reasonable under the circumstances, the results of which form
the basis for making judgments about items that are not readily apparent from other sources. Actual results may differ from these
estimates under different assumptions or conditions.

For  our  condensed consolidated  financial  statements  included in this  Quarterly  Report  on Form 10-Q,  there  have been no
material  changes to our critical  accounting policies and estimates as compared to the critical  accounting policies and estimates
disclosed in our Annual Report on Form 10-K.

Recently Adopted Accounting Pronouncements

A description of recently issued accounting pronouncements that may potentially impact our financial position and results of
operations is disclosed in Note 2 “Summary of Significant Accounting Policies – Recent Accounting Pronouncements Adopted”
to our condensed consolidated financial statements contained in this Quarterly Report on Form 10-Q.
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Emerging Growth Company

We  are  an  “emerging  growth  company”,  as  defined  in  the  Jumpstart  Our  Business  Startups  Act  of  2012  (“JOBS  Act”).
Pursuant to the JOBS Act, an emerging growth company is provided the option to adopt new or revised accounting standards that
may be issued by the FASB or the SEC either (i) within the same periods as those otherwise applicable to non-emerging growth
companies  or  (ii)  within  the  same  time  periods  as  private  companies.  We  intend  to  take  advantage  of  the  exemption  for
complying  with  new  or  revised  accounting  standards  within  the  same  time  periods  as  private  companies.  Accordingly,  the
information contained in this report may be different than the information you receive from other public companies.

We  also  intend  to  take  advantage  of  some  of  the  reduced  regulatory  and  reporting  requirements  of  emerging  growth
companies pursuant to the JOBS Act so long as we qualify as an emerging growth company, including, but not limited to, not
being  required  to  comply  with  the  auditor  attestation  requirements  of  Section  404(b)  of  the  Sarbanes-Oxley  Act,  reduced
disclosure obligations regarding executive compensation and exemptions from the requirements of holding non-binding advisory
votes on executive compensation and golden parachute payments.

However,  based  on  the  market  value  of  the  Company's  common  stock  held  by  non-affiliates  as  of  June  30,  2021,  the
Company expects to become a large-accelerated filer and thus cease to be an emerging growth company on December 31, 2021.
At  that  time,  the  Company  will  be  required  to  adopt  new  or  revised  accounting  standards  as  required  by  public  companies,
including those standards which the Company had previously deferred pursuant to the JOBS Act. Additionally, the Company will
no  longer  be  able  to  take  advantage  of  the  reduced  regulatory  and  reporting  requirements  of  emerging  growth  companies
described above.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

We did not have any floating rate debt as of September 30, 2021. Our cash, cash equivalents and marketable securities are
comprised primarily of bank deposits, money market accounts and equity interests in mutual funds. The primary objective of our
investments  is  the preservation of  capital  to  fulfill  liquidity  needs.  We do not  enter  into investments  for  trading or  speculative
purposes. Due to the short-term nature of these investments, we do not expect cash flows to be affected to any significant degree
by a sudden change in market interest rates.

Foreign Exchange Risk

We operate  our  business  primarily  within the United States  and currently  execute  the majority  of  our  transactions  in  U.S.
dollars.  We have not utilized hedging strategies with respect to such foreign exchange exposure.  This limited foreign currency
translation risk is not expected to have a material impact on our condensed consolidated financial statements.

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  conducted  an  evaluation  of  the  effectiveness  of  the  design  and  operation  of  our  disclosure  controls  and
procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange
Act").

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to
be disclosed in our reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported, within
the  time  periods  specified  in  the  Securities  and  Exchange  Commission’s  rules  and  forms.  Disclosure  controls  and  procedures
include controls and procedures designed to ensure that information required to be disclosed in our company’s reports filed under
the Exchange Act is accumulated and communicated to management, including our Chief Executive Officer and Chief Financial
Officer,  to  allow  timely  decisions  regarding  required  disclosure.  Based  on  the  evaluation  of  our  disclosure  controls  and
procedures,  our  Chief  Executive  Officer  and  Chief  Financial  Officer  concluded  that,  solely  due  to  the  Company’s  material
weakness as described below and in Amendment No. 1 to our Annual Report
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on Form 10-K/A for the year ended December 31, 2020 filed on May 12, 2021, our disclosure controls and procedures were not
effective as of September 30, 2021.

Material Weakness in Internal Control over Financial Reporting

As previously disclosed in our Amendment No. 1 to our Annual Report on Form 10-K/A for the year ended December 31,
2020,  we  identified  a  material  weakness  in  our  internal  controls  over  financial  reporting  related  to  inaccurate  accounting  for
public  warrants  and  private  placement  warrants  issued  in  connection  with  our  initial  public  offering.  Notwithstanding  this
material weakness, management has concluded that our unaudited financial statements included in this Quarterly Report on Form
10-Q are fairly stated in all material respects in accordance with GAAP for each of the periods presented therein.

Plan for Remediation of the Material Weakness in Internal Control over Financial Reporting

In response to this material weakness, the Company’s management has expended, and will continue to expend, a substantial
amount of effort and resources for the remediation and improvement of our internal control over financial reporting. While we
have processes to properly identify and evaluate the appropriate accounting technical pronouncements and other literature for all
significant  or  unusual  transactions,  we  are  improving  these  processes  to  ensure  that  the  nuances  of  such  transactions  are
effectively evaluated in the context of the increasingly complex accounting standards.

We are  continually  working  to  remediate  the  identified  material  weakness  in  internal  control  over  financial  reporting  and
execute on our plan to remediate the material weakness. Our plans at this time include acquiring enhanced access to accounting
literature,  research  materials  and  documents  and  improving  the  communication  among  our  personnel  and  third-party
professionals with whom we may consult regarding the application of complex accounting transactions.

Our remediation plan can only be accomplished over time and will be continually reviewed to determine that it is achieving
its  objectives.  We  believe  we  are  making  progress  toward  achieving  the  effectiveness  of  our  internal  controls  and  disclosure
controls; however we cannot provide any assurance that these remediation efforts will be successful or that our internal control
over financial reporting will be effective as a result of these efforts.

Changes in Internal Control over Financial Reporting

Other  than  the  changes  made  to  remediate  the  material  weakness  described  above,  there  were  no  changes  in  our  internal
control  over  financial  reporting  identified  in  connection  with  the  evaluation  required  by Rules  13a-15(d)  and 15d-15(d)  of  the
Exchange Act that occurred during the three months ended September 30, 2021 that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.

Limitations on the Effectiveness of Disclosure Controls and Procedures

Our  management,  including  our  Chief  Executive  Officer  and  Chief  Financial  Officer,  does  not  expect  that  our  disclosure
controls  and  procedures  or  internal  control  over  financial  reporting  will  prevent  all  errors  and  all  fraud.  A  control  system,  no
matter  how  well  designed  and  implemented,  can  provide  only  reasonable,  not  absolute,  assurance  that  the  control  system’s
objectives  will  be  met.  Further,  the  design of  a  control  system must  reflect  the  fact  that  there  are  resource  constraints  and the
benefits  of  controls  must  be  considered  relative  to  their  costs.  Because  of  the  inherent  limitations  in  all  control  systems,  no
evaluation  of  controls  can  provide  absolute  assurance  that  all  control  issues  within  a  company  are  detected.  The  inherent
limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple
errors or mistakes. Controls can also be circumvented by the individual acts of some persons, by collusion of two or more people,
or by management override of the controls. Because of the inherent limitations in a cost-effective control system, misstatements
due to error or fraud may occur and may not be detected. Also, projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of changes in conditions or that the degree of compliance with
the policies or procedures may deteriorate.
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PART II — OTHER INFORMATION

Item 1. Legal Proceedings

We are not currently a party to any material legal proceedings.

Item 1A. Risk Factors

Our business,  results  of  operations  and financial  condition are  subject  to  various risks and uncertainties  including the risk
factors  described  under  the  caption  “Risk  Factors”  in  our  most  recent  Annual  Report  on  Form  10-K,  filed  with  the  SEC
on  March  29,  2021,  as  amended  on  May  12,  2021  (the  “2020  Annual  Report  on  Form  10-K”).  There  have  been  no  material
changes to the risk factors described in the 2020 Annual Report on Form 10-K.

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

Unregistered Sales of Equity Securities

Not applicable.

Issuer Purchases of Equity Securities

We did not repurchase any of our equity securities during the three months ended September 30, 2021.

Item 3. Defaults Upon Senior Securities

Not applicable.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Not applicable.

Item 6. Exhibits

See Exhibit Index.
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EXHIBIT INDEX

Exhibit
Number Exhibit Description

Filed
Herewith

Incorporated by
Reference herein

from Form or
Schedule Filing Date

SEC File/
Reg.

Number
10.1+ Employment Agreement,

dated as of July 20, 2021,
by and between Butterfly
Network, Inc. and Todd M.
Fruchterman, M.D., Ph.D.

Form 8-K (Exhibit
10.1)

7/22/2021 001-39292

10.2+ Offer of Employment
Letter, dated as of August
12, 2021, by and between
Butterfly Network, Inc. and
Troy Quander.

X

10.3+ Executive Severance Plan,
as amended.

X

10.4+ Separation Agreement,
dated as of July 28, 2021,
by and between Butterfly
Network, Inc. and David
Perri.

Form 10-Q
(Exhibit 10.5)

8/9/2021 001-39292

10.5+ Amended and Restated
Nonemployee Director
Compensation Policy.

Form 8-K
(Exhibit 10.1)

9/10/2021 001-39292

31.1  Certification of the
Principal Executive Officer
pursuant to Section 302 of
the Sarbanes-Oxley Act of
2002

 X   

31.2  Certification of the
Principal Financial Officer
pursuant to Section 302 of
the Sarbanes-Oxley Act of
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Exhibit
Number Exhibit Description

Filed
Herewith

Incorporated by
Reference herein

from Form or
Schedule Filing Date

SEC File/
Reg.

Number
in the Interactive Data File
because its Inline XBRL
tags are embedded within
the Inline XBRL document.

101.SCH  Inline XBRL Taxonomy
Extension Schema
Document.

 X   

101.CAL  Inline XBRL Taxonomy
Extension Calculation
Linkbase Document.  

 X   

101.DEF  Inline XBRL Taxonomy
Extension Definition
Linkbase Document.

 X   

101.LAB  Inline XBRL Taxonomy
Extension Label Linkbase
Document.

 X   

101.PRE  Inline XBRL Taxonomy
Extension Presentation
Linkbase Document.

 X   

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

X

+ Management contract or compensatory plan or arrangement.

* The certifications attached as Exhibit 32 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the
Securities and Exchange Commission and are not to be incorporated by reference into any filing of Butterfly Network, Inc.
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or
after the date of this Form 10-Q, irrespective of any general incorporation language contained in such filing.
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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.

BUTTERFLY NETWORK, INC.

Date: November 15, 2021 By: /s/ Todd Fruchterman, M.D., Ph.D.
Todd Fruchterman, M.D., Ph.D.
President and Chief Executive Officer

Date: November 15, 2021 By: /s/ Stephanie Fielding
Stephanie Fielding
Chief Financial Officer



Exhibit 10.2

August 12, 2021

Troy Quander

Dear Troy,

On behalf of Butterfly Network, I am pleased to offer you a position as Senior Vice President, Regulatory and Quality
beginning on or around September 7, 2021. You will report directly to the CEO and will be based out of our Burlington, MA
headquarters.

Your annualized compensation in this position will consist of an annual base salary of $350,000.00 paid in twice monthly
pay periods, less required deductions.

You will receive an annual (prorated for the first year) discretionary bonus with a target of 50% of your base salary, based on
goals, objectives, and performance metrics to be determined by Butterfly Network’s management. Such bonus will be paid
in the first quarter of the following calendar year. It will be a condition of your eligibility to receive any bonus that you
remain employed with Butterfly Network through the date of payment of such bonus.

You will receive one-time make whole, taxable payment of $165,000.00 for bonus and cash payment forfeiture. This will be
paid on your first payroll check after the first month anniversary of your start date. Such payment will be recoverable in full
by the company in the event you voluntarily terminate your employment prior to 12 months from your start date.

In addition to the outlined cash compensation, within 30 days you will receive a grant of $500,000.00 equivalent of equity,
consisting of 50% restricted stock units and 50% stock options in Butterfly Network, that (i) will be subject to the terms of
the grant documents therefore, (ii) subject to continued service and the specific terms of your grant. The Stock Options will
vest over a four-year period with the following schedule: 25% on the one-year anniversary of your start date, and 2.083% at
the end of each month thereafter. The RSUs will vest over a four-year period with the following schedule: 25% on the one-
year anniversary of your start date, and 6.25% at the end of each quarter thereafter.

You will be eligible to participate in Butterfly’s long term incentive program, established and approved by the Compensation
Committee of the Butterfly Board of Directors (the “LTIP”). It is currently expected that you will receive annual grants under
the LTIP.

Butterfly Network recognizes the need for employees to take time away from the office to creatively recharge. We also
believe in taking personal responsibility for managing our own time, workload and results. For these reasons our Flexible
Paid Time Off (FPTO) policy affords eligible employees the flexibility to be given an indeterminate amount of paid time
off from work for vacation, personal or family obligations and other personal requirements, subject to the requirements of
the policy, including advance notice and prior approval in Butterfly Network’s discretion. In no event will any employee be
compensated for unused vacation time. You will also be eligible to participate in medical and other benefit plans in
accordance with the rules and eligibility of those plans currently in effect. Health insurance shall commence on your start
date.

Further, while we expect you to remain with Butterfly Network for a long time, this letter is not an employment contract and
you will be an at-will employee.

This letter is subject to successful completion of a background check and upon the completion of references. By signing
this letter, you authorize Butterfly Network to conduct such background check.



Butterfly Network considers the protection of its confidential information, proprietary materials and goodwill to be
extremely important. As a condition of this offer of employment, you are required to sign Butterfly Network’s Non-
competition/Non-solicit, Confidentiality and Intellectual Property Agreement.

Please note this offer will expire on August 16, 2021, unless accepted by you in writing prior to such date.

We appreciate your exceptional talent and are very excited about you joining our growing and dynamic team at Butterfly
Network. We firmly believe that Butterfly Network offers a unique combination of emotional, intellectual, and interpersonal
stimulation that will be truly enjoyable. As a member of our growing team you will be in the rare position of helping to
shape the culture and direction of our organization. We have tremendous opportunities ahead of us, and I am confident you
have the expertise required to help us achieve our objectives. If you have any questions regarding this offer, the position, or
the company’s benefits programs, please do not hesitate to reach out.

Title: CEO and President

ACCEPTED AND AGREED:

Signature:

Name: Troy Quander

Address: 

Kindest,  

Butterfly Network, Inc.

By:

Name: Todd Fruchterman, MD, PhD
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BUTTERFLY NETWORK, INC.
EXECUTIVE SEVERANCE PLAN

PLAN DOCUMENT AND SUMMARY PLAN DESCRIPTION

Effective as of May 3, 2021, Amended November 10, 2021

1. Establishment  of  Plan. Butterfly  Network,  Inc.  (the  “ Company”),  hereby  establishes  an
unfunded  severance  benefits  plan  (this  “Plan”)  that  is  intended  to  be  a  welfare  benefit  plan  within  the
meaning  of  Section  3(1)  of  ERISA.   This  Plan  is  in  effect  for  Participants  who  experience  certain
terminations of employment occurring after the Effective Date and before the termination of this Plan.  This
Plan  supersedes  any  and  all  (i)  severance  plans  and  separation  policies  applying  to  Participants  that  may
have been in effect before the Effective Date with respect to any termination that would, under the terms of
this Plan, constitute a termination by the Company without Cause or by Participant for Good Reason, and
(ii) the provisions of any agreements between any Participant and the Company that provide for severance
payments and benefits.

2. Purpose.  The purpose of  this  Plan is  to establish the conditions under which Participants
will  receive the severance payments and benefits  described herein if  their  employment with the Company
(or  its  successor  in a  Change in Control  (as  defined below))  terminates under the circumstances specified
herein.   The  severance  payments  and  benefits  paid  under  this  Plan  are  intended  to  assist  employees  in
making  a  transition  to  new  employment  and  are  not  intended  to  be  a  reward  for  prior  service  with  the
Company.

3. Definitions.  For purposes of this Plan:

(a) “Base Salary”  shall  mean,  for  any  Participant,  such  Participant’s  base  salary  as  in
effect immediately before a Participant’s termination of employment (or immediately prior to the effective
date of a Change in Control, if greater) and exclusive of any bonuses, “adders,” any other form of premium
pay, or other forms of compensation.

(b) “Board” shall mean the Board of Directors of the Company.

(c) “Cause” shall mean Participant’s: (i)  willful misconduct or gross negligence in the
performance  of  Participant’s  duties;  (ii)  refusal  to  follow  the  lawful  directions  of  the  Chief  Executive
Officer (in the case of the Executive Officers), or the Company employee to whom the Participant reports
(in the case of other Eligible Employees); (iii) breach of a fiduciary duty owed to the Company; (iv) fraud,
embezzlement or other material dishonesty with respect to the Company; (v) violation of applicable federal,
state or local law or regulation governing the Company’s business; (vi) commission, conviction, plea of nolo
contendere, guilty plea, or confession to a crime based upon an act of fraud, embezzlement or dishonesty or
to  a  felony;  (vii)  habitual  abuse  of  alcohol  or  any  controlled  substance  or  reporting  to  work  under  the
influence  of  alcohol  or  any  controlled  substance  (other  than  a  controlled  substance  that  Participant  is
properly  taking  under  a  current  prescription);  (viii)  misappropriation  (or  attempted  misappropriation)  by
Participant  any  material  assets  or  business  opportunities  of  the  Company  or  any  of  its  subsidiaries  or
affiliates; (ix) a material failure to comply with the Company’s written policies or rules, as they may be in
effect  from  time  to  time  during  Participant’s  employment,  including  policies  and  rules  prohibiting
discrimination or harassment; or (x) a material breach of Participant’s employment agreement or offer letter,
the Non-Competition, Confidentiality and Intellectual Property Agreement or any other written agreement
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between the Company or one of its subsidiaries and Participant, provided that Participant will have 30 days
after notice from the Chief Executive Officer to cure a failure or a breach under (ii), (ix) or (x), if curable.

(d) “Change in Control” shall mean the occurrence of any of the following events:

(i)  any  person  or  group  of  persons  (other  than  the  Company or  its  affiliates)  becomes  the
owner,  directly or indirectly,  of  securities of the Company representing more than 50% of
(A)  the  combined  voting  power  of  the  Company’s  then  outstanding  voting  securities  (the
“Outstanding Company Voting Securities”) or (B) the fair market value of the Company’s
then  outstanding  voting  securities  (but  excluding  any  bona  fide  financing  event  in  which
securities are acquired directly from the Company); or

(ii)  the  consummation  of  a  merger  or  consolidation  of  the  Company  with  any  other
corporation,  other  than  a  merger  or  consolidation  (A)  that  results  in  the  Outstanding
Company  Voting  Securities  immediately  prior  thereto  continuing  to  represent  (either  by
remaining outstanding or by being converted into voting securities of the surviving entity) at
least 50% of the combined voting power of the Outstanding Company Voting Securities (or
such  surviving  entity  or,  if  the  Company  or  the  entity  surviving  such  merger  is  then  a
subsidiary,  the  ultimate  parent  thereof)  outstanding  immediately  after  such  merger  or
consolidation, or (B) immediately following which the individuals who comprise the Board
immediately prior thereto constitute at least a majority of the Board of the entity surviving
such merger or consolidation or, if the Company or the entity surviving such merger is then
a subsidiary, the ultimate parent thereof; or

(iii)  the  sale  or  disposition  by  the  Company  of  all  or  substantially  all  of  the  Company’s
assets, other than (A) a sale or disposition by the Company of all or substantially all of the
Company’s  assets  to  an  entity,  at  least  50%  of  the  combined  voting  power  of  the  voting
securities  of  which  are  owned  directly  or  indirectly  by  stockholders  of  the  Company
following the completion of such transaction in substantially the same proportions as their
ownership of the Company immediately prior to such sale or (B) a sale or disposition of all
or  substantially  all  of  the  Company’s  assets  immediately  following  which  the  individuals
who comprise the Board immediately prior thereto constitute at least a majority of the board
of  directors  of  the  entity  to  which  such  assets  are  sold  or  disposed  or,  if  such  entity  is  a
subsidiary, the ultimate parent thereof;

(iv) provided that with respect to Sections (i), (ii) and (iii) above, a transaction or series of
integrated  transactions  will  not  be  deemed a  Change  in  Control  (A)  unless  the  transaction
qualifies as a change in control within the meaning of Section 409A of the Code, or (B) if
following the conclusion of the transaction or series of integrated transactions, the holders of
the  Company’s  Class  B Common Stock immediately  prior  to  such transaction or  series  of
transactions continue to have substantially the same proportionate voting power in an entity
which owns all or substantially all of the assets of the Company immediately following such
transaction or series of transactions.

(e) “Change in Control Period” means the twelve (12) month period beginning on the
date of a Change in Control.

(f)  “COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act.

(g) “Code” shall mean the Internal Revenue Code of 1986, as amended.
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(h) “Company” shall mean Butterfly Network, Inc. or, following a Change in Control,
any successor thereto.

(i) “Effective Date” shall mean May 3, 2021.

(j) “Eligible Employee” shall mean:  (i) all executive officers reporting directly to the
Chief Executive Officer (“Executive Officers”) and (ii)  all  other executives reporting directly to the Chief
Executive  Officer  having  the  title  of  Senior  Vice  President  or  Executive  Vice  President.   The  individuals
serving as  Chief  Operating Officer,  Chief  Financial  Officer,  and the  Chief  Business  Development  Officer
and Strategy Officer as of the Effective Date of this Plan shall not be deemed Eligible Employees, but any
Chief  Operating  Officer,  Chief  Financial  Officer,  or  Chief  Business  Development  Officer  and  Strategy
Officer  engaged  by  the  Company  subsequent  to  the  Effective  Date  of  this  Plan  shall  be  deemed  Eligible
Employees for purposes of this Plan.

(k) “ERISA”  shall  mean  the  Employee  Retirement  Income  Security  Act  of  1974,  as
amended.

(l) “Executive Officers” shall have the meaning set forth in Section 3(j).

(m) “Good Reason”  shall  mean  the  occurrence  of  any  of  the  following  events  without
Participant’s consent: (i) a material reduction of Participant’s Base Salary as in effect immediately prior to
the reduction; or (ii) a material reduction in Participant’s authority, duties or responsibilities; provided that,
within  30  days  of  the  first  occurrence  of  the  event  that  Participant  believes  constitutes  Good  Reason,
Participant notifies the Company in a writing of the event, the Company fails to correct the act or omission
within  30  days  after  receiving  Participant’s  written  notice  and  Participant  actually  terminates  his  or  her
employment within 60 days after the date the Company receives Participant’s notice.

(n) “Participant”  shall  mean  the  Eligible  Employees  employed  by  the  Company  from
time to time.

(o) “Plan Administrator” shall have the meaning set forth in Section 14 hereof.

4. Severance  Not  in  Connection  with  a  Change  in  Control. If  the  Company  terminates
Participant’s employment without Cause or Participant resigns Participant’s employment with Good Reason
at  any  time  other  than  during  a  Change  in  Control  Period,  subject  to  the  provisions  of  Section  6  and  7,
Participant  shall  be  eligible  to  receive  the  following  payments  and  benefits (collectively,  the  “Severance
Package”):

(a) Participant  shall  be  entitled  to  receive  an  amount  equal  to  the  product  of  (the
“Normal Severance”): (i) the Normal Multiplier, as determined under Exhibit A based on Participant’s tile
or role with the Company; and (ii) the Participant’s then-current Base Salary.  The Normal Severance shall
be payable in the form of  salary continuation in accordance with the Company’s regular  payroll  schedule
over  the  Severance  Period,  commencing  on  such  date  determined  in  accordance  with  Section  6.   The
“Severance  Period”  will  equal  the  period  of  months  equal  to  the  product  of  (A)  Participant’s  Normal
Multiplier and (B) 12.

(b) Participant  shall  be  entitled  to  continue  participating  in  the  Company’s  health
benefits for the Severance Period (the “Severance Benefits”), as follows: (i) such continued benefits shall be
subject to Participant’s timely election of continuation coverage under COBRA; (ii) the Company will pay
the  company  contribution  and  Participant  shall  be  required  to  pay  the  employee  contribution;  (iii)
Participant’s right to receive further Severance Benefits shall terminate if and when Participant secures
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alternative health benefits from a new employer, of which Participant shall promptly notify the Company, or
if  and  when  Participant  otherwise  becomes  ineligible  for  further  coverage  under  COBRA;  and  (iv)  the
Company shall be required to provide the Severance Benefits only to the extent that the Company continues
offering an employee health benefits plan and to extent that the Company is not required to provide and pay
for such post-termination coverage to other employees to avoid a violation of applicable nondiscrimination
requirements.

(c) The payments and benefits described in this Section 4 shall be in lieu of any other
benefits or payments under any severance or similar plan, policy or arrangement of the Company.

5. Severance  in  Connection  with  a  Change  in  Control. If  during  the  Change  in  Control
Period, the Company terminates Participant’s employment without Cause or Participant resigns Participant’s
employment with Good Reason, subject to the provisions of Section 6 and 7, Participant shall be eligible to
receive the following payments and benefits (collectively, the “CIC Severance Package”):

(a) Participant shall be entitled to receive an amount equal to the product of (the “CIC
Severance”): (A) the CIC Multiplier, as determined under Exhibit A based on Participant’s title or role with
the  Company;  and  (B)  the  sum  of  Participant’s  then-current  Base  Salary  and  then-current  target  annual
bonus  opportunity.   The  CIC Severance  shall  be  payable  in  a  single  lump  sum,  on  such  date  determined
accordance with Section 6.

(b) Participant  shall  be  entitled  to  continue  participating  in  the  Company’s  health
benefits  for  the  CIC  Severance  Period  (the  “CIC  Severance  Benefits”),  as  follows:  (i)  such  continued
benefits  shall  be  subject  to  Participant’s  timely  election  of  continuation  coverage  under  COBRA;  (ii)  the
Company  will  pay  the  company  contribution  and  Participant  shall  be  required  to  pay  the  employee
contribution; (iii) Participant’s right to receive further CIC Severance Benefits shall terminate if and when
Participant  secures  alternative  health  benefits  from  a  new  employer,  of  which  Participant  shall  promptly
notify  the  Company,  or  if  and  when  Participant  otherwise  becomes  ineligible  for  further  coverage  under
COBRA; and (iv) the Company shall be required to provide the CIC Severance Benefits only to the extent
that the Company continues offering an employee health benefits plan and to extent that the Company is not
required to provide and pay for such post-termination coverage to other employees to avoid a violation of
applicable  nondiscrimination  requirements. The “CIC Severance Period”  will  equal  the  period  of  months
equal to the product of (A) Participant’s CIC Multiplier and (B) 12.

(c) Any outstanding unvested equity  awards held by Participant  under  the Company’s
then-current outstanding equity incentive plan(s) will become fully vested as of the date the termination of
Participant’s employment becomes effective.

(d) The payments and benefits described in this Section 5 shall be in lieu of any other
benefits or payments under any severance or similar plan, policy or arrangement of the Company, and shall
be in lieu of any benefits set forth in Section 4 of this Agreement.

6. Release. A Participant’s rights to the Severance Package or the CIC Severance Package, as
applicable, is conditioned upon Participant executing and not revoking a valid separation and general release
agreement  in the form of Exhibit B attached hereto with such changes as may be deemed appropriate by the
Plan Administrator (the “Release”), and provided such release becomes effective and irrevocable within 60
days  following  termination  or  such  shorter  time  period  set  forth  therein,  releasing  the  Company,  its
subsidiaries,  other affiliates and shareholders from any and all  liability.  Any payments or benefits  due for
the period after termination and before the Release becomes effective shall be paid with the first payment
after the Release becomes effective. Notwithstanding any other provision herein, if the period during which
Participant has discretion to execute or revoke the Release straddles two calendar years, the Company shall
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make  payments  conditioned  on  the  Release  no  earlier  than  January  1st  of  the  second  calendar  year,
regardless of which year the Release becomes effective.

7. Restrictive  Covenants.  A  Participant’s  rights  to  the  Severance  Package  or  the  CIC
Severance Package, as applicable, is conditioned on Participant’s compliance with Participant’s obligations
under, as applicable: (a) Participant’s Non-Disclosure, Non-Solicitation and Assignment Agreement; and (b)
any  other  applicable  confidentiality,  invention,  work  product,  non-disparagement,  non-competition,  non-
solicitation,  non-interference,  and/or  other  restrictive  covenant  obligations  contained  in  any  written
agreement between the Participant and the Company. In the event that Participant fails to comply with any
of these obligations, the Participant’s right to receive any additional Severance Package or CIC Severance
Package  payments  or  benefits  shall  cease  immediately  and  Participant  shall  promptly  refund  any  such
payments or benefits previously paid by the Company. The Company’s rights under this Section 7 shall be
full  recourse.  The  Company  shall  have  the  right  to  offset  Participant’s  obligations  under  this  Section  7
against any amounts otherwise owed to Participant from the Company or its affiliates.

8. Accrued  Obligations. Notwithstanding  anything  to  the  contrary  contained  herein,  a
Participant  shall  be  entitled  to  all  Accrued  Obligations  as  of  his  or  her  termination  of  employment,
regardless  of  whether  he  or  she  is  eligible  for  severance  payments  or  benefits  under  this  Plan.  “Accrued
Obligations”  shall  mean,  for  any  Participant:  (i)  the  portion  of  such  Participant’s  Base  Salary  that  has
accrued prior to any termination of such Participant’s employment with the Company and has not yet been
paid;  (ii)  the  portion  of  such  Participant’s  prior-year  annual  bonus  that  has  been  earned  prior  to  any
termination of such Participant’s employment with the Company and has not yet been paid; (iii) the amount
of  any  expenses  properly  incurred  by  such  Participant  on  behalf  of  the  Company  in  accordance  with
Company  policy  prior  to  any  such  termination  and  not  yet  reimbursed;  and  (iv)  the  amount  of  such
Participant’s  vacation  time  that  has  accrued  prior  to  any  such  termination  that  has  not  yet  been  used.   A
Participant’s entitlement to any other compensation or benefit under any plan of Company shall be governed
by and determined in accordance with the terms of such plans, except as otherwise specified in this Plan.

9. Non-Duplication of  Benefits.  Nothing  in  this  Plan  will  entitle  any  Participant  to  receive
duplicate  benefits  in  connection  with  any  voluntary  or  involuntary  termination  of  employment.  A
Participant’s  right  to  receive  any  payments  under  this  Plan  will  be  expressly  conditioned  upon  such
Participant  not  receiving  severance  payments  or  benefits  under  any  other  agreement,  program  or
arrangement.

10. Death.   If  a  Participant  dies  after  the  date  Participant  commences  receiving  benefits  and
payments under  the  Severance  Package  or  the  CIC Severance  Package,  as  applicable, but  before  all  such
payments or benefits have been paid or provided, payments will be made to any beneficiary designated by
Participant prior to or in connection with such Participant’s termination or, if no such beneficiary has been
designated, to Participant’s estate.

11. Withholding. The Company may withhold from any payment or benefit under this Plan: (a)
any  federal,  state,  or  local  income  or  payroll  taxes  required  by  law  to  be  withheld  with  respect  to  such
payment; (b) such sum as the Company may reasonably estimate is necessary to cover any taxes for which
the  Company may be  liable  and which  may be  assessed  with  regard  to  such  payment;  and  (c)  such  other
amounts as appropriately may be withheld under the Company’s payroll policies and procedures from time
to time in effect.

12. Section 409A. It is expected that the payments and benefits provided under this Plan will be
exempt  from  the  application  of  Section  409A  of  the  Code,  and  the  guidance  issued  thereunder  (“Section
409A”).   This  Plan  shall  be  interpreted  consistent  with  this  intent  to  the  maximum  extent  permitted  and
generally, with the provisions of Section 409A.  A termination of employment shall not be deemed to have
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occurred for purposes of any provision of this Plan providing for the payment of any amounts or benefits
upon or following a termination of employment (which amounts or benefits constitute nonqualified deferred
compensation  within  the  meaning  of  Section  409A)  unless  such  termination  is  also  a  “separation  from
service” within the meaning of Section 409A and, for purposes of any such provision of this Plan, references
to  a  “termination,”  “termination  of  employment”  or  like  terms  shall  mean  “separation  from  service”.
 Neither Participant nor the Company shall have the right to accelerate or defer the delivery of any payment
or  benefit  except  to  the  extent  specifically  permitted  or  required  by  Section  409A.  Notwithstanding  the
foregoing, to the extent the severance payments or benefits under this Plan are subject to Section 409A, the
following rules shall apply with respect to distribution of the payments and benefits, if any, to be provided to
Participants under this Plan:

(a) Each  installment  of  the  payments  and  benefits  provided  under  this  Plan  will  be
treated  as  a  separate  “payment”  for  purposes  of  Section  409A.   Whenever  a  payment  under  this  Plan
specifies a payment period with reference to a number of days (e.g., “payment shall be made within 10 days
following the date of  termination”),  the actual  date of  payment within the specified period shall  be in the
Company’s  sole  discretion.   Notwithstanding any other  provision of  this  Plan to  the contrary,  in  no event
shall  any  payment  under  this  Plan  that  constitutes  “non-qualified  deferred  compensation”  for  purposes  of
Section  409A  be  subject  to  transfer,  offset,  counterclaim  or  recoupment  by  any  other  amount  unless
otherwise permitted by Section 409A.

(b) Notwithstanding any other payment provision herein to the contrary, if the Company
or appropriately-related affiliates is publicly-traded and a Participant is deemed on the date of termination to
be a “specified employee” within the meaning of that term under Code Section 409A(a)(2)(B) with respect
to such entity, then each of the following shall apply:

(i) With  regard  to  any  payment  that  is  considered  “non-qualified  deferred
compensation”  under  Section  409A  payable  on  account  of  a  “separation  from  service,”  such
payment shall be made on the date which is the earlier of (A) the day following the expiration of the
six month period measured from the date of such “separation from service” of Participant, and (B)
the  date  of  Participant’s  death  (the  “Delay  Period”)  to  the  extent  required  under  Section  409A.
 Upon the expiration of the Delay Period, all payments delayed pursuant to this provision (whether
otherwise payable in a single sum or in installments in the absence of such delay) shall be paid to or
for  Participant  in  a  lump  sum,  and  all  remaining  payments  due  under  this  Plan  shall  be  paid  or
provided for in accordance with the normal payment dates specified herein; and

(ii) To the extent  that  any benefits  to be provided during the Delay Period are
considered  “non-qualified  deferred  compensation”  under  Section  409A  payable  on  account  of  a
“separation  from  service,”  and  such  benefits  are  not  otherwise  exempt  from  Section  409A,
Participant  shall  pay  the  cost  of  such  benefits  during  the  Delay  Period,  and  the  Company  shall
reimburse Participant, to the extent that such costs would otherwise have been paid by the Company
or to the extent that such benefits would otherwise have been provided by the Company at no cost to
Participant, the Company’s share of the cost of such benefits upon expiration of the Delay Period.
 Any remaining benefits  shall  be  reimbursed or  provided by the  Company in  accordance with  the
procedures specified in this Plan.

(c) The Company makes no representations or warranties and shall have no liability to
any Participant or any other person, other than with respect to payments made by the Company in violation
of the provisions of this Plan, if any provisions of or payments under this Plan are determined to constitute
deferred compensation subject to Section 409A of the Code but not to satisfy the conditions of that section.
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13. Modified 280G Cutback.

(a) To  the  extent  that  any  payment,  benefit  or  distribution  of  any  type  to  or  for  a
Participant’s  benefit  by  the  Company  or  any  of  its  affiliates,  whether  paid  or  payable,  provided  or  to  be
provided, or distributed or distributable pursuant to the terms of this Plan or otherwise (including, without
limitation,  any accelerated vesting of stock options or other equity-based awards) (collectively,  the “Total
Payments”)  would  be  subject  to  the  excise  tax  imposed  under  Section  4999  of  the  Code,  then  the  Total
Payments shall be reduced (but not below zero) so that the maximum amount of the Total Payments (after
reduction)  shall  be  one  dollar  ($1.00)  less  than  the  amount  which  would  cause  the  Total  Payments  to  be
subject to the excise tax imposed by Section 4999 of the Code, but only if the Total Payments so reduced
result in Participant receiving a net after tax amount that exceeds the net after tax amount Participant would
receive if the Total Payments were not reduced and were instead subject to the excise tax imposed on excess
parachute payments by Section 4999 of the Code.  Unless Participant shall have given prior written notice to
the Company to effectuate a reduction in the Total Payments if such a reduction is required, any such notice
consistent  with  the  requirements  of  Section  409A  to  avoid  the  imputation  of  any  tax,  penalty  or  interest
thereunder, the Company shall reduce or eliminate the Total Payments by first reducing or eliminating any
cash severance benefits  (with the payments to be made furthest  in the future being reduced first),  then by
reducing  or  eliminating  any  accelerated  vesting  of  stock  options  or  similar  awards,  then  by  reducing  or
eliminating any accelerated vesting of restricted stock or similar awards, then by reducing or eliminating any
other remaining Total  Payments.   The preceding provisions of this  Section shall  take precedence over the
provisions  of  any other  plan,  arrangement  or  agreement  governing Participant’s  rights  and entitlements  to
any benefits or compensation.

(b) If the Total Payments to a Participant are reduced in accordance with Section 14(a),
as  a  result  of  the  uncertainty  in  the  application  of  Section  4999  of  the  Code  at  the  time  of  the  initial
reduction under Section 14(a), it is possible that Total Payments to a Participant which will not have been
made by the Company should have been made (“Underpayment”)  or  that  Total  Payments to a Participant
which  were  made  should  not  have  been  made  (“Overpayment”).   If  an  Underpayment  has  occurred,  the
amount  of  any  such  Underpayment  shall  be  promptly  paid  by  the  Company  to  or  for  the  benefit  of  such
Participant.   In  the  event  of  an  Overpayment,  then  Participant  shall  promptly  repay  to  the  Company  the
amount of any such Overpayment together with interest on such amount (at  the same rate as is applied to
determine the present value of payments under Section 280G of the Code or any successor thereto), from the
date  the  reimbursable  payment  was  received  by  such  Participant  to  the  date  the  same  is  repaid  to  the
Company

14. Plan Administration.

(a) Plan  Administrator.   The  Plan  Administrator  shall  be  the  Board  or  a  committee
thereof designated by the Board (the “Committee”); provided, however, that the Board or such Committee
(as  constituted prior  to  the  closing of  a  Change in  Control)  may in  its  sole  discretion appoint  a  new Plan
Administrator to administer this Plan following a Change in Control, which such Plan Administrator shall
not  be  removed  or  modified  following  a  Change  in  Control  other  than  at  its  own  initiative.  If  such  Plan
Administrator designated by the Board or Committee prior to a Change in Control ceases to serve as Plan
Administrator  at  any  point  after  a  Change  in  Control  but  prior  to  the  later  to  occur  of  the  first  (1st)
anniversary of the Change in Control or the final payment of benefits under this Plan to any Participant, then
until the later to occur of the first (1st) anniversary of the Change in Control or the final payment of benefits
under  this  Plan  to  any  Participant,  any  such  successor  Plan  Administrator  appointed  by  the  Board  or  the
Committee shall be a qualified independent third party, such as a retired judge selected by the head of the
American  Arbitration  Association  in  Manhattan,  an  independent  compensation  consultant  or  a  law  firm.
 The  Plan  Administrator  shall  also  serve  as  the  Named  Fiduciary  of  this  Plan  under  ERISA.   The  Plan
Administrator shall be the “administrator” within the meaning of Section 3(16) of ERISA and shall have
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all  the  responsibilities  and  duties  contained  therein.  Notwithstanding  any  provision  of  this  Plan  to  the
contrary, any employee(s) appointed to serve as Plan Administrator (whether individually or as members of
a committee) shall serve as such only for so long as he or she is an employee of the Company and shall be
deemed to resign his or her position effective as of his or her termination of employment (whether voluntary
or involuntary). The Plan Administrator can be contacted at the following address:

Butterfly Network, Inc.
530 Old Whitfield Street
Guilford, CT 06437
Attention:  Chief Human Resources Officer
Phone: (203) 689-5650

(b) Decisions,  Powers  and  Duties.   The  general  administration  of  this  Plan  and  the
responsibility  for  carrying  out  its  provisions  shall  be  vested  in  the  Plan  Administrator.   The  Plan
Administrator  shall  have  such  powers  and  authority  as  are  necessary  to  discharge  such  duties  and
responsibilities  which also include,  but  are  not  limited to,  interpretation and construction of  this  Plan,  the
determination  of  all  questions  of  fact,  including,  without  limit,  eligibility,  participation  and  benefits,  the
resolution of any ambiguities and all other related or incidental matters, and such duties and powers of the
plan administration which are not assumed from time to time by any other appropriate entity, individual or
institution.  The Plan Administrator may determine from time to time, in its discretion, whether an employee
of the Company who is not an Eligible Employee shall become a Participant in this Plan, provided the Plan
Administrator delivers written notice to such employee that the employee will be a Participant in the Plan.
 The Plan Administrator  may adopt  rules  and regulations of  uniform applicability  in its  interpretation and
implementation  of  this  Plan.   The  Plan  Administrator  may  delegate  any  of  its  duties  hereunder  to  such
person or persons from time to time as it may designate.

(c) The Plan Administrator shall discharge its duties and responsibilities and exercise its
powers  and  authority  in  its  sole  discretion  and  in  accordance  with  the  terms  of  the  controlling  legal
documents  and applicable  law,  and its  actions  and decisions  that  are  not  arbitrary  and capricious  shall  be
binding on any employee, and employee’s spouse or other dependent or beneficiary and any other interested
parties whether or not in being or under a disability.   The Plan Administrator is  empowered, on behalf of
this Plan, to engage accountants, legal counsel and such other personnel as it deems necessary or advisable
to assist it in the performance of its duties under this Plan.  The functions of any such persons engaged by
the Plan Administrator shall be limited to the specified services and duties for which they are engaged, and
such persons shall have no other duties, obligations or responsibilities under this Plan.  Such persons shall
exercise no discretionary authority or discretionary control respecting the management of this Plan.

(d) The  Company  shall  promptly  reimburse  the  Plan  Administrator  or  the  Committee
for  any  expenses  incurred  in  good  faith  in  the  course  of  carrying  out  its  obligations  under  this  Plan,
including, but not limited to, attorney’s fees, claims, fines, judgments, taxes, causes of action or liability and
amounts  paid  in  settlement,  actually  and  reasonably  incurred  by  such  Committee  or  Plan  Administrator,
unless such expense, claim, fine, judgment, taxes, cause of action, liability or amount arose from his or her
negligence, fraud or willful breach of his or her fiduciary responsibilities under ERISA.

15. Claims, Inquiries and Appeals.

(a) Applications  for  Benefits  and  Inquiries.   Any  application  for  benefits  under  or
inquiries about this Plan or inquiries about present or future rights under this Plan must be submitted to the
Plan Administrator in writing, as follows:
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Plan Administrator
Butterfly Network, Inc.
530 Old Whitfield Street
Guilford, CT 06437

(b) Denial of Claims.  In the event that any application for benefits is denied in whole or
in part, the Plan Administrator must notify the applicant, in writing, of the denial of the application, and of
the applicant’s right to review the denial.  The written notice of denial will be set forth in a manner designed
to be understood by the applicant, and will include specific reasons for the denial, specific references to this
Plan  provision  upon  which  the  denial  is  based,  a  description  of  any  information  or  material  that  the  Plan
Administrator needs to complete the review and an explanation of this Plan’s review procedure. This written
notice  will  be  given to  the  applicant  within  15 days  after  the  Plan Administrator  receives  the  application,
unless special circumstances require an extension of time, in which case, the Plan Administrator has up to an
additional 15 days for processing the application.  If an extension of time for processing is required, written
notice  of  the extension will  be furnished to  the applicant  before  the end of  the initial  15-day period.  This
notice of extension will describe the special circumstances necessitating the additional time and the date by
which the Plan Administrator is to render his or her decision on the application.  If written notice of denial
of the application for benefits is not furnished within the specified time, the application shall be deemed to
be  denied.   The  applicant  will  then  be  permitted  to  appeal  the  denial  in  accordance  with  the  review
procedure described below.

(c) Request for a Review.  Any person (or that person’s authorized representative) for
whom  an  application  for  benefits  is  denied,  in  whole  or  in  part,  may  appeal  the  denial  by  submitting  a
request  for  a  review  to  the  Plan  Administrator  within  30  days  after  the  application  is  denied  (or  deemed
denied).   The  Plan  Administrator  will  give  the  applicant  (or  his  or  her  representative)  an  opportunity  to
review pertinent documents in preparing a request for a review and submit written comments, documents,
records and other information relating to the claim.  A request for a review shall be in writing and shall be
addressed to:

Plan Administrator
Butterfly Network, Inc.
530 Old Whitfield Street
Guilford, CT 06437

A request for review must set forth all of the grounds on which it is based, all facts in support of the request
and  any  other  matters  that  the  applicant  feels  are  pertinent.   The  Plan  Administrator  may  require  the
applicant  to  submit  additional  facts,  documents  or  other  material  as  he  or  she  may  find  necessary  or
appropriate in making his or her review.

(d) Decision on Review.   The  Plan  Administrator  will  act  on  each  request  for  review
within 15 days after receipt of the request, unless special circumstances require an extension of time (not to
exceed  an  additional  15  days),  for  processing  the  request  for  a  review.   If  an  extension  for  review  is
required, written notice of the extension will be furnished to the applicant within the initial 15-day period.
 The Plan Administrator will give prompt, written notice of his or her decision to the applicant.  In the event
that the Plan Administrator confirms the denial of the application for benefits in whole or in part, the notice
will  outline,  in  a  manner  calculated  to  be  understood  by  the  applicant,  the  specific  Plan  provisions  upon
which the decision is based.

(e) Rules and Procedures.  The Plan Administrator may establish rules and procedures,
consistent  with  this  Plan  and  with  ERISA,  as  necessary  and  appropriate  in  carrying  out  his  or  her
responsibilities in reviewing benefit claims.  The Plan Administrator may require an applicant who wishes
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to submit additional information in connection with an appeal from the denial (or deemed denial) of benefits
to do so at the applicant’s own expense.

(f) Exhaustion  of  Remedies.   No  legal  action  for  benefits  under  this  Plan  may  be
brought  until  the  claimant  (i)  has  submitted  a  written  application  for  benefits  in  accordance  with  the
procedures  described  by  Section  15(a)  above,  (ii)  has  been  notified  by  the  Plan  Administrator  that  the
application is denied (or the application is deemed denied due to the Plan Administrator’s failure to act on it
within  the  established  time  period),  (iii)  has  filed  a  written  request  for  a  review  of  the  application  in
accordance with the appeal procedure described in Section 15(c) above and (iv) has been notified in writing
that  the  Plan  Administrator  has  denied  the  appeal  (or  the  appeal  is  deemed  to  be  denied  due  to  the  Plan
Administrator’s failure to take any action on the claim within the time prescribed by Section 15(d) above).

16. Indemnification.  To  the  extent  permitted  by  law,  the  Plan  Administrator  and  all
employees,  officers,  directors,  agents  and  representatives  of  the  Company  shall  be  indemnified  by  the
Company  and  held  harmless  against  any  claims  and  all  associated  expenses  of  defending  against  such
claims, resulting from any action or conduct relating to the administration of this Plan, whether as a member
of  the  Committee  or  otherwise,  except  to  the  extent  that  such  claims  arise  from gross  negligence,  willful
neglect, or willful misconduct.  The Company shall advance all expenses for which a party is indemnified
under this Section 17 to such indemnified party or shall arrange for direct payment of any such expenses by
the Company.

17. Plan Not an Employment Contract. This Plan is not a contract between the Company and
any employee, nor is it a condition of employment of any employee.  Nothing contained in this Plan gives,
or is intended to give, any employee the right to be retained in the service of the Company, or to interfere
with the right of the Company to discharge or terminate the employment of any employee at any time and
for any reason.  No employee shall have the right or claim to benefits beyond those expressly provided in
this Plan, if any.  All rights and claims are limited as set forth in this Plan.

18. Severability.  In case any one or more of the provisions of this Plan (or part thereof) shall
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability
shall  not  affect  the  other  provisions  hereof,  and  this  Plan  shall  be  construed  as  if  such  invalid,  illegal  or
unenforceable provisions (or part thereof) never had been contained herein.

19. Non Assignability. No right or interest of any Participant in this Plan shall be assignable or
transferable in whole or in part either directly or by operation of law or otherwise, including, but not limited
to, execution, levy, garnishment, attachment, pledge or bankruptcy.

20. Integration  With  Other  Pay  or  Benefits  Requirements.  The  severance  payments  and
benefits provided for in this Plan are the maximum benefits that the Company will pay to Participants on a
termination of employment,  except to the extent otherwise required by applicable law.  To the extent that
any  federal,  state  or  local  law,  including,  without  limitation,  so  called  “plant  closing”  laws,  requires  the
Company to give advance notice or make a payment of any kind to an employee because of that employee’s
involuntary  termination  due  to  a  layoff,  reduction  in  force,  plant  or  facility  closing,  sale  of  business,  or
similar  event,  the  benefits  provided  under  this  Plan  or  the  other  arrangement  shall  either  be  reduced  or
eliminated to avoid any duplication of payment.  The Company intends for the benefits provided under this
Plan  to  partially  or  fully  satisfy  any  and  all  statutory  obligations  that  may  arise  out  of  an  employee’s
involuntary  termination  for  the  foregoing  reasons  and  the  Company  shall  so  construe  and  implement  the
terms of this Plan.

21. Amendment or Termination. The Board may amend, modify, or terminate this Plan at any
time in its sole discretion; provided, however, that: (a) no such amendment, modification or termination
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may adversely affect the rights of a Participant employed by the Company as of the Effective Date without
the consent of such person; (b) any such amendment, modification or termination made prior to a Change in
Control  that  adversely  affects  the  rights  of  any Participant  shall  be  approved by the  Company’s  Board of
Directors;  (c)  no  such  amendment,  modification  or  termination  may  adversely  affect  the  rights  of  a
Participant then receiving payments or benefits under this Plan without the consent of such person; and (d)
no  such  amendment,  modification  or  termination  made  after  a  Change  in  Control  shall  be  effective  until
after the later to occur of the first (1st) anniversary of the Change in Control or the final payment of benefits
under this Plan to any Participant.  The Board intends to review this Plan at least annually.

22. Source of Benefit.  The Company will pay benefits under the Plan from its general assets to
the extent available.  The benefits is not funded through a trust fund or insurance contracts.  No employee
shall  have  any  right  to,  or  interest  in,  any  assets  of  the  Company  upon  termination  of  employment  or
otherwise.

23. Statement  of  ERISA  Rights.   Participants  are  entitled  to  certain  rights  and  protections
under  the  Employee  Retirement  Income  Security  Act  of  1974,  as  amended  (“ERISA”).   ERISA provides
that Participants are entitled to the following rights:

(a) Receive  Information  About  the  Plan  and  Benefits.   A  Participant  may  examine,
without  charge,  at  the  Plan  Administrator’s  office  all  documents  governing  the  Plan  and,  if  applicable,  a
copy of the latest annual report (Form 5500) filed with the U.S. Department of Labor and available at the
Public Disclosure Room of the Employee Benefits Security Administration.  A Participant may also obtain
copies  of  these  documents  upon  written  request  to  the  Plan  Administrator.   There  may  be  a  reasonable
charge  for  the  cost  of  copying.   A  Participant  is  also  entitled  to  receive  a  summary  of  the  Plan’s  annual
financial report.  The Plan Administrator is required by law to furnish each Participant with a copy of this
summary annual report.

(b) Prudent  Actions  by  Plan  Fiduciaries.   In  addition  to  creating  rights  for  Plan
participants, ERISA imposes duties upon the people who are responsible for the operation of the Plan.  The
people who operate the Plan, called “fiduciaries,” have a duty to do so prudently and in the interest of the
Plan’s  Participants  and  their  beneficiaries.   No  one,  including  the  Company,  may  fire  you  or  otherwise
discriminate against a Participant in any way to prevent the Participant from obtaining a welfare benefit or
exercising the Participant’s rights under ERISA.

(c) Enforce Participant Rights.  If a Participant’ claim for a welfare benefit is denied or
ignored,  in  whole  or  in  part,  the  Participant  has  the  right  to  know  the  reason  and  to  obtain  copies  of
documents relating to the decision without charge, and to appeal any denial, all within certain timeframes as
set forth in this Plan.  Under ERISA, there are steps a Participant can take to enforce the above rights.  For
instance, if a Participant requests a copy of Plan documents, or the latest annual report from the Plan and the
Participant does not receive them within 30 days, the Participant may file suit in a federal court.  In such a
case,  the court  may require the Plan Administrator  to  provide the materials  to  the Participant  and pay the
Participant up to $110 per day until the Participant receives the materials, unless the materials were not sent
because of reasons beyond the control of the Plan Administrator.  If the Participant has a claim for benefits
that is denied or ignored, in whole or in part, the Participant may file suit in federal or state court, provided
the  Participant  has  exhausted  the  Plan’s  administrative  remedies  (i.e.  claims  procedures).   If  it  should
happen  that  the  Plan  fiduciaries  misuse  the  Plan’s  money,  or  if  a  Participant  is  discriminated  against  for
asserting the Participant’s rights under this Plan or under ERISA, the Participant may seek assistance from
the U.S. Department of Labor, or may file suit in federal court.  The court will decide who should pay court
costs and legal fees.  If a Participant is successful, the court may order the person that the Participant sued to
pay these costs and fees.  If a Participant loses, the court may order the Participant to pay these costs and
fees if it finds the Participant’s claim is frivolous.
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(d) Assistance With Questions.   If  a  Participant  has  any  questions  about  the  Plan,  the
Participant  should  contact  the  Plan  Administrator.   If  a  Participant  has  questions  about  this  statement  or
about the Participant’s rights under ERISA, the Participant should contact the nearest office of the Employee
Benefits  Security  Administration,  U.S.  Department  of  Labor,  listed  in  your  telephone  directory  or  the
Division of Participant Assistance and Communications, Employee Benefits Security Administration, U.S.
Department  of  Labor,  200  Constitution  Avenue,  N.W.,  Washington,  D.C.  20210.   The  Participant  may
obtain  publications  about  the  Participant’s  rights  and  responsibilities  under  ERISA  by  calling  the
publications hotline of the Employee Benefits Security Administration.  A Participant may also access the
Employee Benefits Security Administration’s website at www.dol.gov/ebsa.

24. Type of Plan.  This Plan is a severance pay Plan.

25. Plan Sponsor.  The sponsor of this Plan is Butterfly Network, Inc. (referred to in this Plan
as the “Company”).  The Plan sponsor’s address is:

Butterfly Network, Inc.
530 Old Whitfield Street
Guilford, CT 06437
Attention:  Chief Human Resources Officer
Phone: (203) 689-5650

26. Agent for Legal Process.  A Participant or beneficiary may serve legal process on the Plan
Administrator, c/o:

Butterfly Network, Inc.
530 Old Whitfield Street
Guilford, CT 06437
Attention: Chief Human Resources Officer

27. Plan Year.  The Plan Year is the calendar year.

28. Identification  Number.   The  Plan’s  number  for  purposes  of  discussion  with  a  federal
government agency is [●].  The Company's Employer Identification Number is 84-4618156.

29. Summary Plan Description.   This  Plan  constitutes  both  the  governing  document  and the
summary plan description for the Plan.

30. Governing Law.  This Plan and the rights of all persons under this Plan shall be construed
in accordance with and under applicable provisions of ERISA, and the regulations thereunder, and the laws
of the State of Delaware (without regard to conflict of law provisions) to the extent not preempted by federal
law.



EXHIBIT A
MULTIPLIERS

Title/Role of Participant Normal Multiplier CIC Multiplier
Executive Vice President (EVP) who report directly
to the CEO 1.0 1.0

Executive Officers and Senior Vice Presidents who
report directly to the CEO and would be deemed
Eligible Employees, other than any EVP, and other
than the Chief Operating Officer, the Chief Financial
Officer and the Chief Business Development Officer
and Strategy Officer employed by the Company as
of the Effective Date of this Plan.

.75
1.0
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EXHIBIT B

BUTTERFLY NETWORK, INC. 
FORM SEPARATION AGREEMENT

[●]

[Name]
[Address 1]
[Address 2]

Re: Separation Agreement

Dear [●]:

The  purpose  of  this  letter  agreement  (this  “Agreement”)  is  to  set  forth  the  terms  of  your  separation  from
Butterfly Network, Inc. (“Company”). Payment of the Separation Benefits described below is contingent on
your  agreement  to  and  compliance  with  the  terms  of  this  Agreement.   This  Agreement  shall  become
effective on the Effective Date (as defined below).

1. Separation of  Employment.  Your  employment  with  Company  will  end  on  [●]  (the  “Separation
Date”).   You further acknowledge and agree that from and after the Separation Date, you will  not
represent yourself as an employee or agent of Company.  As of the Separation Date, you shall have
been deemed to have resigned from each and every office, position or responsibility in which you
served for Company and each of its affiliates, subsidiaries or divisions.

2. Separation  Benefits.  In  exchange  for  the  promises  and  release  of  claims  contained  herein,  the
Company  shall  provide  you  with  the  separation  benefits  set  forth  in  Section  [●]  of  the  Butterfly
Network, Inc. Executive Severance Plan (the “Severance Plan”):  [All separation benefits payable
under Section 4 or 5 of the Severance Plan (as applicable) to be set out clearly in this separation
document at the time execution]

(a) [●]

(b) [●]; and

(c) [●].

3. Unemployment  Benefits.  By  virtue  of  your  separation  of  employment,  you  shall  be  entitled  to
apply  for  unemployment  benefits.  The  determination  of  your  eligibility  for  such  benefits  (and  the
amount  of  benefits  to  which  you  may  be  entitled)  shall  be  made  by  the  appropriate  state  agency
pursuant  to  applicable  state  law.   Company  agrees  that  it  shall  not  contest  any  claim  for
unemployment  benefits  by  you.   Company,  of  course,  shall  not  be  required  to  falsify  any
information.

4. Return of Property, Confidentiality, Non-Disparagement, and Related Matters.  You expressly
acknowledge and agree to the following:
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(a) You  have  returned  to  Company  all  documents  (and  any  copies,  duplicates,  or  replicas
thereof), and property, including, without limitation, any laptop computer that was provided
to  you  by  Company  or  any  of  its  affiliates,  Company’s  and  their  respective  divisions,
affiliates,  parents,  subsidiaries  and  related  entities,  and  all  of  its  and  their  owners,
shareholders,  partners,  directors,  officers,  employees,  trustees,  agents,  successors  and
assigns  (collectively,  the  “Company  Affiliates”)  during  your  employment  with  the
Company, and that you will abide by any and all common law and/or statutory obligations
relating to protection and non-disclosure of  Company’s and the Company Affiliates’  trade
secrets and/or confidential and proprietary documents and information.

(b) In  the  event  that  you  receive  an  order,  subpoena,  request,  or  demand  for  disclosure  of
Company’s  or  a  Company  Affiliate’s  trade  secrets  and/or  confidential  and  proprietary
documents and information from any court or governmental agency, or from a party to any
litigation or administrative proceeding, you shall as soon as reasonably possible and prior to
disclosure notify Company of the same, in order to provide Company with the opportunity
to  assert  its  or  a  Company  Affiliate’s  respective  interests  in  addressing  or  opposing  such
order, subpoena, request, or demand.

(c) You agree that  all  information relating in  any way to  this  Agreement,  including the terms
and  amount  of  financial  consideration  provided  for  in  this  Agreement,  shall  be  held
confidential  by  you  and  shall  not  be  publicized  or  disclosed  to  any  person  (other  than  an
immediate  family  member,  legal  counsel  or  financial  advisor,  provided  that  any  such
individual  to  whom  disclosure  is  made  agrees  to  be  bound  by  these  confidentiality
obligations), business entity or government agency (except as mandated by state or federal
law).

(d) You  previously  executed  a  Non-Competition,  Confidentiality  and  Intellectual  Property
Agreement  dated  [●]  (the  “Confidentiality  Agreement”).   The  Confidentiality  Agreement
remains in full  force and effect  and survives the termination of your employment with the
Company  in  accordance  with  its  terms.   You  will  honor  and  abide  by  the  terms  and
provisions of the Confidentiality Agreement.

(e) You will not make any statements that are disparaging about, or adverse to, the interests or
business  of  Company  or  any  Company  Affiliate  (including  their  respective  officers,
directors, employees, and direct or indirect shareholders) including, without limitation, any
statements  that  disparage  any  person,  product,  service,  finances,  financial  condition,
capability  or  any  other  aspect  of  the  business  of  Company  or  any  Company  Affiliate
(including  its  officers,  directors,  employees,  and  direct  or  indirect  shareholders).   The
Company  will  instruct  its  directors  and  its  named  executive  officers  to  not  make  any
statements  that  are  disparaging  about  you,  or  adverse  to,  your  interests  or  your  business.
 This restriction will not restrict your ability, the ability of the Company or the ability of any
of  the  Company’s  directors  or  named  executive  officers  to  testify  truthfully  under  oath
pursuant to subpoena or other legal process.

(f) Your breach of any of the foregoing covenants by you shall constitute a material breach of
this  Agreement  and  shall  relieve  Company  of  any  further  obligations  hereunder  and,  in
addition to any other legal or equitable remedy available to Company, shall entitle Company
to  recover  any  Separation  Benefits  already  paid  or  provided  to  you  pursuant  to  this
Agreement  and result  in  the  immediate  forfeiture  and termination  of  any vested  Company
options.
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5. Your Release of Claims.  

(a) You  hereby  agree  and  acknowledge  that  by  signing  this  Agreement  and  accepting  the
Separation  Benefits,  and  for  other  good  and  valuable  consideration  provided  for  in  this
Agreement,  you  are  waiving  and  releasing  your  right  to  assert  any  form  of  legal  claim
against Company and each of its affiliates, parents, subsidiaries and related entities and all
of  the  foregoing  entities’  owners,  shareholders,  partners,  directors,  officers,  employees,
trustees, agents, successors and assigns (the “Company Parties”) whatsoever for any alleged
action, inaction or circumstance existing or arising from the beginning of time through the
Effective Date.  Your waiver and release herein is intended to bar any form of legal claim,
charge,  complaint  or  any  other  form  of  action  (jointly  referred  to  as  “Claims”)  against
Company  or  any  of  the  Company  Parties  seeking  any  form  of  relief  including,  without
limitation,  equitable  relief  (whether  declaratory,  injunctive  or  otherwise),  the  recovery  of
any  damages  or  any  other  form  of  monetary  recovery  whatsoever  (including,  without
limitation,  back  pay,  front  pay,  compensatory  damages,  emotional  distress  damages,
punitive  damages,  attorneys’  fees  and  any  other  costs)  against  Company or  any  Company
Party,  for  any  alleged  action,  inaction  or  circumstance  existing  or  arising  through  the
Effective Date. Without limiting the generality of the foregoing, you specifically waive and
release Company and the Company Parties from any waivable claim arising from or related
to  your  employment  relationship  with  Company  through  the  Effective  Date  including,
without limitation:

(i) Claims  under  the  laws  of  Delaware,  New York,  Connecticut  or  any  other  state  in
which the Company operates its business or federal discrimination, fair employment
practices,  or  other  employment  related  statute,  regulation  or  executive  order  (as
amended  through  the  Effective  Date),  including  but  not  limited  to  the  Age
Discrimination in  Employment  Act  and Older  Workers  Benefit  Protection Act  (29
U.S.C. § 621 et seq.), the Civil Rights Acts of 1866 and 1871 and Title VII of the
Civil  Rights  Act  of  1964  and  the  Civil  Rights  Act  of  1991 (42 U.S.C.  §  2000e et
seq.),  the  Equal  Pay  Act  (29  U.S.C.  §  201  et  seq.),  the  Genetic  Information  Non-
Discrimination  Act  (42  U.S.C.  §2000ff  et  seq.),  the  Uniformed  Services
Employment and Reemployment Rights Act of 1994 (38 U.S.C. § 4301 et seq.), the
Equal  Pay  Act  (29  U.S.C.  §  201  et  seq.),  the  Lily  Ledbetter  Fair  Pay  Act,  the
Americans  with  Disabilities  Act  of  1990  (42  U.S.C.  §  12101  et  seq.),  the
Rehabilitation  Act  of  1973, and any  similar  or  other  federal,  state  or  local  statute
governing the rights of employees.

(ii) Claims  under  the  laws  of  Delaware,  New York,  Connecticut  or  any  other  state  in
which  the  Company  operates  its  business  or  federal  employment  related  statute,
regulation  or  executive  order  (as  amended  through  the  Effective  Date)  relating  to
wages,  hours  or  any  other  terms  and  conditions  of  employment,  including  but  not
limited to the Fair Labor Standards Act (29 U.S.C. § 201 et seq.), the National Labor
Relations  Act  (29  U.S.C.  §  151  et  seq.),  the  Family  and  Medical  Leave  Act  (29
U.S.C. §2601 et  seq.),  the  Employee Retirement  Income Security  Act  of  1974 (29
U.S.C. § 1000 et seq.), COBRA (29 U.S.C. § 1161 et seq.), the Worker Adjustment
and Retraining Notification Act (29 U.S.C. § 2101 et seq.), and any similar or other
federal,  state  or  local  statute,  and  specifically  including  Claims  related  to  salary,
overtime,  commissions,  vacation  pay,  holiday  pay,  sick  leave  pay,  dismissal  pay,
bonus pay, severance pay, or retaliation.

(iii) Claims under the laws of Delaware, New York, Connecticut or any other state in
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which the Company operates its business or federal common law theory, including,
without  limitation,  wrongful  discharge,  breach  of  express  or  implied  contract,
breach  of  the  implied  covenant  of  good  faith  and  fair  dealing,  privacy  violations,
invasion of privacy, promissory estoppel, unjust enrichment, breach of a covenant of
good  faith  and  fair  dealing,  wrongful  termination  in  violation  of  public  policy,
defamation, interference with contractual relations, intentional or negligent infliction
of  emotional  distress,  fraudulent  inducement,  misrepresentation,  deceit,  fraud  or
negligence, rehire or reemployment rights or any claim to attorneys’ fees under any
applicable statute or common law theory of recovery.

(v) Claims  under  any  Company  employment,  compensation,  bonus,  benefit,  stock
option,  incentive  compensation,  restricted  stock,  and/or  equity  plan,  program,
policy,  practice  or  agreement,  including,  without  limitation,  any  equity  award  or
plan, or employment agreement,  including the Employment Agreement,  other than
as such rights have been specifically preserved under this Agreement; or

(vii) Any other Claim arising under other local, state or federal law.

(b) Notwithstanding the foregoing, this Section 5 does not:

(i) Release Company or any Company Party from any obligation expressly set forth in
this Agreement.

(ii) Waive  or  release  any  legal  claims  which  you  may  not  waive  or  release  by  law,
including obligations under workers’ compensation laws.

(iii) Prohibit  you  from  (i)  filing  a  charge  with,  or  participating  in  or  assisting  with  an
investigation  or  proceeding  conducted  by,  any  governmental,  regulatory  and/or
administrative entity or agency (including any state or federal  healthcare agencies,
the  Securities  and  Exchange  Commission,  the  Equal  Employment  Opportunity
Commission, the  New  York  State  Division  of  Human  Rights,  New  York  City
Commission on Human Rights, and/or OSHA); (ii) filing and, including as provided
for under Section 21F of the Securities Exchange Act of 1934 (and Regulation 21F
thereunder),  maintaining  the  confidentiality  of,  a  claim  with  a  governmental,
regulatory and/or administrative entity or agency that is responsible for enforcing a
law;  or  (iii)  providing  truthful  information  to  a  governmental,  regulatory  and/or
administrative  entity  or  agency,  law  enforcement,  or  court,  in  response  to
compulsory  legal  process  or  as  otherwise  required  by  law  or  legal  process  or  as
permitted  by  Section  21F  of  the  Securities  Exchange  Act  of  1934  (or  Regulation
21F  thereunder);  provided,  however,  you  waive  the  right  to  recover  any  personal
damages  or  other  personal  relief  based  on  any  claim,  cause  of  action,  demand,
lawsuit or similar that is waived pursuant to this Agreement and brought by you or
on your behalf by any third party, including as a member of any class or collective
action,  except  that  you  do  not  waive  any  right  to  receive  and  fully  retain  any
monetary award from a government-administered whistleblower award program for
providing information to a government agency, including but not limited to damages
or  relief  that  may  be  available  to  you  pursuant  to  such  a  program  under  the
Securities Exchange Act of 1934.

(c) You  further  understand  and  expressly  agree  that  this  Agreement  extends  to  all  claims  of
every nature and kind, known or unknown, suspected or unsuspected, past, present, or
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future,  arising  from  or  attributable  to  any  conduct  of  Company  or  any  Company  Party,
whether  set  forth  in  any  pleading  or  demand  referred  to  in  this  Agreement  or  not.  You
acknowledge that you may later discover facts in addition to or different from those which
you  now believe  to  be  true  with  respect  to  the  matters  released  in  this  Agreement.   You,
however, agree that you have taken that possibility into account in reaching this Agreement,
and that  the release in  this  Agreement  will  remain in  effect  as  a  full  and complete  release
notwithstanding the discovery or existence of additional or different facts.

(d) You acknowledge and agree that, but for providing this waiver and release, you would not
be receiving the Separation Benefits provided to you under the terms of this Agreement.

6. Reference  Requests.  To  the  extent  Company  receives  any  reference  request  for  you  from  a
prospective employer, Company shall only provide dates of employment and last position held, and
shall  not  otherwise  characterize  or  discuss  the  nature  of  or  circumstances  surrounding  your
separation from employment from Company.

7. Modification; Waiver; Severability.  No variations or modifications hereof shall be deemed valid
unless  reduced  to  writing  and  signed  by  the  parties  hereto.  The  failure  of  Company  to  seek
enforcement of any provision of this Agreement in any instance or for any period of time shall not
be  construed  as  a  waiver  of  such  provision  or  of  Company’s  right  to  seek  enforcement  of  such
provision in the future.  The provisions of this Agreement are severable, and if for any reason any
part hereof shall be found to be unenforceable, the remaining provisions shall be enforced in full.

8. Notices. All notices, requests, consents and other communications hereunder shall be in writing, 
shall be addressed to the receiving party’s address set forth below or to such other address as a party 
may designate by notice hereunder, and shall be either (i) delivered by hand, (ii) sent by overnight 
courier, or (iii) sent by registered mail, return receipt requested, postage prepaid.

If to the Company: Butterfly Network, Inc.
530 Old Whitfield Street
Guilford, CT 06437
Attn: Legal Dept
Phone: 203-689-5650

If to the employee: [Name]
[Address]

All notices, requests, consents and other communications hereunder shall be deemed to have been
given either (i) if by hand, at the time of the delivery thereof to the receiving party at the address of
such party set forth above, (ii) if sent by overnight courier, on the next business day following the
day such notice is delivered to the courier service, or (iii) if sent by registered mail, on the fifth
business day following the day such mailing is made.

9. Choice  of  Law.  This  Agreement  shall  be  deemed  to  have  been  made  in  Delaware  and  shall  be
governed by and construed in accordance with the laws of Delaware without giving effect to conflict
of law principles.

10. Dispute Resolution.
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(a) All disputes between the Company and you arising under or related to this Agreement or the
parties’ obligations under this Agreement will be resolved by final and binding arbitration to
the fullest extent authorized by the Federal Arbitration Act, 9 U.S.C. Title 9.

(b) The arbitration will be conducted in accordance with the then existing JAMS Employment
Arbitration Rules & Procedures, as amended (“JAMS Employment Rules”).  All arbitration
proceedings  will  be  conducted  at  the  JAMS office  located  nearest  to  the  place  where  you
last worked for the Company, unless each party agrees in writing otherwise.

(c) All  disputes  or  claims  subject  to  arbitration  will  be  decided  by  a  single  arbitrator.   The
arbitrator will be selected by mutual agreement of the Parties within thirty (30) days of the
effective  date  of  the  notice  initiating  the  arbitration.   If  the  Parties  cannot  agree  on  an
arbitrator, then the complaining party will notify JAMS and request selection of an arbitrator
in  accordance  with  the  JAMS Employment  Rules.   The  arbitrator  will  issue  a  decision  or
award in writing, stating the essential findings of fact and conclusions of law.  The arbitrator
will have only such authority to award equitable relief, damages, costs, and fees as a court
would  have  for  the  particular  claim(s)  asserted  and  any  action  of  the  arbitrator  in
contravention of this limitation may be the subject of court  appeal by the aggrieved party.
 All aspects of the arbitrator’s ruling will be final, except that the parties presently agree to
the  JAMS  Optional  Appeal  Procedures,  that  those  procedures  are  applicable  to  the
arbitration  and  the  arbitrator’s  ruling,  and  that  the  Parties  will  execute  all  applicable
documents  required  to  make  the  JAMS  Optional  Appeal  Procedures  effective.   The
Company will pay the fees and costs of JAMS and the arbitrator.

(d) Notwithstanding the  foregoing,  if  you breach or  threaten to  breach your  obligations  under
this Agreement or the Confidentiality Agreement, pending arbitration under this Section, the
Company  is  entitled  to  seek  temporary  and  preliminary  injunctive  relief  before  a  Court
without the need to post a bond.

(e) The Company and you each consent to jurisdiction in the United States District Court for the
District  of  Delaware,  or  if  that  court  is  unable  to  exercise  jurisdiction  for  any  reason,  the
state  courts  of  Delaware  sitting  in  New  Castle  County  to  compel  arbitration  under  this
Agreement,  to  enforce  any  award  issued  by  the  arbitrator  or  to  seek  temporary  or
preliminary injunctive relief to enjoin a breach of this Agreement pending arbitration.  Each
of the Company and you waive 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.

(f) BOTH THE COMPANY AND YOU HEREBY WAIVE ANY RIGHT TO A TRIAL BY
JURY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE FEDERAL OR
STATE LAW.

(g) The  Company  and  you  each  hereby  irrevocably  consents  to  the  service  of  process  in  any
lawsuit brought under this Agreement pursuant to the notice provisions set forth in Section 8
of this Agreement.

11. Entire Agreement. You acknowledge and agree that, other than the Confidentiality Agreement, the
Indemnification  Agreement  between  you  and  the  Company  dated  as  of  [date],  [and  include  any
other  agreements  in  effect  that  survive  termination,  including  any  equity  agreements]  which  are
expressly incorporated herein by reference and stated as surviving the signing of this Agreement,
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this  Agreement  supersedes  any  and  all  prior  or  contemporaneous  oral  and  written  agreements
between you and Company, and sets forth the entire agreement between you and Company.  

12. Tax  Matters.  Company  will  withhold  required  federal,  state,  and  local  taxes  from  any  and  all
payments contemplated by this Agreement.  Other than Company’s obligation and right to withhold,
you  will  be  responsible  for  any  and  all  taxes,  interest,  and  penalties  that  may  be  imposed  with
respect  to  the  payments  contemplated  by  this  Agreement  (including,  but  not  limited  to,  those
imposed  under  Section  409A  of  the  Code  (as  defined  below)).  It  is  intended  that  payments  and
benefits  made  or  provided  to  you  under  this  Agreement  shall  comply  with  Section  409A  of  the
Internal Revenue Code of 1986 (as amended) (the “Code”) or an exemption to Section 409A of the
Code.   You  acknowledge  and  agree,  however,  that  the  Company  does  not  guarantee  the  tax
treatment or tax consequences associated with any payment or benefit arising under this Agreement,
including, without limitation, to consequences related to Section 409A of the Code.  For purposes of
the  limitations  on  nonqualified  deferred  compensation  under  Section  409A  of  the  Code,  each
payment  of  compensation  under  this  Agreement  shall  be  treated  as  a  separate  payment  of
compensation for purposes of applying the exclusion under Section 409A of the Code for short-term
deferral  amounts,  the  separation  pay  exception  or  any  other  exception  or  exclusion  under  Section
409A of the Code.  

13. Knowing and Voluntary Agreement. By executing  this  Agreement,  you are  acknowledging that
you have been afforded sufficient time to understand the terms and effects of this Agreement, that
your agreements and obligations hereunder are made voluntarily, knowingly and without duress, and
that  neither  Company nor its  agents or representatives have made any representations inconsistent
with the provisions of this Agreement.

14. [ADEA Waiver. You understand and agrees that with respect to any possible claim arising under
the Age Discrimination in Employment Act of 1967 (“ADEA”) you:

a. Have  had  the  opportunity  to  consider  this  Agreement  for  a  full  twenty-one  (21)/forty-five
(45) calendar days before executing it (the “Review Period”), and if signing this Agreement
before  the  end  of  the  Review  Period,  you  have  voluntarily  waived  the  remainder  of  the
Review Period.

b. Have carefully read and fully understands all of the provisions of this Agreement.

c. Are, through this Agreement, releasing Company and all of the Company Parties from any
and all claims you may have against them.

d. Knowingly and voluntarily agree to all of the terms set forth in this Agreement.

e. Knowingly and voluntarily intend to be legally bound by the terms of this Agreement.

f. Were advised and hereby are advised in writing to consider the terms of this Agreement and
to consult with an attorney of your choice prior to executing this Agreement.

g. Understand that  rights  or  claims under  the  ADEA that  may arise  due to  acts  or  omissions
that occur after the Effective Date are not waived.

h. Understand that you have a period of seven (7) calendar days after the date that you sign this
Agreement to revoke your acceptance of the terms of this Agreement by actually completing
delivery of (not merely dispatching) a written notification by e-mail to [●]. ]
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15. Execution  and  Delivery.  Delivery  of  this  Agreement  by  you  to  Company  shall  be  effective
provided it  is  made no earlier  than the Separation Date and no later  than [Insert  Date 21/45 Days
After Notice].  The executed Agreement should be delivered to Company by scanning and then e-
mailing it to [●].  You understand that you have seven (7) calendar days from the date you sign this
Agreement to revoke your consent to this Agreement.  Any such revocation must be in writing and
timely delivered by e-mail to the email address directly above.  If you revoke this Agreement, all of
its provisions shall be void and unenforceable.  This Agreement shall become effective on the eighth
day  after  you  sign  it,  so  long  as  you  have  not  exercised  your  right  to  revoke  it  (such  date,  the
“Effective Date”).

This Agreement may be signed on one or more copies, each of which when signed shall be deemed to be an
original, and all of which together shall constitute one and the same Agreement.  If the foregoing correctly
sets forth our understanding, please sign, date and return the enclosed copy of this Agreement in accordance
with Section 15 above.

Sincerely,

BUTTERFLY NETWORK, INC.

By:

Date:

Agreed and Acknowledged:

[Name]

Date:

           

           

              

           



Exhibit 31.1
CERTIFICATIONS UNDER SECTION 302

I, Todd M. Fruchterman, M.D., Ph.D., certify that:

1. I have reviewed this quarterly report on Form 10-Q of Butterfly Network, Inc.;

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

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

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

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

b) [omitted pursuant to Exchange Act Rules 13a-14(a) and 15d-15(a)];

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

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

5.  The  registrant’s  other  certifying  officer(s)  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

/s/ Todd M. Fruchterman, M.D., Ph.D.
Todd M. Fruchterman, M.D., Ph.D.
President and Chief Executive Officer
(principal executive officer)
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Exhibit 31.2
 CERTIFICATIONS UNDER SECTION 302

I, Stephanie Fielding, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Butterfly Network, Inc.;

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

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

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

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

b) [omitted pursuant to Exchange Act Rules 13a-14(a) and 15d-15(a)];

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

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

5.  The  registrant’s  other  certifying  officer(s)  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

/s/ Stephanie Fielding
Stephanie Fielding
Chief Financial Officer
(principal financial officer)



Exhibit 32

CERTIFICATIONS UNDER SECTION 906

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code),
each of the undersigned officers of Butterfly Network, Inc., a Delaware corporation (the “Company”), does hereby certify, to such officer’s
knowledge, that:

The Quarterly Report for the quarter ended September 30, 2021 (the “Form 10-Q”) of the Company fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and the information contained in the Form 10-Q fairly presents, in all material
respects, the financial condition and results of operations of the Company.

Dated: November 15, 2021 /s/ Todd Fruchterman, Ph.D.
Todd Fruchterman, Ph.D.
President and Chief Executive Officer and Director
(principal executive officer)

Dated: November 15, 2021 /s/ Stephanie Fielding
Stephanie Fielding
Chief Financial Officer
(principal financial officer and principal accounting officer)


