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012024-09-30 A’ A Table of Contents A UNITED STATES SECURITIES AND EXCHANGE COMMISSION Washington, D.C. 20549 A A FORM 10-Q A A (Mark One) A 4™ QUARTERLY
REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 A A A For the quarterly period ended September 30, 2024 A ORA &” TRANSITION REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 A A A For the transition perlod from Ato A Commission file
number: 001-38738 A A ETON PHARMACEUTICALS, INC. (Exact name of registrant as specified in its charter) A A Delaware A 37-1858472 (State of incorporation) A (I.R.S. Employer
Identification Number) A 21925 W. Field Parkway, Suite 235 Deer Park, Illinois 60010-7278 (Address of principal executive offices) (Zip code) A Registranta€™s telephone number, including
area code: (847) 787-7361 A Securities registered pursuant to Section 12(b) of the Act A Trading Symbol A Name of each exchange on which registered Common stock, $0.001 par value per
share A ETON A Nasdaq Global Market A A Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 dunng the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
Yes 4™’ No &” A Indicate by check mark whether the registrant has submitted electronicallyA every Interactive Data File required to be submittedA pursuant to Rule 405 of Regulation S-T
(A§232.405 of this chapter) during the preceding 12 months (or for such shorter time that the registrant was required to submit such files). Yes 4~ No 4~ A Indicate by check mark whether the
registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of a€celarge accelerated
filer,a€ a€oeaccelerated fller 4€ a€oesmaller reportmg companya€ and a€ceemerging growth companya€ in Rule 12b-2 of the Exchange Act. A Large accelerated filer 4~ Accelerated filer &”
Non-accelerated filer 4™ Smaller reporting company 4~ A A Emerging growth company 4~ A If an emerging growth company, indicate by check mark if the registrant has elected not to use the
extended transition period for complying with any new or revised financial accountmg standards provided pursuant to Section 13(a) of the Exchange Act. &~ A Indicate by check mark whether
the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 8" No &~ * A As of October 31, 2024,A Eton Pharmaceuticals, Inc. had outstandmgA 25,836,204 shares of
common stock, $0.001 par value. A A A Table of Contents AAAA A Eton Pharmaceuticals, Inc. A TABLE OF CONTENTS A Part No A Item No A Description A Page No.A A A A A A A
IA A A FINANCIAL INFORMATIONA 1A A A A A A A A A 1A Financial StatementsA 1A A A A A A A A A A A Condensed Balance Sheets as of September 30,

2024A (unaudlted) and December 31, 2023 A1AAAAAAAAAA A Unaudited Condensed Statements of Operations for the three and nine months ended September 30, 2024A and
2023A 2A AAAAAAAAA A Unaudited Condensed Statements of Stockholdersa€™ A Equity for the three and nine months ended September 30, 2024A and 2023 A 3A A A A A A




A A A A A Unaudited Condensed Statements of Cash Flows for the nine months ended September 30, 2024A and 2023 A 5A A A A A A A A A A A Notes to Condensed Financial
StatementsA 6 A A A AAAAAA2A Managementa€™s Discussion and Analysis of Financial Condition and Results of Operations A22AAAAAAAAASI3A Quantitative and
Quahtatlve Disclosures About Market Risk A 26 A A A A AA A A A 4A Controls and ProceduresA 27A A A A A AAIIA A A OTHERINFORMATIONA 28A AAAAAAAA1
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Exhibits A 26A A A A A AAAA A A ExhibitiIndexA 29A A A A AAA A A A A Signatures A 30 A i Table of Contents A A PART I - FINANCIAL INFORMATION A Item 1.
Financial Statements A Eton Pharmaceuticals, Inc. Condensed Balance Sheets (in thousands, except share and per share amounts) A AA September 30, 2024 A A December 31, 2023 A A A

.

A A1,938AAA911A Prepaid expenses and other current assets AA1,959A A A1,129A Total current assets A A 29,749A A A 26,839A AAAAAAAA A Property and equlpment net
AA33AAAS58A Intangible assets, net A A 5,854A A A 4,739A Operating lease right-of-use assets, net AA193AAA 92AAA Other long-term assets, net A A 12A A A 12A Total assets

A $35,841A A $31,740A AAAAAAAAA Liabilities and stockholdersa€™ equity AAAAAAAA Current liabilities: AAAAAAAA Accounts payable A $2,684A A $1,848A Debt, net of
unamortized discount A A 4,125A A A 5,380A Accrued Medlcald rebates AA8047AAAS3, 627A Other accrued liabilities AA4878AAAS, 386A Total current liabilities

Commltments and contmgenCles (Note 11) AAAAAAAAAA AAA A A AAAA Stockholdersa€™ equity AAAAAAAA Common stock, $0.001 par value 50,000, 000 shares authorized;

25,836,204 and 25,688,062 shares issued and outstanding at September 30, 2024 and December 31, 2023, respectl\{elAyAAA 26A A A 26A Additional paid-in capital A A 123,250A A A 119,521A
Accumulated deficit A A (107,295)A A (104,070) Total stockholdersa€™ equity A A15981AAA15477A AAAAAAAAA Total liabilities and stockholdersa€™ equity A $35,841A A $31,740A
A A The accompanying notes are an integral part of these condensed financial statements. A 1 Table of Contents A A Eton Pharmaceuticals, Inc. Condensed Statements of Operations (In

thousands, except per share amounts) (Unaudited) A AA For the three months ended A A For the nine months ended AA A September 30, A A September 30, A A September 30, A A

AA9824AAA7028AAA26 864A A A 18,829A Total netrevenuesAA 10,324A A A 7,028A AA27,364AAA24329A AAAAAAAAAAAAAAAAA Costofsales

AAAAAAAAAAAAAAAA Licensing revenue AA270A AAae”AAA270AAAa€”A Product sales and royalties AA3,752A AA2,625A AA10,159A A A 6,898A Total cost of sales

AA4,022AAA2,625AAA10,429AAA6,808A AAAAAAAAAAAAAAAAA Grossprofit AA 6,302A AA4,403AAA16,935AAA17,431A AAAAAAAAAAAAAAAAA Operating

expenses: AAAAAAAAAAAAAAAA Research and development AA505AAA615AAAA4,126A A A2,275A General and administrative A A 5,288A A A 4,336A A A 16,035A A A 14,355A

Total operating expenses AA5793AAA4,951AAA20,161AAA16,630A AAAAAAAAAAAAAAAAA Income (loss) from operations A A509A A A (548)A A (3,226)A A 801A

AAAAAAAAAAAAA A AAA Otheri income (expense): AAAA A AAAAAAAAAAA Otherincome AAa€”’AAAa€”AAAa€”"AAAB0O0A Interest expense, net

AAS501AAA (579)AA 3, 297)AA 1,320A AAAAAAAAAAAAAAAAA Income tax expense (benefit) AA (126)AA a€”AAA (72)AAa€”A AAAAAAAAAAAAAAAAA Netincome
(loss) A $627A A $(579)A $(3,225)A $1,320A Net income (loss) per share, basic A $0.02A A $(0.02)A $(0.12)A $0.05A Weighted average number of common shares outstanding, basic
AA25900AAA?25719AAA25814A A A 25,613A Net income (loss) per share, diluted A $0.02A A $(0.02)A $(0.12)A $0.05A Weighted average number of common shares outstanding, diluted
A A 26,550A A A25719A A A 25,814A A A 26,002A A The accompanying notes are an integral part of these condensed financial statements. A 2 Table of Contents A A Eton Pharmaceuticals,
Inc. Condensed Statements of Stockholdersa€™ Equity For the three months ended September 30, 2024 and 2023 (in thousands, except share amounts) (Unaudited) A A A Common Stock A
Additional Paid- in A A Accumulated A A Total Stockholdersa€™ A A A Shares A A Amount A A Capital A A Deficit A A EqultyA Balances at June 30, 2024 A A 25,745,802 A A $26
$ 121 358A A $(107922)A $13462A AAAAAAAAAAAAAAAAAAAAA StockhasedcompensatlonA A a€” A A A a€"A A A 722A A A a€” A A A 722A
A A AAAAAAAA A Stock option exercises and vesting of restricted stock units A A 90, 402 A A A A a€” A A
A A A A A A Relative fair value of warrants 1ssued m connectlon w1th debt A A a€”A A | A1l

A Net

>
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with debt A $1,170A A $a4€”A A The accompanying notes are an integral part of these condensed financial statements. A A 5 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed
Financial Statements (in thousands, except share and per share amounts) (Unaudited) A A Note 1 4€” Company Overview A Eton is an innovative pharmaceutical company focused on
developingA and commercializing treatments forA rare diseases.A The Company currently has fiveA commercial rare disease products:A ALKINDI SPRINKLEA® for the treatment of pediatric
adrenocortical insufficiency;A Carglumic Acid for the treatment of hyperammonemia due to N- acetylglutamate synthase (NAGS) deficiency;A Betaine Anhydrous for the treatment of
homocystinuria; Nitisinone for the treatment of hereditary tyrosinemia type 1 (HT-1); and PKU GOLIKEA® medical formula for patients with phenylketonuria (4€cePKU&€). The CompanyA has
threeA additional product candidates in late-stage development: ET-400, ET-600, and ZENEOA® hydrocortisone autoinjector. A A Note 2 4€” Liquidity Considerations A The Company believes
its existing cash and cash equivalents of $20,261A as of September 30, 2024A in addition toA revenues from products will be sufficient to fund its operating expenses and capital expenditure
requirements for at least the next twelve months from the date of filing of this quarterly report. This estimate is based on the Companya€™ s current assumptions, including assumptions relating
to estimated sales and its ability to manage spending. The Company could use its available capital resources sooner than currently expected. Accordingly, the Company could seek to obtain
additional capital through equity financings, the issuance of debt or other arrangements. However, the Company cannot makeA assurances that it will be able to raise additional capital if
needed or under acceptable terms. The sale of additional equity may dilute existing stockholders, and newly issued stockA could contain senior rights and preferences compared to currently
outstanding common shares. The Companya€™s existing debt obligation contains covenants and limits the Companya€™s ability to pay dividends or make other distributions to stockholders. If
the Company experiences delays in product development or sales growth, obtaining regulatory approval for its other product candidates, or is unable to secureA such additional financing, it
might need to scale back operations. A 6 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands, except share and per share amounts)
(Unaudited) A A Note 3 4€” Summary of Significant Accounting Policies A Basis of Presentation A The Company has prepared the accompanying condensed financial statements in accordance
with accounting principles generally accepted in the United States (4€ceGAAPA€). A Unaudited Interim Financial Information A The accompanying interim condensed financial statements are
unaudited and have been prepared on the same basis as the audited financial statements and, in the opinion of management, reflect all adjustments necessary for the fair presentation of the
Companya€™s financial position as of September 30, 2024, and the results of its operations and its cash flows for the periods ended September 30, 2024 and 2023. The financial data and other
information disclosed in these notes related to the three-month and nine-month periods ended September 30, 2024 and 2023 are also unaudited. The results for the three-month and nine-month
periods ended September 30, 2024A are not necessarily indicative of results to be expected for the year ending December 31, 2024, any other interim periods, or any future year or period. A
Use of Estimates A The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses during the reporting periods. Significant
estimates and assumptions reflected in these financial statements include, but are not limited to, provisions for uncollectible receivables, chargebacks andA sales returns, Medicaid program
rebates, valuation of inventories, useful lives of assetsA andA the recoverability of long-lived assets, valuation of deferred tax assets, the accrual of research and development expenses and
milestones, and the valuation of stock options,A warrants, and restricted stock units (46ceRSUs&€). Estimates are periodically reviewed in light of changes in circumstances, facts, and
experience. Changes in estimates are recorded in the period in which they become known. Actual results could differ from those estimates or assumptions. A Segment Information A The
Company operates the business on the basis of a single reportable segment, which is the business of developing and commercializing prescription drug products. The Companya€™s chief
operating decision-maker is the Chief Executive Officer (4€ceCEOA€), who evaluates the Company as a single operating segment. A Cash and Cash Equivalents A The Company considers all
highly liquid investments with an original maturity of three months or less to be cash equivalents. All cash and cash equivalents are held in U.S. financial institutions or invested in short-term
U.S. treasury bills or high-grade money market funds. As of September 30, 2024, the Companya€™s cash is in a non-interest-bearing account andA a government money market fund. From time
to time, amounts deposited with its bank exceed federally insured limits. The Company believes the associated credit risk to be minimal. A Accounts Receivable A Accounts receivable are
recorded at the invoiced amount and are non-interest bearing. Accounts receivable are recorded net of allowances for credit losses, cash discounts for prompt payment, distribution fees,
chargebacks, rebates, and returns. The total for these reserves amounted to $229A and $129A as of September 30, 2024 and December 31, 2023, respectively. The Company considers historical
collection rates and the current financial status of its customers, as well asA informationA from internal and external sources, macroeconomic and industry-specific factors, current conditions,
and reasonable and supportable forecasts when evaluating potential credit losses. Historically, the Company's accounts receivable balances have been highly concentrated with a select number
of customers, consisting primarily of specialty pharmacies and large wholesale pharmaceutical distributors.A Given the size and creditworthiness of these customers, we have not experienced
and do not expect to experience material credit losses. A Inventories A The Company values its inventories at the lower of cost or net realizable value using the first-in, first-out method of
valuation. The Company reviews its inventories for potential excess or obsolete issues on an ongoing basis and will record a write-down if an impairment is identified. Inventories at September
30, 2024 and December 31, 2023, consist solely of purchased finished goods. At September 30, 2024 and December 31, 2023, inventories are shown net of reserves for ALKINDI SPRINKLEA®
of $72A and $76, respectively, due to the risk of expiry before this entire stock of inventories is sold. A 7 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements
(in thousands, except share and per share amounts) (Unaudited) A Note 3 4€” Summary of Significant Accounting Policies (continued) A Property and Equipment A Property and equipment
are stated at cost less accumulated depreciation. Depreciation of property and equipment is computed utilizing the straight-line method based on the following estimated useful lives: computer
hardware and software is depreciated over three years; equipment, furniture and fixtures is depreciated over five years; and leasehold improvements are amortized over their estimated useful
lives or the remaining lease term, whichever is shorter. A Maintenance and repairs are charged to expense as incurred, while renewals and improvements are capitalized. A Intangible Assets
A The Company capitalizes payments it makes for licensed products when the payment relates to a U.S. Food and Drug Administration (4€ceFDAA&€)-approved product, and the cost is
recoverable based on expected future cash flows from the product. The cost is amortized on a straight-line basis over the estimated useful life of the product commencing on the approval date
in accordance with Accounting Standards Codification (4€ceASCa€) 350,A Intangibles 4€”A Goodwill and Other. In November 2021, the Company purchased the rights for its Carglumic Acid
product for $3,250, and that cost is being amortized over ten years.A In September 2022, the Company purchased the rights for its Betaine Anhydrous product for $2,125, and that cost is being
amortized over five years. In October 2023, the Company purchased the rights for its NitisinoneA product for $650, and that cost is being amortized overA five years. In March 2024,A the
Company purchased the rights for its PKU GOLIKEA® product which resulted in a $1,868 intangible asset that is being amortized over tenA years. The intangible assets, net on the
Company4a€™s balance sheet, reflected $2,039A of accumulated amortization as of September 30, 2024. The Company recorded $267A and $753, respectively, of amortization expense for the
three and nine-month periods ended September 30, 2024. The table below shows the estimated remaining amortization for these products for each of the five years from 2024 to 2028A and



thereafter. A A A Amortization A Year A Expense A Remainder of 2024 A $266A 2025 A A 1,067A 2026 A A 1,067A 2027 A A 943A 2028 A A 609A Thereafter A A 1,902A Total estimated
amortization expense A $5,854A A Impairment of Long-Lived Assets A Long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted future cash
flows expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated future cash flows, an impairment charge is recognized in the Companya€™ s statements of
operations for the amount by which the carrying amount of the asset exceeds the fair value of the asset. No impairment was recognized during the nine-month periods ended September 30,
2024 or 2023. A Deferred Financing Costs, Debt Discount and Detachable Debt-Related Warrants A Costs incurred to issue debt are deferred and recorded as a reduction to the debt balance in
the accompanying balance sheets. The Company amortizes these costs over the expected term of the related debt under the effective interest method. Debt discounts related to the relative fair
value of warrants issued in conjunction with debt are also recorded as a reduction to the debt balance and accreted over the expected term into interest expense using the effective interested
method. The fair value of warrants related to the issuance of a delayed draw term loan commitment isA capitalized as short-term assets. Once a draw is made, the unamortized asset is
reclassified as a reduction to the related debt balance and amortized into interest expense under the effective interest method. A 8 Table of Contents Eton Pharmaceuticals, Inc. Notes to
Condensed Financial Statements (in thousands, except share and per share amounts) (Unaudited) A Note 3 4€” Summary of Significant Accounting Policies (continued) A Leases A The
Company accounts for leases in accordance with ASC Topic 842 a€“ Leases. The Company reviews all relevant facts and circumstances of a contract to determine if it is a lease whereby the
terms of the agreement convey the right to control the direct use and receive substantially all the economic benefits of an identified asset for a period of time in exchange for consideration. The
associated right-of-use assets and lease liabilities are recognized at lease commencement. The Company measures lease liabilities based on the present value of the lease payments over the
lease term discounted using the rate it would pay on a loan with the equivalent payments and term for the lease. The Company does not include the impact for lease term options that would
extend or terminate the lease unless it is reasonably certain that it will exercise any such options. The Company accounts for the lease components separately from non-lease components for its
operating leases. A The Company measures right-of-use assets based on the corresponding lease liabilities adjusted for (i) any prepayments made to the lessor at or before the commencement
date, (ii) initial direct costs it incurs, and (iii) any incentives under the lease. In addition, the Company evaluates the recoverability of its right-of-use assets for possible impairment in
accordance with its long-lived assets policy. A Operating leases are reflected on the balance sheets as operating lease right-of-use assets, current accrued liabilities, and long-term operating
lease liabilities. The Company didA not have any finance leases as ofA September 30, 2024A orA December 31, 2023. A The Company commences recognizing operating lease expense when
the lessor makes the underlying asset available for use by the Company and the operating lease expense is recognized on a straight-line basis over the term of the lease. Variable lease payments
are expensed as incurred. A The Company does not recognize right-of-use assets or lease liabilities for leases with a term of twelve months or less; such lease costs are recorded in the
statements of operations on a straight-line basis over the lease term. A Concentrations of Credit Risk, Sources of Supply and Significant Customers A The Company is subject to credit risk for
its cash and cash equivalents which are invested in high-grade money market funds and short-term U.S. treasury bills from time to time. The Company maintains its cash and cash equivalent
balances with one major commercial bank, and the deposits held with the financial institution exceed the amount of insurance provided on such deposits and is exposed to credit risk in the
event of a default by the financial institutions holding its cash and cash equivalents to the extent recorded on the balance sheets. The Company believes the associated credit risk to be minimal.
A The Company is dependent on third-party suppliers for its products and product candidates. In particular, the Company relies, and expects to continue to rely, on a small number of suppliers
to manufacture key chemicals, approved products and process its product candidates as part of its development programs. These programs could be adversely affected by a significant
interruption in the manufacturing process. A The Company is also subject to credit risk from its accounts receivable related to product sales as it extends credit based on an evaluation of the
customera€™s financial condition, and collateral is not required. The Company considers historical collection rates and the current financial status of its customers, as well

asA informationA from internal and external sources, macroeconomic and industry-specific factors, current conditions, and reasonable and supportable forecasts when evaluating potential
credit losses. Historically, the Company's accounts receivable balances have been highly concentrated with a select number of customers, consisting primarily of specialty pharmacies and large
wholesale pharmaceutical distributors.A Given the size and creditworthiness of these customers, we have not experienced and do not expect to experience material credit losses. Based ~upon the
review of these factors, the Company did not recordA anA allowance for credit losses atA September 30, 2024 or 2023. The accounts receivable balance atA September 30, 2024A andA
December 31, 2023, and product sales revenue recognized during the nine-month periods ended September 30, 2024 and 2023,A primarily consist of sales to and amounts due from AnovoRx for
sales of the Companya€™s ALKINDI SPRINKLEA® and Carglumic Acid products. AnovoRx sales made up 93.6%A of total net revenues recognized in theA nine-month period ended September
30, 2024 and 98.5% of net accounts receivable as of September 30, 2024, and 72.9% of total net revenues recognized in the nine-month period ended September 30, 2023, and 97.4%A of net
accounts receivable as ofA December 31, 2023.A Given the size and creditworthiness of these customers, we have not experienced and do not expect to experience material credit losses. A 9
Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands, except share and per share amounts) (Unaudited) A Note 3 4€” Summary of Significant
Accounting Policies (continued) A Revenue Recognition for Contracts with Customers A The Company accounts for contracts with its customers in accordance with ASC 606 4€“ Revenue from
Contracts with Customers. ASC 606 applies to all contracts with customers, except for contracts that are within the scope of other standards. Under ASC 606, an entity recognizes revenue when
its customer obtains control of promised goods or servicesA in an amount that reflects the consideration the entity expects to receive in exchange for those goods or services. To determine
revenue recognition for arrangements that an entity determines are within the scope of ASC 606, the entity performs the following five steps: (i) identify the contract(s) with a customer; (ii)
identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize
revenue when (or as) the entity satisfies a performance obligation. A At contract inception, once the contract is determined to be within the scope of ASC 606, the Company assesses the goods
or services promised within each contract and determines those that are performance obligations toA assessA whether each promised good or service is distinct. The Company then recognizes
as revenue the amount of the transaction price that is allocated to the respective performance obligation when (or as) the performance obligation is satisfied. Arrangements that include rights
to additional goods or services that are exercisable at a customera€™s discretion are generally considered options. The Company assesses whether these options provide a material right to the
customer and, if so, they are considered performance obligations. The exercise of a material right is accounted for as a contract modification for accounting purposes. A The Company
recognizes as revenue the amount of the transaction price allocated to the respective performance obligation when (or as) each performance obligation is satisfied at a point in time or over
time, and if over time this is based on the use of an output or input method. Any amounts received prior to revenue recognition will be recorded as deferred revenue. Amounts expected to be
recognized as revenue within the twelve months following the balance sheet date will be classified as current portion of deferred revenue in the Companya€™s balance sheets. Amounts not
expected to be recognized as revenue within the twelve months following the balance sheet date are classified as long-term deferred revenue, net of current portion. A Milestone

PaymentsA 4€“ If a commercial contract arrangement includes development and regulatory milestone payments, the Company will evaluate whether the milestone conditions have been
achieved and if it is probable that a significant revenue reversal would not occur before recognizing the associated revenue. Milestone payments that are not within the Companya€™s control or
the licensee&€™s control, such as regulatory approvals, are generally not considered probable of being achieved until those approvals are received. A Royalties 4€“A For arrangements that
include sales-based royalties, including milestone payments based on a level of sales, which are the result of a customer-vendor relationship and for which the license is deemed to be the
predominant item to which the royalties relate, the Company will recognize revenue at the later of (i) when the related sales occur, or (ii) when the performance obligation to which some or all
of the royalty has been allocated has been satisfied or partially satisfied. A Significant Financing Component 4€“A In determining the transaction price, the Company will adjust consideration
for the effects of the time value of money if the expected period between payment by the licensees and the transfer of the promised goods or services to the licensees will be more than one year.
A The Company sells its ALKINDI SPRINKLEA®,A Carglumic Acid, Betaine Anhydrous, Nisitinone, and PKU GOLIKEA® products to pharmacy distributor customers which provideA order
fulfilment and inventory storage/distribution services. The Company may sell products in the U.S. to wholesale pharmaceutical distributors, who then sell the product to hospitals and other end-
user customers. Sales to wholesalers are made pursuant to purchase orders subject to the terms of a master agreement, and delivery of individual shipments represent performance obligations
under each purchase order. The Company usesA a third-party logistics (4€ce3PL&€) vendor to process and fulfill orders and has concluded it is the principal in the sales to wholesalers because it
controls access to the 3PL vendor services rendered and directs the 3PL vendor activities. The Company has no significant obligations to wholesalers to generate pull-through sales. A For its
ALKINDI SPRINKLEA®,A Carglumic Acid, Betaine Anhydrous, Nisitinone, and PKU GOLIKEA® products, the Company bills at the initial product list price which are subject to offsets for
patient co-pay assistance and potential state Medicaid reimbursements which are estimated and recorded as a reduction of net revenues at the date of sale/shipment. Selling prices initially
billed to wholesalers are subject to discounts for prompt payment and subsequent chargebacks when the wholesalers sell products at negotiated discounted prices to members of certain group
purchasing organizations (4€0eGPOsa€) and government programs. Because of the shelf life of the product and the Companya€™s lengthy return period, there may be a significant period of
time between when the product is shipped and when it issues credits on returned product. A The Company estimates the transaction price when it receives each purchase order taking into
account the expected reductions of the selling price initially billed to the wholesaler/distributor arising from all of the above factors. The Company has developed estimates for future returns
and chargebacks and the impact of other discounts and fees it pays. When estimating these adjustments to the transaction price, the Company reduces it sufficiently to be able to assert that it is
probable that there will be no significant reversal of revenue when the ultimate adjustment amounts are known. A A 10 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed
Financial Statements (in thousands, except share and per share amounts) (Unaudited) A Note 3 a€” Summary of Significant Accounting Policies (continued) A The Company stores its ALKINDI
SPRINKLEA®,A Carglumic Acid, Betaine Anhydrous, Nisitinone, and PKU GOLIKEA® inventory at its pharmacy distributor customer locations, and revenue isA recorded when stock is pulled
and shipped to fulfill specific orders. The Company may recognizeA revenue and cost of sales from products sold to wholesalers upon delivery to the wholesaler location. At that time, the
wholesalers take control of the product as they take title, bear the risk of loss of ownership and have an enforceable obligation to pay the Company. They also have the ability to direct sales of
product to their customers on terms and at prices they negotiate. Although wholesalers have product return rights, the Company does not believe they have a significant incentive to return the
product. A Upon recognition of revenue from product sales, the estimated amounts of credit for product returns, chargebacks, distribution fees, prompt payment discounts, state Medicaid and
GPO fees are included in sales reserves, accrued liabilities and net accounts receivable. As of September 30, 2024A and December 31, 2023, estimated state Medicaid liability was $8,047A and
$3,627, respectively.A The Company monitors actual product returns, chargebacks, discounts and fees subsequent to the sale. If these amounts end up differing from its estimates, it will make
adjustments to these allowances, which are applied to increase or reduce product sales revenue and earnings in the period of adjustment. A Cost of Sales A Cost of product sales consists of the
profit-sharing and royalty fees with the Companya€™s product licensing and development partners, the purchase costs for finished products from third-party manufacturers, freight and
handling/storage from the Companya€™s 3PL logistics service providers, and amortization expense of certain intangible assets. The costs of sales for profit-sharing, royalty fees, purchased
finished products, and the associated inbound freight expense areA recorded when the associated product sale revenue is recognized in accordance with the terms of shipment to customers
while outbound freight and handling/storage fees charged by the 3PL service provider are expensed as they are incurred. Intangible assets are amortized on a straight-line basis over the
estimated useful life of the product. Cost of product sales also reflects any write-downs or reserve adjustments for the Companya€™s inventories. A Cost of licensing revenueA consists of the
profit-sharing fees related toA the Companya€™s product licensing and development partners. A Research and Development Expenses A Research and development (4€ceR&DA4€) expenses
include both internal R&D activities and external contracted services. Internal R&D activity expenses include salaries, benefits, stock-based compensation, and other costs to support the
Companya€™s R&D operations. External contracted services include product development efforts such as certain product licensor milestone payments, clinical trial activities, manufacturing
and control-related activities, and regulatory costs. R&D expenses are charged to operations as incurred. The Company reviews and accrues R&D expenses based on services performed and
relies upon estimates of those costs applicable to the stage of completion of each project. Significant judgments and estimates are made in determining the accrued balances at the end of any
reporting period. Actual results could differ from the Companya€™s estimates. A Upfront payments and milestone payments made for the licensing of products that are not yet approved by the
FDA are expensed as R&D in the period in which they are incurred. Nonrefundable advance payments for goods or services to be received in the future for use in R&D act1v1t1es are recorded as
prepaid expenses and are expensed as the related goods are delivered or the services are performed. A Income Taxes A As part of the process of preparing the Companya€™s financial
statements, the Company must estimate the actual current tax liabilities and assess temporary differences resulting from differing treatment of items for tax and accounting purposes. These
differences result in deferred tax assets and liabilities, which are included within the balance sheets. The Company must assess the likelihood that the deferred tax assets will be recovered from
future taxable income and, to the extent the Company believes that recovery is not likely, a valuation allowance must be established. To the extent the Company establishes a valuation
allowance or increase or decrease to this allowance in a period, the impact will be included in income tax expense in the statements of operations. As of September 30, 2024A and December 31,
2023, the Company has established aA 100% valuation reserve against its deferred tax assets. A The Company recorded income tax benefitA of ($126)A and zero for theA three-month periods
ended September 30, 2024 and 2023, respectively. The Company recorded income tax benefitA of ($72)A and zero for theA nine-month periods ended September 30, 2024 and 2023,
respectively. Our effective tax rate was (25.1%) for theA three-month period ended September 30, 2024 and zero for the three month period ended September 30, 2023. Our effective tax rate
was 2.4% for theA nine-month period ended September 30, 2024 and zero for theA nine-month period ended September 30, 2023. The Company accounts for income taxes under the provisions
of ASC 740 - Income Taxes. As ofA September 30, 2024A andA December 31, 2023, there were no unrecognized tax benefits included in the balance sheets that would, if recognized, affect the
effective tax rate. The Companya€™s practice is to recognize interest and penalties related to income tax matters in income tax expense. The Company had no accrual for interest or penalties in
its balance sheets atA September 30, 2024A andA December 31, 2023, and has not recognized interest and penalties in the statementA of operations for theA nine-month periods ended
September 30, 2024 and 2023. A In addition, under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, and corresponding provisions of state law, if a corporation
undergoes an &€ceownership change,a€ which is generally defined as a greater thanA 50% change (by value) in its equity ownership over a three-year period, the corporationa€™s ability to use
its pre-change NOL carryforwards and other pre-change tax attributes (such as research tax credits) to offset its post-change income may be limited. A Income (Loss) Per Share A Basic net
income (loss) per share of common stock is computed by dividing net income (loss) attributable to common stockholders for the period by the weighted average number of shares of common
stockA outstanding during the period. Diluted net income (loss) per share is computed by dividing the net income (loss) attributable to common stockholders for the period by the weighted
average number of common and common equivalent shares, such as unvested restricted stock, stock options, RSUs and warrants that are outstanding during the period. Common stock
equivalents are excluded from the computation when their inclusion would be anti-dilutive. For the three-month periods ended September 30, 2024 and 2023, common stock equivalents
excluded 4,896,038A and 5,618,663,A respectively, that wereA anti-dilutive. For the nine-month periods ended September 30, 2024 and 2023,A commonA stock equivalents

excludedA 6,319,907A and 4,821,906,A respectively, that wereA anti-dilutive. Included in the basic and diluted net income (loss) per share calculation are RSUs awarded to directors that have
vested, but the issuance and delivery of the shares of common stockA are deferred until the director retires from service as a director. A 11 Table of Contents Eton Pharmaceuticals, Inc. Notes
to Condensed Financial Statements (in thousands, except share and per share amounts) (Unaudited) A Note 3 4€” Summary of Significant Accounting Policies (continued) A Stock-Based
Compensation A The Company accounts for stock-based compensation under the provisions of ASC 718 Compensation 4€“ Stock Compensation. The guidance under ASC 718 requires
companies to estimate the fair value of the stock-based compensation awards on the date of grant and record expense over the related service periods, which are generally the vesting period of
the equity awards. A The Company estimates the fair value of stock-based option awards using the Black-Scholes option-pricing model (4€ceBSMéa€). The BSM requires the input of subjective



assumptions, including the expected stock price volatility, the calculation of expected term, forfeitures and the fair value of the underlying common stock on the date of grant, among other
inputs. The risk-free interest rate was determined from the implied yields for zero-coupon U.S. government issues with a remaining term approximating the expected life of the options or
warrants. Dividends on common stock are assumed to be zero for the BSM valuation of the stock options. The expected term of stock options granted is based on vesting periods and the
contractual life of the options. Expected volatilities are based on the Company's historical volatility subsequent to our IPO, which we believe represents the most accurate basis for estimating
expected future volatility under the current conditions. We account for forfeitures as they occur. A Fair Value Measurements A We measure certain of our assets and liabilities at fair value.
Fair value represents the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Fair value
accounting requires characterization of the inputs used to measure fair value into a three-level fair value hierarchy as follows: A Level 1 4€” Inputs based on quoted prices in active markets for
identical assets or liabilities. An active market is a market in which transactions occur with sufficient frequency and volume to provide pricing information on an ongoing basis. A Level 2 4€”
Observable inputs that reflect the assumptions market participants would use in pricing the asset or liability developed based on market data obtained from sources independent from the entity.
A Level 3 4€” Unobservable inputs that reflect the entitya€™s own assumptions about the assumptions market participants would use in pricing the asset or liability developed based on the
best information available. A Fair value measurements are classified based on the lowest level of input that is significant to the measurement. The Companya€™s assessment of the significance
of a particular input to the fair value measurement requires judgment, which may affect the valuation of the assets and liabilities and their placement within the fair value hierarchy levels. The
determination of the fair values stated below take into account the market for the Companya€™s financials, assets and liabilities, the associated credit risk and other factors as required. The
Company considers active markets as those in which transactions for the assets or liabilities occur in sufficient frequency and volume to provide pricing information on an ongoing basis. A The
Companya€™s financial instruments includeA cash and cash equivalents, accounts receivable, accounts payable, accrued liabilities, and debt obligation. The carrying amounts of these financial
instruments approximate their fair values due to the short-term maturities of these instruments. Based on borrowing rates currently available to the Company, the carrying value of the debt
obligation approximates its fair value. A Impact of RecentA Accounting Pronouncements A In November 2023, the Financial Accounting Standards Board (4€ceFASBA€) issued Accountmg
Standards Update (4€ceASU&€) No. 2023-07A Segment Reporting - Improving Reportable Segment Disclosures. The standard requires enhanced disclosures of a public company's significant
segment expenses that are regularly provided to the chief operating decision maker (4€ceCODMa€), A and any additional measures of a segment's profit or loss used by the CODM when making
resource allocation decisions, including for companies with a single reportable segment. A The standard is effective for public companiesA for annual periods after December 15, 2023 and in
interim periods in 2025, with early adoption permitted. The Company is continuingA to assess the potential impacts of the amendments, and it does not expect this pronouncement to have a
material effect on its financial statements as the Company only has one reportable segment. A In December 2023, the FASBA issued ASUA No. 2023-09,A Income Taxes - Improvements to
Income Tax Disclosures. The standard requires enhanced income tax disclosures, includingA the effective tax rate reconciliation andA income taxes paid,A amongstA others. The standard will
be effective for public companies forA annual periods beginning in 2025, with early adoption permitted. The CompanyA is currently assessing the impact of adopting this guidance on 1ts
financial statements. A 12 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands, except share and per share amounts) (Unaudited) A A Note 4
a€“ Property and Equipment A Property and equipment consist of the following: A AA September 30, A A December 31, A AA 2024 AA 2023 A Computer hardware and software
A $187A A $187A Furniture and fixtures A A 125A A A 111A Equipment A A52A A A52A Leasehold improvements AA103A A A103A Construction in Progress A A 4€”A A A a€”A
A AA467A A A 453A Less: accumulated depreciation A A (434)A A (395) Property and equipment, net A $33A A $58A A Depreciation expense for the three-month periods ended September
30, 2024 and 2023A wasA $12 andA $9, respectively. Depreciation expense forA theA nine-month periods ended September 30, 2024 and 2023A wasA $38A and $32, respectively. A A Note 5
4€” Long-Term Debt A SWK Loan A In November 2019, the Company entered into a credit agreement (the 4€cSWK Credit Agreementa€) with SWK Holdings Corporation (4€ceSWK&€) which
provided for up to $10, 000A in financing. The Company received proceeds of $5,000A at closing and borrowed an additional $5,000A upon the FDA approval of a second product developed by
the Company.A In March 2020, the Company and SWK amended the SWK Credit Agreement, and the Company borrowed an additional $2,000 in AugustA 2020. The term of the SWK Credit
Agreement is for five years, and borrowings bear interest at a rate of LIBOR 3-month plusA 10.0%, _subject to a stated LIBOR floor rate ofA 2.0%. AA 2.0% unused credit limit fee was assessed
during the first twelve months after the date of the SWK Credit Agreement and loan fees include aA 5.0% exit fee based on the principal amounts drawn which is payable at the end of the term
of the SWK Credit Agreement.A The Company was required to maintain a minimum cash balance of $3,000, only pay interest on the debt until February 2022 and then pay 5.5% of the loan
principal balance commencing on February 15, 2022 and then every three months thereafter until November 13, 2024 at which time the remaining principal balance is due. Borrowings under
the SWK Credit Agreement are secured by the Companya€™s assets. The SWK Credit Agreement contains customary default provisions and covenants which limitA additional indebtedness. A
In connection with the initial $5,000A borrowed under the SWK Credit Agreement, the Company issued warrants to SWK to purchaseA 51,239A shares of the Companya€™s common stock with
an exercise price of $5.86A per share. The relative fair value of theseA warrants was $226A and was estimated using BSM with the following assumptions: fair value of the Companya€™s
common stock at issuance of $5.75A per share;A seven-year contractual term;A 95% volatility;A 0% dividend rate; and a risk-free interest rate ofA 1.8%. A In connection with the additional
$2,000A borrowed in August 2020, the Company issued warrants forA 18,141A shares of its common stock at an exercise price of $6.62A per share. The relative fair value of
theA 18,141A warrants was $94A and was estimated using BSM with the following assumptions: fair value of the Companya€™s common stock at issuance of $6.85A per share;A seven-year
contractual term;A 95% volatility; A 0% dividend rate; and a risk-free interest rate ofA 0.4%. A 13 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in
thousands, except share and per share amounts) (Unaudited) A Note 5 4€” Long-Term Debt (continued) A In April 2022, the Company and SWK furtherA amendedA the SWK Credit Agreement
toA allowA for a deferral of loan principal payments until May 2023 and reduceA the interest rate to LIBOR 3-month plusA 8.0%, subject to a stated LIBOR floor rate ofA 2.0%. Because LIBOR
was phased out as of June 30, 2023, the Company amended the Credit Agreement in August 2023 to refer to the secured overnight financing rate ("Term SOFR"), with anA interest rate of Term
SOFR plus 8.26%, subject to a stated Term SOFR floor rate of 5.0%. A In September 2024, the Company and SWK further amended the SWK Credit AgreementA to extend the maturity date of
the existing loanA to December 31, 2024 and expand the credit facility byA $25,695 to $30,000, contingent upon closing of the October 2024 purchase agreement for IncrelexA® (see Note 12).
Under the terms of the amendment, the facilitya€™s maturity will be extended to 3 years from closing of the October 2024 purchase agreementA and reduceA the annual interest rate toA Term
SOFRA plus 6.75% with no change to the Term SOFR floor rate of 5.0%.A In accordance with the change, the Company has classified $4,125A as principal due in the next 12 monthsA in its
balance sheet at September 30, 2024. A In connection with the additional $25,695A to be borrowed at closing of the October 2024 purchase agreement, the Company has agreed to
issueA warrants for 289,736A shares of its common stock at an exercise price of $5.32A per share. The pro rata fairA value of the warrants related to the extension of the debt isA deferred and
recorded as a reduction to the debt balance in the accompanying balance sheets, and the Company amortizes these costs over the expected term of the related debt under the effective interest
method. The pro rata fair value of the warrantsA related to the issuance of a delayed draw term loan commitment isA capitalized as short-term assets. Once a draw is made, the unamortized
asset is reclassified as a reduction to the related debt balance and amortized into interest expense under the effective interest method. All warrants (theA 4€eSWK Warrantsa€) are exercisable
upon issuance and have a term of seven years from the date of issuance. The SWK Warrants are subject to a cashless exercise feature, with the exercise price and number of shares issuable
upon exercise subject to change in connection with stock splits, dividends, reclassifications and other conditions. A Interest expense of $211 was recorded during the three months ended
September 30, 2024, which included $22 of debt discount amortization. Interest expense of $267A was recorded during the three months ended September 30, 2023, which included $29A of
debt discount amortization. Interest expense of $672A was recorded during the nine months ended September 30, 2024, which includedA $70A of debt discount amortization.A Interest expense
of $805A was recorded during the nine months ended September 30, 2023, which included $90A of debt discount amortization. As of September 30, 2024, $408A of accrued interest is included
in accrued liabilities.A As of December 31, 2023,A $332A of accrued interest is included in accrued liabilities. A The table below reflects the future payments for the SWK loan principal and
interest as of September 30, 2024. A A A Amount A Remainder of 2024 A A 4,802A Less: amount representing interest A A (497) Loan payable, gross A A 4,305A Less: unamortized discount
A A (180) Debt, net of unamortized discount A $4,125A A 14 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands, except share and per share
amounts) (Unaudited) A A Note 6 4€” Common Stock A The Company has 50,000,000 authorized shares of $0.001 par value common stock under its Amended and Restated Certificate of
Incorporation. A During the nine months ended September 30, 2024, the Company issued 2,500 shares of its common stock resulting from stock option exercises under its 2018 Equity
Incentive Plan as amended in December 2020. In June 2024 the Company issued 55,240 shares of its common stock to employees in accordance with itsA 2018 Employee Stock Purchase Plan
(4€eESPPA£) (see Note 8), and in July 2024 the Company issued 90,402 shares of its common stock resulting from the vesting of restricted stock units.A During theA nine months ended
September 30, 2023, the Company issued 298,528A shares of its common stock resulting from cash and non-cash stock option exercises under its 2018 Equity Incentive Plan (see Note 8) and
from the vesting of restricted stock units.A The Company withheld 50,867A shares for payroll tax obligations totalingA $181 for the nine months ended September 30, 2023.A In June 2023A the
Company issued 57,616A shares of its common stock to employees in accordance with itsA ESPPA (see Note 8). A A Note 7 4€” Common Stock Warrants A The Companya€™s outstanding
warrants to purchase shares of its common stock at September 30, 2024 are summarized in the table below. A Description of Warrants A No. of Shares A A Exercise Price A SWK Warrants
a€“ Debt a€“ Tranche #1 A A 51,239A A $5.86A SWK Warrants 4€“ Debt 4€“ Tranche #2 A A 18,141A A $6.62A SWK Warrants 4€“ Debt 4€“ Tranche #3 A A 289,736A A $5.32A Total (Avg)
A A359,116A A $5.46A A The holders of these warrants or their permitted transferees, are entitled to rights with respect to the registration under the Securities Act of 1933, as amended (the
a€eSecurities Acta€) for their shares that are converted to common stock, including demand registration rights and piggyback registration rights. These rights are provided under the terms of
a registration rights agreement between the Company and the investors. The third tranche of warrants is not yet exercisable atA September 30, 2024A and would become exercisable when the
term loan is drawn upon closing of the October 2024 purchase agreement for IncrelexA® (see Note 5). A 15 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial
Statements (in thousands, except share and per share amounts) (Unaudited) A A Note 8 4€” Share-Based Payment Awards A The CompanyA adopted the Eton Pharmaceuticals, Inc. 2017
Equity Incentive PlanA (the 4€ce2017 Plana€), which authorized the issuance of up to 5,000,000 shares of the Companya€™s common stock, and in 2018 it adopted the 2018 Equity Incentive
Plan as amended December 2020 (the &4€022018 Plana€) which replaced the 2017 Plan. The Company has granted restricted stock awards (2€eRSAsa€), stock options and RSUSA for its
common stock under both plans as detailed in the tables below. There were 470,511A shares available for future issuance under the 2018 Plan as of September 30, 2024. A Share awardsA that
expire, terminate, are surrendered, or canceled without having been fully exercised will be available for future awards under the 2018 Plan. In addition, the 2018 Plan provides that commencing
January 1, 2019 and through January 1, 2028, the share reserve will be increased annually by 4% of the total number of shares of common stock outstanding as of the preceding December 31,
subject to a reduction at the discretion of the Companya€™s board of directors. The exercise price for stock options granted is not less than the fair value of common stock as determined by the
board of directors as of the date of grant. The Company uses the closing stock price on the date of grant as the exercise price. A To date, all stock options issued have been non-qualified stock
options, and the exercise prices were set at the fair value for the shares at the dates of grant. Options typically have a ten-year life. A The Companya€™s previous Chief Financial
OfficerA hadA 474,295A employee stock options with an exercise price range of $1.37A to $8.61A which were set to expire three months after his retirement date of May 31, 2022;A however,
the Company extended the expiration date to April 10, 2023. Of these options, 365,858 options were exercised on a cashless basis in January and March 2023, andA the remainder expiredA in
April 2023. No other terms were modified. A In AugustA 2024, the Companya€™s board of directors approved a modificationA of certain outstanding awards of aA senior
executiveA whoA retired in AugustA 2024. The combined awards had an exercise price range of $3.47 to $8.61 which were set to expire 90 days after retirement or termination as the case may
be, and the Company extended the expiration dates to NovemberA 2025 in conjunction with ongoing consulting services. No other terms were modified. Due to these modifications, the
Company incurred a modification expense of $75A that is included in general and administration expense on the Consolidated Statements of Operations for the three and nine-month periods
ended September 30, 2024, respectively. A For the three and nine months ended September 30, 2024 and 2023,A the Companya€™s total stock-based compensation expense was $2, 383A and
$2,387, respectively. Of these amounts, A $2, 138A and $2,191A wereA recorded i in general and admmlstratlve (a€oeG&Aa€) expenses, respectlvely, and $245A and $196A wereA recorded in

AA1,511,118AA $4.41AA A A A AAAA Exercised A A (2,500)A $2. 97A AAAAAAAA Forfmted/Cancelled AA (264, 717)A $4.61AAAAAAAAA Outstanding as of September 30, 2024

A A6,083,127A A $4.53A A A 7.2A A $11,194A Exercisable as of September 30, 2024 A A 4,060,340A A $4.70A A A 6.4A A $7,448A Vested and expected to vest at September 30, 2024

A A6,083,127A A $4.53A A A 7.2A A $11,194A A 16 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands, except share and per share amounts)
(Unaudited) A Note 8 4€” Share-Based Payment Awards (continued) A The aggregate intrinsic value of stock options is calculated as the difference between the exercise price of the stock
options and the fair value of the Company&a€™s common stock at September 30, 2024 for those stock options that had strike prices lower than the fair value of the Companya€™s common stock.
A Stock-based compensation related to stock options wasA $559 andA $639 for the three-month periods ended September 30, 2024 and 2023, respectively.A Stock based compensation related
to stock options wasA $1,991A andA $2,115A for the nine-month periods ended September 30, 2024 and 2023,A respectively. As of September 30, 2024, there was a total of $5,266A of
unrecognized compensation costs related to non-vested stock option awards. The weighted average grant date fair value of stock option awards for theA nine months ended September 30,
2024A was $2.94A per share. InA theA nine months ended September 30, 2024, the Company issued 2,500A shares of its stock resulting from stock option exercises at a weighted average
exercise price of $2.97A per share with an intrinsic value of $2. A Restricted Stock Units (RSUs) A The following table summarizes restricted stock unit activity during the nine months ended
September 30, 2024: A A A Number of Units A A Weighted Average Grant-Date Fair Value Per Unit A Outstanding and unvested as of December 31, 2023 A A 274,204A A $2.63A Granted

A A a€”A A $a€”A Vested A A (90,402)A $a€”A Forfeited A A (23,000)A $4€”A Outstanding and unvested as of September 30, 2024 A A 160,802A A $2.63A A Stock-based compensation
related to RSUs was $171A and $179A for the nine-month periods ended September 30, 2024 and 2023, respectively. As of September 30, 2024, there was $376A of unrecognized stock-based
compensation expense related to unvested RSUs, which will be recognized over a weighted average period of approximatelyA 1.8A years. A Employee Stock Purchase Plan A The
Companya€™s 2018 Employee Stock Purchase Plan (4€ceESPPa€)A provides for an initial reserve of 150,000 shares, and this reserve is automatically increased on January 1 of each year by the
lesser of 1% of the outstanding common shares at December 31 of the preceding year or 150,000 shares, subject to reduction at the discretion of the Companya€™ s board of directors. As of
September 30, 2024, there were 718,274A sharesA available for issuance under the ESPP. A The annual offerings consist of two stock purchase periods, with the first purchase period ending in
June and the second ending in December. The terms of the ESPP permit employees of the Company to use payroll deductions to purchase stock at a price per share that is at least the lesser of
(1) 85% of the fair market value of a share of common stock on the first date of an offering or (2) 85% of the fair market value of a share of common stock on the date of purchase. After the
offering period ends, subsequent twelve-month offering periods automatically commence over the term of the ESPP on the day that immediately follows the conclusion of the preceding offering,
each consisting of two purchase periods approximately six months in duration. The terms of the ESPP provide a restart feature if the Company's stock price is lower at the end of a six-month
period within the twelve-month offering period than it was at the beginning of the twelve-month offering period. A For the nine-month periods ended September 30, 2024 and 2023, there were
55,240 and 57,616 share issuances, respectively, under the ESPP. The weighted average fair value of share awards in the firstA nine months of 2024 and 2023 was $1.34A and $1.22,
respectively. Employees contributedA $209A and $181A via payroll deductions during the three and nine months ended September 30, 2024 and 2023, respectively. The Company recorded an



expense of $145A and $93A related to the ESPP in the nine-month periods ended September 30, 2024 and 2023, respectively.A As of September 30, 2024 and December 31, 2023, the
accompanying condensed balance sheets include $48A and $24, respectively, in accrued liabilities for employee ESPP contributions. A 17 Table of Contents Eton Pharmaceuticals, Inc. Notes to
Condensed Financial Statements (in thousands, except share and per share amounts) (Unaudited) A A Note 9 4€” Related-Party Transactions A Chief Executive Officer A The CEO has a
partial interest in a company that the Company hadA partnered with for its EM-100/AlawayA® Preservative Free eye allergy product as described below. A The Company acquired the exclusive
rights to sell the EM-100 product in the United States pursuant to a Sales and Marketing Agreement (the &€ceEyemax Agreementa€) dated August 11, 2017, between the Company and Eyemax
LLC (4€ceEyemaxa€), an entity affiliated with the Companya€™s CEO. A Under the terms of the Eyemax Agreement, the Company would pay Eyemax $250A upon FDA approval, $500A upon the
first commercial sale of the product, and a royalty ofA 10% on the net sales of all products.A The Eyemax Agreement was for an initial term of tenA years from the date of the Eyemax
Agreement, subject to successive two-year renewals unless the Company elected to terminate the Eyemax Agreement.A A On February 18, 2019, the Company entered into an Amended and
Restated Agreement with Eyemax amending the Sales Agreement (the &€ceAmended Agreementa€). Pursuant to the Amended Agreement, Eyemax sold the Company all of its right, title and
interest in EM-100, including any such product that incorporates or utilizes Eyemaxa€™ s intellectual property rights. Pursuant to the Amended Agreement, the Company paid Eyemax two
milestone payments: (i) one milestone payment for $250A upon regulatory approval in the territory by the FDA of the first single agent product and (ii) one milestone payment for

$500A following the first commercial sale of the first single agent product in the territory. From the effective date of the Amended Agreement, the Company has realized a total of $1, 840A of
the non-royalty and royalty revenue throughA September 30, 2024.A The EM-100 asset and its associated product rights were sold to Bausch Health on February 18, 2019, and future potential
royalties of twelve percent on Bausch Health sales of the product, named AlawayA® Preservative Free by Bausch, which was approved by the FDA in September 2020, wouldA be split between
Eyemax and the Company. There were no amounts due to Eyemax under the terms of the Amended Agreement as of September 30, 2024, and Bausch Health discontinued sales of AlawayA®
Preservative Free effective March 24, 2023. A The CEO has a partial interest in a company that the Company hasA entered into an agreement with as described below. A Previously, the
Company acquired DS-200 and all related intellectual property pursuant to an asset purchase agreement (the a€ceSelenix Agreementa€) dated June 23, 2017 between the Company and Selenix
LLC (4€ceSelenixa€), an entity affiliated with the CEO.A On August 30, 2024, the Company amendedA the SelenixA AgreementA in tandem with an agreement to sell DS-200 in August 2024 (see
Note 11). Pursuant to the terms of the amended Selenix Agreement, Selenix waived its rights to future milestone payments and 50% of DS-200A profit in exchange for 45% of proceeds received
by Eton from the DS-200 sale agreement.A Selenix is 50% owned by Messa Holdings LLC (4€ceMessaa€), whichA is 100% owned by the CEO. As of September 30, 2024, the Companya€™s
balance sheetA reflected a $220 payment due to Selenix in accrued liabilities. A A 18 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands,
except share and per share amounts) (Unaudited) A A Note 10 4€” Leases A The Company recognizes a right-of-use (4€ceROUA€) asset and a lease liability on the balance sheet for
substantially all leases, including operating leases, and separates lease components from non-lease components related to its office space lease. A In June 2024, the Company renewed its office
lease for a two-year period through March 2027 and recorded $219A in ROU assets and $219A in operating lease liabilities in association with the lease extension. A The Companya€™s
operating lease cost as presented as G&A in the condensed statements of operations was $61 for theA nine months ended September 30, 2024, andA $57 for theA nine months ended September
30, 2023. Cash paid for amounts included in the measurement of operating lease liabilities was $35A for the nine months ended September 30, 2024, and $66A for the nine months ended
September 30, 2023. The ROU asset non-cash lease expenseA was $53A andA $50A for the nine-month periods ended September 30, 2024 and 2023, respectively, and is reflected within non-
cash lease expenseA on the Companya€™s condensed statements of cash flows. As of September 30, 2024, the weighted-average remaining lease term was 2.50A years, and the weighted-
average incremental borrowing rate was 8.6%. A The table below presents the lease-related assets and liabilities recorded on the balance sheet as of September 30, 2024 (in thousands). A
Assets Classification A A A A Operating lease right-of-use assets Operating lease right-of-use assets, net A $193A Total leased assets A A $193A Liabilities AAA A A _Operating lease liabilities,
current Accrued liabilities A $75A Operating lease liabilities, noncurrent Operating lease liabilities, net of current portion A $126A Total operating lease liabilities A A $201A A The
Companya€ ™s future lease commitmentsA as of September 30, 2024, areA as indicated below: A A A Operating Lease Liabilities A 2024 (remainder of 2024) A A 23A 2025 A A 89A 2026

A A 90A 2027 A A 23A Undiscounted lease payments A A 225A Less: Imputed interest A A (24) Total operating lease liabilities A $201A A 19 Table of Contents Eton Pharmaceuticals, Inc.
Notes to Condensed Financial Statements (in thousands, except share and per share amounts) (Unaudited) A A Note 11 4€” Commitments and Contingencies A Legal A The Company is
subject to legal proceedings and claims that may arise in the ordinary course of business. The Company is not aware of any pending or threatened litigation matters at this time that

wouldA have a material impact on the operations of the Company. A License and product development agreements A The Company has entered into various agreements in addition to those
discussed above which are described below. A The three oral solution pediatric neurology product candidates discussed below, Topiramate, Zonisamide, and Lamotrigine were developed by the
Company and its various product candidate development partners, and the Company subsequently sold certainA rights and interests in these three products to Azurity in 2021, but retained
rights to certain royalties. The Company has recognized $27,500 in milestone revenues to date from these three products, and in June 2023 the Company amended its asset purchase agreement
with Azurity and sold the remaining royalty interests it received back to Azurity for $5,500.A Azurity will assume royalty or profit share obligations owed to development partners as well as
additional milestone payments based on sales volume targets. A In March 2020, the Company entered into an Exclusive Licensing and Supply Agreement (the 4€ceAlkindi License Agreementa€)
with Diurnal for marketing ALKINDI SPRINKLEA® in the United States. In September 2020, ALKINDI SPRINKLEA®&€™s New Drug Application (NDA) was approved by the FDA as a
replacement therapy for pediatric patients with adrenocortical insufficiency. A For the initial licensing milestone fee, the Company paid Diurnal $3,500A in cash and issuedA 379,474A shares of
its common stock to Diurnal which were valued at $1,264A based on the Companya€™s closing stock price of $3.33A on March 26, 2020. The Company paid Diurnal $1,000 for a 2023 sales
milestone in January 2024 thatA was recorded as licensing cost of sales in December 2023, andA will also pay Diurnal $2,500A if the product obtains orphan drug exclusivity status from the
FDA. A In June 2021, the Company acquired U.S. and Canadian rights to Crossjecta€™s ZENEOA® hydrocortisone needleless autoinjector, which is under development as a rescue treatment
for adrenal crisis. The Company paid Crossject $500 upon signing, $500 in March 2022 upon a completion of a successful technical batch and could pay up to $3,500 in additional development
milestones and up to $6,000 in commercial milestones, as well as a 10% royalty on net sales. A In October 2021, the Company acquired the U.S. marketing rights to Carglumic Acid Tablets. The
producta€™s Abbreviated New Drug Application (4€eANDA4€), which is owned by Novitium Pharma, was approved by the FDA on October 12, 2021. The product is an AB-rated, substitutable
generic version of CarbagluA®. The Company paid $3,250 upon signing and retains 50% of the product profits with the balance being distributed to the licensor and manufacturer. The
Company launched this product in December 2021. A A 20 Table of Contents Eton Pharmaceuticals, Inc. Notes to Condensed Financial Statements (in thousands, except share and per share
amounts) (Unaudited) A A Note 11 4€” Commitments and Contingencies (continued) A In SeptemberA 2022, the Company acquired an FDA-approved ANDA for Betaine Anhydrous for oral
solution. The ANDA was approved by the FDA in January 2022. The Company paid $2,000 to the seller upon signing and an additional $125A in November 2023, and could pay up to $1,000 in
commercial milestones based on future product sales. The Company will retain 65% of the product profits with the balance being distributed to the licensor. A In March 2023, the Company
acquired rare disease endocrinology product candidate ET-600 from Tulex Pharmaceuticals. The Company paidA $450 to Tulex in July 2023A as a result ofA successful manufacturingA of
registration batches. The Company will pay Tulex $200 upon acceptance by the FDA of the NDA for the product, $250 uponA first commercial sale of the product, and tiered royalties of 12.5%
toA 17.0% on net sales. A In October 2023, the Company acquired an FDA-approved ANDA for Nitisinone. The ANDA was approved by the FDA in MayA 2023. The Company paid $150A to the
sellerA and an additional $500 of cure amounts owed to the manufacturer upon signing.A The Company will retain 80% of the product profits with the balance being distributed to the
manufacturer. A In MarchA 2024, the Company acquiredA the rights toA PKU GOLIKEA® medical formula. The Company paidA $2,350A to the sellerA upon signing, which was allocated as
$482A of inventory and $1,868 of an intangible asset (product licensing rights) based on the relative fair value of the purchased assets. The CompanyA could pay up to $2,000 in commercial
milestones based on future product salesA and will pay the seller a royalty of 30% of net sales, which will include the cost of the product. A In August 2024, the Company entered into an
agreement to sell its DS-200 product candidate. The Company received $500 upfront and could receive additional payments of up to $6,500 based on the achievement ofA certain future
regulatory and commercialA milestones related to DS-200. The Company will retain 45% of the proceeds from the transaction with the balance being distributed to otherA partners. A
Indemnification A As permitted under Delaware law and in accordance with the Companya€™s Amended and Restated Bylaws, the Company is required to indemnify its officers and directors
for certain events or occurrences while the officer or director is or was serving in such capacity. The Company is also party to indemnification agreements with its directors and officers. The
Company believes the fair value of the indemnification rights and agreements is minimal. Accordingly, the Company has not recorded any liabilities for these indemnification rights and
agreements as of September 30, 2024 orA December 31, 2023. A Note 12 4€” Subsequent Events A On October 2, 2024, the Company entered into an Asset Purchase Agreement (the
a€cePurchase Agreementa€) with Ipsen Biopharmaceuticals Inc. (theA a€ceSellera€), pursuant to which the Company has agreed to acquire IncrelexA® (mecasermin injection) from Seller.
Increlex is a biologic product used to treat children who suffer from severe primary insulin-like growth factor 1 deficiency (SPIGFD) because their bodies do not produceA enough insulin-like
growth factor 1 (IGF-1). The product is approved in 40A territories, including the United States and the European Union. A Under the terms of the Purchase Agreement, the Company will
purchaseA IncrelexA® for $22.5 millionA at closingA and will pay an additional $7.5 million forA product inventory. The CompanyA will also make payments to Seller of $2.5 million on each of
the first and second anniversariesA of closing. In addition, the Company will be obligated to purchase additional inventory over 30A months,A inA an amount not to exceed 4,—15.0 million. A
The acquisition is structured as an all-cash purchase without anyA financing contingencies (see Note 5) and is expected to close near year-end 2024, subject to customary closing conditions.
Each of the Company and Seller have made customary representations, warranties, covenants and indemnities in the Purchase Agreement. A As part of the acquisition, the parties have entered
into a transition services agreement, whereby SellerA will continue to distribute the product in markets outside the United States for aA period of six months following the closing. The Company
will immediately commercialize the product within the United States upon closing. A A 21 Table of Contents A A Item 2. Management&€™ s Discussion and Analysis of Financial Condition and
Results of Operations A You should read the following discussion and analysis of our financial condition and results of operations in conjunction with (i) our unaudited interim condensed
financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q and (ii) our audited financial statements and notes thereto and managementa€™s
discussion and analysis of financial condition and results of operations Included in our Annual Report on Form 10-K for the year ended December 31, 2023A filed with the Securities and
Exchange Commission (the 4€ceSECA€) on March 14, 2024A (the 4€0e2023A 10-Ka€). A Forward-Looking Statements A This Quarterly Report on Form 10-Q contains forward-looking
statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934 (the 4€ceExchange Acté€), including, without limitation, statements
regarding our expectations, beliefs, intentions or future strategies that are signified by the words d€ceexpect,a€ d€ceanticipate,a€ a€ceintend,a€ a€mebelieve,a€ a€cemay,a€

a€ceplan,a€A a€ceseeka€ or similar language. All forward-looking statements included in this document are based on information available to us on the date hereof, and we assume no obligation
to update any such forward-looking statements. Our business and financial performance are subject to substantial risks and uncertainties. Actual results could differ materially from those
projected in the forward-looking statements. In evaluating our business, you should carefully consider other matters set forth in our SEC filings, including the Risk Factors set forth in Part I,
Item 1A of our 2023A 10-K. A Overview A Eton is an innovative pharmaceutical company focused on developingA and commercializing treatments forA rare diseases.A The Company currently
has fiveA commercial rare disease products:A ALKINDI SPRINKLEA® for the treatment of pediatric adrenocortical insufficiency;A Carglumic Acid for the treatment of hyperammonemia due to
N-acetylglutamate synthase (NAGS) deficiency;A Betaine Anhydrous for the treatment of homocystinuria; Nitisinone for the treatment of hereditary tyrosinemia type 1 (HT-1); and PKU
GOLIKEA® medical formula for patients with phenylketonuria (4€cePKUA€). The CompanyA has threeA additional product candidates in late- -stage development: ET-400, ET-600, and ZENEOA®
hydrocortisone autoinjector. A Results of Operations (dollars in thousands) A For the three months ended September 30, 2024, we had $10, 324A in total revenue that generated a gross profit
of $6,302. We had total revenue of $7,028A for the three-month period ended September 30, 2023 that generated a gross profit of $4,403A for the period. The increase was primarily due to
increased sales volume of the Company's ALKINDI SPRINKLEA® and Carglumic Acid products, along with sales volume from Nitisinone and PKU GOLIKEA® products launched in 2024 and
licensing revenue of $500 from the sale of its DS-200 product candidate in September 2024. A For the nine months ended September 30, 2024, we had $27,364A in total revenue that generated
a gross profit of $16,935. We had total revenue of $24,329A for the nine-month period ended September 30, 2023 that generated a gross profit of $17,431A for the period. The increase was
primarily due to increased sales volume of the Company's ALKINDI SPRINKLEA® and Carglumic Acid products, along with sales volume from Nitisinone and PKU GOLIKEA® products
launched in 2024, which wereA offset by decreased licensing revenue of $5,500 from the sale of royalty interests to Azurity in June 2023. A Research and Development Expenses A For the
three months ended September 30, 2024, we incurred $505A of research and development (a€eR&D&E) expenses as compared to $61 5A for the same period in 2023. The decrease was
primarily due to decreased expenses associated with ET-400 project development activities. A For the nine months ended September 30, 2024, we incurred $4,126A of research and
development (4€eR&D&€) expenses as compared to $2, 275A for the same period in 2023. The increase was primarily due to increased expenses associated with ET-400 project development
activities. A 22 Table of Contents A General and Administrative Expenses A G&A expenses consist primarily of employee compensation expenses, legal and professional fees, product
marketing expenses, distribution expenses, business insurance, travel expenses, and general office expenses. A For the three-month periods ended September 30, 2024 and 2023, we incurred
$5,288A and $4,336, respectively, of G&A expenses. The increase in G&A expenses was mainly due to increased sales and marketingA expensesA and employee relatedA expenses. A For the
nine-month periods ended September 30, 2024 and 2023, we incurred $16, 035A and $14,355, respectively, of G&A expenses. The increase in G&A expenses was mainly due to increased sales
and marketing expenses, A legal fees, and employee related expenses. A Liquidity and Capital Resources A As of September 30, 2024, we had total assets of $35.8A million, cash and cash
equivalents of $20.3A million and working capital of $10.0A million.A We believe that our cash and cash equivalents on hand, along with continued product revenues, will be sufficient for at
least the next twelve months of our operations. However, our projected estimates for our product development spending, administrative expenses, and our working capital requirements could
be inaccurate, or we may experience growth more quickly or on a larger scale than we expect, any of which could result in the depletion of capital resources more rapidly than anticipated and
could require us to seek additional financing earlier than we expect to support our operations. A Cash Flows A The following table sets forth a summary of our cash flows for the nine-month
periods ended September 30, 2024 and 2023A (dollars in thousands): A A A Nine months ended A A Nine months ended A A A September 30, 2024 A A September 30, 2023 A Net cash
from operating activities A $1,734 A A $6,428 A Cash from investing activities A A (1,882)A A a€” A Cash from financing activities A A (979)A A (663) Change in cash and cash
equivalents A $ (1,127 ) A $ 5,765 A A The decrease in cash from operating activities was primarily due to a $5,500A sale ofA royalty interests toA Azurity in June 2023, a $1,000 milestone
payment related to 2023 ALKINDI SPRINKLEA® sales in January 2024, and increased inventory purchases for ALKINDI SPRINKLEA®, Carglumic Acid, Nitisinone, and PKU GOLIKEA®A in
2024.A The decrease in cash from investing activities was due to a $1,868A payment related to the acquisition of the PKU GOLIKEA® product license in MarchA 2024. The decrease in cash
from financing activities was primarily due to payments onA the Company's long-term debt. A 23 Table of Contents A Critical Accounting Policies A Our financial statements are prepared in
accordance with accounting principles generally accepted in the United States of America (4€0eGAAP&€). The preparation of our financial statements and related disclosures requires us to
make estimates and judgments that affect the reported amounts of assets, liabilities, costs and expenses in our financial statements. We base our estimates on historical experience, known
trends and events and various other factors that we believe are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of
assets and liabilities that are not readily apparent from other sources. We evaluate our estimates and assumptions on an ongoing basis. Our actual results may differ from these estimates under
different assumptions or conditions. A While our significant accounting policies are described in more detail in Note 3 to our financial statements included herein, we believe that the following
accounting policies are those most critical to the judgments and estimates used in the preparation of our financial statements. A A Revenue Recognition A We account for contracts with our



customers in accordance with Accounting Standards Codification (&€ceASCa€) 606 a€” Revenue from Contracts with Customers. ASC 606 applies to all contracts with customers, except for
contracts that are within the scope of other standards. Under ASC 606, an entity recognizes revenue when its customer obtains control of promised goods or services, in an amount that reflects
the consideration which the entity expects to receive in exchange for those goods or services. To determine revenue recognition for arrangements that an entity determines are within the scope
of ASC 606, the entity performs the following five steps: (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price;
(iv) allocate the transaction price to the performance obligations in the contract; and (v) recognize revenue when (or as) the entity satisfies a performance obligation. A At contract inception,
once we determine the contract fallsA within the scope of ASC 606, we assess the goods or services promised within each contract and determines those that are performance obligations and
assesses whether each promised good or service is distinct. We then recognize as revenue the amount of the transaction price that is allocated to the respective performance obligation when (or
as) the performance obligation is satisfied. Arrangements that include rights to additional goods or services that are exercisable at a customera€™s discretion are generally considered options.
We assess whether these options provide a material right to the customer and, if so, they are considered performance obligations. The exercise of a material right is accounted for as a contract
modification for accounting purposes. A We recognize as revenue the amount of the transaction price that is allocated to the respective performance obligation when (or as) each performance
obligation is satisfied at a point in time or over time, and if over time this is based on the use of an output or input method. Any amounts received prior to revenue recognition will be recorded
as deferred revenue. Amounts expected to be recognized as revenue within the twelve months following the balance sheet date will be classified as current portion of deferred revenue in our
balance sheets. Amounts not expected to be recognized as revenue within the twelve months following the balance sheet date are classified as long-term deferred revenue, net of current
portion. A Milestone PaymentsA &€“ If a commercial contract arrangement includes development and regulatory milestone payments, we will evaluate whether the milestone conditions have
been achieved and if it is probable that a significant revenue reversal would not occur before recognizing the associated revenue. Milestone payments that are not within our control or the
licenseea€™ s control, such as regulatory approvals, are generally not considered probable of being achieved until those approvals are received. A Royalties 4€“A For arrangements that include
sales-based royalties, including milestone payments based on a level of sales, which are the result of a customer-vendor relationship and for which the license is deemed to be the predominant
item to which the royalties relate, we will recognize revenue at the later of (i) when the related sales occur, or (ii) when the performance obligation to which some or all of the royalty has been
allocated has been satisfied or partially satisfied. A Significant Financing Component 4€“A In determining the transaction price, we will adjust consideration for the effects of the time value of
money if the expected period between payment by the licensees and the transfer of the promised goods or services to the licensees will be more than one year. A 24 Table of Contents A The
Company sells its ALKINDI SPRINKLEA® ,A Carglumic Acid, Betaine Anhydrous, Nisitinone, and PKU GOLIKEA® products to pharmacy distributor customers which provideA order fulfilment
and inventory storage/distribution services. The Company may sell products in the U.S. to wholesale pharmaceutical distributors, who then sell the product to hospitals and other end-user
customers. Sales to wholesalers are made pursuant to purchase orders subject to the terms of a master agreement, and delivery of individual shipments represent performance obligations
under each purchase order. The Company usesA a third-party logistics (4€ce3PLA€) vendor to process and fulfill orders and has concluded it is the principal in the sales to wholesalers because it
controls access to the 3PL vendor services rendered and directs the 3PL vendor activities. The Company has no significant obligations to wholesalers to generate pull-through sales. A For its
ALKINDI SPRINKLEA®,A Carglumic Acid, Betaine Anhydrous, Nisitinone, and PKU GOLIKEA® products, the Company bills at the initial product list price which are subject to offsets for
patient co-pay assistance and potential state Medicaid reimbursements which are estimated and recorded as a reduction of net revenues at the date of sale/shipment. Selling prices initially
billed to wholesalers are subject to discounts for prompt payment and subsequent chargebacks when the wholesalers sell products at negotiated discounted prices to members of certain group
purchasing organizations (4€ceGPOs&€) and government programs. Because of the shelf life of the product and the Companya€™s lengthy return period, there may be a significant period of
time between when the product is shipped and when the CompanyA issues credits on returned product. A The Company estimates the transaction price when it receives each purchase order
taking into account the expected reductions of the selling price initially billed to the wholesaler/distributor arising from all of the above factors. The Company has developed estimates for future
returns and chargebacks and the impact of other discounts and fees it pays. When estimating these adjustments to the transaction price, the Company reduces it sufficiently to be able to assert
that it is probable that there will be no significant reversal of revenue when the ultimate adjustment amounts are known. A The Company stores its ALKINDI SPRINKLEA®,A Carglumic Acid,
Betaine Anhydrous, Nisitinone, and PKU GOLIKEA® inventory at its pharmacy distributor customer locations, and sales are recorded when stock is pulled and shipped to fulfill specific patient
orders. The Company may recognizeA revenue and cost of sales from products sold to wholesalers upon delivery to the wholesaler location. At that time, the wholesalers take control of the
product as they take title, bear the risk of loss of ownership and have an enforceable obligation to pay the Company. They also have the ability to direct sales of product to their customers on
terms and at prices they negotiate. Although wholesalers have product return rights, the Company does not believe they have a significant incentive to return the product. A Upon recognition
of revenue from product sales, the estimated amounts of credit for product returns, chargebacks, distribution fees, prompt payment discounts, state Medicaid and GPO fees are included in sales
reserves, accrued liabilities and net accounts receivable. The Company monitors actual product returns, chargebacks, discounts and fees subsequent to the sale. If these amounts end up
differing from its estimates, it will make adjustments to these allowances, which are applied to increase or reduce product sales revenue and earnings in the period of adjustment. A Stock-
Based Compensation A The Company accounts for stock-based compensation under the provisions of ASC 718 Compensation 4€“ Stock Compensation. The guidance under ASC 718 requires
companies to estimate the fair value of the stock-based compensation awards on the date of grant and record expense over the related service periods, which are generally the vesting period of
the equity awards. A The Company estimates the fair value of stock-based option awards using the BSM. The BSM requires the input of subjective assumptions, including the expected stock
price volatility, the calculation of expected term, forfeitures and the fair value of the underlying common stock on the date of grant, among other inputs. The risk-free interest rate was
determined from the implied yields for zero-coupon U.S. government issues with a remaining term approximating the expected life of the options or warrants. Dividends on common stock are
assumed to be zero for the BSM valuation of the stock options. The expected term of stock options granted is based on vesting periods and the contractual life of the options. Expected
volatilities are based on the Company's historical volatility subsequent to our IPO, which we believe represents the most accurate basis for estimating expected future volatility under the
current conditions. We account for forfeitures as they occur. A 25 Table of Contents A Research and Development Expenses A R&D expenses include both internal R&D activities and external
contracted services. Internal R&D activity expenses include salaries, benefits, stock-based compensation, and other costs to support our R&D operations. External contracted services include
product development efforts including certain product licensor milestone payments, clinical trial activities, manufacturing and control-related activities, and regulatory costs. R&D expenses are
charged to operations as incurred. We review and accrue R&D expenses based on services performed and rely upon estimates of those costs applicable to the stage of completion of each
project. Significant judgments and estimates are made in determining the accrued balances at the end of any reporting period. Actual results could differ from our estimates. A Upfront
payments and milestone payments made for the licensing of products that are not yet approved by the FDA are expensed as R&D in the period in which they are incurred. Nonrefundable
advance payments for goods or services to be received in the future for use in R&D activities are recorded as prepaid expenses and are expensed as the related goods are delivered or the
services are performed. A Off Balance Sheet Transactions A We do not have any off-balance sheet transactions. A Item 3. Quantitative and Qualitative Disclosures About Market Risk A The
primary objective of our investment activities is to preserve capital. We do not utilize hedging contracts or similar instruments. We are exposed to certain market risks relating primarily to
interest rate risk on our cash and cash equivalentsA and risks relating to the financial viability of the institutions which hold our capital and through which we have invested our funds. We
manage such risks by investing in short-term, liquid, highly rated instruments. As of September 30, 2024, our cash equivalents only included cash deposits at our bank. From time to time, we do
have cash investments in short-term money market or U.S. treasury bills. We do not believe that we have any material exposure to interest rate risk in the current interest rate environment and
the short duration of the invested funds we hold. Declines in interest rates would reduce our investment income but would not have a material effect on our financial condition or results of
operations. We do not currently have exposure to foreign currency risk. A 26 Table of Contents A Item 4. Controls and Procedures A Disclosure Controls and Procedures A We maintain
4€cedisclosure controls and procedures,a€ as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, that are designed to ensure that information required to be
disclosed by us in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and formsA and that
such information is accumulated and communicated to our management, including our Chief Executive Officer and our Chief Financial Officer, to allow timely decisions regarding required
disclosure. In designing and evaluating these disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can
provide only reasonable assurance of achieving the desired control objective A The design of any disclosure controls and procedures also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions. A With respect to the nine-month
period ended September 30, 2024, under the supervision and with the participation of our management, we conducted an evaluation of the effectiveness of the design and operations of our
disclosure controls and procedures. Based upon this evaluation, the Companya€™s Chief Executive Officer and Chief Financial Officer have concluded that the Companya€™s disclosure
controls and procedures are effective. A Management does not expect that our internal control over financial reporting will prevent or detect all errors and all fraud. A control system, no
matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control systems are 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 a cost-effective control system,
no evaluation of internal control over financial reporting can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud,
if any, have been or will be detected. A Changes in Internal Control over Financial Reporting A There has not been any change in our internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during the nine-month period ended September 30, 2024A that has materially affected, or is reasonably likely to materially
affectA our internal control over financial reporting. A 27 Table of Contents A PART II. OTHER INFORMATION A Item 1. Legal Proceedings A None. A Item 1A. Risk Factors A We operate in
a dynamic and rapidly changing environment that involves numerous risks and uncertainties. Certain factors may have a material adverse effect on our business, financial condition, and results
of operations, and you should carefully consider them. Other events that we do not currently anticipate or that we currently deem immaterial may also affect our results of operations and
financial condition. A You should carefully consider the factors discussed in Part I, Item 1A. 4€ceRisk Factorsa€ in our 2023A 10-K, which could materially affect our business, financial
condition, cash flows or future results. The risk factors described in our 2023 10-K, are not the only risks facing our company. Additional risks and uncertainties not currently known to us or
that we currently deem to be immaterial also may materially adversely affect our business, financial condition, or future results. A Ttem 2. Unregistered Sales of Equity Securities and Use of
Proceeds A Not applicable. A Item 3. Defaults Upon Senior Securities A Not applicable. A Item 4. Mine Safety Disclosures A Not applicable. A A Item 5. Other Information A Rule 10b-5(1)
Trading Plans. During the three-month period ended September 30, 2024, no director or officer of the Company adopted or terminated aA a€ceRule 10b5-1 trading arrangementa€ orA &€cenon-
Rule 10b5-1 trading arrangement,a€ as each term is defined in Item 408(a) of Regulation S-K. A A Ttem 6. Exhibits A The exhibits listed on the Exhibit Index are either filed or furnished with
this report or incorporated herein by reference. A 28 Table of Contents A EXHIBIT INDEX A Exhibit No. A Description 10.1 A Fifth Amendment to Credit Agreement by and among the
Company and SWK Funding LLC dated as of September 30, 2024 A A A 10.2 A Second Amendment to Warrant Agreement by and among the Company and SWK Funding LLC dated as of
September 30, 2024 A A A 31.1 A Certification of President and Chief Executive Officer (Principal Executive Officer), pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. A A A 31.2
A Certification of Chief Financial Officer (Principal Financial Officer), pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. A A A 32.1* A Certifications of President and Chief
Executive Officer (Principal Executive Officer) and Chief Financial Officer (Principal Financial Officer), pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. A A A 101 A The following financial information from the Companya€™s Quarterly Report on Form 10-Q for the period ended September 30, 2024 formatted in Inline
Extensible Business Reporting Language (iXBRL): (i) the Condensed Balance Sheets, (ii) the Condensed Statements of Operations, (iii) the Condensed Statements of Stockholdersa€™A Equity,
(iv) the Condensed Statements of Cash Flows and (v) Notes to Condensed Financial Statements. A A A 104 A Cover Page Interactive Data File (embedded within the Inline XBRL document) A
* These certifications are being furnished solely to accompany this quarterly report pursuant to 18 U.S.C. Section 1350, and are not being filed for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, and are not to be incorporated by reference into any filing of the registrant, whether made before or after the date hereof, regardless of any general
incorporation language in such filing. A 29 Table of Contents A SIGNATURES A 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. A A ETON PHARMACEUTICALS, INC. A A A November 12, 2024 By: /s/ Sean E. Brynjelsen A A SeanE.
Brynjelsen A A President and Chief Executive Officer A A (Principal Executive Officer) A A A A By: /s/ James R. Gruber A A James R. Gruber A A Chief Financial Officer A A (Principal
Financial Officer) A 30 EX-10.1 2 ex_744788.htm EXHIBIT 10.1 ex 744788.htm Exhibit 10.1 A FIFTH AMENDMENT TO CREDIT AGREEMENT A THIS FIFTH AMENDMENT TO CREDIT
AGREEMENT (this &€ceAmendmenta€), dated as of September 30, 2024, is entered into by and among ETON PHARMACEUTICALS, INC., a Delaware corporation (d€ceBorrowera€), each of the
undersigned financial institutions (individually each a &€ceLendera€ and collectively &€ceLendersa€), SWK FUNDING LLC, a Delaware limited liability company, in its capacity as administrative
agent for the Lenders (in such capacity, a€ceAgenta€). A RECITALS A WHEREAS, Borrower, Agent and Lenders entered into that certain Credit Agreement dated as of November 13, 2019 (as
the same may be amended, modified or restated from time to time, being hereinafter referred to as the a€ceCredit Agreementa€); and A WHEREAS, Borrower, Agent and Lenders desire to
amend the Credit Agreement as set forth herein. A AGREEMENT A NOW, THEREFORE, in consideration of the premises herein contained and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, agree as follows: A ARTICLE I Definitions A 1.1A A A A Capitalized terms used in this
Amendment are defined in the Credit Agreement, as amended hereby, unless otherwise stated. A ARTICLE II Amendments to Credit Agreement A 2.1A A A A Effective as of the date hereof, the
Credit Agreement (including the annexes, exhibits and schedules attached thereto and made a part thereof) is hereby amended (a) to delete the red or green stricken text (indicated textually in
the same manner as the following examples: stricken text and stricken text) and (b) to add the blue or green double-underlined text (indicated textually in the same manner as the following
examples: double-underlined text and double-underlined text), in each case, as set forth in the changed-page, marked copy of the Loan Agreement attached as Exhibit A hereto and made a part
hereof for all purposes. A 2.2A A A A Effective as of the date hereof, Exhibit B hereto contains the conformed Credit Agreement incorporating all changes set forth in Exhibit A and all prior
amendments to the Loan Agreement. A A A A 2.3A A A A Effective as of the date hereof, Annex I and Annex II to the Credit Agreement are hereby amended and restated to read as follows: A
ANNEX I A Commitments and Pro Rata Term Loan Shares A A Lender A Commitment A A Pro Rata Term Loan Share A SWK Funding LLC A $ 30,000,000 A A A 100 % A A ANNEXII A
Addresses A Party Notice Address Agent: SWK Funding LLC 5956 Sherry Lane, Suite 650 Dallas, Texas 75225 Email: “notifications@swkhold.com A with a copy to: A Holland & Knight LLP
One Arts Plaza 1722 Routh Street, Suite 1500 Dallas, Texas 75201 Attn: Ryan Magee Email: ryan.magee@hklaw.com A Borrower: Eton Pharmaceuticals, Inc. 21925 W Field Parkway, Suite 235
Deer Park, IL 60010 Attn: Sean Brynjelsen A with a copy to (which shall not constitute notice): A Croke Fairchild Duarte & Beres LLC 180 N LaSalle St., Ste. 3400 Chicago, IL 60601 Attn:
Geoffrey R. Morgan Email: gmorgan@crokefairchild.com A and A Attn: Rob Isham Email: risham@crokefairchild.com A A A 2 A A ARTICLE III Conditions Precedent A

3. 1A A AA Condmons Precedent The effectlveness of thlS Amendment is subject to the satlsfactlon of the followmg COndlthl‘lS precedent in a manner reasonably satisfactory to Agent, unless

thereto: A (i) A A A A A this Amendment; and A (i) AA A A Aa secondAarpeAn(Aied and restated Closing Date Warrant (the 4€ceWarranta€). A (B).A A A A Agent shall have received payment of

the fees of outside counsel invoiced on or about the date hereof. A (C).A A A A The representations and warranties contained herein and in the Credit Agreement and the other Loan Documents,
as each is amended hereby, shall be true and correct in all material respects as of the date hereof (as updated herein), as if made on the date hereof, except for such representations and



warranties that specifically refer to an earlier date, which shall be true and correct in all material respects as of such earlier date. A (D).A A A A No Default or Event of Default under the Credit
Agreement, as amended hereby, shall have occurred and be continuing, unless such Default or Event of Default has been otherwise specifically waived in writing by Agent. A 3 A A ARTICLE
IV No Waiver, Ratifications, Representations and Warranties A 4.1A A A A No Waiver. Nothing contained in this Amendment or any other communication between Agent, any Lender, Borrower
or any other Loan Party shall be a waiver of any past, present or future non-compliance, violation, Default or Event of Default of Borrower under the Credit Agreement or any Loan Document.
Agent and each Lender hereby expressly reserves any rights, privileges and remedies under the Credit Agreement and each Loan Document that such Person may have with respect to any non-
compliance, violation, Default or Event of Default, and any failure by Agent or any Lender to exercise any right, privilege or remedy as a result of the violations set forth above shall not directly
or indirectly in any way whatsoever either (i) impair, prejudice or otherwise adversely affect the rights of Agent or any Lender, except as set forth herein, at any time to exercise any right,
privilege or remedy in connection with the Credit Agreement or any Loan Document, (ii) amend or alter any provision of the Credit Agreement or any Loan Document or any other contract or
instrument or (iii) constitute any course of dealing or other basis for altering any obligation of Borrower or any rights, privilege or remedy of Agent or any Lender under the Credit Agreement or
any Loan Document or any other contract or instrument. Nothing in this Amendment shall be construed to be a consent by Agent or any Lender to any prior, existing or future violations of the
Credit Agreement or any Loan Document. A 4.2A A A A Ratifications. The terms and provisions set forth in this Amendment shall modify and supersede all inconsistent terms and provisions set
forth in the Credit Agreement and the other Loan Documents, and, except as expressly modified and superseded by this Amendment, the terms and provisions of the Credit Agreement and the
other Loan Documents are ratified and confirmed and shall continue in full force and effect. Borrower, Lenders and Agent agree that the Credit Agreement and the other Loan Documents, as
amended hereby, shall continue to be legal, valid, binding and enforceable in accordance with their respective terms, subject to bankruptcy, insolvency and similar laws affecting the
enforceability of creditorsa€™ rights generally and to general principles of equity and concepts of reasonableness. Borrower agrees that this Amendment is not intended to and shall not cause a
novation with respect to any or all of the Obligations. A 4.3A A A A Representations and Warranties. Borrower hereby represents and warrants to Agent and Lenders that (a) the execution,
delivery and performance of this Amendment, any and all other Loan Documents executed and/or delivered in connection herewith have been authorized by all requisite action (as applicable) on
the part of Borrower and will not violate the organizational documents of Borrower; (b) [reserved]; (c) the representations and warranties contained in the Credit Agreement, as amended
hereby, and any other Loan Document are true and correct in all material respects on and as of the date hereof and on and as of the date of execution hereof as though made on and as of each
such date (except to the extent such representations and warranties that specifically refer to an earlier date, which shall be true and correct in all material respects as of such earlier date); (d)
[Reserved]; (e) no Default or Event of Default under the Credit Agreement, as amended hereby, has occurred and is continuing; (f) Loan Parties are in compliance in all material respects with all
covenants and agreements contained in the Credit Agreement and the other Loan Documents, as amended hereby; and (g) except as disclosed to Agent, no Loan Party has amended its
organizational documents since the date of the Credit Agreement. A ARTICLE V Miscellaneous Provisions A 5.1A A A A Survival of Representations and Warranties. All representations and
warranties made in the Credit Agreement or any other Loan Document, including, without limitation, any document furnished in connection with this Amendment, shall survive the execution
and delivery of this Amendment and the other Loan Documents, and no investigation by Agent or any Lender or any closing shall affect the representations and warranties or the right of Agent
and each Lender to rely upon them. A 4 A A 5.2A A A A Reference to Credit Agreement. Each of the Credit Agreement and the other Loan Documents, and any and all other Loan Documents,
documents or instruments now or hereafter executed and delivered pursuant to the terms hereof or pursuant to the terms of the Credit Agreement, as amended hereby, are hereby amended so
that any reference in the Credit Agreement and such other Loan Documents to the Credit Agreement shall mean a reference to the Credit Agreement, as amended hereby. A

5.3A A A A Expenses of Agent. As provided in the Credit Agreement, Borrower agrees to pay on demand all reasonable, duly documented, out-of-pocket costs and expenses incurred by Agent or
its Affiliates, in connection with the preparation, negotiation, and execution of this Amendment and the other Loan Documents executed pursuant hereto and any and all amendments,
modifications, and supplements thereto, including, without limitation, the reasonable, duly documented, out-of-pocket costs and fees of legal counsel, and all costs and expenses incurred by
Agent and each Lender in connection with the enforcement or preservation of any rights under the Credit Agreement, as amended hereby, or any other Loan Documents, including, without,
limitation, the reasonable, duly documented, out-of-pocket costs and fees of legal counsel. A 5.4A A A A Severability. Any provision of this Amendment held by a court of competent jurisdiction
to be invalid or unenforceable shall not impair or invalidate the remainder of this Amendment and the effect thereof shall be confined to the provision so held to be invalid or unenforceable. A
5.5A A A A Successors and Assigns. This Amendment is binding upon and shall inure to the benefit of Agent and each Lender and Borrower and their respective successors and assigns, except
that no Loan Party may assign or transfer any of its rights or obligations hereunder without the prior written consent of Agent. A 5.6A A A A Counterparts. This Amendment may be executed in
one or more counterparts, each of which when so executed shall be deemed to be an original, but all of which when taken together shall constitute one and the same instrument. This
Amendment may be executed by facsimile or electronic (.pdf) transmission, which facsimile or electronic (.pdf) signatures shall be considered original executed counterparts for purposes of this
Section 5.6, and each party to this Amendment agrees that it will be bound by its own facsimile or electronic (.pdf) signature and that it accepts the facsimile or electronic (.pdf) signature of
each other party to this Amendment. A 5.7A A A A Effect of Waiver. No consent or waiver, express or implied, by Agent to or for any breach of or deviation from any covenant or condition by
Borrower shall be deemed a consent to or waiver of any other breach of the same or any other covenant, condition or duty. A 5.8A A A A Headings. The headings, captions, and arrangements
used in this Amendment are for convenience only and shall not affect the interpretation of this Amendment. A 5A A 5.9A A A A Applicable Law. THE TERMS AND PROVISIONS OF SECTIONS
10.17 (GOVERNING LAW) AND 10.18 (FORUM SELECTION; CONSENT TO JURISDICTION) OF THE CREDIT AGREEMENT ARE HEREBY INCORPORATED HEREIN BY REFERENCE, AND
SHALL APPLY TO THIS AMENDMENT MUTATIS MUTANDIS AS IF FULLY SET FORTH HEREIN. A 5.10A A A A Final Agreement. THE CREDIT AGREEMENT AND THE OTHER LOAN
DOCUMENTS, EACH AS AMENDED HEREBY, REPRESENT THE ENTIRE EXPRESSION OF THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF ON THE DATE THIS
AMENDMENT IS EXECUTED. THE CREDIT AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS AMENDED HEREBY, MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. NO MODIFICATION,
RESCISSION, WAIVER, RELEASE OR AMENDMENT OF ANY PROVISION OF THIS AMENDMENT SHALL BE MADE, EXCEPT BY A WRITTEN AGREEMENT SIGNED BY BORROWER AND
AGENT. A [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] A 6 A A IN WITNESS WHEREOF, this Amendment has been executed and is effectlve as of the date first written above. A
A BORROWER: A A A A A A ETON PHARMACEUTICALS, INC., a Delaware corporation AAAAAAAAAABy:AAA Name:A A A Title: A A A A A A A AGENT AND LENDER:
A A AAA A A SWKFUNDING LLC, as Agent and a Lender A A A AAAAAAAA A By: SWK Holdings Corporation, its sole Manager A A A A A A A A By:A A A A Name: Joe
D. Staggs A A A Title: President and CEOA A A A A EXHIBIT AA Amendments to Credit Agreement A (See attached) A A A A EXHIBIT BA Conformed Credit Agreement A (See
attached) A A A A Conformed Through Fifth Amendment A A A A A A A CREDIT AGREEMENT among ETON PHARMACEUTICALS, INC., as Borrower, SWK FUNDING LLC, as Agent, Sole
Lead Arranger and Sole Bookrunner, and the financial institutions party hereto from time to time as Lenders A Dated as of November 13, 2019 A A A A A AA A Table of Contents A A A
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68 A -iv-A A Annexes Annex I Commitments and Pro Rata Term Loan Shares Annex IT Addresses A A Exhibits A Exhibit A Form of Assignment Agreement Exhibit B Form of Compliance
Certificate Exhibit C Form of Note A A Schedules A Schedule 1.1 Pending Acquisitions as of the Closing Date Schedule 4.1 Prior Debt Schedule 5.1 Jurisdictions of Qualification Schedule 5.7
Ownership of Properties; Liens Schedule 5.8 Capitalization Schedule 5.16 Insurance Schedule 5.18(a) Borrowera€ ™s Registered Intellectual Property Schedule 5.18(b) Products and Required
Permits Schedule 5.21 Material Contracts Schedule 5.25A Names Schedule 5.25B Offices Schedule 5.27 Brokera€™s Commissions Schedule 5.29 Restricted Assignment Agreements Schedule
7.1 Existing Debt Schedule 7.2 Existing Liens Schedule 7.7 Transactions with Affiliates Schedule 7.10 Existing Investments Schedule 7.11 Restricted Material Contracts Schedule 7.14 Deposit
Accounts A -v-A A A CREDIT AGREEMENT This CREDIT AGREEMENT (as may be amended, restated, supplemented, or otherwise modified from time to time, this &€eAgreementa€) dated
as of November 13, 2019 (the a€oeClosing Datea€), among ETON PHARMACEUTICALS, INC., a Delaware corporation (&€ceBorrowera€), the financial institutions party hereto from time to time
as lenders (each a 4€ceLendera€ and collectively, the &€eLendersa€) and SWK FUNDING LLC, a Delaware limited liability company (in its individual capacity, 4€0eSWK&€), as Agent for all
Lenders. A In consideration of the mutual agreements herein contained, the parties hereto agree as follows: A Section 1A A A A Definitions; Interpretation. A 1.1A A A A Definitions. A When
used herein the following terms shall have the following meanings: A Account Control Agreement means, individually and collectively, any account control or similar agreement(s) entered into
from time to time at Agenta€™s request, among a Loan Party, Agent and any third party bank or financial institution at which such Loan Party maintains a Deposit Account. A Acquisition
means any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in (a)A the acquisition of all or substantially all of the assets of a Person, or of all or
substantially all of any business or division of a Person, (b)A the acquisition of in excess of fifty percent (50%) of the capital stock, partnership interests, membership interests or equity of any
Person, or otherwise causing any Person to become a Subsidiary, (c) the acquisition of a product license or a product line (excluding, for purposes of Section 7.10 hereof, any pending
Acquisitions as of the Closing Date as set forth on Schedule 1.1 hereto), or (DA a merger or consolidation or any other combination (other than a merger, consolidation or combination that
effects a Disposition) with another Person (other than a Person that is already a Subsidiary). A Affiliate of any Person means (a)A any other Person which, directly or indirectly, controls or is
controlled by or is under common control with such Person, (b)A any employee, manager, officer or director of such Person and (c)A with respect to any Lender, any entity administered or
managed by such Lender or an Affiliate or investment advisor thereof which is engaged in making, purchasing, holding or otherwise investing in commercial loans. For purposes of the definition
of the term a€ceAffiliate,4€ a Person shall be deemed to be a€cecontrolled bya€ any other Person if such Person possesses, directly or indirectly, power to vote ten percent (10%) or more of the
securities (on a fully diluted basis) having ordinary voting power for the election of directors or managers or power to direct or cause the direction of the management and policies of such
Person whether by contract or otherwise. Unless expressly stated otherwise herein, neither Agent nor any Lender shall be deemed an Affiliate of Borrower or of any Subsidiary. A Agent means
SWK in its capacity as administrative and collateral agent for all Lenders hereunder and any successor thereto in such capacity. A Aggregate Revenue shall have the meaning set forth in
Section 2.9.1(a). A Agreement shall have the meaning set forth in the Preamble. A -1- A A Approved Fund means (a)A any fund, trust or similar entity that invests in commercial loans in the
ordinary course of business and is advised or managed by (i)A a Lender, (ii)A an Affiliate of a Lender, (iii)A the same investment advisor that manages a Lender or (iv)A an Affiliate of an
investment advisor that manages a Lender or (b)A any finance company, insurance company or other financial institution which temporarily warehouses loans for any Lender or any Person
described in clause (a) above. A Assignment Agreement means an agreement substantially in the form of Exhibit A. A Authorization shall have the meaning set forth in Section 5.22(b). A
Borrower shall have the meaning set forth in the Preamble. A Business Day means any day on which commercial banks are open for commercial banking business in Dallas, Texas; provided
that, with respect to any determination of the Term SOFR Reference Rate, Business Day shall exclude any day on which the Securities Industry and Financial Markets Association recommends
that the fixed income departments of its members be closed for the entire day for purposes of trading in United States government securities. A Capital Lease means, with respect to any
Person, any lease of (or other agreement conveying the right to use) any real or personal property by such Person that, in conformity with GAAP, is accounted for as a capital lease and as a
liability on the balance sheet of such Person. A Cash Equivalent Investment means, at any time, (a)A any evidence of Debt, maturing not more than one year after such time, issued or
guaranteed by the United States Government or any agency thereof, (b)A commercial paper, or corporate demand notes, in each case (unless issued by a Lender or its holding company) rated at
least &4€0eA-14€ by Standard & Poora€™s Ratings Group or a&€ceP-1a€ by Moodya€™s Investors Service, Inc., (c)A any certificate of deposit (or time deposit represented by a certificate of
deposit) or bankera€™s acceptance maturing not more than one year after such time, or any overnight Federal Funds transaction that is issued or sold by any Lender (or by a commercial
banking institution that is a member of the Federal Reserve System or is a U.S. branch of a foreign banking institution and has a combined capital and surplus and undivided profits of not less
than $500,000,000), (d) any repurchase agreement entered into with any Lender (or commercial banking institution of the nature referred to in clause (c) above) which (i)A is secured by a fully
perfected security interest in any obligation of the type described in any of clauses (a) through (c) above and (ii)A has a market value at the time such repurchase agreement is entered into of



not less than one-hundred percent (100%) of the repurchase obligation of such Lender (or other commercial banking institution) thereunder, (e)A money market accounts or mutual funds which
invest exclusively or substantially in assets satisfying the foregoing requirements, (f) cash, and (g)A other short term liquid investments approved in writing by Agent. A Change of Control
means the occurrence of any of the following, unless such action has been consented to in advance in writing by Agent in its sole discretion: A (1)A A A A any Person acquires the direct or
indirect ownership of more than fifty-one percent (51%) of the issued and outstanding voting Equity Interests of Borrower; A -2-A A (11)A A A A Borrower shall at any time fail to own, directly
or indirectly, one hundred percent (100%) of the Equity Interests of each of its Subsidiaries; A (iii))A A A A a Key Person Event; or A (iv)A A A A any &€cechange in/of controla€ or &€cesalea€ or
4€cedispositiond€ or 4€cemergera€ or similar event as defined in any certificate of incorporation or formation or statement of designations or bylaws or operating agreement, as applicable, of
Borrower or in any document governing indebtedness of any Loan Party (other than any Loan Documents) in excess of $250,000, individually or in the aggregate which gives the holder of such
indebtedness the right to accelerate or otherwise require payment of such indebtedness prior to the maturity date thereof; or A (v)A A A A the sale of all or substantially all of the assets of
Borrower or any of its Subsidiaries, the sale of any material portion of the assets relating to the Product, or any merger, consolidation or acquisition by Borrower or any of its Subsidiaries which
does not result in such Person being the sole surviving entity. A CLIA means (a) the Clinical Laboratory Improvement Act of 1967, as the same may be amended, modified or supplemented from
time to time, including without limitation the Clinical Laboratory Improvement Amendments, 42 U.S.C. A§ 263a et seq. (4€ceCLIA 884a€), and any successor statute thereto, and any and all rules
or regulations promulgated from time to time thereunder, or (b) any equivalent state statute (and any and all rules or regulations promulgated from time to time thereunder) recognized by the
relevant Governmental Authority as (x) having an &€ceEquivalencya€ (as defined by CLIA) to CLIA, and (y) offering a compliance and regulatory framework that is applicable to a Person in such
state in lieu of CLIA. A Closing Date has the meaning set forth in the Preamble. A Closing Date Term Loan has the meaning set forth in Section 2.2(a). A Closing Date Warrant means that
certain warrant issued to SWK Funding LLC by Borrower on the Closing Date. A CMS means the Centers for Medicare and Medicaid Services of the United States of America. A Collateral has
the meaning set forth in the Guarantee and Collateral Agreement. A Collateral Access Agreement means an agreement in form and substance reasonably satisfactory to Agent pursuant to
which a mortgagee or lessor of real property on which Collateral (or any books and records) is stored or otherwise located, or a warehouseman, processor or other bailee of Inventory or other
property owned by any Loan Party, acknowledges the Liens of Agent and waives (or, if approved by Agent, subordinates) any Liens held by such Person on such property, and, in the case of any
such agreement with a mortgagee or lessor, permits Agent reasonable access to any Collateral stored or otherwise located thereon. A Collateral Documents means, collectively, the Guarantee
and Collateral Agreement, the IP Security Agreement, each Collateral Access Agreement, any mortgage delivered in connection with the Loan from time to time, each Account Control
Agreement and each other agreement or instrument pursuant to or in connection with which any Loan Party or any other Person grants a Lien in any Collateral to Agent for the benefit of Agent
and Lenders, each as amended, restated or otherwise modified from time to time. A -3- A A Commitment means, as to any Lender, such Lendera€™s Pro Rata Term Loan Share. A Compliance
Certificate means a certificate substantially in the form of Exhibit B. A Consolidated Net Income means, with respect to any Person and its Subsidiaries, for any period, the consolidated net
income (or loss) of such Person and its respective Subsidiaries for such period, as determined under GAAP. A Consolidated Unencumbered Liquid Assets means as of any date of determination
(i) any Cash Equivalent Investment owned by Borrower and its Subsidiaries on a consolidated basis which are not the subject of any Lien or other arrangement with any creditor to have its
claim satisfied out of the asset (or proceeds thereof) prior to the general creditors of Borrower and such Subsidiaries other than the Lien for the benefit of Agent and Lenders, minus (ii) the
aggregate amount of Borrowera€™s accounts payable under GAAP that are ninety (90) days or more past due unless the charges for such account payable are being actively disputed by the
applicable Loan Party. A Contingent Obligation means any agreement, undertaking or arrangement by which any Person guarantees, endorses or otherwise becomes or is contingently liable
upon (by direct or indirect agreement, contingent or otherwise, to provide funds for payment, to supply funds to or otherwise to invest in a debtor, or otherwise to assure a creditor against loss)
any indebtedness, obligation or other liability of any other Person (other than by endorsements of instruments in the course of collection), or guarantees the payment of dividends or other
distributions upon the shares of any other Person. The amount of any Persona€™s obligation in respect of any Contingent Obligation shall be deemed to be the amount for which the Person
obligated thereon is reasonably expected to be liable or responsible. A Contract Rate means a rate per annum equal to (a) the Term SOFR Rate, plus (b) 6.75 percent (6.75%). A Controlled
Group means all members of a controlled group of corporations and all members of a controlled group of trades or businesses (whether or not incorporated) under common control which,
together with a Loan Party, are treated as a single employer under Section 414 of the IRC or Section 4001 of ERISA. A Controlled Substances Act means the Drug Abuse Prevention and Control
Act; Title 21 of the United States Code, 13 U.S.C., as amended from time to time. A Copyrights shall mean all of each Loan Partya€™s (or if referring to another Person, such other Persona€™s)
now existing or hereafter acquired right, title, and interest in and to: (i) copyrights, rights and interests in copyrights, works protectable by copyright, all applications, registrations and
recordings relating to the foregoing as may at any time be filed in the United States Copyright Office or in any similar office or agency of the United States, any state thereof or any political
subdivision thereof, or in any other country, and all research and development relating to the foregoing; and (ii) all renewals of any of the foregoing. A -4- A’ A DEA means the Federal Drug
Enforcement Administration of the United States of America. A Debt of any Person means, without duplication, (a)A all indebtedness of such Person for borrowed money, (b)A all indebtedness
evidenced by bonds, debentures, notes or similar instruments, (c)A all obligations of such Person as lessee under Capital Leases which have been or should be recorded as liabilities on a
balance sheet of such Person in accordance with GAAP, (d)A all obligations of such Person to pay the deferred purchase price of property or services (excluding trade accounts payable in the
ordinary course of business), other than royalty payments or milestone payments made or to be made by such Person from time to time in connection with an Acquisition, (e)A all indebtedness
secured by a Lien on the property of such Person, whether or not such indebtedness shall have been assumed by such Person (with the amount thereof being measured as the lesser of (x) the
aggregate unpaid amount of such indebtedness and (y) the fair market value of such property), (f)A all reimbursement obligations, contingent or otherwise, with respect to letters of credit
(whether or not drawn), bankera€ ™ s acceptances and surety bonds issued for the account of such Person, other than obligations that relate to trade accounts payable in the ordinary course of
business, (g)A all Hedging Obligations of such Person, (h)A all Contingent Obligations of such Person in respect of Debt of others, (i)A all indebtedness of any partnership of which such Person
is a general partner except to the extent such Person is not liable for such Debt, and (j)A all obligations of such Person under any synthetic lease transaction, where such obligations are
considered borrowed money indebtedness for tax purposes but the transaction is classified as an operating lease in accordance with GAAP. A Debtor Relief Law means, collectively: (a) Title 11
of the United States Code, 11 U.S.C. A§ 101 et. seq., as amended from time to time, and (b) all other United States or foreign applicable liquidation, conservatorship, bankruptcy, moratorium,
rearrangement, receivership, insolvency, reorganization or similar debtor relief laws from time to time in effect affecting the rights of creditors generally, in each case as amended from time to
time. A Default means any event that, if it continues uncured, will, with the lapse of time or the giving of notice or both, constitute an Event of Default. A Default Rate means a rate per annum
equal to the lesser of (i)A three percent (3%) over the Contract Rate, or (ii)A the maximum rate of interest permitted to be Charged by applicable laws or regulation governing this Agreement
until paid. A Deposit Account means, individually and collectively, any bank or other depository accounts of a Loan Party. A Disposition means, as to any asset or right of any Loan Party,

(a)A any sale, lease, assignment or other transfer (other than to any other Loan Party), but specifically excluding any license or sublicense, (b)A any loss, destruction or damage thereof or

(c)A any condemnation, expropriation, confiscation, requisition, seizure or taking thereof, in each case excluding (i)A the sale of inventory or Product in the ordinary course of business, (ii) any
issuance of Equity Interests by Borrower and (iii) any other Disposition where the Net Cash Proceeds or any sale, lease, assignment, transfer, condemnation, expropriation, confiscation,
requisition, loss, destruction, damage, seizure or taking do not in the aggregate exceed $250,000 in any Fiscal Year. A -5- A A Division means, with respect to any Person which is an entity, the
division of such Person into two (2) or more separate such Persons, with the dividing Person either continuing or terminating its existence as part of such division, including as contemplated
under Section 18-217 of the Delaware Limited Liability Act for limited liability companies formed under Delaware law, or any analogous action taken pursuant to any other applicable law with
respect to any corporation, limited liability company, partnership or other entity. The word &€ceDivide,&€ when capitalized, shall have a correlative meaning. A Dollar and $ mean lawful money
of the United States of America. A Drug Application means a new drug application, an abbreviated drug application, or a product license application for any Product, as appropriate, as those
terms are defined in the FDA Law and Regulation. A EBITDA means, for any Person and its Subsidiaries for any period, Consolidated Net Income for such period plus, to the extent deducted in
determining such Consolidated Net Income for such period (and without duplication), (i)A Interest Expense, (ii)A income tax expense (including tax accruals), (iii)A depreciation and
amortization, (iv)A nonrecurring cash fees, costs and expenses incurred in connection with the Acquisitions of product licenses and product lines from a third party, in relation to any Material
Contract or any other Acquisition made prior to the date of this Agreement, (v) non-cash expenses relating to equity-based compensation or purchase accounting, and (vi) other non-recurring
and/or non-cash expenses or charges approved by the Agent. A Elapsed Period has the meaning set forth in Section 2.9.1(a). A EM-100 means the preservative-free formulation of ketotifen in
ophthalmic solution form indicated for the treatment of allergic conjunctivitis which is the subject of Borrowera€™s Abbreviated New Drug Application No. 208158, submitted on January 19,
2016, with the U.S. FDA. A Environmental Claims means all claims, however asserted, by any Governmental Authority or other Person alleging potential liability or responsibility for violation of
any Environmental Law, or for release or injury to the environment or any Person or property. A Environmental Laws means all present or future foreign, federal, state or local laws, statutes,
common law duties, rules, regulations, ordinances and codes, together with all administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreements with,
any Governmental Authority, in each case relating to any matter arising out of or relating to the effect of the environment on health and safety, or pollution or protection of the environment or
workplace, including any of the foregoing relating to the presence, use, production, generation, handling, transport, treatment, storage, disposal, distribution, discharge, release, control or
cleanup of any Hazardous Substance. A Equity Interests means, with respect to any Person, its equity ownership interests, its common stock, par value $0.001 per share (4€ceCommon Stocka€)
and any other capital stock or other equity ownership units of such Person authorized from time to time, and any other shares, options, interests, participations or other equivalents (however
designated) of or in such Person, whether voting or nonvoting, including, without limitation, Common Stock, options, warrants, preferred stock, phantom stock, membership units (common or
preferred), stock appreciation rights, membership unit appreciation rights, convertible notes or debentures, stock purchase rights, membership unit purchase rights and all securities
convertible, exercisable or exchangeable, in whole or in part, into any one or more of the foregoing. A -6- A A Event of Default means any of the events described in Section 8.1. A Excluded
Taxes has the meaning set forth in Section 3.1(a). A Exempt Accounts means any Deposit Accounts, securities accounts or other similar accounts (i) into which there are deposited no funds
other than those intended solely to cover compensation to employees of the Loan Parties (and related contributions to be made on behalf of such employees to health and benefit plans) plus
balances for outstanding checks for compensation and such contributions from prior periods; or (ii) constituting employee withholding accounts that contain only funds deducted from pay
otherwise due to employees for services rendered to be applied toward the tax obligations of such Person or its employees. A Exit Fee shall have the meaning set forth in Section 2.7(c). A Fair
Valuation shall mean the determination of the value of the consolidated assets of a Person on the basis of the amount which may be realized by a willing seller within a reasonable time through
collection or sale of such assets at market value on a going concern basis to an interested buyer who is willing to purchase under ordinary selling conditions in an arma€™s length transaction.
A FATCA means Sections 1471 through 1474 of the IRC and any current or future regulations thereunder or official interpretations thereof. A FD&C Act means the Federal Food, Drug, and
Cosmetic Act, 21 U.S.C. A§A§ 301 et seq., as amended. A FDA means the Food and Drug Administration of the United States of America. A FDA Law and Regulation means the provisions of the
FD&C Act and all applicable regulations promulgated by the FDA. A FDA Products means any finished products sold by Borrower or any of the other Loan Parties for itself or for a third party
that are subject to applicable Health Care Laws. A Federal Funds Effective Rate means, for any day, the greater of (a) the rate calculated by the Federal Reserve Bank of New York based on
such daya€™s Federal funds transactions by depositary institutions (as determined in such manner as the Federal Reserve Bank of New York shall set forth on its public website from time to
time) and published on the next succeeding day on which commercial banks are open for commercial banking business in New York, New York, by the Federal Reserve Bank of New York as the
Federal funds effective rate and (b) 2.0%. A Fiscal Quarter means a calendar quarter of a Fiscal Year. A -7-A A Fiscal Year means the fiscal year of Borrower and its Subsidiaries, which
period shall be the twelve (12) month period ending on December 31 of each year. A Foreign Lender means any Lender that is not a 4€ceUnited States persona€ within the meaning of
SectionA 7701(a)(30) of the IRC. A FRB means the Board of Governors of the Federal Reserve System or any successor thereto. A GAAP means generally accepted accounting principles in
effect in the United States of America set forth from time to time in the opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board (or agencies with similar functions of comparable stature and authority within the U.S.
accounting profession), which are applicable to the circumstances as of the date of determination. A Governmental Authority means any nation or government, any state or other political
subdivision thereof, and any agency, branch of government, department or Person exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government and any corporation or other Person owned or controlled (through stock or capital ownership or otherwise) by any of the foregoing, whether domestic or foreign. Governmental
Authority shall include any agency, branch or other governmental body charged with the responsibility and/or vested with the authority to administer and/or enforce any Health Care Laws. A
Guarantee and Collateral Agreement means the Guarantee and Collateral Agreement dated as of the Closing Date executed by each Loan Party signatory thereto in favor of Agent for the benefit
of Agent and Lenders. A Hazardous Substances means hazardous waste, pollutant, contaminant, toxic substance, oil, hazardous material, chemical or other substance regulated by any
Environmental Law. A Health Care Laws mean all foreign, federal and state fraud and abuse laws relating to the regulation of healthcare products, pharmaceutical products, laboratory
facilities and services, healthcare providers, healthcare professionals, healthcare facilities, clinical research facilities or healthcare payors, including but not limited to (i) the federal Anti-
Kickback Statute (42 U.S.C. (A§1320a-7b(b))), the Stark Law (42 U.S.C. A§1395nn and A§1395(q)), the civil False Claims Act (31 U.S.C. A§3729 et seq.), TRICARE (10 U.S.C. Section 1071 et
seq.), Section 1320a-7 and 1320a-7a of Title 42 of the United States Code and the regulations promulgated pursuant to such statues; (ii) the Health Insurance Portability and Accountability Act
of 1996 (Pub. L. No. 104-191), as amended by the Health Information, Technology for Economic and Clinical Health Act of 2009 (collectively, &€ceHIPAA4€), and the regulations promulgated
thereunder, (iii) Medicare (Title XVIII of the Social Security Act) and the regulations promulgated thereunder; (iv) Medicaid (Title XIX of the Social Security Act) and the regulations
promulgated thereunder; (v) the FD&C Act and all applicable requirements, regulations and guidances issued thereunder by the FDA (including FDA Law and Regulation); (vi) the Controlled
Substances Act, as amended, and all applicable requirements, regulations and guidances issued thereunder by the DEA; (vii) CLIA, as amended, and all applicable requirements, regulations,
and guidance issued thereunder by the applicable Governmental Authority; (viii) quality, safety and accreditation standards and requirements of all applicable foreign and domestic federal,
provincial or state laws or regulatory bodies; (ix) all applicable licensure laws and regulations; (x) all applicable professional standards regulating healthcare providers, healthcare professionals,
healthcare facilities, clinical research facilities or healthcare payors; and (xi) any and all other applicable health care laws (whether foreign or domestic), regulations, manual provisions, policies
and administrative guidance, including those related to the corporate practice of medicine, fee-splitting, state anti-kickback or self-referral prohibitions, each of clauses (i) through (xi) as may
be amended from time to time. A -8- A A Hedging Obligation means, with respect to any Person, any liability of such Person under any interest rate, currency or commodity swap agreement,
cap agreement or collar agreement, and any other agreement or arrangement designed to protect a Person against fluctuations in interest rates, currency exchange rates or commodity prices.
The amount of any Persona€™s obligation in respect of any Hedging Obligation shall be deemed to be the incremental obligation that would be reflected in the financial statements of such
Person in accordance with GAAP. A Indemnified Taxes has the meaning set forth in Section 3.1(a). A Intellectual Property shall mean all present and future:A trade secrets, know-how and
other proprietary information; Trademarks and Trademark Licenses (as defined in the Guarantee and Collateral Agreement), internet domain names, service marks, trade dress, trade names,
business names, designs, logos, slogans (and all translations, adaptations, derivations and combinations of the foregoing) indicia and other source and/or business identifiers, and the goodwill of
the business relating thereto and all registrations or applications for registrations which have heretofore been or may hereafter be issued thereon throughout the world; Copyrights (including
Copyrights for computer programs, but excluding commercially available off-the-shelf software and any Intellectual Property rights relating thereto) and Copyright Licenses (as defined in the



Guarantee and Collateral Agreement) and all tangible and intangible property embodying the Copyrights, unpatented inventions (whether or not patentable); Patents and Patent Licenses (as
defined in the Guarantee and Collateral Agreement); Mask Works (as defined in the Guarantee and Collateral Agreement); industrial design applications and registered industrial designs;
license agreements related to any of the foregoing and income therefrom, books, records, writings, computer tapes or disks, flow diagrams, specification sheets, computer software, source
codes, object codes, executable code, data, databases and other physical manifestations, embodiments or incorporations of any of the foregoing; customer lists and customer information, the
right to sue for all past, present and future infringements of any of the foregoing; all other intellectual property; and all common law and other rights throughout the world in and to all of the
foregoing. A Interest Expense means for any Person and its Subsidiaries for any period the consolidated interest expense of such Person and its Subsidiaries for such period (including all
imputed interest on Capital Leases). A Inventory has the meaning set forth in the Guarantee and Collateral Agreement as the context requires. A Investment means, with respect to any Person,
(a)A the purchase of any debt or equity security of any other Person, (b)A the making of any loan or advance to any other Person, (c)A becoming obligated with respect to a Contingent_
Obligation in respect of obligations of any other Person (other than travel and similar advances to employees in the ordinary course of business), or (d)A the making of an Acquisition. A -9-A A
IP Security Agreement means the Intellectual Property Security Agreement dated on or about the Closing Date by each Loan Party signatory thereto in favor of Agent for the benefit of Agent
and Lenders. A IRC means the Internal Revenue Code of 1986, as amended. A IRS means the United States Internal Revenue Service. A Keyman Life Insurance Policy has the meaning
assigned in Section 6.3(e) hereof. A Key Person means Sean Brynjelsen. A Key Person Event means, unless such actions are consented to in advance in writing by Agent, a Key Person shall no
longer serve in his respective, current executive capacity with Borrower, unless such Key Person is replaced within ninety (90) days with (in each case) a person of like qualification and
experience to assume the respective responsibilities of such departing Key Person and which has been approved in writing by Agent to assume such responsibility and capacity of the applicable
departing Key Person, which approval shall not be unreasonably withheld. A Legal Costs means, with respect to any Person, all reasonable, duly documented, out-of-pocket fees and charges of
any counsel, accountants, auditors, appraisers, consultants and other professionals to such Person, and all court costs and similar legal expenses. A Lenders has the meaning set forth in the
Preamble. A Lien means, with respect to any Person, any interest granted by such Person in any real or personal property, asset or other right owned or being purchased or acquired by such
Person which secures payment or performance of any obligation and shall include any mortgage, lien, encumbrance, charge or other security interest of any kind, whether arising by contract,
as a matter of law, by judicial process or otherwise. A Loan or Loans means, individually and collectively the Term Loan and any other advances made by Agent and Lenders in accordance with
the Loan Documents. A Loan Documents means this Agreement, any Notes, the Collateral Documents and all documents, instruments and agreements delivered in connection with the
foregoing. A Loan Party means Borrower and each of its Subsidiaries. A Margin Stock means any 4€cemargin stocka€ as defined in Regulation T, U or X of the FRB. A Material Adverse Effect
means (a)A a material adverse change in, or a material and adverse effect upon, the condition (financial or otherwise), operations, assets, business, prospects or properties of the Loan Parties
taken as a whole, (b)A a material impairment of the ability of any Loan Party to perform any of its payment Obligations under any Loan Document, or (c)A a material and adverse effect _upon any
material portion of the Collateral under the Collateral Documents or upon the legality, validity, binding effect or enforceability against any Loan Party of any material Loan Document. A -10- A
A Material Contract has the meaning assigned in Section 5.21 hereof. A Multiemployer Pension Plan means a multiemployer plan, as defined in Section 4001(a)(3) of ERISA, to which Borrower
or any member of the Controlled Group may have any liability. A Net Cash Proceeds means, with respect to any Disposition, the aggregate cash proceeds (including cash proceeds received
pursuant to policies of insurance and by way of deferred payment of principal pursuant to a note, installment receivable or otherwise, but only as and when received) received by any Loan Party
pursuant to such Disposition net of (i)A the reasonable direct costs relating to such Disposition (including sales commissions and legal, accounting and investment banking fees, commissions
and expenses), (ii)A any portion of such proceeds deposited in an escrow account pursuant to the documentation relating to such Disposition (provided that such amounts shall be treated as Net
Cash Proceeds upon their release from such escrow account to and receipt by the applicable Loan Party), (iii)A taxes and other governmental costs and expenses paid or reasonably estimated
by a Loan Party to be payable as a result thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements), (iv)A amounts required to be applied to the
repayment of any Debt (together with any interest thereon, premium or penalty and any other amount payable with respect thereto) secured by a Lien that has priority over the Lien, if any, of
Agent on the asset subject to such Disposition, (v) reserves for purchase price adjustments and retained liabilities reasonably expected to be payable by the Loan Parties in connection therewith
established in accordance with GAAP (provided that upon the final determination of the amount paid in respect of such purchase price adjustments and retained liabilities, the actual amount of
purchase price adjustments and retained liabilities paid is less than such reserves, the difference shall, at such time, constitute Net Cash Proceeds), and (vi)(A)A with respect to any Disposition
described in clauses (a), (b) or (c)A of the definition thereof, all money actually applied within one-hundred eighty (180) days to replace such assets or otherwise added to the working capital of
the business of Borrower and the Subsidiaries, and (B)A with respect to any Disposition, all money actually applied within one-hundred eighty (180)A days to repair or replace the assets in
question or to repair or reconstruct damaged property or property affected by loss, destruction, damage, condemnation, expropriation, confiscation, requisition, seizure or taking. A Net Sales
means the gross amount billed or invoiced by Borrower and its Subsidiaries for Services and for the sale of Products (including products and services ancillary thereto) to independent
customers, less deductions for (a) quantity, trade, cash or other discounts, allowances, bad debts, write-offs, credits or rebates (including customer rebates) actually allowed or taken, (b)
amounts deducted, repaid or credited by reason of rejections or returns of goods and government mandated rebates, or because of chargebacks or retroactive price reductions, and (c) taxes,
tariffs, duties or other governmental charges or assessments (including any sales, value added or similar taxes other than an income tax) levied, absorbed or otherwise imposed on or with
respect to the production, sale, transportation, delivery or use of pharmaceutical products. A Product or Service shall be considered sold and/or provided when billed or invoiced. To the extent
applicable, components of Net Sales shall be determined in the ordinary course of business in accordance with historical practice and using the accrual method of accounting in accordance with
GAAP. For the purposes of calculating Net Sales, Lenders and Agent understand and agree that (i) Affiliates of a Borrower shall not be regarded as independent customers and (ii) Net Sales
shall not include Products distributed for product development purposes, including for use in pre-clinical trials. A -11- A A Note means a promissory note substantially in the form of Exhibit C.
A Obligations means all liabilities, indebtedness and obligations (monetary (including post-petition interest, allowed or not) or otherwise) of any Loan Party under this Agreement, any other
Loan Document or any other document or instrument executed in connection herewith or therewith which are owed to any Lender or Affiliate of a Lender, in each case howsoever created,
arising or evidenced, whether direct or indirect, absolute or contingent, now or hereafter existing, or due or to become due. For the avoidance of doubt, &€ceObligationsa€ shall include
Borrowera€™s obligation to pay any amounts due under Sections 2.7 and 2.8.2 and payable on such date of determination. A OFAC shall mean the U.S. Department of Treasury&€™s Office of
Foreign Asset Control. A Origination Fee shall have the meaning set forth in Section 2.7(a). A Paid in Full, Pay in Full or Payment in Full means, with respect to any Obligations, the payment in
full in cash of all such Obligations (other than contingent indemnification obligations, yield protection and expense reimbursement to the extent no claim giving rise thereto has been asserted in
respect of contingent indemnification obligations, and to the extent no amounts therefor have been asserted, in the case of yield protection and expense reimbursement obligations). A Patents
shall mean all of each Loan Partyd€™s (or if referring to another Person, such other Persond€™s) now existing or hereafter acquired right, title and interest in and to: (i) all patents, patent
applications, inventions, invention disclosures and improvements, and all applications, registrations and recordings relating to the foregoing as may at any time be filed in the United States
Patent and Trademark Office or in any similar office or agency of the United States, any state thereof or any political subdivision thereof, or in any other country, and all research and
development relating to the foregoing; and (ii) the reissues, divisions, continuations, renewals, re-examinations, extensions and continuations-in-part of any of the foregoing. A Payment Date
means the fifteenth (15th) day of each of February, May, August and November (or the next succeeding Business Day to the extent such 15th day is not a Business Day), commencing with
February 17, 2020. A PBGC means the Pension Benefit Guaranty Corporation and any entity succeeding to any or all of its material functions under ERISA. Pension Plan means a 4€cepension
plan,a€ as such term is defined in Section 3(2) of ERISA, which is subject to Title IV of ERISA (other than a Multiemployer Pension Plan), and to which Borrower or any member of the
Controlled Group may have any liability, including any liability by reason of having been a substantial employer within the meaning of Section 4063 of ERISA at any time during the preceding
five years, or by reason of being deemed to be a contributing sponsor under Section 4069 of ERISA. A -12- A A Permit means, with respect to any Person, any permit, approval, clearance,
authorization, license, registration, certificate, concession, grant, franchise, variance or permission from, and any other contractual obligations with, any Governmental Authority, in each case
whether or not having the force of law and applicable to or binding upon such Person or any of its property or Products or to which such Person or any of its property or Products is subject,
including without limitation all registrations with Governmental Authorities. A Permitted Liens means Liens permitted by Section 7.2. A Person means any natural person, corporation,
partnership, trust, limited liability company, association, Governmental Authority or unit, or any other entity, whether acting in an individual, fiduciary or other capacity. A Prior Debt means the
Debt listed on Schedule 4.1. A Pro Rata Term Loan Share means, with respect to any Lender, the applicable percentage (as adjusted from time to time in accordance with the terms hereof)
specified opposite such Lendera€™s name on Annex I which percentage represents the aggregate percentage of the Term Loan Commitment held by such Lender, which percentage shall be
with respect to the outstanding balance of the Term Loan as of any date of determination after the Term Loan Commitment has terminated. A Product means any products manufactured, sold,
developed, tested or marketed by Borrower or any of its Subsidiaries, including, without limitation, those products set forth on Schedule 5.18(b) (as updated from time to time in accordance
with SectionA 6.1.2); provided, however, that if Borrower shall fail to comply with the obligations under SectionA 6.1.2 to give notice to Agent and update Schedule 5.18(b) prior to
manufacturing, selling, developing, testing or marketing any new Product, any such undisclosed Product shall be deemed to be included in this definition; and provided, further, that products
manufactured by Borrower for unaffiliated third parties shall not be deemed a€ceProductsa€ hereunder. A Raised Cash means net cash proceeds resulting from the issuance by Borrower of
additional Equity Interests on terms and conditions satisfactory to Agent in its commercially-reasonable discretion other than a public offering of Common Stock registered under the Securities
Act of 1933, as amended. A Registered Intellectual Property means all applications, registrations and recordings for or of Patents, Trademarks or Copyrights filed by a Loan Party with any
Governmental Authority, all internet domain name registrations owned by a Loan Party, and all proprietary software owned by a Loan Party. A Required Lenders means Lenders having an
aggregate Pro Rata Term Loan Share in excess of fifty percent (50%), collectively. A Required Permit means a Permit (a) required under applicable law for the business of Borrower or any of its
Subsidiaries or necessary in the manufacturing, importing, exporting, possession, ownership, warehousing, marketing, promoting, sale, labeling, furnishing, distribution or delivery of goods or
services under any laws applicable to the business of Borrower or any of its Subsidiaries (including, without limitation, any Health Care Laws) or any Drug Application (including without
limitation, at any point in time, all licenses, approvals and permits issued by the FDA, CMS, or any other applicable Governmental Authority necessary for the testing, manufacture, marketing or
sale of any Product by Borrower or any of its Subsidiaries as such activities are being conducted by Borrower or its Subsidiaries with respect to such Product at such time), and (b)A required by
any Person from which Borrower or any of its Subsidiaries have received an accreditation. A -13- A A Responsible Officer shall mean the president, vice president or secretary of a Person, or
any other officer having substantially the same authority and responsibility; or, with respect to compliance with financial covenants or delivery of financial information, the chief financial officer,
or the treasurer of a Person, or any other officer having substantially the same authority and responsibility, and in all cases such person shall be listed on an incumbency certificate delivered to
Agent, in form and substance acceptable to Agent in its sole discretion. A Revenue-Based Payment has the meaning set forth in Section 2.9.1(a). A Royalties means the amount of any and all
royalties, license fees and any other payments or income of any type recognized as revenue in accordance with GAAP by Borrower and its Subsidiaries with respect to the sale of Products or the
provision of services by independent licensees of Borrower and/or its Subsidiaries, including any such payments characterized as a share of net profits, any up-front or lump sum payments, any
milestone payments, commissions, fees or any other similar amounts, less deductions for amounts deducted, repaid or credited by reason of adjustments to the sales upon which royalty amounts
are based, regardless of the reason for such adjustment to such sales. For the purposes of calculating Royalties, Lenders and Agent understand and agree that Affiliates of Borrower shall not be
regarded as independent licensees. A September 2024 Term Loan has the meaning set forth in Section 2.2(d) hereof. A September 2024 Term Loan Advance Date means the date on which the
September 2024 Term Loan is made to the Borrower. A September 2024 Term Loan Advance Conditions means the satisfaction or waiver (in Agenta€™s reasonable discretion) in connection
with the September 2024 Term Loan Advance: A A (i) no Event of Default shall have occurred and be continuing on the September 2024 Term Loan Advance Date; and A A (ii) Agent shall
have received: A A a. an officera€™s certificate of Borrower with resolutions substantially in the same form as delivered on the Closing Date; A A b. an opinion of Borrowera€™s outside legal
counsel in relation to this Amendment and the Warrant to be delivered in connection herewith; A A c. a fully-executed asset purchase agreement (the 4€ceAsset Purchase Agreementa€) in
relation to the assets to be purchased with the proceeds of such advance together with all other material documents related thereto as reasonably requested by Agent; A -14- A A A d. updated
schedules to the Guarantee and Collateral Agreement and IP Security Agreement incorporating the assets to be purchased pursuant to the Asset Purchase Agreement. A Services means
services provided by Borrower or any Affiliate of Borrower to un-Affiliated Persons, including without limitation any sales, laboratory analysis, testing, consulting, marketing, commercialization
and any other healthcare-related services. A SOFR shall mean a rate equal to the secured overnight financing rate as administered by the SOFR Administrator. A SOFR Administrator shall
mean the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate). A Solvent means, as to any Person at any time, that (a) the fair value of the
property of such Person is greater than the amount of such Persona€™s liabilities (including disputed, contingent, unmatured and unliquidated liabilities); (b) the present fair saleable value of
the property of such Person is not less than the amount that will be required to pay the probable liability of such Person on its debts as they become due; (c) such Person is able to pay its debts
and other liabilities (including subordinated, disputed, contingent, unmatured and unliquidated liabilities) as they become due in the normal course of business; and (d) such Person does not
intend to, and does not believe that it will, incur debts or liabilities beyond such Persona€™s ability to pay such debts and liabilities as they become due. A Subordinated Debt means any Debt
incurred by Borrower and/or any other Loan Party upon terms acceptable to Agent in its commercially-reasonable discretion and that is subordinated to the Obligations pursuant to a
subordination agreement acceptable to Agent in its commercially-reasonable discretion entered into between Agent, any applicable Loan Party and the subordinated creditor(s). A Subsidiary
means, with respect to any Person, a corporation, partnership, limited liability company or other entity of which such Person owns, directly or indirectly, such number of outstanding shares or
other equity interests as to have more than fifty percent (50%) of the ordinary voting power for the election of directors or other managers of such corporation, partnership, limited liability
company or other entity. Unless the context otherwise requires, each reference to Subsidiaries herein shall be a reference to direct and indirect Subsidiaries of Borrower. A SWK has the
meaning set forth in the Preamble. A Taxes has the meaning set forth in Section 3.1(a). A Term Loan has the meaning set forth in Section 2.1, and shall, for the avoidance of doubt, include the
August 2020 Term Loan and the September 2024 Term Loan. A Term Loan Commitment means $30,000,000. A -15- A A Term Loan Maturity Date means (a) if the September 2024 Term Loan
Advance Date occurs on or before December 31, 2024, the three (3) year anniversary of the September 2024 Term Loan Advance Date or (b) if the September 2024 Term Loan Advance Date
does not occur on or before December 31, 2024, December 31, 2024. A Term SOFR Administrator shall mean the CME Group Benchmark Administration Limited (CBA) (or a successor
administrator of the Term SOFR Reference Rate selected by Agent in its reasonable discretion after consultation with Borrower). A Term SOFR Rate shall mean the Term SOFR Reference Rate
for a three (3) month period that is ten (10) Business Days prior to each Payment Date (such day, the &€cePeriodic Term SOFR Determination Daya€), and effective on the Payment Date
immediately following such determination date and continuing to but not including the next succeeding Payment Date, as such rate is published by the Term SOFR Administrator; provided,
however, that if as of 5:00 p.m. (New York City time) on any Periodic Term SOFR Determination Day the Term SOFR Reference Rate has not been published by the Term SOFR Administrator,
then Term SOFR will be the Term SOFR Reference Rate for such three (3) month period, as published by the Term SOFR Administrator on the first preceding Business Day for which such Term
SOFR Reference Rate was published by the Term SOFR Administrator. Notwithstanding the foregoing, (i) if at any time Agent determines (which determination shall be conclusive absent
manifest error) that the Term SOFR Rate is no longer available for determining interest rates for loans or notes similar to the Loans, then Agent shall, in consultation with Borrower, endeavor to
establish an alternate rate of interest to the Term SOFR Rate that gives due consideration to the then prevailing market convention for determining a rate of interest for loans or notes similar to



the Loans in the United States at such time, and, if requested by Agent, Agent and Lenders at such time party hereto and the Borrower shall enter into an amendment to this Agreement to
reflect such alternate rate of interest and such other related changes to this Agreement as may be applicable (including, for the avoidance of doubt, any amendments to the definition of
d€ceContract Ratea€ to ensure that the interest rate payable by Borrower hereunder is substantially similar to the interest rate that would otherwise be paid prior to the selection of such
alternate rate of interest), and (ii) in no event shall the &€ Term SOFR Ratea€ or any such alternate rate of interest to the Term SOFR Rate ever be less than five percent (5.0%). A Term SOFR
Reference Rate shall mean the forward-looking term rate based on SOFR. A Termination Date means the earlier to occur of (a)A the Term Loan Maturity Date, or (b)A the date upon which the
Loan and all other Obligations are Paid in Full, whether as a result of (i) the prepayment of the Term Loan and all Obligations through any other mandatory or voluntary prepayment of the Term
Loan in full, (ii) the contractual acceleration of the Loan hereunder, (iii) the acceleration of the Loan by Agent in accordance with this Agreement, or (iv) otherwise. A Trademarks shall mean all
of each Loan Partya€™s (or if referring to another Person, such other Persond€™s) now existing or hereafter acquired right, title, and interest in and to: (i) all of such Loan Partya€™s (or if
referring to another Person, such other Persona€™s) trademarks, trade names, corporate names, company names, business names, fictitious business names, trade styles, service marks, logos,
other business identifiers, all applications, registrations and recordings relating to the foregoing as may at any time be filed in the United States Patent and Trademark Office or in any similar
office or agency of the United States, or in any other country, and all research and development and the goodwill of the business relating to the foregoing; (ii) all renewals thereof; and (iii) all
designs and general intangibles of a like nature. A -16- A A Uniform Commercial Code means the Uniform Commercial Code as in effect in the State of New York; provided that if perfection or
the effect of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State of
New York, a€ceUniform Commercial Coded€ means the Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes of the provisions hereof relating to such
perfection, effect of perfection or non-perfection or priority. A U.S. Lender means any Lender that is a &€ceUnited States persona€ within the meaning of Section 7701(a)(30) of the IRC. A
Wholly-Owned Subsidiary means, as to any Person, another Person all of the Equity Interests of which (except directorsa€™ qualifying shares) are at the time directly or indirectly owned by
such Person and/or another Wholly-Owned Subsidiary of such Person. A 1.2A AA A Interpretation. A (a)A A A A In the case of this Agreement and each other Loan Document, (i)A the meanings
of defined terms are equally applicable to the singular and plural forms of the defined terms; (ii)A Annex, Exhibit, Schedule and Section references are to such Loan Document unless otherwise
specified; (iii)A the term &€ceincludinga€ is not limiting and means a€ceincluding but not limited to;&€ (iv)A in the computation of periods of time from a specified date to a later specified date,
the word a€cefroma€ means a€cefrom and including;a€ the words 4€cetoa€ and a€ceuntila€ each mean a€ceto but excluding,a€ and the word &€cethroughd€ means a€ceto and including;a€

(v)A unless otherwise expressly provided in such Loan Document, (A)A references to agreements and other contractual instruments shall be deemed to include all subsequent amendments,
restatements and other modifications thereto, but only to the extent such amendments, restatements and other modifications are not prohibited by the terms of any Loan Document, and

(B)A references to any statute or regulation shall be construed as including all statutory and regulatory provisions amending, replacing, supplementing or interpreting such statute or
regulation; (vi)A this Agreement and the other Loan Documents may use several different limitations, tests or measurements to regulate the same or similar matters, all of which are cumulative
and each shall be performed in accordance with its terms and (vii)A this Agreement and the other Loan Documents are the result of negotiations among and have been reviewed by counsel to
Agent, Borrower, Lenders and the other parties hereto and thereto and are the products of all parties; accordingly, they shall not be construed against Borrower, Agent or Lenders merely
because of Borrowera€™s, Agenta€™s or Lendersa€™ involvement in their preparation. Except where otherwise expressly provided in the Loan Documents, in any instance where the approval,
consent or the exercise of Agenta€™ s judgment is required, the granting or denial of such approval or consent and the exercise of such judgment shall be (x)A within the reasonable discretion
of Agent and/or Lenders; and (y)A deemed to have been given only by a specific writing intended for such purpose executed by Agent. A -17- A A (b)A A A A For purposes of converting any
amount reported or otherwise denominated in any currency other than Dollars to Dollars under or in connection with the Loan Documents, Agent shall calculate such currency conversion via
the applicable exchange rate identified and normally published by Bloomberg Professional Service as the applicable exchange rate as of the close of currency trading on each trading date
during the applicable period of measurement, or, if such currency conversion deals exclusively with a particular date of determination, as of the close of currency trading on such date of
determination (or the following trading date to the extent no currency trading took place on such date of determination). If Bloomberg Professional Service no longer reports such currency
exchange rate, Agent shall select another nationally-recognized currency exchange rate reporting service selected by Agent in good faith. A Section 2A A A A Credit Facility. A

2.1A A A A [Reserved]. A 2.2A A A A Loan Procedures. A (a)A A A A The Lenders, severally and for themselves alone, made (i) a term loan (the 4€ceClosing Date Term Loan&€) on the Closing
Date in the original principal amount of $5,000,000.00. A (b)A A A A On or about August 11, 2020, the Lenders, severally and for themselves alone, made an additional term loan in the original
principal amount of $2,000,000.00, resulted in an aggregate, outstanding principal balance of the Term Loan of $7,000,000.00 immediately following the funding of such advance (the
a€ceAugust 2020 Term Loanae€). A (c)A A A A As of September 30, 2024, the outstanding principal balance of the Term Loan was $4,305,000.00 prior to the funding of the September 2024
Term Loan (as defined below). A (d)A A A A Upon satisfaction of the September 2024 Term Loan Conditions, and at the request of Borrower at any time prior to the Term Loan Maturity Date,
the Lenders, severally and for themselves alone, shall make an additional term loan in the original principal amount of $25,695,000 (the a€ceSeptember 2024 Term Loana€). Whenever Borrower
desires that Lenders make the September 2024 Term Loan, Borrower shall deliver to Agent written notice (which may be by email) no later than noon (New York City time) at least one (1)
Business Day in advance of the proposed funding date of the September 2024 Term Loan. Promptly upon receipt by Agent of such written notice, Agent shall notify each Lender of the proposed
borrowing of the September 2024 Term. A (e)A A A A The Closing Date Term Loan, the August 2020 Term Loan and the September 2024 Term Loan shall be deemed a single term loan (each
such loan individually and collectively, the &€ceTerm Loana€). The Term Loan is not a revolving credit facility, and therefore, any amount thereof that is repaid or prepaid by Borrower, in whole
or in part, may not be re-borrowed. A 2.3A A A A Commitments Several. A The failure of any Lender to make any advance of the Term Loan shall not relieve any other Lender of its obligation
(if any) to make its Loan on the applicable date, but no Lender shall be responsible for the failure of any other Lender to make any Term Loan to be made by such other Lender; provided,
however, that this Section 2.3 shall not relieve any Lender from liability for a the failure of such Lender to make a Loan required to be made by such Lender. A -18-A A

2.4A A A A Indebtedness Absolute; No Offset; Waiver. A The payment obligations of Borrower hereunder are absolute and unconditional, without any right of rescission, set-off, counterclaim or
defense for any reason against Agent and Lenders. As of the Closing Date, the Loan has not been compromised, adjusted, extended, satisfied, rescinded, set-off or modified, and the Loan
Documents are not subject to any litigation, dispute, refund, claims of rescission, set-off, netting, counterclaim or defense whatsoever, including but not limited to, claims by or against any Loan
Party or any other Person. Payment of the Obligations by Borrower, shall be made only by ACH or wire transfer, in Dollars, and in immediately available funds when due and payable pursuant to
the terms of this Agreement and the other Loan Documents, is not subject to compromise, adjustment, extension, satisfaction, rescission, set-off, counterclaim, defense, abatement, suspension,
deferment, deductible, reduction, termination or modification, whether arising out of transactions concerning the Loan, or otherwise. Without limitation to the foregoing, to the fullest extent
permitted under applicable law and notwithstanding any other term or provision contained in this Agreement or any other Loan Document, Borrower hereby waives (and shall cause each Loan
Party to waive) (a)A presentment, protest and demand, notice of default (except as expressly required in the Loan Documents), notice of intent to accelerate, notice of acceleration, notice of
protest, notice of demand and of dishonor and non-payment of the Obligations, (b)A any requirement of diligence or promptness on Agenta€™s part in the enforcement of its rights under the
provisions of this Agreement and any other Loan Document, (c)A any rights, legal or equitable, to require any marshalling of assets or to require foreclosure sales in a particular order, (d)A all
notices of every kind and description which may be required to be given by any statute or rule of law except as specifically required hereunder, (e)A the benefit of all laws now existing or that
may hereafter be enacted providing for any appraisement before sale or any portion of the Collateral, (A all rights of homestead, exemption, redemption, valuation, appraisement, stay of
execution, notice of election to mature or declare due the whole of the Obligations in the event of foreclosure of the Liens created by the Loan Documents, (g). )A [reserved], and (h)A any defense
to the obligation to make any payments required under the Loan Documents, including the obligation to pay taxes based on any damage to, defects in or destruction of the Collateral or any
other event, including obsolescence of any of the Collateral, it being agreed and acknowledged that such payment obligations are unconditional and irrevocable. Borrower further acknowledges
and agrees (i)A to any substitution, subordination, exchange or release of any security or the release of any party primarily or secondarily liable for the payment of the Loan; (ii)A that Agent
shall not be required to first institute suit or exhaust its remedies hereon against others liable for repayment of all or any part of the Loan, whether primarily or secondarily (collectively, the
a€ceObligorsa€), or to perfect or enforce its rights against any Obligor or any security for the Loan; and (iii)A that its liability for payment of the Loan shall not be affected or impaired by any
determination that any security interest or lien taken by Agent for the benefit of Agent and Lenders to secure the Loan is invalid or unperfected. Borrower acknowledges, warrants and
represents in connection with each waiver of any right or remedy of Borrower contained in any Loan Document, that it has been fully informed with respect to, and represented by counsel of its
choice in connection with, such rights and remedies, and all such waivers, and after such advice and consultation, has presently and actually intended, with full knowledge of its rights and
remedies otherwise available at law or in equity, to waive or relinquish such rights and remedies to the full extent specified in each such waiver. A -19-A A 2.5A A A A Loan Accounting. A
2.5.1A A A A Recordkeeping. A Agent, on behalf of each Lender, shall record in its records the date and amount of the Loan made by each Lender, each prepayment and repayment thereof. The
aggregate unpaid principal amount so recorded shall be final, binding and conclusive absent manifest error. The failure to so record any such amount or any error in so recording any such
amount shall not, however, limit or otherwise affect the Obligations of Borrower hereunder or under any Note to repay the principal amount of the Loans hereunder, together with all interest
accruing thereon. A 2.5.2A A A A Notes. A At the request of any Lender, the Loan of such Lender shall be evidenced by a Note, with appropriate insertions, payable to such Lender in a face
principal amount equal to such Lendera€™s Pro Rata Term Loan Share and payable in such amounts and on such dates as are set forth herein. A 2.6A A A A Payment of Interest. A

2.6.1A A A A Interest Rates. A (a)A A A A The outstanding principal balance under the Loan shall bear interest at a per annum rate of interest equal to the Contract Rate (as may be adjusted
from time to time in accordance with this Section 2.6.1). Whenever, subsequent to the date hereof, the Term SOFR Rate is increased or decreased (as determined on the date that is two (2)
Business Days prior to each Payment Date), the Contract Rate, as set forth herein, shall be similarly changed effective as of such subsequent Payment Date, without notice or demand of any
kind by an amount equal to the amount of such change in the Term SOFR Rate on the date that is two (2) Business Days prior to each such Payment Date. The interest due on the principal
balance of the Loan outstanding as of any Payment Date shall be computed for the actual number of days elapsed during the period in question on the basis of a year consisting of three hundred
sixty (360) days and shall be calculated by determining the daily principal balance outstanding for each day of such period in question. The daily rate shall be equal to 1/360th times the
Contract Rate. If any statement furnished by Agent for the amount of a payment due exceeded the actual amount that should have been paid because the Term SOFR Rate decreased and such
decrease was not reflected in such statement, Borrower shall make the payment specified in such statement from Agent and Borrower shall receive a credit for the overpayment, which credit
shall be applied towards the next subsequent payment due hereunder. If any statement furnished by Agent for the amount of a payment due was less than the actual amount that should have
been paid because the Term SOFR Rate increased and such increase was not reflected in such statement, Borrower shall make the payment specified in such statement from Agent and
Borrower shall be required to pay any resulting underpayment with the next subsequent payment due hereunder. A -20- A A (b)A A A A Borrower recognizes and acknowledges that any
default on any payment, or portion thereof, due hereunder or to be made under any of the other Loan Documents, will result in losses and additional expenses to Agent in servicing the Loan,
and in losses due to Lendersa€™ loss of the use of funds not timely received. Borrower further acknowledges and agrees that in the event of any such Default, Lenders would be entitled to
damages for the detriment proximately caused thereby, but that it would be extremely difficult and impracticable to ascertain the extent of or compute such damages. Therefore, upon the Term
Loan Maturity Date and/or upon the occurrence and during the existence of an Event of Default (or upon any acceleration), interest shall automatically accrue hereunder, without notice to
Borrower, at the Default Rate. The Default Rate shall be calculated and due from the date that the Default occurred which led to the Event of Default without regard to any grace or cure period
as may be applicable and shall be payable upon demand. A (c)A A A A Notwithstanding anything herein to the contrary, if at any time the interest rate for any Loan (if applicable), together with
all fees, charges and other amounts that are treated as interest on such Loan under applicable law (collectively, 4€cechargesa€), shall exceed the maximum lawful rate (the 4€ceMaximum
Ratea€) that may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in respect of such Loan
hereunder (if applicable), together with all charges payable in respect of the Loan, shall be limited to the Maximum Rate. To the extent lawful, the interest and charges that would have been
paid in respect of such Loan but were not paid as a result of the operation of this Section shall be cumulated and the interest (if any) and charges payable to such Lender in respect of other
Loans or periods shall be increased (but not above the amount collectible at the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds
Effective Rate for each day to the date of repayment, shall have been received by such Lender. Any amount collected by such Lender that exceeds the maximum amount collectible at the
Maximum Rate shall be applied to the reduction of the principal balance of such Loan or refunded to the Borrower so that at no time shall the interest (if any) and charges paid or payable in
respect of such Loan exceed the maximum amount collectible at the Maximum Rate. A 2.6.2A A A A Payments of Interest and Principal. A Borrower shall pay to Lenders all accrued interest on
the Loan in arrears on each Payment Date, upon a prepayment of such Loan in accordance with Section 2.8 and at maturity in cash. Any partial prepayment of the Loan shall be applied in
inverse order of maturity and so shall not reduce the amount of any quarterly principal amortization payment required pursuant to Section 2.9.1 (but this shall not be construed as permitting

any partial prepayment other than as may be expressly permitted elsewhere in this Agreement). A 2.7A A A A Fees. A (a)A A A A Origination Fee. Borrower shall pay to Agent, for its own
account, a fee (the 4€ceOrigination Feea€) in the amount of $100,000, which Origination Fee shall be deemed fully earned and non-refundable on the Closing Date. A (b)A A A A September
2024 Term Loan Fee. Contemporaneously with the funding of the September 2024 Term Loan, Borrower shall pay to Agent, for the benefit of Lenders, an origination fee in the amount of
$385,425, which origination fee shall be deemed fully-earned and non-refundable September 2024 Term Loan Advance Date. For the avoidance of doubt, Borrower hereby directs Agent to
withhold funds from the advance of the September 2024 Term Loan to satisfy the origination fee set forth in this Section 2.7(b). A -21-A A (c)A A A A Exit Fee. Upon the Termination Date,
Borrower shall pay an exit fee (the 4€ceExit Feea€) to Agent, for the benefit of Lenders, in an amount equal to (x) five percent (5.0%) multiplied by (y) the aggregate, original principal amount of
the Term Loan advanced hereunder, which Exit Fee shall be deemed fully earned and non-refundable on the Termination Date. A 2.8A A A A Prepayment. A 2.8.1A A A A Mandatory
Prepayment. A (a)A A A A Borrower shall prepay the Obligations within three (3) Business Days after the receipt by a Loan Party of any Net Cash Proceeds from any Disposition, in an amount
equal to such Net Cash Proceeds. A (b)A A A A In connection with any prepayment of the Term Loan made pursuant to this Section 2.8.1, Borrower shall pay to Agent, for the benefit of
Lenders, any amounts that would otherwise be due and payable on such date had Borrower voluntarily prepaid the Obligations pursuant to Section 2.8.2. A 2.8.2A A A A Voluntary Prepayment.
A @AAAA Subject to clause (b) below and Section 2.8.3 hereof, Borrower may, from time to time on at least five (5) Business Daysa€™ written notice or telephonic notice (followed on the
same Business Day by written confirmation thereof) to Agent (which shall promptly advise each Lender thereof) not later than 12:00 noon Dallas time on such day, prepay the Term Loan and all
related Obligations in whole or in part at any time prior to the Term Loan Maturity Date; provided, that, (i) any such partial prepayment of the Obligations shall be in an amount equal to at least
$1,000,000 or, if the Net Cash Proceeds of such Disposition is less than $1,000,000, the amount of such Net Cash Proceeds, (ii) such partial prepayments shall be limited to $5,000,000, in the
aggregate, in either case from the September 2024 Term Loan Advance Date until the two (2) year anniversary of the September 2024 Term Loan Advance Date, (iii) any such partial
prepayments shall be applied (A) first to the outstanding principal balance of the Closing Date Term Loan, (B) second to the then outstanding principal balance of the August 2020 Term Loan
and (C) third otherwise in accordance with Section 2.9.1(b) or Section 2.10.2 (as applicable) and (iv) shall not otherwise reduce any subsequent amortization requirements of Borrower that
would otherwise be due and owing on subsequent Payment Dates. A -22- A A (b)A A A A If Borrower makes a prepayment in full (but not in part) of the Term Loan under Section 2.8.2(a) prior
to the two (2) year anniversary of the September 2024 Term Loan Advance Date, it shall pay to Agent, for the benefit of Lenders and in addition to any such prepayment in full of the Term Loan



Lenders on or prior to such date in respect of the principal amount of the September 2024 Term Loan (excludlng, in each case, any amounts paid in respect of costs, indemnifications or
reimbursements, any amounts realized by Agent and Lenders in connection with any warrants issued to Agent and Lenders in connection with the Term Loan from time to time and/or any fees

paid to Agent and Lenders in connection with any amendments to this Agreement entered into from time to time), plus A (y)A A A A A A the Exit Fee allocable to the September 2024 Term
Loan and the origination fee paid to Agent and Lenders in the amount of $385,425 (or deducted from the September 2024 Term Loan proceeds, as the case may be) in connection with the

the September 2024 Term Loan Advance Date, (A) one and five hundredths (1.05) multiplied by (B) the original principal amount of the September 2024 Term Loan; A (ii))A A A A as it relates
to any such prepayment on or after the three (3) month anniversary of the September 2024 Term Loan Advance Date but prior to the six (6) month anniversary of the September 2024 Term
Loan Advance Date, (A) one and nine hundredths (1.09) multiplied by (B) the original principal amount of the September 2024 Term Loan; A (iii) AA A A as it relates to any such prepayment
on or after the six (6) month anniversary of the September 2024 Term Loan Advance Date but prior to the one (1) year}arkmgvgrgary of the September 2024 Term Loan Advance Date, (A) one and
sixteen hundredths (1.16) multiplied by (B) the original principal amount of the September 2024 Term Loan; or A (iv) A A A A A as it relates to any such prepayment on or after the one (1) year
anniversary of the September 2024 Term Loan Advance Date but prior to the two (2) year anniversary of the September 2024 Term Loan Advance Date, the amount that results in an internal
rate of return of eighteen percent (18.0%) on the original principal amount of the September 2024 Term Loan. A For the avoidance of doubt, no prepayment fee shall otherwise be due and
owing in connection with a prepayment in full of the Term Loan on or after the two (2) year anniversary of the September 2024 Term Loan Advance Date. A -23- A A (c)A A A A For the
avoidance of doubt, a permitted payment under this Section 2.8.2 is independent of and in addition to Revenue-Based Payments that are credited toward the principal of the Loans under
Section 2.9.1(b). Notwithstanding anything set forth herein or in any other Loan Documents to the contrary, any prepayment of the Loans other than via the application of Revenue-Based
Payments made pursuant to Section 2.9.1 or Section 2.10.2, as applicable, or prepayments in accordance with Section 2.8.1 or Section 2.8.3 shall be limited and governed by this Section 2.8.2.
Notwithstanding anything in this Section 2.8 to the contrary, after the occurrence and during the continuation of a material default hereunder by a Lender or Agent, Borrower may prepay all or

any part of the Loans without the payment of any such prepayment penalty or premium described in this Section 2.8. A 2.9A A A A Repayment of Term Loan. A 2.9.1A A A A Revenue-Based
Payment. A (a)A A A A During the period commencing on the date hereof until the Obligations are Paid in Full, Borrower promises to pay to Agent, for the account of each Lender according to
its Pro Rata Term Loan Share, an amount based on a percentage of the aggregate of the Net Sales, Royalties and any other income or revenue realized by Borrower and/or its Subsidiaries, on a
consolidated basis, in accordance with GAAP (collectively, the &€ceAggregate Revenued€) in each Fiscal Quarter (the &€eRevenue-Based Paymenta€), which will be applied to the Obligations as
provided in clause (b) below. The Revenue-Based Payment with respect to each Fiscal Quarter shall be payable on the Payment Date next following the end of such Fiscal Quarter. Commencing
with the Fiscal Quarter beginning January 1, 2019, the Revenue-Based Payment with respect to each Fiscal Quarter shall be equal to: A (i)A A A A the aggregate Revenue-Based Payments
payable during the period commencing as of January 1 of the Fiscal Year of which such Fiscal Quarter is part, through the end of such Fiscal Quarter (such elapsed portion of the Fiscal Year,
the 4€ceElapsed Perioda€), calculated as the net sum of: A (A)A A A A One hundred percent (100.00%) of Aggregate Revenue during the Elapsed Period up to and including $10,000,000; plus A
(B)A A A A Fifty percent (50.00%) of Aggregate Revenue during the Elapsed Period greater than $10,000,000; minus A (ii)A A A A the aggregate amount of Revenue-Based Payments, if any,
made pursuant to clauses (i) through (iv) of Section 2.9.1(b), with respect to prior Fiscal Quarters in such Fiscal Year; provided that the Revenue-Based Payment is payable solely upon
Aggregate Revenue in a given Fiscal Year, and will not be calculated on a cumulative, year-over-year basis. A For the avoidance of any doubt, Borrower may calculate the net amount due under
this Section 2.9.1(a) and pay to Agent only such net amount due. Borrower is not obligated to pay the entire amounts specified in Sections 2.9.1(a)(i)(A) and (B) to Agent and then have Agent
return to Borrower the balance after subtracting the amounts specified in Section 2.9.1(a)(ii). A -24- A A (b)A A A A So long as no Event of Default has occurred and is continuing and until the
Obligations have been Paid in Full, each Revenue-Based Payment on each Payment Date will be applied in the following priority: A (i)A A A A FIRST, to the payment of all fees, costs, expenses
and indemnities due and owing to Agent pursuant to Sections 2.7, 3.1, 3.2, 6.3(d), 10.4 and/or 10.5 under this Agreement or otherwise pursuant to the Collateral Documents, and any other
Obligations owing to Agent in respect of sums advanced by Agent to preserve or protect the Collateral or to preserve or protect its security interest in the Collateral; A (ii)A A A A SECOND, to
the payment of all fees, costs, expenses and indemnities due and owing to Lenders in respect of the Loans and Commitments pursuant to Sections 2.7, 3.1, 3.2, 6.3(d), 10.4 and/or 10.5 under
this Agreement or otherwise pursuant to the Collateral Documents, pro rata based on each Lendera€™s Pro Rata Term Loan Share, until Paid in Full; A (iii)A A A A THIRD, to the payment of all
accrued but unpaid interest in respect of the Loans as of such Payment Date, pro rata based on each Lendera€™s Pro Rata Term Loan Share, until Paid in Full; A (iv)A A A A FOURTH, as it
relates to each Payment Date on or after the Payment Date occurring in May 2026, to the payment of all principal of the Loans, pro rata based on each Lendera€™s Pro Rata Term Loan Share,
in the amount of $3,000,000 on each such Payment Date; and A (v)A A A A FIFTH, all remaining amounts to the Borrower. A In the event that the amounts distributed under this clause (b) on
any Payment Date are insufficient for payment of the amounts set forth in clauses (i) through (iii) above for such Payment Date, Borrower shall pay an amount equal to the extent of such
insufficiency, in immediately available funds, within five (5) Business Days of request by Agent. A (c)A A A A In the event that Borrower makes any adjustment to Aggregate Revenue after it has
been reported to Agent, and such adjustment results in an adjustment to the Revenue-Based Payment due to the Lenders pursuant to this Section 2.9.1, Borrower shall so notify Agent and such
adjustment shall be captured, reported and reconciled with the next scheduled report and payment of Revenue-Based Payment hereunder. Notwithstanding the foregoing, Agent and Borrower
shall discuss and agree on the amount of any such adjustment prior to it being given effect with respect to future Revenue-Based Payments. A 2.9.2A A A A Principal. A Notwithstanding the
foregoing, the outstanding principal balance of the Term Loan and all other Obligations then due and owing (including any amounts due pursuant to Section 2.8.2 hereof that may be due and
owing on such date) shall be Paid in Full on the Termination Date. A -25-A A 2.10A A A A Payment. A 2.10.1A A A A Making of Payments. A Except as set forth in the last sentence of this
SectionA 2.10.1, all payments of principal, interest, fees and other amounts, shall be made in immediately-available funds, via ACH or wire transfer as directed by Agent in writing, not later than
1:00A p.m. Dallas time on the date due, and funds received after that hour shall be deemed to have been received by Agent on the following Business Day. Not later than two (2) Business Days
prior to each Payment Date, Agent shall provide to Borrower and each Lender a quarterly statement with the amounts payable by Borrower to Agent on such Payment Date in accordance with
Section 2.9.1(b) hereof, which shall include, for additional clarity, Agenta€™s calculation of the Revenue-Based Payment for the prior Fiscal Quarter, which statement shall be binding on
Borrower absent manifest error, and Borrower shall be entitled to rely on such quarterly statement in relation to its payment obligations on such Payment Date. A 2.10.2A A A A Application of
Payments and Proceeds A Following an Event of Default. A Following the occurrence and during the continuance of an Event of Default, or if the Obligations have otherwise become or have
been declared to become immediately due and payable in accordance with this Agreement, then notwithstanding anything herein or in any other Loan Document to the contrary, Agent shall
apply all or any part of payments in respect of the Obligations and proceeds of Collateral, in each case as received by Agent, to the payment of the Obligations in the order and priority as
determined by Agent in its sole discretion. A 2.10.3A A A A Set-off. A Borrower agrees that Agent and each Lender and its Affiliates have all rights of set-off and bankersa€™ lien provided by
applicable law, and in addition thereto, Borrower agrees that at any time an Event of Default exists, Agent and each Lender may, to the fullest extent permitted by applicable law, apply to the
payment of any Obligations of Borrower hereunder then due, any and all balances, credits, deposits, accounts or moneys of Borrower then or thereafter with Agent or such Lender.
Notwithstanding the foregoing, no Lender shall exercise any rights described in the preceding sentence without the prior written consent of Agent. A 2.10.4A A A A Proration of Payments. A If
any Lender shall obtain any payment or other recovery (whether voluntary, involuntary, by application of set-off or otherwise, on account of principal of, interest on or fees in relation to any
Loan, but excluding any payment pursuant to Section 3.1, 3.2, 10.5 or 10.8) in excess of its applicable Pro Rata Term Loan Share of payments and other recoveries obtained by all Lenders on
account of principal of, interest on or fees in relation to such Term Loan then held by them, then such Lender shall purchase from the other Lenders such participations in the Loans held by
them as shall be necessary to cause such purchasing Lender to share the excess payment or other recovery ratably with each of them; provided that if all or any portion of the excess payment or
other recovery is thereafter recovered from such purchasing Lender, the purchase shall be rescinded and the purchase price restored to the extent of such recovery. A -26-A A Section

3A A A A Yield Protection. A 3.1A A A A Taxes. A (a)A A A A All payments of principal and interest on the Loans and all other amounts payable hereunder by or on behalf of Borrower to or for
the account of Agent or any Lender shall be made free and clear of and without deduction for any present or future income, excise, stamp, documentary, property or franchise taxes and other
taxes, fees, duties, levies, withholdings or other similar charges imposed by any Governmental Authority that is a taxing authority (a4€ceTaxesa€), excluding (i)A taxes imposed on or measured by
Agenta€™s or any Lendera€™s net income (however denominated) or gross profits, and franchise taxes, imposed by any jurisdiction (or subdivision thereof) under the laws of which Agent or
such Lender is organized or in which Agent or such Lender conducts business or, in the case of any Lender, in which its applicable lending office is located, (ii)A any branch profit taxes imposed
by the United States of America or any similar tax imposed by any other jurisdiction in which Agent or a Lender is located or conducts business; (iii)A in the case of any Foreign Lender, any
withholding tax that is imposed on amounts payable to such Foreign Lender at the time such Foreign Lender becomes a party to this Agreement or designates a new lending office; (iv) in the
case of any U.S. Lender, any United States federal backup withholding tax; and (v) taxes imposed under FATCA (items in clauses (i) through (v), 4€ceExcluded Taxes,a€ and all Taxes other than
Excluded Taxes, a€ceIndemnified Taxesa€). If any withholding or deduction from any payment to be made by Borrower hereunder is required in respect of any Taxes pursuant to any applicable
law, rule or regulation, then Borrower shall: (w) make such withholding or deduction; (x)A pay directly to the relevant Governmental Authority the full amount required to be so withheld or
deducted; (y)A as promptly as practicable forward to Agent the original or a certified copy of an official receipt or other documentation reasonably satisfactory to Agent evidencing such
payment to such Governmental Authority; and (z)A if the withholding or deduction is with respect to Indemnified Taxes, pay to Agent for the account of Lenders such additional amount or
amounts as is necessary to ensure that the net amount actually received by each Lender will equal the full amount such Lender would have received had no such withholding or deduction of
Indemnified Taxes been required. To the extent that any amounts shall ever be paid by Borrower in respect of Indemnified Taxes, such amounts shall, for greater certainty, be considered to
have accrued and to have been paid by Borrower as interest on the Loans. A (b)A A A A Borrower shall indemnify Agent and each Lender for any Indemnified Taxes paid by Agent or such
Lender, as applicable, on or with respect to any payment by or on account of any obligation of Borrower hereunder, and any additions to Tax, penalties and interest paid by Agent or such
Lender with respect to such Indemnified Taxes; provided that Borrower shall not have any obligation to indemnify any party hereunder for any Indemnified Taxes or additions to Tax, penalties
or interest with respect thereto that result from or are attributable to such partyd€™s own gross negligence or willful misconduct. Payment under this Section 3.1(b) shall be made within thirty
(30) days after the date Agent or the Lender, as applicable, makes written demand therefor; provided, however, that if such written demand is made more than one-hundred eighty (180) days
after the earlier of (i) the date on which Agent or the Lender, as applicable, pays such Indemnified Taxes or additions to Tax, penalties or interest with respect thereto and (ii) the date on which
the applicable Governmental Authority makes written demand on Agent or such Lender, as applicable, for payment of such Indemnified Taxes or additions to Tax, penalties or interest with
respect thereto, then Borrower shall not be obligated to indemnify Agent or such Lender for such Indemnified Taxes or additions to Tax, penalties or interest with respect thereto. A -27-A A
(c)A A A A Each Foreign Lender that is a party hereto on the Closing Date or becomes an assignee of an interest under this Agreement under Section 10.8.1 after the Closing Date (unless such
Lender was already a Lender hereunder immediately prior to such assignment) shall deliver to Borrower and Agent on or prior to the date on which such Foreign Lender becomes a party to this
Agreement: A (i)A A A A Two duly completed and executed originals of IRS Form W-8BEN (or IRS Form W-8BENE) claiming exemption from withholding of Taxes under an income tax treaty to
which the United States of America is a party; A (ii)A A A A two duly completed and executed originals of IRS Form W-8ECI; A (iii)A A A A a certificate in form and substance reasonably
satisfactory to Agent and Borrower claiming entitlement to the portfolio interest exemption under Section 881(c) of the IRC and certifying that such Foreign Lender is not (x) a &€oebanka€
within the meaning of Section 881(c)(3)(A) of the IRC, (y) a &€0e10 percent shareholdera€ of Borrower within the meaning of Section 881(c)(3)(B) of the IRC, or (z) a a€cecontrolled forelgn
corporationa€ described in Section 881(c)(3)(C) of the IRC, together with two duly completed and executed originals of IRS Form W-8BEN (or IRS Form W-8BENE); or A (iv)A A A A if the
Foreign Lender is not the beneficial owner of amounts paid to it hereunder, two duly completed and executed originals of IRS Form W-8IMY, each accompanied by a duly completed and
executed IRS Form W-8ECI, IRS Form W-8BEN (or IRS Form W-8BENE), IRS Form W-9 or a portfolio interest certificate described in clause (iii) above from each beneficial owner of such
amounts claiming entitlement to exemption from withholding or backup withholding of Taxes. A Each Foreign Lender shall (to the extent legally entitled to do so) provide updated forms to
Borrower and Agent on or prior to the date any prior form previously provided under this clause (c) becomes obsolete or expires, after the occurrence of an event requiring a change in the most
recent form or certification previously delivered by it pursuant to this clause (c) or from time to time if requested by Borrower or Agent. Each U.S. Lender shall deliver to Agent and Borrower on
or prior to the date on which such Lender becomes a party to this Agreement (and from time to time thereafter upon the request of Borrower or Agent) properly completed and executed
originals of IRS Form Wa€‘9 certifying that such Lender is exempt from backup withholding. Notwithstanding anything to the contrary contained in this Agreement, Borrower shall not be
required to pay additional amounts to or indemnify any Lender pursuant to this Section 3.1 with respect to any Taxes required to be deducted or withheld (or any additions to Tax, penalties or
interest with respect thereto) (A) on the basis of the information, certificates or statements of exemption provided by a Lender pursuant to this clause (c), or (B) if such Lender shall fail to
comply with the certification requirements of this clause (c). A (d)A A A A Without limiting the foregoing, each Lender shall timely comply with any certification, documentation, information or
other reporting necessary to establish an exemption from withholding under FATCA and shall provide any documentation reasonably requested by Borrower or Agent sufficient for Borrower and
Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such applicable reporting requirements. A -28- A A (e)A A A A If Agent or a Lender
determines that it is entitled to or has received a refund of any Taxes for which it has been indemnified by Borrower (or another Loan Party) or with respect to which Borrower (or another Loan
Party) shall have paid additional amounts pursuant to this Section 3.1, it shall promptly notify Borrower of such refund, and promptly make an appropriate claim to the relevant Governmental
Authority for such refund (if it has not previously done so). If Agent or a Lender receives a refund (whether or not pursuant to such claim) of such Taxes, it shall promptly pay over such refund
to Borrower (but only to the extent of indemnity payments made, or additional amounts paid, by Loan Parties under this Section 3.1 with respect to the Taxes giving rise to such refund), net of
all out-of-pocket expenses of the Agent or such Lender and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund); provided that
Borrower, upon the request of Agent or such Lender, agrees to repay to Agent or such Lender the amount paid over to Borrower in the event Agent or such Lender is required to repay such
refund to such Governmental Authority. This Section 3.1(e) shall not be construed to require Agent or any Lender to make available its Tax returns (or any other information relating to its Taxes
which it deems confidential) to Borrower or any other Person or to alter its internal practices or procedures with respect to the administration of Taxes. A 3.2A A A A Increased Cost. A

(a)A A A A Tf, after the Closing Date, the adoption of, or any change in, any applicable law, rule or regulation, or any change in the interpretation or administration of any applicable law, rule or
regulation by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof (provided that notwithstanding anything herein to the
contrary, the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith shall be considered a
change in applicable law, regardless of the date enacted, adopted or issued), or compliance by any Lender with any request or directive (whether or not having the force of law) issued after the
Closing Date of any such authority, central bank or comparable agency: (i)A shall impose, modify or deem applicable any reserve (including any reserve imposed by the FRB), special deposit or
similar requirement against assets of, deposits with or for the account of, or credit extended by any Lender; or (ii)A shall impose on any Lender any other condition affecting its ability to make



loans based on the Term SOFR Rate or its obligation to make loans based on the Term SOFR Rate; and the result of anything described in clauses (i) and (ii) above is to increase the cost to (or
to impose a cost on) such Lender of making or maintaining any loan based on the Term SOFR Rate, or to reduce the amount of any sum received or receivable by such Lender under this
Agreement or under its Note with respect thereto, then upon demand by such Lender (which demand shall be accompanied by a statement setting forth the basis for such demand and a
calculation of the amount thereof in reasonable detail, a copy of which shall be furnished to Agent), and without duplication of other payment obligations of Borrower hereunder (including
pursuant to SectionA 3.1), Borrower shall pay directly to such Lender such additional amount as will compensate such Lender for such increased cost or such reduction, so long as such amounts
have accrued on or after the day which is one-hundred eighty (180) days prior to the date on which such Lender first made demand therefor; provided that if the event giving rise to such costs
or reductions has retroactive effect, such one-hundred eighty (180) day period shall be extended to include the period of retroactive effect. For the avoidance of doubt, this clause (a) will not
apply to any such increased costs or reductions resulting from Taxes, as to which SectionA 3.1 shall govern. A -29- A A (b)A A A A If any Lender shall reasonably determine that any change
after the Closing Date in, or the adoption or phase-in after the Closing Date of, any applicable law, rule or regulation regarding capital adequacy, or any change after the Closing Date in the
interpretation or administration thereof by any Governmental Authority, central bank or comparable agency charged with the interpretation or administration thereof, or the compliance by any
Lender or any Person controlling such Lender with any request or directive issued after the Closing Date regarding capital adequacy (whether or not having the force of law) of any such
authority, central bank or comparable agency (provided that notwithstanding anything herein to the contrary, the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests,
rules, guidelines or directives thereunder or issued in connection therewith shall be considered a change in applicable law, regardless of the date enacted, adopted or issued), has or would have
the effect of reducing the rate of return on such Lendera€™s or such controlling Persona€™s capital as a consequence of such Lendera€™s obligations hereunder to a level below that which
such Lender or such controlling Person could have achieved but for such change, adoption, phase-in or compliance (taking into consideration such Lendera€™s or such controlling Persona€™s
policies with respect to capital adequacy) by an amount deemed by such Lender or such controlling Person to be material, then from time to time, within five (5) Business Days of demand by
such Lender (which demand shall be accompanied by a statement setting forth the basis for such demand and a calculation of the amount thereof in reasonable detail, a copy of which shall be
furnished to Agent), Borrower shall pay to such Lender such additional amount as will compensate such Lender or such controlling Person for such reduction, so long as such amounts have
accrued on or after the day which is one-hundred eighty (180) days prior to the date on which such Lender first made demand therefor; provided that if the event giving rise to such costs or
reductions has retroactive effect, such one-hundred eighty (180) day period shall be extended to include the period of retroactive effect. A (c)A A A A Each Lender agrees that, as promptly as
practicable after the officer of such Lender responsible for administering its Loans, becomes aware of the occurrence of an event or the existence of a condition that would entitle such Lender
to receive payments under this Section 3.2, it will, to the extent not inconsistent with the internal policies of such Lender and any applicable legal or regulatory restrictions, use reasonable
efforts to (i) make, issue, fund or maintain its Loans through another office of such Lender, or (ii) take such other measures as such Lender may deem reasonable, if as a result thereof the
additional amounts which would otherwise be required to be paid to such Lender pursuant to this Section 3.2 would be materially reduced and if, as determined by such Lender in its sole
discretion, the making, issuing, funding or maintaining of such Loans through such other office or in accordance with such other measures, as the case may be, would not otherwise adversely
affect such Loans or the interests of such Lender; provided that such Lender will not be obligated to utilize such other office pursuant to this clause (c) unless Borrower agrees to pay all
incremental expenses incurred by such Lender as a result of utilizing such other office as described above.A A certificate as to the amount of any such expenses payable by Borrower pursuant
to this clause (c) (setting forth in reasonable detail the basis for requesting such amount) submitted by such Lender to Borrower (with a copy to Agent) shall be conclusive absent manifest error.
A -30-A A 3.3A A A A Funding Losses. A Borrower hereby agrees that upon demand by any Lender (which demand shall be accompanied by a statement setting forth the basis for the amount
being claimed, a copy of which shall be furnished to Agent), Borrower will indemnify such Lender against any net loss or expense which such Lender has actually sustained or incurred
(including any reasonable, documented net loss or expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund or maintain the
Term Loan subject to the Term SOFR Rate, as reasonably determined by such Lender) as a result of (a)A any payment or prepayment of the Term Loan of such Lender on a date other than the
Term Loan Maturity Date or (b)A any failure of Borrower to borrow any Loan on a date specified therefor in a notice of borrowing pursuant to this Agreement. For the purposes of this Section
3.3, all determinations shall be made as if such Lender had actually funded and maintained the Term Loan through the purchase of deposits having a maturity corresponding to the Loan and
bearing an interest rate equal to the Term SOFR Rate during such period of time being measured. Nothing in this Section 3.3 shall be interpreted to obligate the Loan Parties to indemnify any
Lender for lost profits associated with any event described herein. A 3.4A A A A Manner of Funding; Alternate Funding Offices. A Notwithstanding any provision of this Agreement to the
contrary, each Lender shall be entitled to fund and maintain its funding of all or any part of its Loans in any manner it may determine at its sole discretion. Each Lender may, if it so elects, fulfill
its commitment to make the Term Loan by causing any branch or Affiliate of such Lender to make such Loan; provided that in such event for the purposes of this Agreement (other than Section
3.1) such Loan shall be deemed to have been made by such Lender and the obligation of Borrower to repay such Loan shall nevertheless be to such Lender and shall be deemed held by it, to the
extent of such Loan, for the account of such branch or Affiliate. A 3.5A A A A Conclusiveness of Statements; Survival. A Determinations and statements of any Lender pursuant to Section 3.1,
3.2, 3.3 or 3.4 shall be conclusive absent demonstrable error. Lenders may use reasonable averaging and attribution methods in determining compensation under Sections 3.1 or 3.2, and the
provisions of such Sections shall survive repayment of the Loans, cancellation of the Notes and termination of this Agreement. A Section 4A A A A Conditions Precedent. A The obligation of
each Lender to make its Loan hereunder is subject to the following conditions precedent, each of which shall be reasonably satisfactory in all respects to Agent. A 4.1A A A A Prior Debt. A The
Prior Debt, if any, has been (or concurrently with the initial borrowing will be) paid in full and all related Liens, if any, have been (or concurrently with the initial borrowing will be) released. A
-31-A A 4.2A A A A Delivery of Loan Documents. A Borrower shall have delivered the following documents in form and substance acceptable to Agent in its sole discretion (and, as applicable,
duly executed and dated the Closing Date or an earlier date satisfactory to Agent): A (a)A A A A Loan Documents. The Loan Documents to which any Loan Party is a party, each duly executed
by a Responsible Officer of each Loan Party and the other parties thereto (except Agent and the Lenders), and each other Person (except Agent and the Lenders) shall have delivered to Agent
and Lenders the Loan Documents to which it is a party, each duly executed and delivered by such Person and the other parties thereto (except Agent and the Lenders). A (b)A A A A Financing
Statements. Properly completed Uniform Commercial Code financing statements and other filings and documents required by law or the Loan Documents to provide Agent, for the benefit of
Agent and Lenders, perfected first priority Liens in the Collateral. A (c)A A A A Lien Searches. Copies of Uniform Commercial Code, foreign, state and county search reports listing all effective
financing statements filed and other Liens of record against any Loan Party, with copies of any financing statements and applicable searches of the records of the U.S. Patent and Trademark
Office and the U.S. Copyright Office performed with respect to each Loan Party, all in each jurisdiction reasonably determined by Agent. A (d)A A A A Collateral Access Agreements. Fully
executed (except by Agent and the Lenders) Collateral Access Agreements reasonably requested by Agent with respect to the Collateral. A (e)A A A A Payoff; Release. Payoff letters with respect
to the repayment in full of all Prior Debt, termination of all agreements relating thereto and the release of all Liens granted in connection therewith, with Uniform Commercial Code or other
appropriate termination statements and documents effective to evidence the foregoing or authorization to file the same. A (f)A A A A Authorization Documents. For each Loan Party, such
Persona€™s (i)A charter (or similar formation document), certified by the appropriate Governmental Authority, (n)A good standing certificates in its jurisdiction of incorporation (or formation)
and in each other jurisdiction reasonably requested by Agent, (iii)A bylaws (or similar governing document), (iv)A resolutions of its board of directors (or similar governing body) approving and
authorizing such Persona€™s execution, delivery and performance of the Loan Documents to which it is party and the transactions contemplated thereby, and (v)A signature and incumbency
certificates of its officers executing any of the Loan Documents, all certified by its secretary or an assistant secretary (or similar officer) as being in full force and effect without modification, in
form and substance reasonably satisfactory to Agent. A (g)A A A A Closing Certificate. A certificate executed by a Responsible Officer of Borrower, which shall constitute a representation and
warranty by Borrower as of the Closing Date that the conditions contained in this SectionA 4 have been satisfied. A -32- A A (h)A A A A Opinions of Counsel. Opinions of counsel for each Loan
Party in form and substance acceptable to Agent regarding certain closing matters, and Borrower hereby requests such counsel to deliver such opinions and authorizes Agent and Lenders to
rely thereon. A (i)A A A A Insurance. (a) Certificates or other evidence of insurance in effect as required by Section 6.3(c) and (d), with endorsements naming Agent as lendersa€™ loss payee
and/or additional insured, as applicable, and (b) copies of the Keyman Life Insurance Policy, together with any additional documentation necessary to grant Agent a perfected assignment of
such Keyman Life Insurance Policy as required by Section 6.3(e). A (j)A A A A Solvency Certificate. Agent shall have received a certificate of the chief financial officer (or, in the absence of a
chief financial officer, the chief executive officer or manager) of Borrower, in his or her capacity as such and not in his or her individual capacity, in form and substance reasonably satisfactory
to Agent, certifying (i) that Borrower is Solvent after giving effect to the transactions and the indebtedness contemplated by the Loan Documents, and (ii) as to Borrowera€™s financial
resources and anticipated ability to meet its obligations and liabilities as they become due, to the effect that as of the Closing Date, and after giving effect to such transaction and indebtedness:
(A) the assets of Borrower, individually and on a consolidated basis, at a Fair Valuation, exceed the total liabilities (including contingent subordinated, unmatured and unliquidated liabilities) of
Borrower, and (B) no unreasonably small capital base with which to engage in its anticipated business exists with respect to Borrower. A (k)A A A A Financials. The financial statements,
projections and pro forma balance sheet described in Section 5.4. A (1)A A A A Account Control Agreements. The fully-executed Account Control Agreement in relation to each of the Deposit
Accounts set forth on Schedule 7.14 hereto. A (m)A A A A Consents. Evidence that all necessary consents, permits and approvals (governmental or otherwise) required for the execution,
delivery and performance by each Loan Party of the Loan Documents have been duly obtained and are in full force and effect. A (n)A A A A Other Documents. Such other certificates, documents
and agreements as Agent or any Lender may reasonably request. A 4.3A A A A Fees. The Lenders and Agent shall have received all fees required to be paid, and all expenses for which invoices
have been presented (including the Legal Costs), required to be paid under the Loan Documents on or before the Closing Date. All such amounts will be paid with proceeds of the initial advance
of the Term Loan and any previous expense deposits made with Agent on or before the Closing Date and will be reflected in the funding instructions given by Borrower to Agent on or before the
Closing Date. A 4.4A A A A Closing Date Warrant. Agent shall have received the fully executed Closing Date Warrant. A 4.5A A A A Representations, Warranties, Defaults. As of the Closing
Date, after giving effect to the making of the Loans, (a) all representations and warranties of Borrower set forth in any Loan Document shall be true and correct in all material respects as if
made on and as of the Closing Date (except for representations and warranties that specifically refer to an earlier date, which shall be true and correct in all material respects as of such earlier
date) and (b) no Default or Event of Default shall exist. The acceptance of the Term Loan by Borrower shall be deemed to be a certification by Borrower that the conditions set forth in this
Section 4.5 have been satisfied. A -33- A A 4.6A A A A Diligence. Agent and Lenders shall have completed their due diligence review of the Loan Parties and their Subsidiaries, their assets,
business, obligations and the transactions contemplated herein, the results of which shall be satisfactory in form and substance to Lenders, including, without limitation, (i) an examination of
(A) Borrowera€™s projected Aggregate Revenue for such periods as required by Lenders, (B) such valuations of Borrower and its assets as Lenders shall require (C) the terms and conditions of
all obligations owed by Borrower deemed material by Lenders, the results of which shall be satisfactory in form and substance to Lenders and (D) background checks with respect to the
managers, officers and owners of Borrower required by Agent; (ii) an examination of the Collateral, the financial statements and the books, records, business, obligations, financial condition and
operational state of Borrower, and Borrower shall have demonstrated to Lendera€™s reasonable satisfaction that (x) no operations of Borrower are the subject of any governmental
investigation, evaluation or any remedial action which could result in any expenditure or liability deemed material by Lenders, and (y) Borrower has no liabilities or obligations (whether
contingent or otherwise) that are deemed material by Lenders. A 4.7A A A A Corporate Matters. All corporate and other proceedings, documents, instruments and other legal matters in
connection with the transactions contemplated by the Loan Documents (including, but not limited to, those relating to corporate and capital structures of Borrower) shall be reasonably
satisfactory to Agent. A 4.8A A A A No Felonies or Indictable Offenses. No Loan Party nor, to Borrowera€™s knowledge, any of their respective Affiliates nor any of their officers or key
management personnel shall have been charged with or be under active investigation for a felony crime or indictable offense. A 4.9A A A A No Material Adverse Effect. There shall not be any
Debt or material obligations (other than those permitted pursuant to Section 7.1 hereof or as otherwise set forth in the Schedules to this Agreement) of any nature with respect to any Loan
Party which could reasonably be likely to have a Material Adverse Effect. A Section 5A A A A Representations and Warranties. A To induce Agent and Lenders to enter into this Agreement and
to induce Lenders to make the Loan hereunder, Borrower represents and warrants to Agent and Lenders, as of the Closing Date and the date of any additional advance of the Term Loan made
by Lenders pursuant to Section 2.2 that: A 5.1A A A A Organization. A Each Loan Party is validly existing and in good standing under the laws of its state or country of jurisdiction as set forth
on Schedule 5.1, and is duly qualified to do business in each jurisdiction set forth on ScheduleA 5.1, which are all of the jurisdictions in which failure to so qualify could reasonably be likely to
have or result in a Material Adverse Effect. A -34- A A 5.2A A A A Authorization; No Conflict. A Each Loan Party is duly authorized to execute and deliver each Loan Document to which it is a
party, to borrow or guaranty monies hereunder, as applicable, and to perform its Obligations under each Loan Document to which it is a party. The execution, delivery and performance by each
Loan Party of this Agreement and the other Loan Documents to which it is a party, as applicable, and the transactions contemplated therein, do not and will not (a)A require any consent or
approval of any Governmental Authority (other than any consent or approval which has been obtained and is in full force and effect), (b)A conflict with (i)A any provision of applicable law
(including any Health Care Law), (ii)A the charter, by-laws or other organizational documents of such Loan Party or (iii)A (except as it relates to the documents governing the Prior Debt, each of
which will be terminated and/or paid on the Closing Date) any Material Contract, or any judgment, order or decree, which is binding upon any Loan Party or any of its properties or (c)A require,
or result in, the creation or imposition of any Lien on any asset of any Loan Party (other than Liens in favor of Agent created pursuant to the Collateral Documents). A 5.3A A A A Validity;
Binding Nature. A Each of this Agreement and each other Loan Document to which any Loan Party is a party, as applicable, is the legal, valid and binding obligation of such Loan Party,
enforceable against such Loan Party in accordance with its terms, subject to bankruptcy, insolvency and similar laws affecting the enforceability of creditorsa€™ rights generally and to general
principles of equity and concepts of reasonableness. A 5.4A A A A Financial Condition. A (a)A A A A The audited consolidated financial statements of Borrower and the unaudited consolidated
financial statements of Borrower previously delivered to Agent in connection with this Agreement were prepared in accordance with GAAP and present fairly in all material respects the
consolidated financial condition of Borrower as at such dates and the results of its operations for the periods then ended. A (b)A A A A The consolidated financial projections (including an
operating budget and a cash flow budget) of Borrower and its Subsidiaries delivered to Agent and Lenders on or prior to the date hereof (i)A were prepared by Borrower in good faith and

(ii)A were prepared in accordance with assumptions for which Borrower believes it has a reasonable basis, and the accompanying consolidated and consolidating pro forma unaudited balance
sheet of Borrower and its Subsidiaries as of the date of delivery thereof, adjusted to give effect to the financings contemplated hereby as if such transactions had occurred on such date, is
consistent in all material respects with such projections (it being understood that the projections are not a guaranty of future performance and that actual results during the period covered by
the projections may materially differ from the projected results therein). A 5.5A A A A No Material Adverse Effect. A Since December 31, 2018, there has been no material adverse change in
the financial condition, operations, assets, business or properties of Borrower taken as a whole. A -35- A A 5.6A A A A Litigation. A No litigation (including derivative actions), arbitration
proceeding or governmental investigation or proceeding, to Borrowera€™s knowledge, is pending or threatened against any Loan Party that would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect. Other than any liability incidental to such litigation or proceedings, no Loan Party has any material Contingent Obligations not listed
on Schedule 7.1 or disclosed in the financial statements specified in SectionA 5.4(a). A 5.7A A A A Ownership of Properties; Liens. A Borrower and each other Loan Party owns, or leases or
licenses, as applicable, all of its material properties and assets, tangible and intangible, of any nature whatsoever that it purports to own, or lease, as applicable (including Intellectual Property),
free and clear of all Liens and charges and claims (including infringement claims with respect to Intellectual Property), except Permitted Liens and as set forth on Schedule 5.7. A

5.8A A A A Capitalization. A All issued and outstanding Equity Interests of Loan Parties are duly authorized, validly issued, fully paid, non-assessable, and such securities were issued in



compliance in all material respects with all applicable state and federal laws concerning the issuance of securities. Schedule 5.8 sets forth the authorized Equity Interests of each Loan Party as

of the Closing Date as well as all Persons owning more than ten percent (10%) of the outstanding Equity Interests in each such Loan Party as of the Closing Date. A 5.9A A A A Pension Plans. A
No Loan Party has, nor to Borrowera€™s knowledge has any Loan Party ever had, a Pension Plan. A 5.10A A A A Investment Company Act. A No Loan Party is an &€ceinvestment companya€ or
a company a€cecontrolleda€ by an 4€ceinvestment companya€ or a a€cesubsidiarya€ of an a€ceinvestment company,&€ within the meaning of the Investment Company Act of 1940. A

5.11A A A A No Default. A No Event of Default or Default exists or would result from the incurrence by Borrower of any Debt hereunder or under any other Loan Document or as a result of any
Loan Party entering into the Loan Documents to which it is a party. A 5.12A A A A Margin Stock. A No Loan Party is engaged principally, or as one of its  important activities, in the business of
extending credit for the purpose of purchasing or carrying Margin Stock. No portion of the Obligations is secured directly or indirectly by Margin Stock. A -36-A A 5.13A A A A Taxes. A Each
Loan Party has filed, or caused to be filed, all federal, state, foreign and other tax returns and reports required by law to have been filed by it and has paid all federal, state, foreign and other
taxes and governmental charges thereby shown to be owing, except any such taxes or charges (a) that are not delinquent or (b) that are being diligently contested in good faith by appropriate

proceedings and for which adequate reserves in accordance with GAAP have been set aside on its books. A 5.14A A A A Solvency. A Immediately prior to and after giving effect to each
borrowing hereunder and the use of the proceeds hereof, Borrower is, and will be, Solvent. A 5.15A A A A Environmental Matters. A The on-going operations of Loan Parties comply in all
respects with all applicable Environmental Laws, except for non-compliance which could not (if enforced in accordance with applicable law) reasonably be expected to result in a Material
Adverse Effect. Each Loan Party has obtained, and maintained in good standing, all licenses, permits, authorizations and registrations required under any Environmental Law and necessary for
its respective ordinary course operations, and each Loan Party is in compliance with all material terms and conditions thereof, except where the failure to do so would not reasonably be
expected to result in a Material Adverse Effect. Neither Borrower, any of its Subsidiaries nor any of their respective properties or operations is subject to any outstanding written order from or
agreement with any federal, state, or local Governmental Authority, nor subject to any judicial or docketed administrative proceeding, respecting any Environmental Law, Environmental Claim
or Hazardous Substance. There are no Hazardous Substances or other conditions or circumstances existing with respect to any property, or arising from operations prior to the Closing Date, of
any Loan Party that would reasonably be expected to result in a Material Adverse Effect. No Loan Party has underground storage tanks. A 5.16A A A A Insurance. A Loan Parties and their
respective properties are insured with financially sound and reputable insurance companies which are not Affiliates of any Loan Party, in such amounts, with such deductibles and covering such
risks as are customarily carried by companies engaged in similar businesses and owning similar properties in localities where such Loan Parties operate, as applicable. A true and complete
listing of such insurance as of the Closing Date, including issuers, coverages and deductibles, is set forth on Schedule 5.16. A 5.17A A A A Information. A All written information heretofore or
contemporaneously herewith furnished in writing by Borrower to Agent or any Lender for purposes of or in connection with this Agreement and the transactions contemplated hereby, taken as
a whole, is, and all written information hereafter furnished by or on behalf of Borrower to Agent or any Lender pursuant hereto or in connection herewith, taken as a whole, will be true and
accurate in every material respect on the date as of which such information, taken as a whole, is dated or certified, and none of such information is or will be incomplete by omitting to state any
material fact necessary to make such information not misleading in any material respect in light of the circumstances under which made (it being recognized by Agent and Lenders that any
projections and forecasts provided by Borrower are based on good faith estimates and assumptions believed by Borrower to be reasonable as of the date of the applicable projections or
assumptions and that actual results during the period or periods covered by any such projections and forecasts may differ from projected or forecasted results). A -37-A A

5.18A A A A Intellectual Property; Products and Services. A (a)A A A A Schedule 5.18(a) (as updated from time to time in accordance with Section 6.1.2 hereof) accurately and completely lists
all of Loan Partiesa€™ Registered Intellectual Property. Each Loan Party owns and possesses or has a license or other right to use all Intellectual Property as is necessary for the conduct of the
business of such Loan Party, without any known infringement upon the intellectual property rights of others, except as otherwise set forth on Schedule 5.18(a) hereto. A (b)A A A A Schedule
5.18(b) (as updated from time to time in accordance with Section 6.1.2 hereof) accurately and completely lists all Products, Services, and all Required Permits in relation thereto, and Borrower
has delivered to Agent a copy of all Required Permits as of the date hereof. A (c)A A A A With respect to any Product or Service being tested, manufactured, marketed, sold, and/or delivered by
Loan Parties, the applicable Loan Party has received (or the applicable, authorized third parties have received), and such Product or Service is the subject of, all Required Permits needed in
connection with the testing, manufacture, marketing, sale, and/or delivery of such Product or Service by or on behalf of Loan Parties as currently conducted. No Loan Party has received any
notice from any applicable Governmental Authority, specifically including the FDA and/or CMS, that such Governmental Authority is conducting an investigation or review (other than a normal
routine scheduled inspection) of any Loan Partya€™s (x) manufacturing facilities, laboratory facilities, the processes for such Product, or any related sales or marketing activities and/or the
Required Permits related to such Product, and (y) laboratory facilities, the processes for such Services, or any related sales or marketing activities and/or the Required Permits related to such
Services. There are no material deficiencies or violations of applicable laws in relation to the manufacturing, processes, sales, marketing, or delivery of such Product or Services and/or the
Required Permits related to such Product or Services, no Required Permit has been revoked or withdrawn, nor, to the best of Borrowera€™s knowledge, has any such Governmental Authority
issued any order or recommendation stating that the development, testing, manufacturing, sales and/or marketing of such Product or Services by or on behalf of Loan Parties should cease or be
withdrawn from the marketplace, as applicable. A (HAAAA Except as set forth on Schedule 5.18(b), (A) there have been no adverse clinical trial results in respect of any Product since the
date on which the applicable Loan Party acquired rights to such Product, and (B) there have been no product recalls or voluntary product withdrawals from any market in respect of any Product
since the date on which the applicable Loan Party acquired rights to such Product. A -38- A A (e)A A A A No Loan Party has experienced any significant failures in its manufacturing of any
Product which caused any reduction in Products sold. A 5.19A A A A Restrictive Provisions. A No Loan Party is a party to any agreement or contract or subject to any restriction contained in its
operative documents which would reasonably be expected to have a Material Adverse Effect. 5.20A A A A Labor Matters. A No Loan Party is subject to any labor or collective bargaining
agreement. There are no known existing or threatened strikes, lockouts or other labor disputes involving any Loan Party that singly or in the aggregate would reasonably be expected to have a
Material Adverse Effect. Hours worked by and payment made to employees of each Loan Party are not in violation in any material respect of the Fair Labor Standards Act or any other
applicable law, rule or regulation dealing with such matters. Each Loan Party has fully and timely made any and all social benefits and pension contributions and payments required to be made
by such Loan Party according to any applicable law or agreement. A 5.21A A A A Material Contracts. A The agreements set forth on Schedule 5.21 constitute all material contracts required to
Dbe filed by Borrower with the U.S. Securities and Exchange Commission (4€ceSEC&€) under the Securities Exchange Act of 1934, as amended (collectively, the &€ceMaterial Contractsa€).

A Schedule 5.21 sets forth, with respect to each real estate lease agreement to which any Loan Party is a party as of the Closing Date, the address of the subject property. The consummation of
the transactions contemplated by the Loan Documents will not give rise to a right of termination in favor of any party to any Material Contract (other than a Loan Party) which would reasonably
be expected to have, either individually or in the aggregate, a Material Adverse Effect. A 5.22A A A A Compliance with Laws; Health Care Laws. A (a)A A A A Laws Generally. Each Loan Party
is in material compliance with, and is conducting and has conducted its business and operations in material compliance with the requirements of all applicable laws, rules, regulations, decrees,
orders, judgments, licenses and permits except where the failure to be in compliance would not reasonably be expected to have a Material Adverse Effect. A (b)A A A A Health Care Laws.
Without limiting the generality of clause (a) above: A (i)A A A A No Loan Party is in violation of any of the Health Care Laws, except for any such violation which would not reasonably be
expected (either individually and taken as a whole with any other violations) to have a Material Adverse Effect. A -39-A A (ii)A A A A Each Loan Party (either directly or through one or more
authorized third parties) has (i) all licenses, consents, certificates, permits, authorizations, approvals, franchises, registrations, qualifications and other rights from, and has made all
declarations and filings with, all applicable Governmental Authorities and self-regulatory authorities (each, an 4€ceAuthorizationa€) necessary to engage in the business conducted by it, except
for such Authorizations with respect to which the failure to obtain would not reasonably be expected to have a Material Adverse Effect, and (ii) no knowledge that any Governmental Authority is
considering limiting, suspending or revoking any such Authorization, except where the limitation, suspension or revocation of such Authorization would not reasonably be expected to have a
Material Adverse Effect. All such Authorizations are valid and in full force and effect and such Loan Party is in material compliance with the terms and conditions of all such Authorizations and
with the rules and regulations of the regulatory authorities having jurisdiction with respect to such Authorizations, except where failure to be in such compliance or for an Authorization to be
valid and in full force and effect could not reasonably be expected to have a Material Adverse Effect. A (iii)A A A A Each Loan Party has received and maintains accreditation in good standing
and without limitation or impairment by all applicable accrediting organizations, to the extent required by applicable law or regulation (including any foreign law or equivalent regulation),
except where the failure to be so accredited and in good standing without limitation would not reasonably be expected to have a Material Adverse Effect. A (iv)A A A A Except where any of the
following would not reasonably be expected to have a Material Adverse Effect, no Loan Party has been, or has been threatened to be, (i) excluded from U.S. health care programs pursuant to 42
U.S.C. A§1320(a)7 or any related regulations, (ii) &€cesuspendeda€ or 4€cedebarreda€ from selling products to the U.S. government or its agencies pursuant to the Federal Acquisition
Regulation, relating to debarment and suspension applicable to federal government agencies generally (48 C.F.R. Subpart 9.4), or other applicable laws or regulations, or (iii) made a party to
any other action by any Governmental Authority that may prohibit it from selling products to any governmental or other purchaser pursuant to any federal, state or local laws or regulations. A
(v)A A A A No Loan Party has received any written notice from the FDA, CMS, or any other Governmental Authority with respect to, nor to Borrowera€™s best knowledge is there, any actual or
threatened investigation, inquiry, or administrative or judicial action, hearing, or enforcement proceeding by the FDA, CMS, or any other Governmental Authority against any Loan Party
regarding any violation of applicable law, except for such investigations, inquiries, or administrative or judicial actions, hearings, or enforcement proceedings which, individually and in the
aggregate, could not reasonably be expected to result in a Material Adverse Effect. A 5.23A A A A Existing Indebtedness; Investments, Guarantees and Certain Contracts. A Except as set forth
on Schedule 7.1, no Loan Party (a) has any outstanding Debt, except Debt under the Loan Documents, or (b) owns or holds any equity or long-term debt investments in, or has any outstanding
advances to or any outstanding guarantees for the obligations of, or any outstanding borrowings from, any other Person. A -40- A A 5.24A A A A Affiliated Agreements. A Except as set forth on
ScheduleA 7.7 and employment agreements entered into with employees, managers, officers and directors from time to time in the ordinary course of business, (i) there are no existing or
proposed agreements, arrangements, understandings or transactions between any Loan Party, on the one hand, and such Loan Partya€™s members, managers, managing members, investors,
officers, directors, stockholders, other equity holders, employees, or Affiliates or any members of their respective families, on the other hand, and (ii) to Borrowera€™s knowledge, none of the
foregoing Persons are directly or indirectly, indebted to or have any direct or indirect ownership or voting interest in, any Affiliate of any Loan Party or any Person with which any Loan Party
has a business relationship or which competes with any Loan Party (except that any such Persons may own equity interests in (but not exceeding two percent (2%) of the outstanding equity
interests of) any publicly traded company that may compete with Loan Parties). A 5.25A A A A Names; Locations of Offices, Records and Collateral; Deposit Accounts. A No Loan Party has
conducted business under or used any name (whether corporate, partnership or assumed) other than such names set forth on ScheduleA 5.25A. Each Loan Party is the sole owner(s) of all of its
respective names listed on ScheduleA 5.25A, and any and all business conducted and invoices issued in such names are such Loan Partya€™s sales, business and invoices. Each Loan Party
maintains, and since its formation has maintained, respective places of business only at the locations set forth on ScheduleA 5.25B, and all books and records of Loan Parties relating to or
evidencing the Collateral are located in and at such locations (other than (i) Deposit Accounts, (ii) Collateral in the possession of Agent, for the benefit of Agent and Lenders, and (iii) other
locations disclosed to Agent from time to time in writing). ScheduleA 7.14 lists all of Loan Partiesd€™ Deposit Accounts as of the Closing Date. All of the tangible Collateral is located exclusively
within the United States. A 5.26A A A A Non-Subordination. A The payment and performance of the Obligations by Loan Parties are not subordinated in any way to any other obligations of
such Loan Parties or to the rights of any other Person. A 5.27A A A A Brokera€™s or Findera€™s Commissions. A Except as set forth in Schedule 5.27, no brokera€™s, findera€™s or
placement fee or commission will be payable to any broker or agent engaged by any Loan Party or any of its officers, directors or agents with respect to the Loan or the transactions
contemplated by this Agreement except for fees payable to Agent and Lenders. Borrower agrees to indemnify Agent and each Lender and hold each harmless from and against any claim,
demand or liability for brokera€™s, findera€™s or placement fees or similar commissions, whether or not payable by Borrower, alleged to have been incurred in connection with such
transactions, other than any brokera€™s or findera€™s fees payable to Persons engaged by Agent and/or Lenders. A 5.28A A A A Anti-Terrorism; OFAC. A (a)A A A A No Loan Party nor any
Person controlling or controlled by a Loan Party, nor, to Borrowera€™s knowledge, any Person having a beneficial interest in a Loan Party, nor any Person for whom a Loan Party is acting as
agent or nominee in connection with this transaction (1) is a Person whose property or interest in property is blocked or subject to blocking pursuant to Section 1 of Executive Order 13224 of
September 23, 2001, Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)), (2) engages in any
dealings or transactions prohibited by Section 2 of such executive order, or is otherwise associated with any such Person in any manner that violates of Section 2 of such executive order, or (3)
is a Person on the list of Specially Designated Nationals and Blocked Persons or is in violation of the limitations or prohibitions under any other OFAC regulation or executive order. A -41-A A
(b)A A A A No part of the proceeds of the Loan will be used, directly or indirectly, for any payments to any governmental official or employee, political party, official of a political party,
candidate for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign
Corrupt Practices Act of 1977, as amended. A 5.29A A A A Security Interest. A Except for the anti-assignment provisions included in the agreements set forth on Schedule 5.29, hereto, each
Loan Party has full right and power to grant to Agent, for the benefit of itself and the other Lenders, a perfected, first priority (subject to Permitted Liens) security interest and Lien on the
Collateral pursuant to this Agreement and the other Loan Documents, as applicable, subject to the following sentence. Upon the execution and delivery of this Agreement and the other Loan
Documents, and upon the filing of the necessary financing statements and/or appropriate filings and/or delivery of the necessary certificates evidencing any equity interest, control and/or
possession, as applicable, without any further action, Agent will have a good, valid and first priority (subject to Permitted Liens) perfected Lien and security interest in the Collateral, for the
benefit of Agent and Lenders. Borrower is not party to any agreement, document or instrument that conflicts with this SectionA 5.29. A 5.30A A A A Survival. A Borrower hereby makes the
representations and warranties contained herein with the knowledge and intention that Agent and Lenders are relying and will rely thereon. All such representations and warranties will survive

the execution and delivery of this Agreement, the closing and the making of the Loan. A Section 6A A A A Affirmative Covenants. A Until all Obligations have been Paid in Full, Borrower agrees
that, unless at any time Agent shall otherwise expressly consent in writing, it will: A 6.1A A A A Information. A Furnish to Agent (which shall furnish to each Lender): A 6.1. 1A A A A Annual
Report. A Promptly when available and in any event within one hundred twenty (120) days after the close of each Fiscal Year: (a)A a copy of the annual audited report of Borrower and its
Subsidiaries for such Fiscal Year, including therein (i) a consolidated balance sheet and statement of earnings and cash flows of Borrower and its Subsidiaries as at the end of and for such
Fiscal Year, certified without qualification (except for qualifications relating to changes in accounting principles or practices reflecting changes in GAAP and required or approved by
Borrowera€™s independent certified public accountants) by independent auditors of recognized standing selected by Borrower and reasonably acceptable to Agent, and (ii)A a comparison with
the previous Fiscal Year; and (b)A upon Agenta€™s reasonable request, a consolidated balance sheet of Borrower and its Subsidiaries as of the end of such Fiscal Year and consolidated
statements of earnings and cash flows for Borrower and its Subsidiaries for such Fiscal Year, together with a comparison of actual results for such Fiscal Year with the budget for such Fiscal
Year, each certified by the chief financial officer or another executive officer of Borrower. A -42- A A 6.1.2A A A A Interim Reports. A (a)A A A A Promptly when available and in any event
within forty-five (45) days after the end of each Fiscal Quarter, unaudited consolidated balance sheets of Borrower and its Subsidiaries as of the end of such Fiscal Quarter, together with
consolidated statements of earnings and cash flows for such Fiscal Quarter and for the period beginning with the first day of such Fiscal Year and ending on the last day of such Fiscal Quarter,
together with a comparison with the corresponding period of the previous Fiscal Year and a comparison with the budget for such period of the current Fiscal Year (which may be in preliminary
form), certified by the chief financial officer or other executive officer of Borrower. A MAAAA Together with each such quarterly report to be delivered pursuant to clause (a) above, Borrower



shall provide to Agent (i) a written statement of Borrowerd€™s management setting forth a summary discussion of Borrowera€™s financial condition, changes in financial condition and results
of operations, and (ii) updated Schedules to this Agreement, as applicable, setting forth any changes to the disclosures set forth in such schedules as most recently provided to Agent. A

(c)A A A A Promptly when available, copies of all monthly or quarterly sales, production or similar reports prepared by Borrower or otherwise utilized by management of Borrower in the normal
course of business. A 6.1.3A A A A Monthly Review Meeting. A Borrower and any other Loan Parties as requested by Agent shall be available in person or via teleconference as and when
requested by Agent and no less frequent than monthly for a review meeting regarding the status of Borrower, the Collateral and performance of the same. A 6.1.4A A A A Revenue-Based
Payment Reconciliation. A Upon Agent&€™s request Borrower shall furnish to Agent,A a report, in form acceptable to Agent, reconciling the Net Sales, Royalties, and all other revenue reported
by Borrower to Agent during any reporting period to the Aggregate Revenue reported by Borrower hereunder for such period and the amount of Revenue-Based Payment(s) made by Borrower
in connection with such period(s). A -43-A A 6.1.5A A A A Compliance Certificate. A Contemporaneously with the furnishing of a copy of each annual audit report pursuant to Section 6.1.1
and each set of quarterly statements pursuant to Section 6.1.2, a duly completed Compliance Certificate, with appropriate insertions, dated the date of delivery and corresponding to such
annual report or such quarterly statements, and signed by the chief financial officer (or other executive officer) of Borrower, containing computations, if applicable, showing compliance with
Section 7.13 and a statement to the effect that such officer has not become aware of any Event of Default or Default that exists or, if there is any such event, describing it and the steps, if any,
being taken to cure it. A 6.1.6A A A A Reports to Governmental Authorities and Shareholders. A Promptly upon the filing or sending thereof, copies of (a)A all regular, periodic or special
reports of each Loan Party filed with any Governmental Authority, (b)A all registration statements (or such equivalent documents) of each Loan Party filed with any Governmental Authority and
(c)A all proxy statements or other communications made to the holders of Borrowera€™s Equity Interests generally. A 6.1.7A A A A Notice of Default; Litigation. A Promptly upon becoming

aware of any of the following, written notice describing the same and the steps being taken by Borrower or the applicable Loan Party affected thereby with respect thereto: A (a)A A A A the
occurrence of an Event of Default; A (b)A A A A any litigation, arbitration or governmental investigation or proceeding not previously disclosed by Borrower to Lenders which has been
instituted or, to the knowledge of Borrower, is threatened in writing against Borrower or any other Loan Party or to which any of the properties of any thereof is subject, which in any case
would reasonably be expected to have a Material Adverse Effect; A (c)A A A A the institution of any steps by any member of the Controlled Group or any other Person to terminate any Pension
Plan, or the failure of any member of the Controlled Group to make a required contribution to any Pension Plan (if such failure is sufficient to give rise to a Lien under Section 303(k) of ERISA)
or to any Multiemployer Pension Plan, or the taking of any action with respect to a Pension Plan which could result in the requirement that Borrower or any other Loan Party furnish a bond or
other security to the PBGC or such Pension Plan, or the occurrence of any event with respect to any Pension Plan or Multiemployer Pension Plan which could result in the incurrence by any
member of the Controlled Group of any material liability, fine or penalty (including any claim or demand for withdrawal liability or partial withdrawal from any Multiemployer Pension Plan), or
any material increase in the contingent liability of Borrower or any other Loan Party with respect to any post-retirement welfare plan benefit, or any notice that any Multiemployer Pension Plan
is in reorganization, that increased contributions may be required to avoid a reduction in plan benefits or the imposition of an excise tax, that any such plan is or has been funded at a rate less
than that required under Section 412 of the IRC, that any such plan is or may be terminated, or that any such plan is or may become insolvent; A -44-A A (d)A A A A any cancellation or
material adverse change in any insurance maintained by Borrower or any other Loan Party; A (e)A A A A any other event (including (i)A any violation of any law, including any Environmental
Law, or the assertion of any Environmental Claim or (ii)A the enactment or effectiveness of any law, rule or regulation) which could reasonably be expected to have a Material Adverse Effect; or
A (ﬂA A A A to the extent that it would reasonably be expected to result in a Material Adverse Effect (i) any suspension, revocation, cancellation or withdrawal of an Authorization required for
Borrower or any other Loan Party, is threatened or there is any basis for believing that such Authorization will not be renewable upon expiration or will be suspended, revoked, cancelled or
withdrawn, (ii) Borrower or any other Loan Party enters into any consent decree or order pursuant to any Health Care Law and Regulation, or becomes a party to any judgment, decree or
judicial or administrative order pursuant to any Health Care Law, (iii) receipt of any written notice or other written communication from the FDA, CMS, or any other applicable Governmental
Authority alleging non-compliance with CLIA or any other applicable Health Care Law, (iv) the occurrence of any violation of any Health Care Law by Borrower or any of the other Loan Parties
in the development or provision of Services, and record keeping and reporting to the FDA or CMS that could reasonably be expected to require or lead to an investigation, corrective action or
enforcement, regulatory or administrative action, (v) the occurrence of any civil or criminal proceedings relating to Borrower or any of the other Loan Parties or any of their respective
employees, which involve a matter within or related to the FDA4€™s or CMS&€™ jurisdiction, (vi) any officer, employee or agent of Borrower or any of the other Loan Parties is convicted of any
crime or has engaged in any conduct for which debarment is mandated or permitted by 21 U.S.C. A§ 335a, or (vii) any officer, employee or agent of Borrower or any of the other Loan Parties
has been convicted of any crime or engaged in any conduct for which such Person could be excluded from participating in any federal, provincial, state or local health care programs under
Section 1128 of the Social Security Act or any similar law or regulation. A 6.1.8A A A A Management Report. A Within five (5) Business Days after receipt thereof, copies of all detailed financial
and management reports submitted to Borrower or any other Loan Party by independent auditors in connection with each annual or interim audit made by such auditors of the books of
Borrower or any other Loan Party. A 6.1.9A A A A Projections. A As soon as practicable, and in any event not later than thirty (30) days after the commencement of each Fiscal Year, financial
projections on a quarterly basis of revenues and EBITDA for Borrower and the Subsidiaries for such Fiscal Year prepared in a manner consistent with the projections delivered by Borrower to
Agent prior to the Closing Date or otherwise in a manner reasonably satisfactory to Agent, accompanied by a certificate of a chief financial officer (or other executive officer) of Borrower on
behalf of Borrower to the effect that (a)A such projections were prepared by them in good faith, (b) Borrower believes that it has a reasonable basis for the assumptions contained in such
projections and (c)A such projections have been prepared in accordance with such assumptions. A -45- A A 6.1.10A A A A Updated Schedules to Guarantee and Collateral Agreement. A
Contemporaneously with the furnishing of each annual audit report pursuant to Section 6.1.1, updated versions of the Schedules to the Guarantee and Collateral Agreement showing
information as of the date of such audit report (it being agreed and understood that this requirement shall be in addition to the notice and delivery requirements set forth in the Guarantee and
Collateral Agreement). A 6.1.11A A A A Other Information. A Promptly, from time to time as Agent reasonably requests, Borrower shall deliver or shall cause to be delivered to Agent:
@AAAA copies of any reports, statements or written materials (other than routine communications (electronic or otherwise) between Borrower or its Affiliates and such entities that are not
material in nature) in relation to any Material Contract; A (b)A A A A such other information concerning Borrower and any other Loan Party as Agent may reasonably request; A

(©AAAA copies of all material communication as well as other material documents received by Loan Parties or any of their Subsidiaries from the FDA, CMS, DEA, or any other Governmental
Authority; and A (d)A A A A copies of (x) any notices or other communications relating to any breach, default, or event of default with respect to any Debt listed on Schedule 7.1 and (y) any
other modifications or amendments entered into in relation to any Debt listed on Schedule 7.1. A 6.2A A A A Books; Records; Inspections. A Keep, and cause each other Loan Party to keep, its
books and records in accordance with sound business practices sufficient to allow the preparation of financial statements in accordance with GAAP; permit, and cause each other Loan Party to
permit (at any reasonable time and with reasonable notice), Agent or any representative thereof to inspect the properties and operations of Borrower or any other Loan Party; and permit, and
cause each other Loan Party to permit, at any reasonable time and with reasonable notice (or at any time without notice if an Event of Default exists), Agent (accompanied by any Lender) or any
representative thereof to visit any or all of its offices, to discuss its financial matters with its officers and its independent auditors (and Borrower hereby authorizes such independent auditors to
discuss such financial matters with any Lender or Agent or any representative thereof), and to examine (and, at the expense of Borrower or the applicable Loan Party, photocopy extracts from)
any of its books or other records; and permit, and cause each other Loan Party to permit, (at any reasonable time and with reasonable notice) Agent and its representatives to inspect the
Collateral and other tangible assets of Borrower or Loan Party, to perform appraisals of the equipment of Borrower or Loan Party, and to inspect, audit, check and make copies of and extracts
from the books, records, computer data, computer programs, journals, orders, receipts, correspondence and other data relating to any Collateral. Notwithstanding the forgoing, prior to the
occurrence and continuance of an Event of Default, Agent and Lenders shall conduct no more than one (1) such inspection, examination and or audit described in this Section 6.2 during any
Fiscal Quarter. A -46-A A 6.3A A A A Conduct of Business; Maintenance of Property; Insurance. A (a)A A A A Borrower shall, and shall cause each other Loan Party to, (i) conduct its business
in accordance with its current business practices, (ii) engage principally in the same or similar lines of business substantially as heretofore conducted, (iii) collect the Royalties in the ordinary
course of business, (iv) maintain all of its Collateral used or useful in its business in good repair, working order and condition (normal wear and tear excepted and except as may be disposed of
in the ordinary course of business and in accordance with the terms of the Loan Documents), (v) from time to time to make all necessary repairs, renewals and replacements to the Collateral;
(vi) maintain and keep in full force and effect all material Permits and qualifications to do business and good standing in its jurisdiction of formation and each other jurisdiction in which the
ownership or lease of property or the nature of its business makes such Permits or qualification necessary and in which failure to maintain such Permits or qualification could reasonably be
expected to be, have or result in a Material Adverse Effect; (vii) remain in good standing and maintain operations in all jurisdictions in which it is currently located, except where the failure to
remain in good standing or maintain operations would not reasonably be expected to be, have or result in a Material Adverse Effect, and (viii) maintain, comply with and keep in full force and
effect all Intellectual Property and Permits necessary to conduct its business, except in each case where the failure to maintain, comply with or keep in full force and effect could not reasonably

be expected to be, have or result in a Material Adverse Effect. A (b)A A A A Borrower shall keep, and cause each other Loan Party to keep, all property necessary in the business of Borrower or
each other Loan Party in good working order and condition, ordinary wear and tear excepted. A (c)A A A A Borrower shall maintain, and cause each other Loan Party to maintain, with
responsible insurance companies, such insurance coverage as shall be required by all laws, governmental regulations and court decrees and orders applicable to it and such other insurance, to
such extent and against such hazards and liabilities, as is (i) customarily maintained by Persons operating in the same geographical region as Borrower that are (A) subject to CLIA and other
applicable Health Care Laws, or (B) otherwise delivering to customers products or services similar to the Services (in each case, as determined by Agent in its reasonable discretion), and (ii)
otherwise in form, substance, and amounts acceptable to Agent in its reasonable discretion; provided that in any event, such insurance shall, unless the Agent otherwise agrees, insure against
all risks and liabilities of the type insured against as of the Closing Date and shall have insured amounts no less than, and deductibles no higher than, those amounts provided for as of the
Closing Date. Upon request of Agent or any Lender, Borrower shall furnish to Agent or such Lender a certificate setting forth in reasonable detail the nature and extent of all insurance
maintained by Borrower and each other Loan Party. Borrower shall cause each issuer of an insurance policy to provide Agent with an endorsement (x)A showing Agent as a lendera€™s loss
payee with respect to each policy of property or casualty insurance and naming Agent as an additional insured with respect to each policy of liability insurance promptly upon request by Agent,
(y)A providing that the insurance carrier will endeavor to give at least thirty (30)A daysa€™ prior written notice to Borrower and Agent (or ten (10)A daysa€™ prior written notice if the  Agent
consents to such shorter notice) before the termination or cancellation of the policy prior to the expiration thereof and (z)A reasonably acceptable in all other respects to Agent. A -47-A A

(d)A A A A Unless Borrower provides Agent with evidence of the continuing insurance coverage required by this Agreement, Agent (upon reasonable advance notice to Borrower) may purchase
insurance at Borrowera€™ s expense to protect Agenta€™s and Lendersa€™ interests in the Collateral. This insurance shall protect Borrowera€™s and each other Loan Partya€™s interests. The
coverage that Agent purchases shall pay any claim that is made against Borrower or any other Loan Party in connection with the Collateral. Borrower may later cancel any insurance purchased
by Agent, but only after providing Agent with evidence that Borrower has obtained the insurance coverage required by this Agreement. If Agent purchases insurance for the Collateral, as set
forth above, Borrower will be responsible for the reasonable costs of that insurance, including interest and any other charges that may be imposed with the placement of the insurance, until the
effective date of the cancellation or expiration of the insurance, and such costs of the insurance may be added to the principal amount of the Loans owing hereunder. A (e)A A A A In addition to
the foregoing, Borrower shall maintain during the term of this Agreement, a life insurance policy on the life of each Key Person with a responsible insurance company, in the aggregate amount
of $3,000,000 (the a€ceKeyman Life Insurance Policya€) and shall provide and shall cause the issuer of the Keyman Life Insurance Policy to provide Agent with copies of each Keyman Life
Insurance Policy and any additional documentation, each in form and substance acceptable to Agent in its commercially-reasonable discretion, necessary to grant Agent a perfected assignment
of such Keyman Life Insurance Policy. A 6.4A A A A Compliance with Laws; Payment of Taxes and Liabilities. A (a)A A A A Comply, and cause each other Loan Party to comply, in all material
respects with all applicable laws, rules, regulations, decrees, orders, judgments, licenses and permits, except where failure to comply would not reasonably be expected to have a Material
Adverse Effect; (b)A without limiting clause (a) above, ensure, and cause each other Loan Party to ensure, that no person who Controls a Loan Party is (i)A listed on the Specially Designated
Nationals and Blocked Person List maintained by OFAC, and/or any other similar lists maintained by OFAC pursuant to any authorizing statute, Executive Order or regulation or (ii)A a Person
designated under Section 1(b), (c) or (d) or Executive Order No. 13224 (September 23, 2001), any related enabling legislation or any other similar Executive Orders; (c)A without limiting clause
(a) above, comply and cause each other Loan Party to comply, with all applicable Bank Secrecy Act and anti-money laundering laws and regulations, (d)A file, or cause to be filed, all federal,
state, foreign and other tax returns and reports required by law to be filed by any Loan Party, and (e) pay, and cause each other Loan Party to pay, prior to delinquency, all foreign, federal, state
and other taxes and other material governmental charges against it or any of its property, as well as material claims of any kind which, if unpaid, could become a Lien (other than a Permitted
Lien) on any of its property; provided that the foregoing shall not require Borrower or any other Loan Party to pay any such tax, charge or claim so long as it shall contest the validity thereof in
good faith by appropriate proceedings and shall set aside on its books adequate reserves with respect thereto in accordance with GAAP. For purposes of this Section 6.4, &€ceControla€ shall
mean, when used with respect to any Person, (x)A the direct or indirect beneficial ownership of fifty-one percent (51%) or more of the outstanding Equity Interests of such Person or (y)A the
power to direct or cause the direction of the management and policies of such Person whether by contract or otherwise. A -48- A A 6.5A A A A Maintenance of Existence. A Maintain and
preserve, and (subject to SectionA 7.4) cause each other Loan Party to maintain and preserve, (a)A its existence and good standing in the jurisdiction of its organization and (b)A its qualification
to do business and good standing in each jurisdiction where the nature of its business makes such qualification necessary, other than any such jurisdiction where the failure to be qualified or in
good standing would not reasonably be expected to have a Material Adverse Effect. A 6.6A A A A Employee Benefit Plans. A Except to the extent that failure to do so would not be reasonably
expected to result in (a) a Material Adverse Effect or (b) liability in excess of $100,000 of any Loan Party, maintain, and cause each other Loan Party to maintain, each Pension Plan (if any) in
substantial compliance with all applicable requirements of law and regulations. A 6.7A A A A Environmental Matters. A Except to the extent the failure to do so would not be reasonably
expected to result in a Material Adverse Effect, if any release or disposal of Hazardous Substances shall occur or shall have occurred on any real property or any other assets of Borrower or any
other Loan Party, cause, or direct the applicable Loan Party to cause, the prompt containment and removal of such Hazardous Substances and the remediation of such real property or other
assets as is necessary to comply in all material respects with all Environmental Laws and to preserve the value of such real property or other assets. Without limiting the generality of the
foregoing, except to the extent the failure to do so would not be reasonably expected to result in a Material Adverse Effect, Borrower shall, and shall cause each other Loan Party to, comply
with each valid federal or state judicial or administrative order requiring the performance at any real property by Borrower or any other Loan Party of activities in response to the release or
threatened release of a Hazardous Substance. A 6.8A A A A Further Assurances. A Take, and cause each other Loan Party to take, such actions as are necessary or as Agent or the Required
Lenders may reasonably request from time to time to ensure that the Obligations of Borrower and each other Loan Party under the Loan Documents are secured by a perfected Lien in favor of
Agent (subject only to the Permitted Liens) on substantially all of the assets of Borrower and each Subsidiary of Borrower (as well as all equity interests of each Subsidiary of Borrower) and
guaranteed by all of the Subsidiaries of Borrower (including, promptly upon the acquisition or creation thereof, any Subsidiary of Borrower acquired or created after the Closing Date), in each
case including (a)A the execution and delivery of guaranties, security agreements, pledge agreements, mortgages, deeds of trust, financing statements and other documents, and the filing or
recording of any of the foregoing; (b)A the delivery of certificated securities (if any) and other Collateral with respect to which perfection is obtained by possession but excluding (i) the
requirement for the Loan Parties to execute and deliver leasehold mortgages, and (ii) any other Excluded Collateral as defined in the Guarantee and Collateral Agreement; and (c) using



commercially reasonable efforts to obtain and deliver executed Collateral Access Agreements in relation to any foreign and domestic location where a material portion of the Collateral is held or
otherwise stored from time to time. A -49- A A 6.9A A A A Compliance with Health Care Laws. A (a)A A A A Without limiting or qualifying Section 6.4 or any other provision of this Agreement,
Borrower will comply, and will cause each other Loan Party and each Subsidiary of Borrower to comply, in all material respects with all applicable Health Care Laws relating to the operation of
such Persona€™s business, except where failure to comply would not reasonably be expected to have a Material Adverse Effect. A (b)A A A A Borrower will, and will cause each other Loan
Party and each Subsidiary to: A (i)A A A A Keep in full force and effect all Authorizations required to operate such Persona€™s business under applicable Health Care Laws and maintain any
other qualifications necessary to conduct, arrange for, administer, provide services in connection with or receive payment for all applicable Services, except to the extent such failure to keep in
full force and effect or maintain would not reasonably be expected to have a Material Adverse Effect. A (ii))A A A A Promptly furnish or cause to be furnished to the Agent, with respect to
matters that could reasonably be expected to have a Material Adverse Effect, (w) copies of all material reports of investigational/inspectional observations issued to and received by the Loan
Parties or any of their Subsidiaries, and issued by any Governmental Authority relating to such Persond€™s business, (x) copies of all material establishment investigation/inspection reports
(including, but not limited to, FDA Form 483a€™s) issued to and received by Loan Parties or any of their Subsidiaries and issued by any Governmental Authority, (y) copies of all material
warnings and material untitled letters as well as other material documents received by Loan Parties or any of their Subsidiaries from the FDA, CMS, DEA, or any other Governmental Authority
relating to or arising out of the conduct applicable to the business of the Loan Parties or any of their Subsidiaries that asserts past or ongoing lack of compliance with any Health Care Law or
any other applicable foreign, federal, state or local law or regulation of similar import and (z) notice of any material investigation or material audit or similar proceeding by the FDA, DEA, CMS,
or any other Governmental Authority. A (iii)A A A A Promptly furnish or cause to be furnished to the Agent, with respect to matters that would reasonably be expected to have a Material
Adverse Effect, (in such form as may be reasonably required by Agent) copies of all non-privileged, reports, correspondence, pleadings and other communications relating to any matter that
could lead to the loss, revocation or suspension (or threatened loss, revocation or suspension) of any material Authorization or of any material qualification of any Loan Party or Subsidiary;
provided that any internal reports to a Person&€™s compliance a€cehot lined€ which are promptly investigated and determined to be without merit need not be reported. A -50- A A

(iv)A A A A Promptly furnish or cause to be furnished to the Agent notice of all material fines or penalties imposed by any Governmental Authority under any Health Care Law against any Loan
Party or any of its Subsidiaries. A (v)A A A A Promptly furnish or cause to be furnished to the Agent notice of all material allegations by any Governmental Authority (or any agent thereof) of
fraudulent activities of any Loan Party or any of its Subsidiaries in relation to the provision of clinical research or related services. A Notwithstanding anything to the contrary in any Loan
Document, no Loan Party or any of its Subsidiaries shall be required to furnish to Agent or any Lender patient-related or other information, the disclosure of which to Agent or such Lender is
prohibited by any applicable law. A 6.10A A A A Cure of Violations. A If there shall occur any breach of Section 6.9, Borrower shall take such commercially reasonable action as is necessary to
validly challenge or otherwise appropriately respond to such fact, event or circumstance within any timeframe required by applicable Health Care Laws, and shall thereafter diligently pursue
the same. A 6.11A A A A Corporate Compliance Program. A Maintain, and will cause each other Loan Party to maintain on its behalf, reasonable procedures to ensure that its employees and
agents (including such Loan Partya€™s sales force) complies with applicable laws and regulations (including, for the avoidance of doubt, any Health Care Laws applicable to such Loan Party).
Upon request by Agent, Borrower shall provide Agent with information regarding such procedures. A 6.12A A A A Payment of Debt. A Except as otherwise prescribed in the Loan Documents,
Borrower shall pay, discharge or otherwise satisfy when due and payable (subject to applicable grace periods and, in the case of trade payables, to ordinary course of payment practices) all of
its material obligations and liabilities, except when the amount or validity thereof is being contested in good faith by appropriate proceedings and appropriate reserves shall have been made in
accordance with GAAP consistently applied. A 6.13A A A A Right of First Refusal. A If Borrower shall have obtained a bona fide, third-party offer for secured financing prior to the earlier of (i)
the prepayment in full of the Term Loan or (ii) the Term Loan Maturity Date that Borrower intends on accepting and/or consummating (each being a &€ceThird-Party Financing Offera€),
Borrower shall, prior to accepting or consummating such Third-Party Financing Offer, promptly inform Agent in writing (which may be by email) of the existence of such Third-Party Financing
Offer and which notice shall outline the material economic terms and conditions of such Third-Party Financing Offer (4€ceThird-Party Financing Offer Notice&€). Agent shall have a right of first
refusal to match the Third-Party Financing Offera€™s material terms with respect to any financing or refinancing, (in each case, the &€ceMaterial Termsa€). A -51- A A After the receipt of
such Third-Party Financing Offer Notice, Agent shall have fourteen days (14) days to agree to match the Material Terms of such Third-Party Financing Offer on terms which shall be the same or
better (as determined by the Borrower in its reasonable discretion) than the Material Terms of such Third-Party Financing Offer (the &€ceAcceptancea€); provided that in the event the Agent
declines to exercise its right under a Third-Party Financing Offer, Agent shall promptly notify Borrower of its decision in writing (which may be by email). Upon Borrowera€™s receipt of the
Acceptance, Agent and one or more additional lenders selected by Agent, on the one hand, and Borrower, on the other hand, shall, in good faith enter into an agreement for such financing or
refinancing transaction on the Material Terms set forth in such Acceptance (subject to the satisfaction of appropriate conditions in respect of due diligence, documentation and other customary
and commercial conditions precedent, the &€ceDefinitive Documentationa€). If Agent shall have declined to exercise its right under such Third-Party Financing Offer or, after good faith efforts,
Borrower, Agent and such other lender(s) are unable to enter into or consummate the Definitive Documentation (4€ceEnd Date&€), Borrower or such Affiliates shall be free to consummate such
Third-Party Financing Offer within one hundred eighty (180) days of the End Date on terms substantially similar to the terms of such Third Party Financing Offer. If such Loan Party shall have
failed to so consummate such transaction within said one hundred eighty (180) days or if the Material Terms of such transaction are materially modified from the description of such terms in
the Third-Party Financing Offer Notice, then a new right of first refusal for the benefit of Agent with respect to such transaction shall immediately arise. Section 7A A A A Negative Covenants.

A Until all Obligations have been Paid in Full, Borrower agrees that, unless at any time Agent shall otherwise expressly consent in writing, in its sole discretion, it will: A 7.1AAAADebt. A

Not, and not permit any other Loan Party to, create, incur, assume or suffer to exist any Debt, except: A (a)A A A A Obligations under this Agreement and the other Loan Documents; A

(b)A A A A Subordinated Debt; A (c)A A A A Debt secured by Liens permitted by SectionA 7.2(b), Section 7.2(d) or SectionA 7.2(0) and extensions, renewals and re-financings thereof; provided
that the aggregate amount of all such Debt permitted under SectionA 7.2(d) at any time outstanding shall not exceed $500,000; A (d)A A A A Debt with respect to any Hedging Obligations
incurred for bona fide hedging purposes and not for speculation; A (e)A A A A Debt (i) arising from customary agreements for indemnification related to sales of goods, licensing of intellectual
property or adjustment of purchase price or similar obligations in any case incurred in connection with the acquisition or disposition of any business, assets or Subsidiary of Borrower otherwise
permitted hereunder, (ii) representing deferred compensation to employees of any Loan Party incurred in the ordinary course of business, or (iii) representing customer deposits and advance
payments received in the ordinary course of business from customers for goods purchased in the ordinary course of business; A -52- A A (f)A A A A Debt with respect to cash management
obligations and other Debt in respect of automatic clearing house arrangements, netting services, overdraft protection and similar arrangements, in each case incurred in the ordinary course of
business; A (g)A A A A Debt incurred in connection with surety bonds, performance bonds or letters of credit for workera€™s compensation, unemployment compensation and other types of
social security and otherwise in the ordinary course of business or referred to in Section 7.2(e); A (h)A A A A Debt described on Schedule 7.1 as of the Closing Date, and any extension or
renewal thereof so long (i) as the principal amount thereof is not increased, (ii) as the terms and conditions of such extension, renewal or refinancing are substantially identical to the original
Debt, (iii) as to such extension or renewal, no collateral or other form of security is granted by Borrower in connection therewith; and A (1)A A A A unsecured Debt (which for further clarity
shall exclude accounts payable and other current liabilities incurred by Loan Parties in the ordinary course of business), in addition to the Debt listed above, in an aggregate outstanding amount
not at any time exceeding $100,000. A 7.2A A A A Liens. A Not, and not permit any other Loan Party to, create or permit to exist any Lien on any of its real or personal properties, assets or
rights of whatsoever nature (whether now owned or hereafter acquired), except: A (a)A A A A Liens for taxes or other governmental charges not at the time delinquent or thereafter payable
without penalty or being diligently contested in good faith by appropriate proceedings and, in each case, for which it maintains adequate reserves in accordance with GAAP and with respect to
which no execution or other enforcement has occurred; A (b)A A A A Liens arising in the ordinary course of business (including without limitation (i)A Liens of carriers, warehousemen,
mechanics, landlords and materialmen and other similar Liens imposed by law and (ii)A Liens incurred in connection with workera€™s compensation, unemployment compensation and other
types of social security or in connection with surety bonds, bids, tenders, performance bonds, trade contracts not for borrowed money, licenses, statutory obligations and similar obligations) for
sums not overdue or being diligently contested in good faith by appropriate proceedings and not involving any deposits or advances or borrowed money or the deferred purchase price of
property or services and, in each case, for which it maintains adequate reserves in accordance with GAAP and with respect to which no execution or other enforcement of which is effectively
stayed; A (c)A A A A Liens described on Schedule 7.2 as of the Closing Date (other than Liens being released at the closing under this Agreement) and the replacement, extension or renewal of
any Lien permitted by this clause (c) upon or in the same property subject thereto arising out of the extension, renewal or replacement of the Debt secured thereby (without increase in the
amount thereof); A -53- A A (d)A A A A (i)A Liens arising in connection with Capital Leases (and attaching only to the property being leased), (ii)A Liens on any property securing debt incurred
for the purpose of financing all or any part of the cost of acquiring or improving such property; provided that any such Lien attaches to such property within ninety (90)A days of the acquisition
or improvement thereof and attaches solely to the property so acquired or improved, and (iii) the replacement, extension or renewal of a Lien permitted by one of the foregoing clauses (i) or (ii)
in the same property subject thereto arising out of the extension, renewal or replacement of the Debt secured thereby (without increase in the amount thereof); A (e)A A A A Liens relating to
litigation bonds and attachments, appeal bonds, judgments and other similar Liens arising in connection with any judgment or award that is not an Event of Default hereunder; A

(HA A A A easements, rights of way, restrictions, minor defects or irregularities in title and other similar Liens not interfering in any material respect with the ordinary conduct of the business of
Borrower or any Subsidiary; A (g)A A A A Liens arising under the Loan Documents; A (h)A A A A any interest or title of a licensor, sublicensor, lessor or sublessor under any license, lease,
sublicense or sublease agreement entered into in the normal course of business, only to the extent limited to the item licensed or leased; A (1A A A A (i)Liens of a collection bank arising under
Section 4-210 of the Uniform Commercial Code on items in the course of collection and (ii) customary set off rights of deposit banks with respect to deposit accounts maintained at such deposit
banks or which are contained in standard agreements for the opening of an account with a bank; A (j)A A A A Liens arising from precautionary filings of financing statements under the Uniform
Commercial Code or similar legislation of any applicable jurisdiction in respect of operating leases permitted hereunder and entered into by a Loan Party in the ordinary course of business; A
(k)A A A A Liens attaching to cash earnest money deposits in connection with any letter of intent or purchase agreement permitted hereunder or indemnification other post-closing escrows or

holdbacks; A (I)A A A A Liens incurred with respect to Hedging Obligations incurred for bona fide hedging purposes and not for speculation; A (m)A A A A Liens to secure obligations of a Loan

Party to another Loan Party; and A (n)A A A A Liens arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods in the ordinary course of business.
A -54-A A 7.3A A A A Dividends; Redemption of Equity Interests. A Not (a) declare, pay or make any dividend or distribution on any Equity Interests or other securities or ownership interests,
(b)A apply any of its funds, property or assets to the acquisition, redemption or other retirement of any Equity Interests or other securities or interests or of any options to purchase or acquire
any of the foregoing, (c)A otherwise make any payments, dividends or distributions to ~any member, manager, managing member, stockholder, director or other equity owner in such
Person&€™s capacity as such other than in compliance with Section 7.7 hereof, or (d)A make any payment of any management, service or related or similar fee to any Affiliate or holder of
Equity Interests of Borrower other than in compliance with Section 7.7 hereof. A 7.4A A A A Mergers; Consolidations; Asset Sales. A (a)A A A A Not be a party to any amalgamation or any
other form of Division, merger or consolidation, unless agreed to by Agent in its commercially reasonable discretion, nor permit any other Loan Party to be a party to any Division, amalgamation
or any other form of merger or consolidation, unless agreed to by Agent in its reasonable discretion. Notwithstanding the foregoing, in the event that Agent withholds its approval under this
Section 7.4 for any reason, Borrower may prepay all of its obligations under this Agreement without the payment of any prepayment penalty or premium described in Section 2.8 of this
Agreement and proceed with such transaction. A (b)A A A A Not, and not permit any other Loan Party to, sell, transfer, dispose of, convey, lease or license any of its real or personal property
assets or Equity Interests, except for (i) sales of Inventory in the ordinary course of business for at least fair market value, (ii) transfers, destruction or other disposition of obsolete or worn-out
assets in the ordinary course of business and (iii) any other sales and dispositions of assets (excluding (A) any Equity Interests of Borrower or any Subsidiary or (B) sales of Inventory described
in clause (i) above) for at least fair market value (as determined by the Board of Directors of Borrower) so long as the net book value of all assets sold or otherwise disposed of in any Fiscal Year
does not exceed $250,000 with respect to sales and dispositions made pursuant to this clause (iii), (iv) sales and dispositions to Loan Parties, (v) leases, licenses, subleases and sublicenses
entered into in the ordinary course of business, (vi) sales and exchanges of Cash Equivalent Investments to the extent otherwise permitted hereunder, (vii) Liens expressly permitted under
SectionA 7.2 and transactions expressly permitted by clause (a) or Section 7.10, (viii) sales or issuances of Equity Interests by Borrower, (ix) issuances of Equity Interests by any Loan Party to
any other Loan Party, (x) dispositions in the ordinary course of business consisting of the abandonment of intellectual property rights which, in the reasonable good faith determination of
Borrower, are not material to the conduct of the business of the Loan Parties, (xi) a cancellation of any intercompany Debt among the Loan Parties, (xii) a disposition which constitutes an
insured event or pursuant to a condemnation, expropriation, &€ceeminent domaina€ or similar proceeding, (xiii) sales and dispositions among Subsidiaries of Borrower, and (xiv) exchanges of
existing equipment for new equipment that is substantially similar to the equipment being exchanged and that has a value equal to or greater than the equipment being exchanged. A -55-A A
(c)A A A A Notwithstanding any provision in this Agreement or any other Loan Documents to the contrary, the prior consent of Agent shall not be required in connection with the licensing or
sublicensing of Intellectual Property pursuant to collaborations, licenses or other strategic transactions with third parties executed (i) in the ordinary course of a Loan Partya€™s business, (ii)
on an arms-length basis and (iii) prior to the occurrence of an Event of Default. A 7.5A A A A Modification of Organizational Documents. A Not permit the charter, by-laws or other
organizational documents of Borrower or any other Loan Party to be amended or modified in any way whlch could reasonably be expected to materially and adversely affect the interests of
Agent or any Lender. An amendment to Borrowera€™ s certificate of incorporation to increase Borrowera€™s authorized capital stock shall not be deemed to adversely affect the interests of
Agent or any Lender. A 7.6A A A A Use of Proceeds. A Use the proceeds of the Loans solely to refinance the Prior Debt, if any, and otherwise for working capital, for fees and expenses related
to the negotiation, execution, delivery and closing of this Agreement and the other Loan Documents and the transactions contemplated hereby and thereby and for other general business
purposes of Borrower and its Subsidiaries, and not use any proceeds of any Loan or permit any proceeds of any Loan to be used, either directly or indirectly, for the purpose, whether
immediate, incidental or ultimate, of &€cepurchasing or carryinga€ any Margin Stock. A 7.7A A A A Transactions with Affiliates. A Not, and not permit any other Loan Party to, enter into, or
cause, suffer or permit to exist any transaction, arrangement or contract with any of its other Affiliates, which is on terms which are less favorable than are obtainable from any Person which is
not one of its Affiliates, other than (i) reasonable compensation and indemnities to, benefits for, reimbursement of expenses of, and employment arrangements with, officers, employees and
directors in the ordinary course of business, (ii) transactions among Loan Parties and (iii) transactions pursuant to agreements in existence on the Closing Date and set forth on ScheduleA 7.7.
A 7.8A A A A Inconsistent Agreements. A Not, and not permit any other Loan Party to, enter into any agreement containing any provision which would (a)A be violated or breached by any
borrowing by Borrower hereunder or by the performance by Borrower or any other Loan Party of any of its Obligations hereunder or under any other Loan Document, (b)A prohibit Borrower or
any other Loan Party from granting to Agent and Lenders a Lien on any of its assets or (c)A create or permit to exist or become effective any encumbrance or restriction on the ability of any
other Loan Party to (i)A pay dividends or make other distributions to Borrower or any other Subsidiary, or pay any Debt owed to Borrower or any other Subsidiary, (ii)A make loans or advances
to Borrower or any other Loan Party or (iii)A transfer any of its assets or properties to Borrower or any other Loan Party, other than, in the cases of clauses (b) and (c), (A)A restrictions or
conditions imposed by any agreement relating to purchase money Debt, Capital Leases and other secured Debt or to leases and licenses permitted by this Agreement if such restrictions or
conditions apply only to the property or assets securing such Debt or the property leased or licensed, (B)A customary provisions in leases and other contracts restricting the assignment thereof,
(C) restrictions and conditions imposed by law, and (D) customary provisions in contracts for the disposition of any assets; provided that the restrictions in any such contract shall apply only to



the assets or Subsidiary that is to be disposed of and such disposition is permitted hereunder. A -56- A A 7.9A A A A Business Activities. A Not, and not permit any other Loan Party to, engage
in any line of business other than the businesses engaged in on the Closing Date and businesses reasonably related thereto. Not, and not permit any other Loan Party to, issue any Equity
Interest other than (a)A Equity Interests of Borrower that do not require any cash dividends or other cash distributions to be made prior to the Obligations being Paid in Full, (b) any issuance by
a Subsidiary to Borrower or another Subsidiary in accordance with SectionA 7.4 or SectionA 7.10, or (c) any issuance of directorsa€™ qualifying shares as required by applicable law. A

7.10A A A A Investments. A Not, and not permit any other Loan Party to, make or permit to exist any Investment in any other Person, except the following: A (a)A A A A The creation of any
Wholly-Owned Subsidiary and contributions by Borrower to the capital of any Wholly-Owned Subsidiary of Borrower, so long as the recipient of any such contribution has guaranteed the
Obligations and such guaranty is secured by a pledge of all of its equity interests and substantially all of its real and personal property, in each case in accordance with Section 6.8; A

(b)A A A A Cash Equivalent Investments; A (c)A A A A bank deposu:s in the ordinary course of business; A (d)A A A A Investments listed on Schedule 7.10 as of the Closing Date, together with
any roll-over or reinvestment of such Investment(s); A (e)A A A A any purchase or other acquisition by Borrower or any Wholly-Owned Subsidiary of Borrower of the assets or equity interests of
any Subsidiary of Borrower; A (f)A A A A transactions among Loan Parties permitted by SectionA 7.4; A (g)A A A A Hedging Obligations permitted under Section 7.1(d); A (h)A A A A advances
given to employees and directors in existence as of the Closing Date and as listed on Schedule 7.10, which amounts shall not be increased without Agenta€™s prior written consent in its
commercially-reasonable discretion; A (i)A A A A lease, utility and other similar deposits made in the ordinary course of business and trade credit extended in the ordinary course of business; A
-57-A A (j)A A A A Investments consisting of the non-cash portion of the consideration received in respect of Dispositions permitted hereunder; A (k)A A A A Investments permitted by
Borrower or any Loan Party as a result of the receipt of insurance and/or condemnation or expropriation proceeds in accordance with the Loan Documents; and A (1)A A A A Investments (i)
received as a result of the bankruptcy or reorganization of any Person or taken in settlement of or other resolution of claims or disputes or (ii) in securities of customers and suppliers received
in connection with the bankruptcy or reorganization of, or settlement of delinquent accounts and bona fide disputes with, customers and suppliers, and, in each case, extensions, modifications
and renewals thereof. A 7.11A A A A Restriction of Amendments to Certain Documents. A Not, nor permit any Loan Party to, amend or otherwise modify in any material manner, or waive any
rights under,A any provisions of any of the Material Contracts (or any replacements thereof) set forth on Schedule 7.11 hereto (as such schedule may be updated by Agent from time to time to
include any material contracts, licenses, agreements or similar arrangements to those described on such Schedule as of the Closing Date that are entered into by a Loan Party from time to time
after the Closing Date). A 7.12A A A A Fiscal Year. A Not change its Fiscal Year. A 7.13A A A A Financial Covenants A 7.13.1A A A A Minimum Consolidated Unencumbered Liquid Assets. A
Not permit the Consolidated Unencumbered Liquid Assets to be less than as $1,000,000 as of any date of determination. A -58-A A 7.13.1A A A A Minimum Aggregate Revenue. A Not permit
the Aggregate Revenue for the applicable period set forth in the table below to be less than the applicable amount set forth in the table below for such period: A Minimum Aggregate

RevenueA as of the end of: Twelve (12) month period ending on September 30, 2024 $27,020,000 Twelve (12) month period ending on December 31, 2024 $28,498,000 Twelve (12) month
period ending on March 31, 2025 $30,196,000 Twelve (12) month period ending on June 30, 2025 $32,325,000 Twelve (12) month period ending on September 30, 2025 $35,495,000 Twelve
(12) month period ending on December 31, 2025 and the last day of each Fiscal Quarter thereafter $39,607,000 A A 7.14A A A A Deposit Accounts. A Not, and not permit any other Loan Party,
to maintain or establish any new Deposit Accounts other than (a) Exempt Accounts and (b) the Deposit Accounts set forth on Schedule 7.14 (which Deposit Accounts constitute all of the Deposit
Accounts, securities accounts or other similar accounts maintained by the Loan Parties as of the Closing Date) without prior written notice to Agent. Borrower or such other applicable Loan
Party and the bank or other financial institution at which the account is to be opened after the Closing Date shall promptly enter into an Account Control Agreement, in form and substance
reasonably satisfactory to Agent. A 7.15A A A A Subsidiaries. A Not, and not permit any other Loan Party to, in each case without the prior written consent of Agent in its sole discretion,
establish or acquire any Subsidiary unless (i) no Default or Event of Default has occurred and is continuing or would result therefrom, (ii) such Subsidiary shall have assumed and joined each
Loan Document as a Loan Party pursuant to documentation acceptable to Agent in its commercially-resaonable discretion and (iii) all other Loan Parties shall have reaffirmed all Obligations as
well as all representations and warranties under the Loan Documents (except to the extent such representations and warranties specifically relate to a prior date only). A -59-A A

7.16A A A A Regulatory Matters. A To the extent that any of the following would reasonably be expected to result in a Material Adverse Effect, not, and not permit any other Loan Party to, (i)
make, and use commercially reasonable efforts to not permit any officer, employee or agent of any Loan Party to make, any untrue statement of material fact or fraudulent statement to the FDA
or any Governmental Authority; fail to disclose a material fact required to be disclosed to the FDA or any Governmental Authority; or commit a material act, make a material statement, or fail to
make a statement in breach of CLIA or that could otherwise reasonably be expected to provide the basis for CMS or any Governmental Authority to undertake action against such Loan Party, (ii)
conduct any clinical studies in the United States or sponsor the conduct of any clinical research in the United States, (iii) introduce into commercial distribution any FDA Products which are,
upon their shipment, adulterated or misbranded in violation of 21 U.S.C. A§ 331, (iv) make, and use commercially reasonable efforts to not permit any officer, employee or agent of any Loan
Party to make, any untrue statement of material fact or fraudulent statement to the FDA or any other Governmental Authority; fail to disclose a material fact required to be disclosed to the FDA
or any other Governmental Authority; or commit a material act, make a material statement, or fail to make a statement in breach of the FD&C Act or that could otherwise reasonably be
expected to provide the basis for the FDA or any other Governmental Authority to invoke its policy respecting &€ceFraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities,a€
as set forth in 56 Fed. Reg. 46191 (September 10, 1991), or (v) otherwise incur any material liability (whether actual or contingent) for failure to comply with Health Care Laws. A

7.17A A A A Name; Permits; Dissolution; Insurance Policies; Disposition of Collateral; Taxes; Trade Names. A Borrower shall not, nor shall it permit any Loan Party to, (a) change its jurisdiction
of organization or change its corporate name without thirty (30) calendar days prior written notice to Agent, (b) amend, alter, suspend, terminate or make provisional in any material way, any
Permit, the suspension, amendment, alteration or termination of which could reasonably be expected to be, have or result in a Material Adverse Effect without the prior written consent of
Agent, which consent shall not be unreasonably withheld, (c) wind up, liquidate or dissolve (voluntarily or involuntarily) or commence or suffer any proceedings seeking or that would result in
any of the foregoing, (d) amend, modify, restate or change any insurance policy in a manner adverse to Agent or Lenders or otherwise allow its aggregate products liability insurance coverage
to be less than an amount that is commercially reasonable and consistent with customary industry practices, (e) engage, directly or indirectly, in any business other than the business it is
engaged in on the Closing Date and/or sell all or any material portion of its assets without Agenta€™s prior written approval in its commercially-reasonable discretion, (f) change its federal tax
employer identification number or similar tax identification number under the relevant jurisdiction or establish new or additional trade names without providing not less than thirty (30) days
advance written notice to Agent, or (g) revoke, alter or amend any Tax Information Authorization (on IRS Form 8821 or otherwise) or other similar authorization mandated by the relevant
Governmental Authority given to any Lender. A 7.18A A A A Truth of Statements. A Borrower shall not knowingly furnish to Agent or any Lender any certificate or other document that contains
any untrue statement of a material fact or that omits to state a material fact necessary to make it not misleading in light of the circumstances under which it was furnished. A -60-A A Section
8A A A A A Events of Default; Remedies. A 8.1A A A A Events of Default. A Each of the following shall constitute an Event of Default under this Agreement: A 8.1.1A A A A Non-Payment of
Credit. A (a) Default in the payment when due of all outstanding Obligations on the Termination Date; (b) default in the payment of any Revenue-Based Payment on or before the applicable
Payment Date; or (c) without duplication of clause (b) hereof, default, and continuance thereof for fiveA (5) Business Days, in the payment when due of any interest, fee, or other amount payable
by any Loan Party hereunder or under any other Loan Document. A 8.1.2A A A A Default Under Other Debt. A Any default shall occur under the terms applicable to any Debt of any Loan Party
(excluding the Obligations) in an aggregate principal amount (for all such Debt so affected and including undrawn committed or available amounts and amounts owing to all creditors under any
combined or syndicated credit arrangement) exceeding $250,000. A 8.1.3A A A A Bankruptcy; Insolvency. A (a)A A A A Any Loan Party shall (i)A be unable to pay its debts generally as they
become due, (ii)A file a petition under any insolvency statute, (iii)A make a general assignment for the benefit of its creditors, (iv)A commence a proceeding for the appointment of a receiver,
trustee, liquidator or conservator of itself or of the whole or any substantial part of its property or shall otherwise be dissolved or liquidated, or (v)A make an application or commence a
proceeding seeking reorganization or liquidation or similar relief under any Debtor Relief Law or any other applicable law; or A (b)A A A A (i)A a court of competent jurisdiction shall (A)A enter
an order, judgment or decree appointing a custodian, receiver, trustee, liquidator or conservator of any Loan Party or the whole or any substantial part of any of Loan Partya€™ s properties,
which shall continue unstayed and in effect for a period of ninety (90) calendar days, (B)A approve a petition or claim filed against any Loan Party seeking reorganization, liquidation,
appointment of a receiver, interim receiver, liquidator, conservator, trustee or special manager or similar relief under any Debtor Relief Law or any other applicable law, which is not dismissed
within ninety (90) calendar days or, (C)A under the provisions of any Debtor Relief Law or other applicable law or statute, assume custody or control of any Loan Party or of the whole or any
substantial part of any of Loan Partya€™s properties, which is not irrevocably relinquished within ninety (90) calendar days, or (ii)A there is commenced against any Loan Party any proceeding
or petition seeking reorganization, liquidation or similar relief under any Debtor Relief Law or any other applicable law or statute, which (A)A is not unconditionally dismissed within ninety (90)
calendar days after the date of commencement, or (B)A is with respect to which Borrower takes any action to indicate its approval of or consent. A -61- A A 8.1.4A A A A Non-Compliance with
Loan Documents. A (a) Any failure by Borrower to comply with or to perform any covenant set forth in Section 7; or (b)A failure by any Loan Party to comply with or to perform any other
provision of this Agreement or any other Loan Document applicable to it (and not constituting an Event of Default under any other provision of this Section 8) and continuance of such failure
described in this clause (b) for thirty (30) days after the earlier of any Loan Party becoming aware of such failure or notice thereof to Borrower from Agent or any Lender. A

8.1.5A A A A Representations; Warranties. A Any representation or warranty made by any Loan Party herein or any other Loan Document is false or misleading in any material respect when
made, or any schedule, certificate, financial statement, report, notice or other writing furnished by any Loan Party to Agent or any Lender in connection herewith is false or misleading in any
material respect on the date as of which the facts therein set forth are stated or certified. A 8.1.6A A A A Pension Plans. A (a)A Institution of any steps by any Person to terminate a Pension
Plan if as a result of such termination any Loan Party or any member of the Controlled Group could be required to make a contribution to such Pension Plan, or could incur a liability or
obligation to such Pension Plan, in excess of $250,000; (b)A a contribution failure occurs with respect to any Pension Plan sufficient to give rise to a Lien under Section 303(k) of ERISA securing
obligations in excess of $250,000; or (c)A there shall occur any withdrawal or partial withdrawal from a Multiemployer Pension Plan and the withdrawal liability (without un-accrued interest) to
Multiemployer Pension Plans as a result of such withdrawal (including any outstanding withdrawal liability that Borrower or any other Loan Party or any member of the Controlled Group have
incurred on the date of such withdrawal) exceeds $250,000. A 8.1.7A A A A Judgments. A Final judgments which exceed an aggregate of $250,000 (to the extent not adequately covered by
insurance as to which the insurance company has not disclaimed liability (provided that customary a€cereservation of rightsa€ letters shall not be deemed to be disclaimers of liability)) shall be
rendered against any Loan Party and shall not have been paid, discharged or vacated or had execution thereof stayed pending appeal within thirty (30) calendar days after entry or filing of such
judgments. A 8.1.8A A A A Invalidity of Loan Documents or Liens. A (a)A A A A Any Loan Document shall cease to be in full force and effect otherwise in accordance with its express terms that
results in a material diminution of the rights and remedies afforded to Agent and/or Lenders or any other secured parties thereunder; (b) any Loan Party (or any Person by, through or on behalf
of any Loan Party) shall contest in any manner the validity, binding nature or enforceability of any Loan Document; or (c) any Lien created pursuant to any Loan Document ceases to constitute a
valid first priority perfected Lien (subject to Permitted Liens) on any material portion of the Collateral in accordance with the terms thereof, or Agent ceases to have a valid perfected first
priority security interest (subject to Permitted Liens) in any material portion of the Collateral pledged to Agent, for the benefit of Agent and Lenders, pursuant to the Collateral Documents. A
-62-A A 8.1.9A A A A Invalidity of Subordination Provisions. A Any subordination provision in any intercreditor agreement shall cease to be in full force and effect, or any Loan Party shall
contest in any manner the validity, binding nature or enforceability of any such provision. A 8.1.10A A A A Change of Control. A A Change of Control not otherwise permitted pursuant to
Section 7.4 above shall occur that does not result in the payment in full of all Obligations hereunder in accordance with Section 2.8.3. A 8.1.11A A A A Certificate Withdrawals, Adverse Test or
Audit Results, and Other Matters. A (a) The institution of any proceeding by FDA, CMS, or any other Governmental Authority to order the withdrawal of any Product or Product category or
Service or Service category from the market or to enjoin Borrower or any of its Affiliates from manufacturing, marketing, selling, distributing, or otherwise providing any Product or Product
category or Service or Service category that could reasonably be expected to have a Material Adverse Effect, (b)A the institution of any action or proceeding by DEA, FDA, CMS, or any other
Governmental Authority to revoke, suspend, reject, withdraw, limit, or restrict any Required Permit held by Borrower or any of its Affiliates or any of their representatives, which, in each case,
could reasonably be expected to have a Material Adverse Effect, (c)A the commencement of any enforcement action against Borrower or any of its Affiliates by DEA, FDA, CMS, or any other
Governmental Authority that could reasonably be expected to have a Material Adverse Effect, (d)A the recall of any Products or Service from the market, the voluntary withdrawal of any
Products or Service from the market, or actions to discontinue the sale of any Products or Service that could reasonably be expected to have a Material Adverse Effect, (e)A the occurrence of
adverse test, audit, or inspection results in connection with a Product or Service which could reasonably be expected to have a Material Adverse Effect, or (f) the occurrence of any event
described in clauses (a) through (e) above that would otherwise cause Borrower to be excluded from participating in any federal, provincial, state or local health care programs under Section

1128 of the Social Security Act or any similar law or regulation. A 8.1.12A A A A Material Adverse Effect. A Any Material Adverse Effect shall occur that is not otherwise provided for in this
Section 8.1. A 8.2A A A A Remedies. A (a)A A A A If any Event of Default described in Section 8.1.3 shall occur, the Loan and all other Obligations shall become immediately due and payable
without presentment, demand, protest or notice of any kind; and, if any other Event of Default shall occur and be continuing, Agent may, and upon the written request of Required Lenders shall,
declare all or any part of the Loans and other Obligations to be due and payable, whereupon the Loans and other Obligations (including without limitation the Exit Fee and any amounts due
pursuant to Section 2.8.2 hereof, payable with respect thereto) shall become immediately due and payable (in whole or in part, as applicable), all without presentment, demand, protest or notice
of any kind. Agent shall use commercially reasonable efforts to promptly advise Borrower of any such declaration, but failure to do so shall not impair the effect of such declaration. A -63-A A
(b)A A A A In addition to the acceleration provisions set forth in Section 8.2(a) above, upon the occurrence and continuation of an Event of Default, Agent may (or shall at the request of
Required Lenders) exercise any and all rights, options and remedies provided for in any Loan Document, under the Uniform Commercial Code, any other applicable foreign or domestic laws or
otherwise at law or in equity, including, without limitation, the right to (i) apply any property of Borrower held by Agent to reduce the Obligations, (ii) foreclose the Liens created under the Loan
Documents, (iii)A realize upon, take possession of and/or sell any Collateral or securities pledged, with or without judicial process, (iv)A exercise all rights and powers with respect to the
Collateral as Borrower might exercise, (v) collect and send notices regarding the Collateral, with or without judicial process, (vi) by its own means or with judicial assistance, enter any premises
at which Collateral and/or pledged securities are located, or render any of the foregoing unusable or dispose of the Collateral and/or pledged securities on such premises without any liability for
rent, storage, utilities, or other sums, and Borrower shall not resist or interfere with such action, (vii) at Borrowerd€™ s expense, require that all or any part of the Collateral be assembled and
made available to Agent, for the benefit of Agent and Lenders, or Required Lenders at any place reasonably designated by Required Lenders in their sole discretion and/or relinquish or abandon
any Collateral or securities pledged or any Lien thereon. A (c)A A A A The enumeration of any rights and remedies in any Loan Document is not intended to be exhaustive, and all rights and
remedies of Agent and Lenders described in any Loan Document are cumulative and are not alternative to or exclusive of any other rights or remedies which Agent and Lenders otherwise may
have. The partial or complete exercise of any right or remedy shall not preclude any other further exercise of such or any other right or remedy. A (d)A A A A Notwithstanding any provision of
any Loan Document, Agent, in its sole discretion shall have the right, but not any obligation, at any time that Loan Parties fail to do so, subject to any applicable cure periods pe