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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
Act), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act). Any statements contained in this Form 10-Q that are not statements of
historical facts may be deemed to be forward-looking statements. In some cases, such forward-looking statements are identified by terminology such as “aim,”
“anticipate,” “assume,” “believe,” “contemplate,” “continue,” “could,” “due,” “estimate,” “expect,” “goal,” “intend,” “may,” “objective,” “plan,” “predict,”
“potential,” “positioned,” “seek,” “should,” “target,” “will,” “would,” and other similar expressions that are predictions of or indicate future events and future trends,
or the negative of these terms or other comparable terminology. These forward-looking statements include, but are not limited to, statements about:
•

the likelihood of the Company's clinical trials demonstrating safety and efficacy of its product candidates, and other positive results;

•

the timing of initiation of the Company's future clinical trials, and the reporting of data from completed, current and future clinical trials and preclinical
studies;

•

plans relating to the clinical development of the Company's product candidates, including the size, number and disease areas to be evaluated;

•

the size of the market opportunity and prevalence of dry eye disease for the Company's product candidates;

•

plans relating to commercializing the Company's product candidates, if approved by regulatory agencies, including the geographic areas of focus and
sales strategy;

•

the success of competing therapies that are or may become available;

•

the Company's estimates of the number of patients in the United States who suffer from dry eye disease, and the number of patients that will enroll in its
clinical trials;

•

the beneficial characteristics, safety, efficacy and therapeutic effects of the Company's product candidates;

•

the timing, likelihood or scope of regulatory filings and approval for its product candidates;

•

the Company's ability to obtain and maintain regulatory approval of its product candidates;

•

the Company's plans relating to the further development and manufacturing of its product candidates, including additional indications for which it may
pursue;

•

the expected potential benefits of strategic collaborations with third parties and the Company's ability to attract collaborators with development,
regulatory and commercialization expertise;

•

existing regulations and regulatory developments in the United States and other jurisdictions;

•

the Company's plans and ability to obtain or protect intellectual property rights, including extensions of existing patent terms where available;

•

continued reliance on third parties to conduct additional clinical trials of the Company's product candidates, and for the manufacture and supply of
product candidates, components for preclinical studies and clinical trials and potentially for commercial supply;

•

the Company’s ability to recruit and retain key personnel needed to develop and commercialize the Company’s product candidates, if approved, and to
grow the Company;

•

the potential effects of the novel strain coronavirus, or SARS-CoV-2 virus pandemic, including the resurgence of cases relating to the spread of the Delta
variant, on business, operations and clinical development timelines and plans;
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•

the accuracy of estimates regarding expenses, future revenue, capital requirements and needs for additional financing;

•

the Company's financial performance;

•

the sufficiency of existing capital resources to fund future operating expenses and capital expenditure requirements;

•

expectations regarding the period during which the Company will qualify as an emerging growth company under the JOBS Act; and

•

the Company's anticipated use of its existing resources and proceeds from the initial and follow-on public offerings.

The Company has based these forward-looking statements largely on its current expectations and projections about its business, the industry in which it
operates and financial trends that may affect business, financial condition, results of operations and growth prospects, and these forward-looking statements are not
guarantees of future performance or development. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q and are subject
to a number of risks, uncertainties and assumptions described in the section titled “Risk Factors” and elsewhere in this Quarterly Report on Form 10-Q, as well as
Item 1A of the Company's Annual Report on Form 10-K for the year ended December 31, 2020 and the Company's Quarterly Reports on Form 10-Q for the periods
ended March 31, 2021 and June 30, 2021. Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or
quantified, they should not be relied on as predictions of future events. The events and circumstances reflected in these forward-looking statements may not be
achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Except as required by applicable law, the
Company does not plan to publicly update or revise any forward-looking statements after the date of this Quarterly Report on Form 10-Q, whether as a result of any
new information, future events or otherwise.
In addition, statements that “the Company believes” and similar statements reflect the Company's beliefs and opinions on the relevant subject. These
statements are based upon information available to the Company as of the date of this Quarterly Report on Form 10-Q, and while the Company believes such
information forms a reasonable basis for such statements, such information may be limited or incomplete, and the Company's statements should not be read to
indicate that it has conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and
should not be unduly relied upon.
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PART I — FINANCIAL INFORMATION
ITEM 1 — FINANCIAL STATEMENTS
OYSTER POINT PHARMA, INC.
CONDENSED BALANCE SHEETS

(in thousands, except share and per share amounts)
(unaudited)
September 30, 2021

December 31, 2020

ASSETS
Current Assets
Cash and cash equivalents
Other receivable - related party
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Restricted cash
Other assets
Right-of-use assets, net
Total Assets

$

$

184,166
2,500
3,020
189,686
1,976
61
2,635
651
195,009

$

3,506
11,174
481
15,161
179
41,919
238
42,336
57,497

$

$

192,585
—
3,782
196,367
804
61
—
678
197,910

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities
Accounts payable
Accrued expenses and other current liabilities
Lease liabilities
Total current liabilities
Lease liabilities, non-current
Long-term debt, net
Other long-term liabilities
Total long-term liabilities
Total Liabilities

$

Commitments and Contingencies
Stockholders’ Equity
Preferred stock, $0.001 par value per share; 5,000,000 shares authorized; none outstanding
Common stock, $0.001 par value per share; 1,000,000,000 shares authorized, 26,094,253 and 25,890,490 shares
issued and outstanding at September 30, 2021 and December 31, 2020, respectively
Additional paid-in capital
Accumulated deficit
Total Stockholders’ Equity
Total Liabilities and Stockholders’ Equity
$
The accompanying notes are an integral part of these condensed financial statements.
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2,279
8,285
418
10,982
269
—
—
269
11,251

—

—

26
350,832
(213,346)
137,512
195,009

26
341,384
(154,751)
186,659
197,910

$

OYSTER POINT PHARMA, INC.
CONDENSED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(in thousands, except share and per share amounts)
(unaudited)
Three Months Ended
September 30,
2021
2020
Revenue:
License revenue - related party
Total revenue
Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations
Other income (expense):
Other income, net
Interest expense
Total other income (expense), net

$

$

17,943
17,943

$

—
—

17,943
17,943

$

—
—

8,210 $
8,112
16,322
(16,322)

18,772 $
56,885
75,657
(57,714)

28,104
20,641
48,745
(48,745)

17
—
17
(16,305) $

243
(1,124)
(881)
(58,595) $

457
—
457
(48,288)

(0.63) $

(2.25) $

(2.05)

Net loss and comprehensive loss

$

Net loss per share, basic and diluted

$

(0.68) $
26,037,975

25,797,282

The accompanying notes are an integral part of these condensed financial statements.
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$

6,214 $
28,497
34,711
(16,768)
222
(1,124)
(902)
(17,670) $

Weighted average shares outstanding, basic and diluted

Nine Months Ended
September 30,
2021
2020

25,984,412

23,544,035

OYSTER POINT PHARMA, INC.
CONDENSED STATEMENTS OF STOCKHOLDERS' EQUITY

(in thousands, except share amounts)
(unaudited)
Common Stock
Shares
Balance at January 1, 2021
Net loss
Issuance of common stock upon exercise of stock options
Issuance of common stock upon vesting of restricted stock units
Stock-based compensation expense
Balance at March 31, 2021
Net loss
Issuance of common stock upon exercise of stock options
Issuance of common stock upon vesting of restricted stock units
Stock-based compensation expense
Balance at June 30, 2021
Net loss
Issuance of common stock upon exercise of stock options
Stock-based compensation expense
Balance at September 30, 2021

Additional
Paid-In Capital

Amount

25,890,490
—
55,046
15,252
—
25,960,788
—
28,748
16,901
—
26,006,437
—
87,816
—
26,094,253

$

26
—
—
—
—
26
—
—
—
—
26
—
—
—
26

$

$

$

Common Stock
Shares
Balance at January 1, 2020
Net loss
Issuance of common stock upon exercise of stock options
Stock-based compensation expense
Balance at March 31, 2020
Net loss
Issuance of common stock upon secondary equity offering, net of
issuance costs of 8,125
Issuance of common stock upon exercise of stock options
Stock-based compensation expense
Balance at June 30, 2020
Net loss
Issuance of common stock upon exercise of stock options
Issuance of common stock upon vesting of restricted stock units
Stock-based compensation expense
Balance at September 30, 2020

4,312,500
60,425
—
25,743,405
—
87,755
13,601
—
25,844,761

$

$

$

$

$

341,384
—
218
—
2,680
344,282
—
104
—
3,048
347,434

$

283
3,115
350,832

$

$

$

$

$

Additional
Paid-In Capital

Amount

21,366,950
—
3,530
—
21,370,480
—

$

21
—
—
—
21
—
5
—
—
26
—
—
—
—
26

$

$

$

$

221,508
—
4
1,180
222,692
—
112,620
82
1,609
337,003
—
173
—
1,990
339,166

(154,751)
(18,909)
—
—
—
(173,660)
(22,016)
—
—
—
(195,676)
(17,670)
—
—
(213,346)

$

$

$

$

Accumulated
Deficit
$

$

$

$

The accompanying notes are an integral part of these condensed financial statements.
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Total
Stockholders’
Equity

Accumulated
Deficit

186,659
(18,909)
218
—
2,680
170,648
(22,016)
104
—
3,048
151,784
(17,670)
283
3,115
137,512

Total
Stockholders’
Equity

(84,231) $
(16,519)
—
—
(100,750) $
(15,464)

137,298
(16,519)
4
1,180
121,963
(15,464)

—
—
—
(116,214) $
(16,305)
—
—
—
(132,519) $

112,625
82
1,609
220,815
(16,305)
173
—
1,990
206,673

OYSTER POINT PHARMA, INC.
CONDENSED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)
Nine Months Ended September 30,
2021
2020

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation expense
Depreciation
Amortization and accretion of long-term debt related costs
Reduction in the carrying amount of the right-of-use assets
Non-cash consideration for license revenue - related party
Change in fair value of net embedded derivative liability

$

Changes in assets and liabilities:
Other receivable - related party
Prepaid expenses and other current assets
Accounts payable
Lease liabilities
Accrued expenses and other current liabilities
Other assets
Net cash used in operating activities
Cash flows from investing activities
Purchases of property and equipment
Net cash used in investing activities
Cash flows from financing activities
Payment of deferred equity offering costs
Proceeds from follow-on equity offering, net of issuance costs
Net proceeds from long-term debt
Proceeds from the exercise of stock options
Net cash provided by financing activities
Net (decrease) increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at the beginning of the period
Cash, cash equivalents and restricted cash at the end of the period

$

Reconciliation of cash, cash equivalents and restricted cash
Cash and cash equivalents
Restricted cash
Cash, cash equivalents and restricted cash

$

Supplemental Cash Flow Information
Cash paid during the period for:
Interest
Non-cash investing and financing activities:
Right-of-use assets acquired through leases

$

(48,288)

8,843
91
508
371
(443)
(212)

4,779
57
—
285
—

(2,500)
395
1,215
(371)
2,921
(118)
(47,895)

—
2,172
1,784
(283)
2,146
—
(37,348)

(1,250)
(1,250)

(342)
(342)

—

(30)

—

—

112,625
—
259
112,884
75,194
139,198
214,392

40,151
605
40,726
(8,419)
192,646
184,227

$

$

$

184,166
61
184,227

$

214,331
61
214,392

$

617

$

—

344

$

320

The accompanying notes are an integral part of these condensed financial statements.
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(58,595)

OYSTER POINT PHARMA, INC.
Notes to Unaudited Interim Condensed Financial Statements
1. Nature of Business, Basis of Presentation and Significant Accounting Policies
Description of the Business
Oyster Point Pharma, Inc. (the Company) is a commercial-stage biopharmaceutical company focused on the discovery, development and commercialization
of first-in-class pharmaceutical therapies to treat ophthalmic diseases. On October 15, 2021, TYRVAYA™ (varenicline solution) Nasal Spray (TYRVAYA Nasal
Spray), formerly referred to as OC-01 (varenicline solution) nasal spray, a highly selective nicotinic acetylcholine receptor (nAChR) agonist, was approved by the
U.S. Food and Drug Administration (FDA) for the treatment of the signs and symptoms of dry eye disease. TYRVAYA Nasal Spray’s highly differentiated mechanism
of action is designed to increase basal tear production with a goal to re-establish tear film homeostasis.
Liquidity
On August 5, 2021, the Company entered into a $125 million term loan credit facility (the Credit Agreement) with OrbiMed Royalty & Credit Opportunities
III, LP, as administrative agent and initial lender (OrbiMed). The Credit Agreement provides for loans to be funded in three separate tranches: the first $45 million
tranche was funded on August 10, 2021, the second $50 million tranche to be funded, at the option of the Company, upon FDA approval of TYRVAYA Nasal Spray
for the signs and symptoms of dry eye disease, with an approved label that includes eye dryness score data from clinical trials, among other conditions, and the third
$30 million tranche to be funded on or prior to June 30, 2023, at the option of the Company, upon the Company having received at least $40 million in net recurring
revenue from the sale and/or licensing of TYRVAYA Nasal Spray in any twelve month period prior to March 31, 2023, among other conditions, including having
already drawn on the second tranche.
On October 19, 2021, the Company entered into a waiver and amendment (the Amendment) to the Credit Agreement to waive certain labeling requirements
required for, and to permit the availability of, the second $50 million tranche of funding under the Credit Agreement (among other customary funding provisions) and
make certain other amendments thereto, subject to the terms and conditions contained therein. Because the label approving TYRVAYA Nasal Spray for the signs and
symptoms of dry eye disease did not include eye dryness score data from clinical trials, the Amendment was required in order for the Company to draw the second
tranche and to be eligible to draw the third tranche under the Credit Agreement. The Amendment also increased the amount of principal that is required to be repaid if
the Company does not meet certain minimum recurring revenue thresholds from the sale and/or licensing of TYRVAYA Nasal Spray on a quarterly basis for the most
recently ended four fiscal quarter period, from $5 million to $10 million if (i) the Company does not meet such minimum recurring revenue thresholds from the sale
and/or licensing of TYRVAYA Nasal Spray in the last four quarters and (ii) an improper promotional event has occurred. The Company would also be barred from
drawing the second tranche in the event an improper promotional event occurs prior to the funding of the second tranche. The Company delivered notice to OrbiMed
on October 19, 2021 that it intended to borrow the second tranche and the Company received the second tranche funding on November 4, 2021. Additional
information on the terms of the Amendment and the Credit Agreement are further described in Note 7, Long-term Debt and Note 10, Subsequent Events.
On August 5, 2021, the Company entered into a license and collaboration agreement (the License Agreement) with Ji Xing Pharmaceuticals Limited (Ji
Xing), which is an entity affiliated with RTW Investments, LP. RTW Investments, LP is one of the Company's beneficial owners, which owns more than 5% of the
Company's outstanding shares as of September 30, 2021, and, as a result, the License Agreement is considered to be a related party transaction. Pursuant to the
License Agreement, the Company was entitled to receive upfront payments of $17.5 million from the licensee, as well as up to 795,123 of the licensee's senior
common shares. As described in Note 8, License and Collaboration Agreements, during the third quarter, the Company received $15.0 million in cash consideration,
397,562 of the senior common shares of Ji Xing as partial consideration upon signing of the License Agreement, and included $2.5 million in other receivable-related
party on the condensed balance sheet as of September 30, 2021. Following FDA approval of TYRVAYA Nasal Spray on October 15, 2021, the Company received an
additional $5 million development milestone payment and an additional 397,561 of the senior common shares of Ji Xing. The Company is also eligible to receive up
to $204.8 million in aggregate development and sales-based milestone payments and royalty payments that are tiered on future net sales of OC-01 and OC-02 and are
based on royalty rates between 10% and 20%.
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OYSTER POINT PHARMA, INC.
Notes to Unaudited Interim Condensed Financial Statements (continued)

The Company incurred net losses of $58.6 million and $48.3 million for the nine months ended September 30, 2021 and 2020, respectively, and had an
accumulated deficit of $213.3 million as of September 30, 2021. The Company has been incurring higher expenses due to the Company's preparation for the
commercialization of TYRVAYA Nasal Spray, including to establish commercial scale manufacturing arrangements and to provide for the marketing, commercial
operations and distribution of the product. The Company expended and will continue to expend funds to complete the research, development and clinical testing of its
product candidates. The Company will require additional funds as it commercializes TYRVAYA Nasal Spray and to commercialize any future products. The Company
is unable to entirely fund these efforts with its current financial resources and there can be no assurance that it will be able to secure such additional financing on a
timely basis, if at all, that will be sufficient to meet these needs. If adequate funds are unavailable on a timely basis from operations or additional sources of financing,
the Company may have to delay, reduce and or eliminate certain commercial related expenses, included in selling, general and administrative expenses, as well as
delay, reduce or eliminate the scope of one or more of its research or development programs, which would materially and adversely affect its business, financial
condition and operations.
The Company had cash and cash equivalents of $184.2 million as of September 30, 2021. Management believes that the Company’s current cash and cash
equivalents will be sufficient to fund its planned operations for at least 12 months from the date of issuance of these financial statements.
SARS-CoV-2 Update
The Company continues to be subject to risks and uncertainties as a result of the SARS-CoV-2 virus pandemic. The pandemic and related public health
developments, have adversely affected workforces, economies, and financial markets globally, potentially leading to an economic downturn. With the surge of the
Delta variant of the virus across the United States (U.S.) during the second half of 2021, the Company delayed its plans for a voluntary return to the office for its
employees until at least December 2021. However, the Company will continue monitoring SARS-CoV-2 infection rates and make practical decisions about voluntary
reopening in compliance with Centers for Disease Control and Prevention (CDC), federal, state and local guidelines. As of September 30, 2021, the Company has not
been materially affected by the adverse results of the pandemic, however, it is not possible to predict the duration or magnitude of the adverse results of the pandemic
or the full extent of its effects on the Company's financial condition, liquidity or results of operations. The extent to which the global pandemic will impact the
Company’s business beyond September 2021 will depend on future developments that are highly uncertain and cannot be predicted.
Basis of Presentation
The unaudited interim condensed financial statements and accompanying notes have been prepared in accordance with U.S. generally accepted accounting
principles (U.S. GAAP). Accordingly, certain information and footnote disclosures normally included in financial statements prepared in accordance with U.S. GAAP
have been condensed or omitted pursuant to such rules and regulations. In the opinion of management, the accompanying unaudited condensed financial statements
contain all adjustments, which are of a normal recurring nature, necessary to state fairly the Company’s financial position as of September 30, 2021 and as of
December 31, 2020, the results of operations for the three and nine months ended September 30, 2021 and 2020, and cash flows for the nine months ended
September 30, 2021 and 2020. While management believes that the disclosures presented are adequate to mitigate the risk of the information being misleading, these
unaudited condensed financial statements should be read in conjunction with the audited financial statements and the related notes included in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2020. The results of the Company’s operations for any interim period are not necessarily indicative of the
results of operations for any other interim period or for the full year.
Use of Estimates
The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts of
assets and liabilities, disclosure of contingent assets and liabilities and the reported amounts of expenses in the condensed financial statements and accompanying
notes. Significant items subject to such estimates and assumptions include stock-based compensation, net embedded derivative liability bifurcated from the Credit
Agreement and certain research and development accruals. Actual results could differ from these estimates, and such differences could be material to the Company’s
financial position and results of operations.
Significant Accounting Policies Update
The Company’s significant accounting policies are disclosed in Note 1, Nature of Business, Basis of Presentation and Significant Accounting Policies in the
Annual Report on Form 10-K for the year ended December 31, 2020. The Company
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OYSTER POINT PHARMA, INC.
Notes to Unaudited Interim Condensed Financial Statements (continued)

adopted new accounting policies, as described below, as a result of the events and transactions that took place during the nine months ended September 30 2021.
Stock-Based Compensation
Effective April 1, 2021, the Company established its first offering period under the Company's 2019 Employee Stock Purchase Plan (the ESPP), as described
in Note 4, Stockholders' Equity. Stock-based compensation expense related to purchase rights issued under the ESPP, is based on the Black-Scholes option-pricing
model fair value of the estimated number of awards as of the beginning of the offering period. Stock-based compensation expense is recognized using the straight-line
method over the offering period.
The determination of the grant date fair value of shares purchased under the ESPP is affected by the estimated fair value of the Company's common stock as
well as other assumptions and judgments, which are estimated as follows:
•
•

•
•

Expected term. The expected term for the ESPP is the beginning of the offering period to the end of each purchase period.
Expected volatility. As the Company has a limited trading history of its common stock, the expected volatility is estimated based on the third quartile of the
range of the observed volatilities for comparable publicly traded biotechnology and pharmaceutical related companies over a period equal to length of the
offering period. The comparable companies are chosen based on industry, stage of development, size and financial leverage of potential comparable
companies.
Risk-free interest rate. The risk-free interest rate is based on the implied yield currently available on U.S. Treasury zero-coupon issues with a remaining term
equivalent to the expected term of the offering period.
Expected dividend rate. The Company has not paid and does not anticipate paying any dividends in the near future. Accordingly, the Company has estimated
the dividend yield to be zero.

Revenue
The Company entered into the License Agreement with Ji Xing during the three months ended September 30, 2021, as further described in Note 8, License
and Collaboration Agreements. The License Agreement provides for Ji Xing to develop and commercialize certain Company products in exchange for payments by
the licensee that include a non-refundable, up-front license fee, development and sales-based milestone payments, as well as royalties on net sales of licensed
products. In connection with the License Agreement, the Company adopted revenue policies under the guidance of ASC 606, Revenue from Contracts with
Customers, to recognize revenue based on the transfer of control of promised goods or services in an amount that reflects the consideration to which the Company
expects to receive in exchange for those goods and services. Revenue is recognized when the Company transfers control of a good or service to the customer in an
amount that reflects the transaction price allocated to the distinct goods or services. U.S. GAAP provides a five-step model for recognizing revenue from contracts
with customers:
1.
2.
3.
4.
5.

Identify the contract with the customer
Identify the performance obligations within the contract
Determine the transaction price
Allocate the transaction price to the performance obligations
Recognize revenue when (or as) the performance obligations are satisfied
License Revenue — The Company recognizes license revenue when the licensee has the ability to direct the use of and benefit from the licensed intellectual

property.
Royalty Revenue —The Company recognizes royalty revenue from licensees based on third-party sales of licensed products and is recorded when the related
third-party product sale occurs.
Development and Sales Milestone Revenue —The Company recognizes development and sales-based milestone revenue when the development and sales
milestones occur.
Loan Commitment Fees, Debt Issuance and Discount Costs
As described in Note 7, Long-term Debt, the Company entered into a term loan credit facility with OrbiMed during the three months ended September 30,
2021. The Company capitalizes initial loan commitment fees that are directly associated with
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OYSTER POINT PHARMA, INC.
Notes to Unaudited Interim Condensed Financial Statements (continued)

obtaining access to capital under its term loan credit facility. Loan commitment fees related to undrawn tranches are recorded in other assets on the Company's
condensed balance sheet and are amortized using a straight-line method over the term of the loan commitment. Debt issuance and discount costs that are attributable
to the specific tranches drawn on the term loan credit facility are recorded as a reduction of the carrying amount of the debt liability incurred and are amortized to
interest expense using the effective interest method over the repayment term. If the Company draws down on the term loan credit facility, it will reclassify the
capitalized loan commitment fees on a pro-rata basis to debt issuance and discount costs that reduce the carrying amount of the debt liability.
Non-Marketable Equity Investment
In connection with the License Agreement described in Note 8, License and Collaboration Agreements, the Company received 397,562 senior common
shares from Ji Xing valued at $0.4 million as of September 30, 2021 (the Investment). The Investment was recorded at fair value and will be subject to impairment
analysis on a periodic basis. The impairment analysis would involve an assessment of both qualitative and quantitative factors, which may include regulatory approval
of the investee's product or technology, as well as the investee’s financial metrics, such as subsequent rounds of financing that may indicate the Investment is
impaired. If the Investment is considered impaired, the Company will recognize an impairment through other income (expense), net in the statements of operations
and establish a new carrying value for the Investment.
Net Embedded Derivative Asset or Liability
Certain contracts may contain explicit terms that affect some or all of the cash flows or the value of other exchanges required by the contract. When these
embedded features in a contract act in a manner similar to a derivative financial instrument and are not clearly and closely related to the economic characteristics of
the host contract, the Company bifurcates the embedded feature and accounts for it as an embedded derivative asset or liability in accordance with guidance under
ASC 815-40, Derivatives and Hedging. Embedded derivatives are measured at fair value with changes in fair value reported in other income, net in the condensed
statement of operations.
Recent Accounting Pronouncements
From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board (the FASB) under its accounting standards
codifications (ASC) or other standard setting bodies and are adopted by the Company as of the specified effective date, unless otherwise discussed below.
ASU 2020-10 — In October 2020, the FASB issued ASU 2020-10, Codification Improvements, which updated various codification topics by clarifying or
improving disclosure requirements to align with the Securities and Exchange Commission’s (SEC’s) regulations. The amendments in ASU 2020-10 are effective for
annual periods beginning after December 15, 2020, for public business entities. The Company adopted ASU 2020-10 on January 1, 2021 and its adoption did not have
a material effect on the Company’s financial statements and related disclosures.
ASU 2016-13 — In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on
Financial Instruments. The standard introduced the expected credit loss methodology for the measurement of credit losses on financial assets measured at amortized
cost basis, replacing the previous incurred loss methodology. The amendment in ASU 2016-13 also modified the accounting for available-for-sale debt securities,
which must be individually assessed for credit losses when fair value is less than the amortized costs basis. The guidance is effective for annual periods beginning
after December 15, 2019, including interim periods within those years, for public business entities. The Company adopted ASU 2016-13 on January 1, 2021 and its
adoption did not have a material effect on the Company's financial statements and related disclosures.
2. Fair Value Measurements
The Company assesses the fair value of financial instruments as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. As such,
fair value is a market-based measurement that should be determined based on assumptions that market participants would use in pricing an asset or liability. As a basis
for considering
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such assumptions, a three-tier fair value hierarchy has been established, which prioritizes the inputs used in measuring fair value as follows:
Level 1 Quoted prices in active markets for identical assets or liabilities.
Level 2 Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities in markets that are not active;
or model derived valuations whose inputs are observable or whose significant value drivers are observable.
Level 3 Valuations derived from valuation techniques in which one or more significant inputs to the valuation model are unobservable.
Assets and Liabilities Measured at Fair Value on a Recurring Basis
As further discussed in Note 7, Long-term Debt, the Company is required to make quarterly payments to OrbiMed in the form of a revenue sharing fee,
which was evaluated under ASC 815-40, Derivatives and Hedging, and determined to be an embedded derivative liability. In addition, the Company has the right to
optionally prepay, in whole or in part, the outstanding principal amount of the term loan in an amount equal to the outstanding principal, accrued and unpaid interest,
together with other fees and payments required under the term loan. This prepayment option has been determined to qualify as an embedded derivative asset under
ASC 815-40, Derivatives and Hedging. The embedded derivative asset and liability have been netted to result in a net embedded derivative liability and is classified
as a Level 3 financial liability in the fair value hierarchy as of September 30, 2021. The valuation method for both embedded derivatives includes certain
unobservable Level 3 inputs including revenue projections, probability and timing of future cash flows, probability of regulatory approval, discounts rates and riskfree rates of interest. The change in fair value due to the remeasurement of the net embedded derivative liability is recorded as other income, net in the Company’s
condensed statement of operations and comprehensive loss.
The following table reconciles the beginning and ending balances for the Company’s net embedded derivative liability that is carried at fair value as longterm liabilities on the Company's condensed balance sheet using significant unobservable inputs (Level 3) (in thousands):
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Three months ended
September 30,

Nine months ended
September 30,

2021

Beginning balance:
Net embedded derivative liability
Change in fair value of the net embedded derivative liability

$

Ending balance

$

2021

—
450
(212)
238

$

—
450
(212)
238

$

As of September 30, 2021, financial assets and liabilities measured at fair value on a recurring basis were as follows (in thousands):
Fair Value Measurements at September 30, 2021
Quoted Price in
Active Markets for
Identical Assets
(Level 1)

Assets:
Money market funds
Total assets
Liabilities:
Net embedded derivative liability
Total liabilities

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

Total

$

183,166
183,166

$

—
—

$

—
—

$

183,166
183,166

$

—
—

$

—
—

$

238
238

$

238
238

As of December 31, 2020, financial assets and liabilities measured at fair value on a recurring basis were as follows (in thousands):
Fair Value Measurements at December 31, 2020
Quoted Price in
Active Markets for
Identical Assets
(Level 1)

Assets:
Money market funds
Total assets
Liabilities:
Net embedded derivative liability
Total liabilities

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

Total

$

191,585
191,585

$

—
—

$

—
—

$

191,585
191,585

$

—
—

$

—
—

$

—
—

$

—
—

Money market funds are included in cash and cash equivalents on the Company's condensed balance sheets and are classified within Level 1 of the fair value
hierarchy as they are valued using quoted market prices.
The carrying amounts reflected in the Company's condensed balance sheets for cash equivalents, other receivable-related party, restricted cash, and accounts
payable approximate their fair values, due to their short-term nature.
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Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis
Investment in Ji Xing Senior Common Shares - Related Party
In connection with entering into the License Agreement with Ji Xing, as described in Note 8, License and Collaboration Agreements, the Company received
397,562 senior common shares of Ji Xing on August 5, 2021 (Investment), which were accounted for as a non-marketable equity investment and valued as of August
5, 2021. The Investment is classified within Level 3 in the fair value hierarchy because the fair value was determined based on a market approach in which one or
more significant inputs to the valuation model are unobservable. The Investment is subject to non-recurring fair value measurements for the evaluation of potential
impairment losses and observable price changes in orderly transactions for an identical or similar investment of Ji Xing.
The following table represents significant unobservable inputs used in determining the estimated fair value of the Investment as of August 5, 2021 (in
thousands):
Valuation
Technique

Unobservable Inputs

Value

Asset
Investment

Market Approach Backsolve method

Equity values of recent rounds
of financing by the issuer

$

443

Concentration of Credit Risk
Financial instruments that potentially subject the Company to concentrations of credit risk are money market funds, which are included in cash and cash
equivalents on the Company's condensed balance sheets. The Company attempts to minimize the risks related to cash and cash equivalents by using highly-rated
financial institutions that invest in a broad and diverse range of financial instruments. The Company's investment portfolio is maintained in accordance with its
investment policy that defines allowable investments, specifies credit quality standards and limits the credit exposure of any single issuer.
3. Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consisted of the following (in thousands):
September 30, 2021
7,000
3,161
1,013
$
11,174

Accrued compensation
Accrued professional services
Accrued research and development expense
Total accrued expenses and other current liabilities
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December 31, 2020
3,500
1,244
3,541
8,285
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4. Stockholders' Equity
Common Stock
The Company is authorized to issue 1,000,000,000 shares of common stock, at a par value of $0.001 per share. Each share of common stock is entitled to one
vote.
The Company reserved common stock for future issuance as follows:
September 30, 2021
Outstanding options under the 2016 Equity Incentive Plan

December 31, 2020

2,370,256
2,031,932
270,600
1,588,105
379,400
178,595
270,000
7,088,888

Outstanding options under the 2019 Equity Incentive Plan
Outstanding options under the 2021 Inducement Plan
Equity awards available for grant under the 2019 Equity Incentive Plan (1)
Equity awards available for grant under the 2021 Inducement Plan
Unvested restricted stock units (RSUs)
Shares reserved for purchase under the Employee Stock Purchase Plan (the ESPP)
Total

2,567,566
918,145
—
1,790,106
—
61,215
270,000
5,607,032

(1) — Effective January 1, 2021, in connection with the evergreen provision under the 2019 Equity Incentive Plan (the 2019 Plan) 1,035,619 shares were added to
the 2019 Plan.

2021 Inducement Plan
In July 2021, the Company's Board of Directors approved the adoption of the Company's 2021 Inducement Plan (the Inducement Plan), which is used
exclusively for grants of awards to individuals who were not previously employees or directors of the Company (or following a bona fide period of non-employment)
as a material inducement to such individuals’ entry into employment with the Company. The Company reserved 650,000 shares of its common stock that may be
issued under the Inducement Plan. The terms and conditions of the Inducement Plan are substantially similar to those of the 2019 Plan.
Stock Options
The following table summarizes stock option activity under the 2016 Equity Incentive Plan, the 2019 Plan and the 2021 Inducement Plan during the nine
months ended September 30, 2021 (in thousands, except shares, contractual term and per share data):
Outstanding Options
Number of Shares
Underlying Outstanding
Options
Balance, January 1, 2021
Options granted
Options exercised
Options forfeited

Weighted Average
Exercise Price

3,485,711 $
1,479,153
(171,610)
(120,466)
4,672,788

Balance, September 30, 2021
Shares vested and exercisable as of September 30, 2021

2,058,694

Vested and expected to vest as of September 30, 2021

4,672,788
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$

Weighted Average
Remaining
Contractual Term
(Years)

Aggregate
Intrinsic Value

10.74
16.59
3.53
19.42

8.2 $

12.64

8.1

17,535

7.15

7.0

14,885

8.1 $

17,535

12.64

36,506
2,272
342
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The weighted average fair value of options granted during the nine months ended September 30, 2021 was $10.88 per share. As of September 30, 2021, the
total unrecognized stock-based compensation expense for stock options was $28.8 million, which is expected to be recognized over a weighted average period of 2.9
years.
Restricted Stock Units
Restricted stock units (the RSUs) are granted to the Company's directors and certain employees. The value of an RSU award is based on the Company's stock
price on the date of the grant. The shares underlying the RSUs are not issued until the RSUs vest. Upon vesting, each RSU converts into one share of the Company's
common stock.
Activity with respect to the Company's restricted stock units during the nine months ended September 30, 2021 was as follows (in thousands, except share,
contractual term, and per share data):
Outstanding RSUs
Number of Shares
Underlying Outstanding
Awards
Outstanding at January 1, 2021
Restricted stock units granted
Restricted stock units vested
Restricted units forfeited

61,215
154,431
(32,153)
(4,898)

Balance, September 30, 2021
Unvested and expected to vest as of September 30, 2021

178,595
178,595

Weighted Average
Grant Date Fair Value
per Share
$

Weighted Average
Remaining Contractual
Term (Years)

23.83
18.26
27.15

$

1.4

18.77
18.56

2.5

18.56

2.5

Aggregate
Intrinsic Value
$

1,152
2,820
648
87
2,116

$

2,116

As of September 30, 2021, the total unrecognized stock-based compensation expense for RSUs was $2.6 million, which is expected to be recognized over a
weighted average period of 2.6 years.
2019 Employee Stock Purchase Plan

In October 2019, the Company adopted the ESPP, which became effective on October 29, 2019. Effective April 1, 2021, the Company established its first
offering period under the ESPP, which began on April 16, 2021 and ends on November 15, 2021. After the first offering period, the ESPP provides for automatic sixmonth offering periods. The ESPP allows eligible employees to purchase shares of the Company's common stock at a 15% discount through payroll deductions,
subject to plan limitations. At the end of each offering period, employees are able to purchase shares at 85% of the lower of the fair market value of the Company's
common stock on the first trading day of the offering period or on the last day of the offering period. Because the first offering period has not yet expired, no shares
have been purchased under the ESPP as of September 30, 2021.
Stock-Based Compensation Expense
Total stock-based compensation expense related to the Company's equity incentive plans was as follows (in thousands):
Three Months Ended September 30,
2021
2020

Research and development

$

Selling, general and administrative
Total stock-based compensation expense

$

485
2,630
3,115
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$
$

246
1,744
1,990

Nine Months Ended September 30,
2021
2020

$
$

1,311
7,532
8,843

$
$

702
4,077
4,779
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5. Net Loss Per Share
The following table sets forth the computation of basic and diluted net loss per share (in thousands, except share and per share data):
Three Months Ended September 30,
Nine Months Ended September 30,
2021
2020
2021
2020
Numerator:
Net loss
$
(17,670) $
(16,305) $
(58,595) $
(48,288)
Denominator:
Weighted average shares outstanding, basic and diluted
26,037,975
25,797,282
25,984,412
23,544,035
Net loss per share, basic and diluted
$
(0.68) $
(0.63) $
(2.25) $
(2.05)
The following outstanding shares of potentially dilutive securities were excluded from the computation of diluted net loss per share for the periods presented
because including them would have been antidilutive:
As of September 30,
2021
2020
Options to purchase common stock
4,672,788
3,205,831
Unvested restricted stock units
178,595
63,929
Shares committed under the ESPP
30,170
—
Total
4,881,553
3,269,760
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6. Leases
The Company is party to several operating and finance lease agreements related to office and laboratory space and office equipment.
In February 2021, the Company entered into a lease agreement for laboratory and office space in New Jersey for a three-year term beginning on March 1,
2021 and ending on February 29, 2024. Total future minimum lease payments under the Company's operating lease agreements are $0.7 million as of September 30,
2021. Total lease payments required over the life of the Company's operating leases are $1.6 million. Rent expense was $0.4 million and $0.3 million for the nine
months ended September 30, 2021 and September 30, 2020, respectively. The remaining lease terms were between 0.8 and 2.4 years as of September 30, 2021.
Supplemental balance sheet information for the Company's leases is as follows (in thousands):
September 30, 2021
Operating lease right-of-use assets
Finance lease right-of-use assets
Total right-of-use assets

$

Operating lease liabilities
Finance lease liabilities
Total lease liabilities

$

Operating lease liabilities, non-current
Finance lease liabilities, non-current
Total lease liabilities, non-current

$

$

$

$

December 31, 2020
629
22
651

$

464
17
481

$

172
7
179

$

644
34
678

$

400
18
418

$

250
19
269

$

The maturities of the lease liabilities under non-cancelable operating and finance leases are as follows (in thousands):
As of September 30, 2021
2021 (remainder)
2022
2023
2024
Total undiscounted cash flows

Finance Leases
$

Less: imputed interest
Total lease liabilities
Less: current portion
Lease liabilities

$

Operating Leases
5
16
4
—
25
(1)
24
(17)
7

$

$

Total
138
376
126
21
661
(25)

636
(464)
172

$

$

143
392
130
21
686
(26)
660
(481)
179

In August 2021, the Company entered into a lease agreement for office space in Boston, Massachusetts for a five-year term beginning on December 1, 2021
and ending on November 30, 2026. The lease will be classified as an operating lease in accordance with Accounting Standards Codification Topic 842, Leases. Total
future minimum lease payments under this agreement are $2.7 million as of September 30, 2021 with the first lease payment due on December 1, 2021.

7.

Long-term Debt

Credit Facility with OrbiMed
On August 5, 2021, the Company entered into a $125 million term loan credit facility (the Credit Agreement) with OrbiMed Royalty & Credit Opportunities
III, LP, as administrative agent and initial lender (OrbiMed). The Credit Agreement provides for loans to be funded in three separate tranches: the first $45 million
tranche was funded on August 10, 2021, the
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second $50 million tranche to be funded, at the option of the Company, upon FDA approval of TYRVAYA Nasal Spray for the signs and symptoms of dry eye disease,
with an approved label that includes eye dryness score data from clinical trials, among other conditions, and the third $30 million tranche to be funded on or prior to
June 30, 2023, at the option of the Company, upon the Company having received at least $40 million in net recurring revenue from the sale and/or licensing of
TYRVAYA Nasal Spray in any twelve month period prior to March 31, 2023, among other conditions, including having already drawn on the second tranche.
The term loans underlying the Credit Agreement mature on August 5, 2027 and are structured for full principal repayment at maturity. The term loans bear
interest at the secured overnight financing rate (with a floor of 0.40%) plus a spread of 8.10% per annum (Contractual Interest). Upon an event of default, the
Contractual Interest rate shall increase by 3%. The Company is required to pay a 6% exit fee (the Exit Fee), or $2.7 million for the first $45 million tranche at the time
of the loan maturity; further, in connection with any prepayment event, the Company must also pay a prepayment premium equal to 10% of the principal amount of
the loans drawn if the prepayment occurs prior to the first anniversary of the closing date, 8% after the first anniversary and prior to the second anniversary of the
closing date, 6% after the second anniversary and prior to the third anniversary, and 4% after the third anniversary and prior to the fourth anniversary of the closing
date. An early prepayment fee shall not be payable at any time on or after the earlier to occur of (a) the drawing of the second tranche and (b) the fourth anniversary of
the closing date. Additionally, any repayment of the debt will be subject to a buyout amount, which is the revenue interest cap described below, minus the revenue
sharing fee (the Revenue Sharing Fee) payments made to date to OrbiMed under the Credit Agreement.
Commencing with the fourth full fiscal quarter after the TYRVAYA Nasal Spray approval, if the Company does not meet certain minimum recurring revenue
thresholds from the sale and/ or licensing of OC-01 in the last four quarters, the Credit Agreement requires a $5 million repayment of principal on the interest
payment date following such fiscal quarter. This test is applied each quarter following commencement of the Credit Agreement. The Company is permitted to prepay
at any time, in whole or in part, the term loans, subject to the payment of a prepayment fee, an exit fee, and a buyout amount. The term loans are also required to be
mandatorily prepaid with the proceeds of certain asset sales and casualty events and the issuance of convertible debt and would be subject to prepayment upon the
occurrence of an event of default, upon if the loans become an Applicable High Yield Discount Obligation, or upon if it becomes illegal for the lender to lend the
loans to the Company. The optional prepayment feature, the contingent prepayment features, and the contingent interest features that are unrelated to the Company’s
credit worthiness meet the criteria to be accounted for as embedded derivatives because their economic characteristics are not clearly and closely related to that of the
debt host and they meet the definition of a derivative. The optional prepayment feature has been bifurcated as an embedded derivative asset; however, because the
probability of triggering the contingent repayment and the contingent interest features is remote, the fair values of these features are currently immaterial.
Commencing with the fourth quarter of 2021, the Company is required to make quarterly payments to OrbiMed in the form of the Revenue Sharing Fee in an
amount equal to 3% of all net revenue from fiscal year net sales and licenses of OC-01 up to $300 million and 1% of all revenue from fiscal year sales and licenses of
TYRVAYA Nasal Spray in excess of $300 million and up to $500 million, subject to caps on such fiscal year net sales and license revenues. These caps increase both
on an annual fiscal year basis and upon funding of the second and third term loan tranches. The Revenue Sharing Fee for the first tranche is capped at a fixed
$9 million. The Company is subject to additional Revenue Sharing Fee cap amounts for any future tranches drawn. The Company is obligated to pay the Revenue
Sharing Fee cap amount regardless of the level of net sales and license revenues. If the Company were to make a prepayment of the term loan, in whole or part, or
when the Company repays the principal of the loan at maturity, it is obligated to pay a buyout amount, which is composed of the Revenue Sharing Fee cap amount
minus and Revenue Sharing Fees paid since the origination of the term loan.
The Company has separated the Revenue Sharing Fee feature from the host debt instrument and accounted for it as an embedded derivative liability because
its economic characteristics are not clearly and closely related to that of the host contract, and it meets the definition of a derivative. In addition, the Company has the
right to optionally prepay, in whole or in part, the outstanding principal amount of the term loan in an amount equal to the outstanding principal, accrued and unpaid
interest, together with early prepayment fee, the exit fee and buyout amount (if applicable). This prepayment option has been determined to qualify as an embedded
derivative asset. The Revenue Sharing Fee feature does not meet the scope exception in ASC 815, Derivatives and Hedging, for non-exchange-traded contracts for
which the settlement is based on a specified volume of sales or service revenues of one of the parties to the contract because it does not affect the variability of
payment, only the timing of certain payments under the debt host. The embedded derivative asset and liability have been netted together to result in a net embedded
derivative liability, which is recorded in other long-term liabilities on the Company’s condensed balance sheet. This bifurcation of the net embedded derivative
liability resulted in an adjustment to increase the debt discount on the loan drawn under the first tranche. The discount created by the bifurcated net embedded
derivative liability, together with the exit fee, the buyout amount, and any debt issuance fees attributable to the initial tranche are deferred and amortized using the
effective interest method over the life of the term loan, which resulted in an effective interest rate of 14.11% on the loan as of September 30, 2021.
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The value of the net embedded derivative liability as of August 5, 2021 and September 30, 2021 was $0.4 million and $0.2 million, respectively, with the
change in fair value of $0.2 million recorded in other income, net in the condensed statement of operations for the three and nine months ended September 30, 2021.
In connection with entering into the Credit Agreement, and as shown in the table below, the Company incurred loan commitment fees, which were
capitalized and recorded in other assets on the Company's condensed balance sheet as of September 30, 2021. The Company amortizes loan commitment fees on a
straight-line basis over the term of the loan commitment. The balance of the loan commitment fees and accumulated amortization recorded on the Company’s
condensed balance sheet were as follows:

September 30, 2021

Loan commitment fees
Accumulated amortization of loan commitment fees
Loan commitment fees, net

$

1,981
(271)
1,710

$

In connection with entering into the Credit Agreement, and as shown in the table below, the Company incurred debt issuance costs, which were capitalized
and recorded as a contra-liability on the Company's condensed balance sheet as of September 30, 2021. The debt issuance and discount costs are being accreted over
the life of the tranche drawn by the Company using the effective interest method, which currently include the $2.7 million exit fee which will be paid upon maturity of
the first tranche, the $9.0 million Revenue Sharing Fee, as well as the net embedded derivative liability recorded in connection with the Revenue Sharing Fee. The
balances of the long-term debt, debt issuance and discount costs, net embedded derivative liability, and accumulated accretion recorded on the Company's condensed
balance sheet were as follows:
September 30, 2021

Long-term debt
Debt issuance and discount costs
Net embedded derivative liability
Accumulated accretion of long-term debt related costs
Long-term debt, net

$

45,000
(2,868)
(450)
237
41,919

$

During the three months and nine months ended September 30, 2021, the Company recorded interest expense of $1.1 million in each period, of which $0.5
million related to the amortization of the loan commitment fees and accretion of the Revenue Sharing Fee and the related net embedded derivative liability, as well as
debt issuance and discount costs.
The following table identifies the Company's obligations under the Credit Agreement as of September 30, 2021 (in thousands):
Less than a
More than 5
year
1-3 years
3-5 years
years
Principal

Debt

Exit Fee
Contractual
Interest on debt
Revenue
Sharing Cap (a)
Total
obligations

(a) —

$

$

—
—

$

—
—

$

—
—

$

45,000
2,700

Total
$

45,000
2,700

3,878

7,767

7,756

3,283

22,684

—

—

—

9,000

9,000

3,878

$

7,767

$

7,756

$

59,983

$

The Revenue Sharing Fee is capped at $9 million and timing of payments will vary based on the Company's net sales of OC-01.

The Company’s obligations under the Credit Agreement are secured by all or substantially all of its assets and property, subject to customary exceptions. Any
material subsidiaries that the Company (other than certain immaterial subsidiaries) forms or acquires after closing are required to provide a guarantee of the
Company’s obligations under the Credit Agreement and provide a pledge of their assets.
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The Credit Agreement contains customary affirmative and negative covenants, including but not limited to the Company’s ability to enter into certain forms
of indebtedness, as well as to pay dividends and other restricted payments. The Credit Agreement also includes provisions for customary events of default. The Credit
Agreement required compliance with a minimum liquidity covenant of $20 million prior to TYRVAYA Nasal Spray approval and now requires $5 million following
the approval of TYRVAYA Nasal Spray approval. The Company was in compliance with the minimum liquidity requirement as of September 30, 2021.
On October 19, 2021, the Company entered into a waiver and amendment (Amendment) to the Credit Agreement, to waive certain labeling requirements
required for, and to permit the availability of, the second $50 million tranche of funding under the Credit Agreement (among other customary funding provisions) and
make certain other amendments thereto, subject to the terms and conditions contained therein. Because the label approving TYRVAYA Nasal Spray for the signs and
symptoms of dry eye disease did not include eye dryness score data from clinical trials, the Amendment was required in order for the Company to draw the second
tranche and to be eligible to draw the third tranche under the Credit Agreement. The Amendment also increased the amount of principal that is required to be repaid if
the Company does not meet certain minimum recurring revenue thresholds from the sale and/or licensing of TYRVAYA Nasal Spray on a quarterly basis for the most
recently ended four fiscal quarter period, from $5 million to $10 million if (i) the Company does not meet such minimum recurring revenue thresholds from the sale
and/or licensing of TYRVAYA Nasal Spray in the last four quarters and (ii) an improper promotional event has occurred. The Company delivered a notice to OrbiMed
on October 19, 2021 that it intended to borrow the second tranche and the Company received the second tranche funding on November 4, 2021. The Company would
also be barred from drawing the second tranche in the event an improper promotional event occurs prior to the funding of the second tranche.
8. License and Collaboration Agreements
Ji Xing Pharmaceuticals Limited - Related Party
On August 5, 2021, the Company entered into a license and collaboration agreement (the License Agreement) with Ji Xing Pharmaceuticals Limited (Ji Xing),
which is an entity affiliated with RTW Investments, LP. RTW Investments, LP is one of the Company's beneficial owners and, as a result, the License Agreement is
considered to be a related party transaction. Pursuant to the License Agreement, the Company granted Ji Xing an exclusive license to develop and commercialize OC01 (varenicline solution) nasal spray and OC-02 (simpinicline) nasal spray pharmaceutical products, for all prophylactic uses for, and treatment of, ophthalmology
diseases or disorders (the Field) in the greater China region, including mainland China, Hong Kong Special Administrative Region, Macau Special Administrative
Region, and Taiwan (the Territory). Ji Xing will be responsible for development, regulatory, manufacturing and commercialization activities in the Territory, and the
Company will be responsible for supplying the drug substance and finished products of OC-01 (varenicline solution) and OC-02 (simpinicline) for Ji Xing’s clinical
development at quantities to be agreed by the parties, subject to one or more separate supply agreements as contemplated by the License Agreement. Ji Xing is
prohibited from engaging in certain competitive activities during the term of the License Agreement. Subject to certain limitations, the Company may not
commercialize any nAChR agonist in the Field in the Territory, without first offering Ji Xing a right of first negotiation for such product in the Territory. The
Company has also granted Ji Xing a right of first negotiation to expand indications or uses of OC-01 (varenicline solution) or OC-02 (simpinicline) in the Territory.
In August 2021, the Company recognized $17.9 million of revenue in connection with the License Agreement, which is inclusive of 397,562 senior common
shares of Ji Xing valued at $0.4 million. The Company received $15.0 million in cash consideration during the three months ended September 30, 2021 and included
$2.5 million in other receivable-related party on the condensed balance sheet as of September 30, 2021.
As provided for in the License Agreement, the Company is entitled to receive an additional 397,561 senior common shares of Ji Xing, which occurred on
October 28, 2021, and $5.0 million in development milestone payments upon the FDA approval of TYRVAYA Nasal Spray, which occurred on October 15, 2021. Per
the License Agreement the Company is eligible to receive up to $204.8 million in aggregate development and sales-based milestone payments and royalty payments
that are tiered on future net sales of OC-01 and OC-02 and are based on royalty rates between 10% and 20%. The License Agreement will remain in effect, unless
terminated earlier, until the expiration of all royalty terms for all licensed products in the Territory under the License Agreement. Ji Xing may terminate the License
Agreement for convenience by providing at least 180 days written notice. Each party has the right to terminate the License Agreement for the other party’s uncured
material breach or insolvency. The Company may also terminate the License Agreement if Ji Xing, its affiliates or sublicensees challenges the enforceability, validity
or scope of certain patents owned by the Company, subject to customary exceptions set forth in the License Agreement. Upon termination, any license granted by the
Company to Ji Xing will terminate, and all sublicenses granted by Ji Xing shall also terminate.
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Notes to Unaudited Interim Condensed Financial Statements (continued)

Adaptive Phage Therapeutics
In May 2021, the Company entered into a research collaboration agreement with Adaptive Phage Therapeutics (APT) for the development of potential
biological treatments for multiple ophthalmic diseases. Under the terms of the collaboration agreement, the Company has the option and certain rights to obtain an
exclusive license to develop and commercialize APT’s technology for ophthalmic diseases and disorders. Under the license terms, if such option is exercised, the
Company would make potential development and regulatory milestones payments, as well as the potential to make sales-related milestones and tiered royalty
payments of net sales, if a licensed phage therapy is approved by the FDA or certain other regulatory authorities. Pursuant to the terms of the agreement, the Company
paid a one-time, non-refundable, upfront payment of $0.5 million for the collaboration and option agreement which was included in research and development
expense for the nine months ended September 30, 2021. The Company has not exercised the option granted under the agreement as of September 30, 2021.
Pfizer Inc.
The Company is party to a non-exclusive patent license agreement with Pfizer Inc. (Pfizer), which granted the Company non-exclusive rights under Pfizer’s
patent rights covering varenicline tartrate to develop, manufacture, and commercialize the OC-01 (varenicline solution) nasal spray product. Pursuant to the license
agreement, the Company is required to pay a one-time sales-based milestone payment of $10 million if annual U.S. net sales of TYRVAYA Nasal Spray exceed
$250 million prior to December 31, 2026. The Company is also required to pay royalties based on annual U.S. tiered net sales of TYRVAYA Nasal Spray at
percentages ranging from 7.5% to 15% until the expiration of the royalty term. The royalty obligation to Pfizer commences upon the first commercial sale of
TYRVAYA Nasal Spray and expires upon the later of (a) the expiration of all regulatory or data exclusivity granted to Pfizer in connection with varenicline in the
United States; and (b) the expiration or abandonment of the last valid claims of the licensed patents. No milestone was achieved or royalties accrued as of
September 30, 2021 and December 31, 2020.
9. Commitments and Contingencies
Commitments
In addition to disclosures in these condensed financial statements, the following are the Company's commitments as of September 30, 2021:
Purchase Commitment
In July 2021, the Company entered into a manufacturing and supply agreement with a contract manufacturing organization (CMO) to manufacture and
supply TYRVAYA Nasal Spray for an initial term of three years. Under this agreement, the Company will pay a minimum capacity reservation fee in the amount of
$2.5 million for each of the next three years ending December 31, 2021, 2022, and 2023, respectively. The minimum capacity reservation fee is subject to potential
future credit allowances based upon the prior year's manufacturing production, as provided for in the agreement. The Company made no minimum capacity
reservation fee payments as of September 30, 2021.
Contingencies
From time to time, the Company may have certain contingent liabilities that arise in the ordinary course of its business activities. The Company accrues a
liability for such matters when it is probable that future expenditures will be made and that such expenditures can be reasonably estimated. Significant judgment is
required to determine both probability and the estimated amount. There are no matters pending that the Company currently believes are reasonably possible or
probable of having a material impact to the Company's business, financial position, results of operations, or statements of cash flows.
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10. Subsequent events

On October 15, 2021, TYRVAYA Nasal Spray was approved by the FDA for the treatment of the signs and symptoms of dry eye disease.
On October 19, 2021, the Company entered into the Amendment to the Credit Agreement, to waive certain labeling requirements required for, and to permit
the availability of, the second $50 million tranche of funding under the Credit Agreement (among other customary funding provisions) and make certain other
amendments thereto, subject to the terms and conditions contained therein. Because the label approving TYRVAYA Nasal Spray for the signs and symptoms of dry
eye disease did not include eye dryness score data from clinical trials, the Amendment was required in order for the Company to draw the second tranche and to be
eligible to draw the third tranche under the Credit Agreement. The Company delivered notice to OrbiMed on October 19, 2021 that it intended to borrow the second
tranche and the Company received the second tranche funding on November 4, 2021.
The Amendment also increased the amount of principal that is required to be repaid if the Company does not meet certain minimum recurring revenue
thresholds from the sale and/or licensing of TYRVAYA Nasal Spray on a quarterly basis for the most recently ended four fiscal quarter period, from $5 million to
$10 million if (i) the Company does not meet such minimum recurring revenue thresholds from the sale and/or licensing of TYRVAYA Nasal Spray in the last four
quarters and (ii) an improper promotional event has occurred.
In October 2021, the Company received an additional 397,561 of the senior common shares of Ji Xing and $5.0 million in development milestone payments
which were contingent upon the FDA approval of TYRVAYA Nasal Spray which occurred on October 15, 2021.
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ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion analyzes the Company's historical financial condition and results of operations. As you read this discussion and analysis, refer to
the Company's financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q, which represents the results of operations for the
three and nine months ended September 30, 2021 and 2020. Also refer to the Company's Annual Report on Form 10-K for the year ended December 31, 2020, which
includes detailed discussions of various items impacting the Company's business, results of operations and financial condition. The discussion and analysis below has
been organized as follows:
•
•
•
•

Executive summary, including a description of the business and recent events that are important to understanding the results of operations and financial
condition;
Results of operations, including an explanation of significant differences between the periods in the specific line items of the condensed statements of
operations;
Financial condition addressing the Company's sources of liquidity, future funding requirements, cash flow, sources and uses of cash, updates to contractual
obligations and commitments, and off-balance sheet arrangements; and
Critical accounting policies, significant judgements and estimates, which are most important to both the portrayal of the Company's results of operations and
financial condition.

Some of the information contained in the following discussion and analysis or set forth elsewhere in this Quarterly Report on Form 10-Q, including
information with respect to the Company’s plans and strategy for its business, includes forward-looking statements within the meaning of Section 27A of the Act and
Section 21E of the Exchange Act that involve risks and uncertainties. As a result of many factors, including those factors set forth in the “Risk Factors” section of the
Company’s Annual Report on Form 10-K for the year ended December 31, 2020 and in this Quarterly Report on Form 10-Q, the Company’s actual results could differ
materially from the results described in or implied by these forward-looking statements. Please also see the section of this Quarterly Report on Form 10-Q titled
“Special Note Regarding Forward-Looking Statements.”
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Executive Summary
Introduction and Overview
Oyster Point Pharma, Inc. (the Company) is a commercial-stage biopharmaceutical company focused on the discovery, development and commercialization
of first-in-class pharmaceutical therapies to treat ophthalmic diseases. On October 15, 2021, TYRVAYA™ (varenicline solution) Nasal Spray (TYRVAYA Nasal
Spray), formerly referred to as OC-01 (varenicline solution) nasal spray, a highly selective nicotinic acetylcholine receptor (nAChR) agonist, was approved by the
U.S. Food and Drug Administration (FDA) for the treatment of the signs and symptoms of dry eye disease. TYRVAYA Nasal Spray’s highly differentiated mechanism
of action is designed to increase basal tear production with a goal to re-establish tear film homeostasis.
The Company expects to continue to finance its operations through private and public equity, debt financing, collaborative or other arrangements with
corporate sources or through other sources of financing. The Company’s net losses were $58.6 million and $48.3 million for the nine months ended September 30,
2021 and 2020, respectively. As of September 30, 2021, the Company had an accumulated deficit of $213.3 million. The Company expects that its selling, general and
administrative expenses will continue to increase as the Company commercializes TYRVAYA Nasal Spray following its recent approval by the FDA. Additionally,
operating expenses will increase as the Company advances its other product candidates through preclinical and clinical development, seeks regulatory approval, and
prepares for and, if approved, proceeds to commercialization; acquires, discovers, validates and develops additional product candidates; obtains, maintains, protects
and enforces its intellectual property portfolio; and hires additional personnel.
Recent Events
FDA Approval of TYRVAYA Nasal Spray
On October 15, 2021, TYRVAYA Nasal Spray was approved by the FDA for the treatment of the signs and symptoms of dry eye disease. TYRVAYA Nasal
Spray is the first and only nasal spray approved for the treatment of dry eye disease. TYRVAYA Nasal Spray is believed to bind to cholinergic receptors to activate the
trigeminal parasympathetic pathway resulting in increased production of basal tear film as a treatment for dry eye disease. TYRVAYA Nasal Spray is a highly
selective cholinergic agonist delivered twice daily as a multi-dose, aqueous nasal spray into each nostril to activate basal tear production. Nasal spray administration
provides a new way to treat dry eye disease without administering medication onto an already irritated ocular surface.
Credit Facility with OrbiMed
On August 5, 2021, Company entered into a $125 million term loan credit facility (the Credit Agreement) with OrbiMed Royalty & Credit Opportunities III,
LP, as administrative agent and initial lender (OrbiMed). The Credit Agreement provides for loans to be funded in three separate tranches: the first $45 million tranche
was funded on August 10, 2021, the second $50 million tranche to be funded, at the option of the Company, upon FDA approval of TYRVAYA Nasal Spray for the
signs and symptoms of dry eye disease, with an approved label that includes eye dryness score data from clinical trials, among other conditions, and the third $30
million tranche to be funded on or prior to June 30, 2023, at the option of the Company, upon the Company having received at least $40 million in net recurring
revenue from the sale and/or licensing of TYRVAYA Nasal Spray in any twelve month period prior to March 31, 2023, among other conditions, including having
already drawn on the second tranche.
On October 19, 2021, the Company entered into a waiver and amendment (the Amendment) to the Credit Agreement to waive certain labeling requirements
required for, and to permit the availability of, the second $50 million tranche of funding under the Credit Agreement (among other customary funding provisions) and
make certain other amendments thereto, subject to the terms and conditions contained therein. The Amendment also increased the amount of principal that is required
to be repaid if the Company does not meet certain minimum recurring revenue thresholds from the sale and/or licensing of TYRVAYA Nasal Spray on a quarterly
basis for the most recently ended four fiscal quarter period, from $5 million to $10 million if (i) the company does not meet such minimum recurring revenue
thresholds from the sale and/or licensing of TYRVAYA Nasal Spray in the last four quarters and (ii) an improper promotional event has occurred. The Company
delivered notice to OrbiMed on October 19, 2021 that it intended to borrow the second tranche and the Company received the second tranche funding on November 4,
2021.
Ji Xing License and Collaboration Agreement
On August 5, 2021, the Company entered into a license and collaboration agreement (the License Agreement) with Ji Xing Pharmaceuticals Limited (Ji
Xing), a biotechnology company headquartered in Shanghai, China and backed by RTW
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Investments, LP (RTW). Pursuant to the License Agreement, the Company has granted Ji Xing an exclusive license to develop and commercialize OC-01 (varenicline
solution) and OC-02 (simpinicline) nasal sprays, for all prophylactic uses for, and treatment of, ophthalmology diseases or disorders in the greater China region. Ji
Xing will be responsible for the development, regulatory, manufacturing and commercialization activities costs in the greater China region, including mainland China,
Hong Kong Special Administrative Region, Macau Special Administrative Region, and Taiwan. The Company will be responsible for supplying the drug substance
and finished products of OC-01 (varenicline solution) and OC-02 (simpinicline) for Ji Xing's clinical development at quantities to be agreed by the parties for a period
of up to twelve months, subject to one or more separate supply agreements as contemplated by the License Agreement. In August 2021, the Company recognized
$17.9 million of revenue in connection with the License Agreement, which is inclusive of 397,562 of Ji Xing senior common shares valued at $0.4 million. The
Company received $15.0 million in cash consideration during the three months ended September 30, 2021 and included $2.5 million in other receivable-related party
on the condensed balance sheet as of September 30, 2021. In October 2021, the Company received an additional 397,561 senior common shares of Ji Xing and $5.0
million in development milestone payments upon the FDA approval of TYRVAYA Nasal Spray which occurred on October 15, 2021. Per the License Agreement, the
Company is eligible to receive up to $204.8 million in aggregate development and sales-based milestone payments and royalty payments that are tiered on future net
sales of OC-01 and OC-02 and based on royalty rates between 10% and 20%.
Commercial Launch Agreements
In anticipation of the Company's commercial launch of TYRVAYA Nasal Spray in the fourth quarter of 2021, the Company entered into wholesaler, patient
services, manufacturing and supply, as well as a third party logistics services agreements.

23

Full Onboarding of U.S. Sales Representatives
The Company has fully onboarded its planned field force of 150-200 sales resources in 2021, who have been in the field communicating the Company's dry
eye disease-state awareness campaign and will now begin promoting TYRVAYA Nasal Spray to eye care practitioners. TYRVAYA Nasal Spray is now available at
U.S. regional wholesalers for distribution to pharmacies, and samples are available to eye care practitioners.
Preclinical Data Highlighting Potent Activity of TYRVAYA Nasal Spray and OC-02 (simpinicline) against SARS-CoV-2 Virus and Variants.
In July 2021, the Company announced preclinical data in non-human primates and in vitro models evaluating TYRVAYA Nasal Spray against SARS-CoV-2
and the alpha and beta variants, the viruses that cause COVID-19 disease. Administration of TYRVAYA Nasal Spray to non-human primates was observed to inhibit
viral replication in the nose within 24 hours of infectious SARS-CoV-2 challenge with absence of subgenomic RNA at Day 3 and Day 5 post-challenge. The results
were published on the preprint server bioRxiv. In addition, varenicline was observed to inhibit cellular entry and replication of SARS-CoV-2 and its alpha and beta
variants in multiple human cell types. Lastly, OC-02 (simpinicline) was also observed to inhibit cellular entry and replication of SARS-CoV-2 alpha variant in Calu-3
human cells at very low concentrations. Additional preclinical studies with SARS-CoV-2 variants are currently underway.
2021 Inducement Plan
In July 2021, the Company's Board of Directors approved the adoption of the 2021 Inducement Plan (the Inducement Plan), which is used exclusively for
grants of awards to individuals who were not previously employees or directors of the Company (or following a bona fide period of non-employment) as a material
inducement to such individuals’ entry into employment with the Company. The Company has reserved 650,000 shares of its common stock that may be issued under
the Inducement Plan. The terms and conditions of the Inducement Plan are substantially similar to those of the 2019 Plan.
Enrollment of First Subject in the OLYMPIA Phase 2 Clinical Trial of TYRVAYA Nasal Spray (varenicline solution) Nasal Spray for Patients with Neurotrophic
Keratopathy
In June 2021, the Company announced enrollment of the first subject in the OLYMPIA Phase 2 clinical trial of TYRVAYA Nasal Spray for the treatment of
Stage 1 Neurotrophic Keratopathy (NK). Enrollment is expected to be completed in 2022.
Pipeline Expansion with Enriched Tear Film (ETF™) Gene Therapy to Target Ophthalmic Diseases
In June 2021, the Company announced the expansion of its pipeline with the introduction of its proprietary ETF™ gene therapy and proof-of-concept in vivo
study results from it first gene therapy candidate, OC-101. Preclinical study results from a 42-day proof-of-concept in vivo study demonstrated a single, intralacrimal
gland injection of an adeno-associated virus (AAV) vector that delivers the human Nerve Growth Factor (NGF) gene. A single injection produced statistically
significant increase of NGF in tear film, as compared to control. Preclinical study results also demonstrated that following AAV transduction of the lacrimal gland,
cholinergic activation with TYRVAYA Nasal Spray produced statistically significant increase of NGF levels in tear film of a rabbit model, as compared to control,
potentially indicating OC-01’s ability to modulate lacrimal secretion of NGF. No macroscopic or microscopic safety findings were observed associated with either the
intralacrimal gland administration of TYRVAYA Nasal Spray or intranasal administration of TYRVAYA Nasal Spray.
Research Collaboration with Adaptive Phage Therapeutics, Inc. to Target Ophthalmic Diseases
In May 2021, the Company entered into a research collaboration agreement with Adaptive Phage Therapeutics (APT) for the development of potential
biological treatments for multiple ophthalmic diseases. Under the terms of the collaboration agreement, the Company has the option and certain rights to obtain an
exclusive license to develop and commercialize APT’s technology for ophthalmic diseases and disorders. Under the license terms, if such option is exercised, the
Company would pay
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for potential development and regulatory milestones, as well as the potential for sales-related milestones and tiered royalties of net sales, if a licensed phage therapy is
approved by the FDA or certain other regulatory authorities. Pursuant to the terms of the agreement, the Company paid a one-time, non-refundable, upfront payment
of $0.5 million for the collaboration and option agreement which was included in research and development expense for the nine months ended September 30, 2021.
The Impact of the SARS-CoV-2 Virus Pandemic
During the nine months ended September 30, 2021, the financial results of the Company were not significantly affected by the SARS-CoV-2 virus pandemic.
However, the extent to which the SARS-CoV-2 virus pandemic may affect the Company’s future financial results and operations will depend on future developments
which are highly uncertain and cannot be predicted, including new information which may emerge concerning the pandemic, the availability and effectiveness of
vaccines and treatment options, and current or future domestic and international actions to contain it and treat it. The Company continues to evaluate the impact of the
SARS-CoV-2 virus pandemic on its trials, expected timelines and costs, as well as potential supply-chain challenges as it prepares itself for commercialization of the
TYRVAYA Nasal Spray and as it continues to learn more about the impact of the SARS-CoV-2 virus pandemic on the industry. In addition, the Company has taken a
variety of measures in an effort to ensure the availability and functioning of the Company's critical infrastructure and to promote the safety and security of its
employees, including previously instituted remote working arrangements for employees through at least the third quarter of 2021 and investing in personal protective
equipment for the future return to the office. With the surge of the Delta variant of the virus across the United States during the second half of 2021, the Company
delayed the planned voluntary return to the office for its employees until at least December 2021. However, the Company will continue monitoring COVID-19
infection rates and make practical decisions about voluntary reopening in compliance with Centers for Disease Control and Prevention, federal, state and local
guidelines.
The Company continues to evaluate and develop pipeline candidates for the potential treatment of various medical indications. The ongoing SARS-CoV-2
virus pandemic may impact access to supplies necessary to conduct preclinical studies, cause delay to the timelines to initiate or complete in vitro or in vivo animal
studies, or indirectly impact the operation of third parties that are necessary for the Company to advance preclinical projects. If the SARS-CoV-2 virus pandemic
continues and persists for an extended period of time, the Company could experience significant disruptions to its clinical development timelines, which could
adversely affect its business, financial condition and results of operations.
For further discussion of the risks that the Company faces as a result of the SARS-CoV-2 virus pandemic refer to the ”Risk Factors” section of the
Company's Annual Report on Form 10-K for the year ended December 31, 2020 and the Company's Quarterly Reports on Form 10-Q for the quarters ended March
31, 2021 and June 30, 2021.
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Results of Operations
Comparison of the Results of Operations for the Three Months Ended September 30, 2021 and 2020
The following table summarizes the Company's results of operations for the periods indicated (in thousands, except percentages):
Three Months Ended September 30,
2021
2020

Revenue:
License revenue - related party
Total revenue
Research and development:
Clinical, preclinical
Chemistry, manufacturing and controls (CMC)
Other
Total research and development
Selling, general and administrative
Loss from operations
Other income (expense)
Other income, net

$

17,943
17,943

Interest expense
Total other expense, net
Net loss

$
$

—
—

1,467
3,727
1,020
6,214
28,497
(16,768)

2,148
4,676
1,386
8,210
8,112
(16,322)

222

17

(1,124)
(902)
(17,670) $

$

$ Change

$

—
17
(16,305) $

% Change

17,943
17,943

100 %
100 %

(681)
(949)
(366)
(1,996)
20,385
(446)

(32)%
(20)%
(26)%
(24)%
251 %
3%

205

1206 %
100 %

(1,124)
(919)
(1,365)

N/M
8%

N/M - Not Meaningful.

License Revenue - Related Party
In connection with the License Agreement entered into with Ji Xing, the Company recognized $17.9 million in license revenue during the three months
ended September 30, 2021. The license revenue was recognized upon the transfer of control of the licenses to Ji Xing and was comprised of $17.5 million cash
consideration, of which $2.5 million was included in other receivable-related party on the condensed balance sheet as of September 30, 2021, and non-cash
consideration of 397,562 senior common shares of Ji Xing valued at $0.4 million. The receipt of the Ji Xing senior common shares was recorded as a non-marketable
equity investment and included in other assets on the condensed balance sheet as of September 30, 2021.
Research and Development Expenses
Research and development expenses decreased by $2.0 million during the three months ended September 30, 2021 compared to the three months ended
September 30, 2020. The decrease was driven by lower CMC expenses incurred by the Company in the third quarter of 2021 compared to the third quarter of 2020,
which included significant pre-approval inventory costs, as well as expenses related to the preparation of the NDA filing in December 2020. The Company also
incurred lower clinical and pre-clinical expense due to the timing and number of the studies conducted during the three months ended September 30, 2021 compared
to the three months ended September 30, 2020.
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Selling, General and Administrative Expenses
Selling, general and administrative expenses increased by $20.4 million during the three months ended September 30, 2021 compared to the three months
ended September 30, 2020. The increase was driven by higher payroll-related expenses of $11.2 million, inclusive of increase in stock-based compensation of $0.8
million, primarily driven by onboarding a commercial field force during the three months ended September 30, 2021. The Company incurred higher commercial
planning expenses of $5.2 million in anticipation of a U.S. launch of TYRVAYA Nasal Spray, and higher general and administrative expenses of $3.1 million, related
to accounting, legal, facilities, and information technology costs. The Company also incurred higher medical affairs costs in the amount of $0.9 million during the
three months ended September 30, 2021 compared to the three months ended September 30, 2020.
Interest Expense
The Company incurred $1.1 million of interest expense during the three months ended September 30, 2021 related to the Credit Agreement. Interest expense
for the three months ended September 30, 2021 includes contractual interest, as well as the amortization of loan commitment fees and accretion of other long-term
debt related costs.

Comparison of the Nine Months Ended September 30, 2021 and 2020
The following table summarizes the Company's results of operations for the periods indicated (in thousands, except percentages):
Nine Months Ended September 30,
2021
2020

Revenue:
License revenue - related party
Total revenue
Research and development:
Clinical, preclinical
Chemistry, manufacturing and controls (CMC)
Other
Total research and development
Selling, general and administrative
Loss from operations
Other income (expense)
Other income, net
Interest expense
Total other expense, net
Net loss

$

$

17,943
17,943

$

$ Change

—
—

$

5,468
12,772
532
18,772
56,885
(57,714)

10,141
14,236
3,727
28,104
20,641
(48,745)

243
(1,124)
(881)
(58,595) $

457
—
457
(48,288) $

% Change

17,943

100 %
100 %

(4,673)
(1,464)
(3,195)
(9,332)
36,244
(8,969)

(46)%
(10)%
(86)%
(33)%
176 %
18 %

(214)
(1,124)
(1,338)
(10,307)

(47)%
100 %
(293)%

17,943

21 %

License Revenue - Related Party
In connection with the License Agreement entered into with Ji Xing, the Company recognized $17.9 million in license revenue during the nine months ended
September 30, 2021. The license revenue was recognized upon the transfer of control of the licenses to Ji Xing and was comprised of $17.5 million cash
consideration, of which $2.5 million was included in other receivable-related party on the condensed balance sheet as of September 30, 2021, and non-cash
consideration of 397,562 senior common shares of Ji Xing valued at $0.4 million. The receipt of the Ji Xing senior common shares was recorded as a non-marketable
equity investment and included in other assets on the condensed balance sheet as of September 30, 2021.
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Research and Development Expenses
Research and development expenses decreased by $9.3 million during the nine months ended September 30, 2021 compared to the nine months ended
September 30, 2020. The decrease in clinical, preclinical, and CMC expense of $6.1 million was primarily due to the completion of the ONSET-2 Phase 3 clinical trial
in May 2020. The decrease in other research and development costs of $3.2 million was primarily driven by the application fee waiver granted to the Company in
April 2021. In December 2020, the Company paid a fee of $2.9 million to the FDA under the Prescription Drug User Fee Act (PDUFA) in conjunction with the filing
of its NDA for TYRVAYA Nasal Spray. The Company filed a request with the FDA to grant a waiver and refund the fee under the small business waiver provision of
the PDUFA. Due to the uncertainty regarding the collectability of this refund, the Company recorded the filing fee in research and development expense in December
2020. In February 2021, the FDA granted the Company’s request for the waiver. The refund was recorded as a reduction in other research and development expense
for the nine months ended September 30, 2021.
Selling, General and Administrative Expenses
Selling, general and administrative expenses increased by $36.2 million during the nine months ended September 30, 2021 compared to the nine months
ended September 30, 2020. The increase was driven by higher payroll-related expenses of $20.6 million, inclusive of increase in stock-based compensation of $3.4
million. The increase in payroll-related expenses is related to the onboarding of commercial sales force and other employees to support the anticipated commercial
launch of TYRVAYA Nasal Spray in the fourth quarter of 2021. In addition to the increase in payroll-related expenses related to the anticipated launch of the product,
the Company also incurred higher marketing and advertising expenses of $9.0 million. The Company incurred higher other general and administrative expenses of
$4.3 million, related to accounting, legal, facilities, and information technology costs. The Company also incurred an increase in medical affairs costs in the amount of
$2.3 million during the nine months ended September 30, 2021 compared to the nine months ended September 30, 2020.
Interest Expense
The Company incurred $1.1 million of interest expense during the nine months ended September 30, 2021 related to the Credit Agreement. Interest expense
for the three months ended September 30, 2021 includes contractual interest, as well as the amortization of loan commitment fees and accretion of other long-term
debt related costs.
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Liquidity and Capital Resources
Sources of Liquidity
The Company's principal sources of liquidity include cash on hand and borrowings under the Credit Agreement the Company entered into with OrbiMed in
August 2021. In August 2021, the Company drew upon the first tranche of the credit facility in the amount of $45.0 million and received proceeds of $40.2 million,
net of loan commitment fees, debt issuance and discount costs. In October 2021, the Company entered into the Amendment, to waive certain labeling requirements
required for, and to permit the availability of, the second $50 million tranche of funding under the Credit Agreement (among other customary funding provisions) and
make certain other amendments thereto. The Company delivered a notice to OrbiMed on October 19, 2021 that it intended to borrow the second tranche and the
Company received the second tranche funding on November 4, 2021. The Company would also be barred from drawing the second tranche in the event an improper
promotional event occurs prior to the funding of the second tranche. The Credit Agreement provides for the third $30 million tranche to be funded on or prior to June
30, 2023, at the option of the Company, upon the Company having received at least $40 million in net recurring revenue from the sale and/or licensing of TYRVAYA
Nasal Spray prior to March 31, 2023, among other conditions, including having already drawn on the second tranche.
As of September 30, 2021, the Company had cash and cash equivalents of approximately $184.2 million and $80 million remaining under the term loan
credit facility, which will be available upon the achievement of certain events and the passage of time.
In November 2020, the Company entered into a sales agreement with Cowen and Company, LLC (the Agent), pursuant to which the Company may offer and
sell shares of its common stock having an aggregate offering price of up to $100 million through the Agent (the ATM).
Future Funding Requirements
Based on the Company's current business plan, management believes that its available cash and cash equivalents will be sufficient to fund the Company's
planned operations for at least 12 months from the filing date of this Quarterly Report on Form 10-Q.
Since inception, the Company has incurred recurring losses and negative cash flows from operations. The Company generated net losses of $58.6 million and
$48.3 million for the nine months ended September 30, 2021 and 2020, respectively, and had an accumulated deficit of $213.3 million as of September 30, 2021. On
October 15, 2021, the Company's first product, TYRVAYA Nasal Spray, was approved by the FDA for the treatment of the signs and symptoms of dry eye disease.
The Company is subject to all of the risks typically related to the development and sale of new pharmaceutical products, and it may encounter unforeseen expenses,
difficulties, complications, delays and other unknown factors that may adversely affect its business. The Company will require additional funds as it commercializes
TYRVAYA Nasal Spray, any future products, and to fund operations for the foreseeable future. The Company is unable to entirely fund these efforts with its current
financial resources and there can be no assurance that it will be able to secure such additional financing on a timely basis, if at all, that will be sufficient to meet these
needs. If adequate funds are unavailable on a timely basis from operations or additional sources of financing, the Company may have to delay, reduce or eliminate
certain commercial related expenses, included in selling, general and administrative expenses, as well as delay, reduce or eliminate the scope of or eliminate one or
more of its research or development programs, which would materially and adversely affect its business, financial condition and operations. The Company may seek
to raise capital through private or public equity or debt financings, collaborative or other arrangement with corporate sources, or through other sources of financing.
The Company anticipates that it will need to raise substantial additional capital, the requirements for which will depend on many factors, including:
•
•
•
•
•
•

the scope, timing, rate of progress and costs of the Company's drug discovery efforts, preclinical development activities, laboratory testing and clinical trials for
the Company's product candidates;
the number and scope of clinical programs the Company decides to pursue;
the cost, timing and outcome of preparing for and undergoing regulatory review of the Company's product candidates;
the scope and costs of development and commercial manufacturing activities;
the cost and timing associated with commercializing of the Company's product candidates, if they receive marketing approval;
the extent to which the Company acquires or in-licenses other product candidates and technologies;
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•
•
•
•
•
•

the costs of preparing, filing and prosecuting patent applications, maintaining and enforcing the Company's intellectual property rights and defending intellectual
property-related claims;
the Company's ability to establish and maintain collaborations on favorable terms, if at all;
its efforts to enhance operational systems and the Company's ability to attract, hire and retain qualified personnel, including personnel to support the development
of the Company's product candidates and, ultimately, the sale of the Company's products, following FDA approval;
the Company's implementation of operational, financial and management systems;
any current or future potential effects of the SARS-CoV-2 virus pandemic on the Company's business, operations, preclinical and clinical development and
commercialization timelines and plans; and
the costs associated with being a public company.

A change in the outcome of any of these or other variables with respect to the development of any of the Company's product candidates could significantly
change the costs and timing associated with the development of that product candidate.
Furthermore, the Company's operating plans may change in the future, and it will continue to require additional capital to meet operational needs and capital
requirements associated with such operating plans. If additional funds are raised by issuing equity securities, the Company's stockholders may experience dilution.
Any future debt financing into which the Company might enter may impose upon it additional covenants that restrict the Company's operations, including limitations
on its ability to incur liens or additional debt, pay dividends, repurchase its common stock, make certain investments or engage in certain merger, consolidation or
asset sale transactions. Any debt financing or additional equity that it raises may contain terms that are not favorable to the Company or its stockholders.
Adequate funding may not be available to the Company on acceptable terms or at all, and any uncertainty and volatility in capital markets caused by the
SARS-CoV-2 virus pandemic may negatively impact the availability and cost of capital. The Company's failure to raise capital as and when needed could have a
negative impact on its financial condition and ability to pursue its business strategies. If the Company is unable to raise additional funds when needed, it may be
required to delay, reduce, or terminate some or all of its development programs and clinical trials or may also be required to sell or license to others rights to its
product candidates in certain territories or indications that it would prefer to develop and commercialize itself. If the Company is required to enter into collaborations
and other arrangements to supplement its funds, it may have to give up certain rights, thereby limiting its ability to develop and commercialize the product candidates
or may have other terms that are not favorable to the Company or its stockholders, which could materially affect its business, results of operation and financial
condition.
See Item 1A. Risk Factors to the Annual Report on Form 10-K for the year ended December 31, 2020 for additional risks associated with the Company's
substantial capital requirements.
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Cash Flow Discussion
The following table sets forth the primary sources and uses of cash, cash equivalents and restricted cash for each of the periods presented below (in
thousands):
Nine Months Ended September 30,
2021
2020

Net cash (used in) provided by:
Operating activities
Investing activities
Financing activities

$

$

Net (decrease) increase in cash and cash equivalents, and restricted cash

(47,895) $
(1,250)
40,726
(8,419) $

(37,348) $
(342)
112,884
75,194 $

$ Change
(10,547)
(908)
(72,158)
(83,613)

Cash Flows Used in Operating Activities
Net cash used in operating activities increased by $10.5 million for the nine months ended September 30, 2021 compared to the nine months ended
September 30, 2020, due to higher net loss adjusted for non-cash items during the period in the amount of $6.2 million, as well as a decrease in working capital of
$4.3 million. The decrease in working capital was driven primarily by timing of the $2.5 million receivable due from Ji Xing in connection with the License
Agreement, as well as timing of payments to the Company's service providers. The Company's higher net loss was driven by the preparation for the commercial
launch of TYRVAYA Nasal Spray in the fourth quarter of 2021, as well as continued development of the Company's product candidates.
Cash Flows Used in Investing Activities
Net cash used in investing activities increased by $0.9 million for the nine months ended September 30, 2021 compared to the nine months ended
September 30, 2020, primarily related to partial payments for equipment to be used in manufacturing of TYRVAYA Nasal Spray, as well as purchases of laboratory
equipment.
Cash Flows Provided by Financing Activities
Net cash provided by financing activities decreased by $72.2 million for the nine months ended September 30, 2021 compared to the nine months ended
September 30, 2020. The Company received $112.6 million in proceeds from the follow on public offering during the second quarter of 2020, compared to net
proceeds from long-term debt of $40.2 million received during the nine months ended September 30, 2021 under the Credit Agreement.
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Contractual Obligations and Commitments
In connection with the Credit Agreement and as further described in Note 7, Long-term Debt, the Company is required to make certain contractual payments
in future periods. The Credit Agreement matures on August 5, 2027 and the loan is structured for full principal repayment at maturity.
The following table identifies the Company's obligations under the Credit Agreement as of September 30, 2021 (in thousands):
More than 5
Less than 1 year
1-3 years
3-5 years
years
Debt Principal
$
— $
— $
— $
45,000
Exit Fee
—
—
—
2,700
Contractual Interest on debt
3,878
7,767
7,756
3,283
Revenue Sharing Cap (a)
—
—
—
9,000
$
3,878 $
7,767 $
7,756 $
59,983
Total obligations

(a) — The

$

$

Total
45,000
2,700
22,684
9,000
79,384

Revenue Sharing Fee is capped at $9 million and timing of payments will vary based on the Company's net sales of OC-01.

In August 2021, the Company entered into a lease agreement for office space in Boston, Massachusetts for a five-year term beginning on December 1, 2021
and ending on November 30, 2026. Total future minimum lease payments under this lease are $2.7 million as of September 30, 2021 with the first lease payment to be
made on December 1, 2021.
In July 2021, the Company entered into a manufacturing and supply agreement with a contract manufacturing organization (CMO) to manufacture and
supply TYRVAYA Nasal Spray for an initial term of three years. Under this agreement, the Company will pay a minimum capacity reservation fee in the amount of
$2.5 million for each of the next three years ending December 31, 2021, 2022, and 2023, respectively. The minimum capacity reservation fee is subject to potential
future credit allowances based upon the prior year's manufacturing production, as provided for in the agreement. The Company made no minimum capacity
reservation fee payments as of September 30, 2021.
In February 2021, the Company entered into a lease agreement for laboratory and office space in New Jersey for a three-year term beginning on March 1,
2021 and ending on February 29, 2024. Total future minimum lease payments under this agreement are $0.7 million as of September 30, 2021.
As of September 30, 2021, other than noted above, there have been no other material changes in the contractual obligations and commitments from those
disclosed in the financial statements and the related notes included in the Company's Annual Report on Form 10-K for the year ended December 31, 2020.
Off-Balance Sheet Arrangements
As of September 30, 2021, the Company does not have any off-balance sheet arrangements, as defined in the rules and regulations of the SEC.
Critical Accounting Policies, Significant Judgments and Estimates
The Company's financial statements have been prepared in accordance with U.S. GAAP. The preparation of these financial statements requires the Company
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 revenues and expenses incurred during the reporting periods. The Company bases its estimates on historical experience, terms of
existing contracts, commonly accepted industry practices and on other assumptions that it believes are reasonable under the circumstances. The Company evaluates its
estimates and assumptions on an ongoing basis. The future effects of the SARS-CoV-2 virus pandemic on the Company's results of operations, cash flows, and
financial position are unclear, however the Company believes it has used reasonable estimates and assumptions in preparing the interim condensed financial
statements. Actual results may differ from these estimates under different assumptions or conditions.
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The Company’s critical accounting policies and estimates are included in the Company's Annual Report on Form 10-K for the year ended December 31,
2020. The Company periodically reviews its accounting policies, estimates and assumptions and makes adjustments when facts and circumstances dictate. In addition
to the accounting policies that are described in the Company's 2020 Annual Report on Form 10-K, the following critical accounting policies were affected by critical
accounting estimates in connection with the Company offering its employees an option to purchase the Company's common stock under the ESPP effective April 1,
2021 and the Company entering into the License Agreement with Ji Xing in August 2021.
Stock-Based Compensation
Effective April 1, 2021, the Company established its first offering period under the ESPP. Stock-based compensation expense related to purchase rights
issued under the ESPP, is based on the Black-Scholes option-pricing model fair value of the estimated number of awards as of the beginning of the offering period.
Stock-based compensation expense is recognized using the straight-line method over the offering period.
The determination of the grant date fair value of shares purchased under the ESPP is affected by the estimated fair value of our common stock as well as
other assumptions and judgments, which are estimated as follows:
•
•

•
•

Expected term. The expected term for ESPP is the beginning of the offering period to the end of each purchase period.
Expected volatility. As the Company has a limited trading history of its common stock, the expected volatility is estimated based on the third quartile of the
range of the observed volatilities for comparable publicly traded biotechnology and pharmaceutical related companies over a period equal to length of the
offering period. The comparable companies are chosen based on industry, stage of development, size and financial leverage of potential comparable
companies.
Risk-free interest rate. The risk-free interest rate is based on the implied yield currently available on U.S. Treasury zero-coupon issues with a remaining term
equivalent to the expected term of the offering period.
Expected dividend rate. The Company has not paid and does not anticipate paying any dividends in the near future. Accordingly, the Company has estimated
the dividend yield to be zero.

Revenue
The Company entered into the License Agreement with Ji Xing during the three months ended September 30, 2021, as further described in Note 8, License
and Collaboration Agreements. The License Agreement provides for Ji Xing to develop and commercialize certain Company products in exchange for payments by
the licensee that include a non-refundable, up-front license fee, development and sales-based milestone payments, as well as royalties on net sales of licensed
products. In connection with the License Agreement, the Company adopted revenue policies in accordance with ASU 606. The Company recognizes license revenue
when the licensee has the ability to direct the use of and benefit from the licensed intellectual property.
Recent Accounting Pronouncements
See “Recent Accounting Pronouncements” in Note 1, Nature of Business, Basis of Presentation and Significant Accounting Policies to the Company's
unaudited interim condensed financial statements included in this Quarterly Report.
JOBS Act
The Company is an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. Section 107(b) of the
JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new or revised accounting standards.
Thus, an emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies. The
Company has irrevocably elected not to avail itself of this extended transition period, and, as a result, it will adopt new or revised accounting standards on the relevant
dates on which adoption of such standards is required for other public companies. The Company intends to rely on other exemptions provided by the JOBS Act,
including without limitation, not being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act.
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The Company will remain an emerging growth company until the earliest to occur of: (1) the last day of its first fiscal year in which it has total annual
revenues of more than $1.07 billion; (2) the date it qualifies as a “large accelerated filer,” with at least $700.0 million of equity securities held by non-affiliates; (3) the
date on which it has issued more than $1.0 billion in non-convertible debt securities during the prior three-year period; and (4) the last day of the fiscal year ending
after the fifth anniversary of its initial public offering.
ITEM 3 — Quantitative and Qualitative Disclosures about Market Risk
Interest Rate Sensitivity
The Company's Credit Agreement is a variable rate term loan credit facility, which subjects the Company to the risk of loss associated with movements in
market interest rates. As of September 30, 2021, a 1% change in interest rates would result in less than $0.5 million change in interest expense on a rolling twelvemonth basis.
In addition, as of September 30, 2021, the Company had cash equivalents of $183.2 million, consisting of interest-bearing money market funds, which would
be affected by changes in the general level of U.S. interest rates. However, due to the short-term maturities and the low-risk profile of cash equivalents, a change in
interest rates would not have a material effect on the Company's interest income generated from its money-market funds.
ITEM 4 — Controls and Procedures
Evaluation of Disclosure Controls and Procedures
As of September 30, 2021, management, with the participation of the Chief Executive Officer and Chief Financial Officer, conducted an evaluation of the
effectiveness of the design and operation of the Company's disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act.
Based on the evaluation of its disclosure controls and procedures, the Chief Executive Officer and Chief Financial Officer concluded that the Company's disclosure
controls and procedures were effective as of September 30, 2021 to provide reasonable assurance that information required to be disclosed in the Company's reports
under the Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and (ii) accumulated and
communicated to the Company's management, as appropriate, to allow timely decisions regarding required disclosure. In designing and evaluating our 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 their objectives, and management necessarily applies its judgment in evaluating the benefits of possible controls and procedures relative to their costs.
Changes in Internal Control over Financial Reporting
There were no changes in the Company's internal control over financial reporting during the quarter ended September 30, 2021 that have materially affected,
or are reasonably likely to materially affect the Company's internal control over financial reporting.
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PART II — OTHER INFORMATION
ITEM 1 — Legal Proceedings.
None.
ITEM 1A — Risk Factors.
Information regarding risk factors appears in Part I, Item 1A, Risk Factors, in the Company's Annual Report on Form 10-K for the year ended December 31,
2020. The Company has reviewed the risk factors, and, except as presented below, there have been no material changes in the Company’s risk factors since those
reported in its Annual Report on Form 10-K for the year ended December 31, 2020 and the Company's Quarterly Report on Form 10-Q for the three months ended
June 30, 2021.
The Company may face difficulties from changes to current regulations and future legislation.
In the United States, the European Union and other jurisdictions there have been a number of legislative and regulatory changes and proposed changes to the
healthcare system that could affect the Company's future results of operations. Existing regulatory policies may change and additional government regulations may be
enacted that could prevent, limit or delay regulatory approval of the product candidates. The Company cannot predict the likelihood, nature or extent of government
regulation that may arise from future legislation or administrative action, either in the United States or abroad. If the Company is slow or unable to adapt to changes in
existing requirements or the adoption of new requirements or policies, or if it is unable to maintain regulatory compliance, it may lose any marketing approval that
may have been obtained and the Company may not achieve or sustain profitability.
For example, in March 2010, the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education Reconciliation Act of
2010 (or collectively, the ACA), was passed, which substantially changed the way healthcare is financed by both the government and private insurers, and continues
to significantly impact the U.S. pharmaceutical industry.
The ACA contains provisions that may reduce the profitability of drug products through increased rebates for drugs reimbursed by Medicaid programs,
extension of Medicaid rebates to Medicaid managed care plans, mandatory discounts for certain Medicare Part D beneficiaries and annual fees based on
pharmaceutical companies’ share of sales to federal health care programs. The Medicaid Drug Rebate Program requires pharmaceutical manufacturers to enter into
and have in effect a national rebate agreement with the U.S. Department of Health and Human Services (HHS) Secretary as a condition for states to receive federal
matching funds for the manufacturer’s outpatient drugs furnished to Medicaid patients. The ACA made several changes to the Medicaid Drug Rebate Program,
including increasing pharmaceutical manufacturers’ rebate liability by raising the minimum basic Medicaid rebate on most branded prescription drugs from 15.1% of
average manufacturer price (AMP), to 23.1% of AMP and adding a new rebate calculation for “line extensions” (i.e., new formulations, such as extended release
formulations) of solid oral dosage forms of branded products, as well as potentially impacting their rebate liability by modifying the statutory definition of AMP. The
ACA also expanded the universe of Medicaid utilization subject to drug rebates by requiring pharmaceutical manufacturers to pay rebates on Medicaid managed care
utilization and by enlarging the population potentially eligible for Medicaid drug benefits.
There have been judicial, Congressional and executive branch challenges to certain aspects of the ACA. While Congress has not passed comprehensive
repeal legislation, several bills affecting the implementation of certain taxes under the ACA have passed. On December 22, 2017, President Trump signed into law
federal tax legislation commonly referred to as the Tax Cuts and Jobs Act (the Tax Act), which included a provision repealing, effective January 1, 2019, the taxbased shared responsibility payment imposed by the ACA on certain individuals who fail to maintain qualifying health coverage for all or part of a year that is
commonly referred to as the “individual mandate.” On June 17, 2021 the U.S. Supreme Court dismissed a challenge on procedural grounds that argued the ACA is
unconstitutional in its entirety because the “individual mandate” was repealed by Congress. Thus, the ACA will remain in effect in its current form. Further, prior to
the U.S. Supreme Court ruling, President Biden issued an executive order on January 28, 2021 that initiated a special enrollment period for purposes of obtaining
health insurance coverage through the ACA marketplace, which began on February 15, 2021 and remained open through August 15, 2021. The executive order also
instructed certain governmental agencies to review and reconsider their existing policies and rules that limit access to healthcare, including among others,
reexamining Medicaid demonstration projects and waiver programs that include work requirements, and policies that create unnecessary barriers to obtaining access
to health insurance coverage through Medicaid or the ACA. It is possible that the ACA will be subject to judicial or Congressional challenges in the future. It is
unclear how any such challenges and the healthcare reform measures of the Biden administration will impact the ACA and the Company's business.
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In addition, other legislative changes have been proposed and adopted in the United States since the ACA was enacted. These changes included aggregate
reductions to Medicare payments to providers of up to 2% per fiscal year, effective April 1, 2013, which, due to subsequent legislative amendments, will stay in effect
through 2030 unless additional Congressional action is taken. However, COVID-19 relief legislation suspended the 2% Medicare sequester from May 1, 2020 through
December 31, 2021. In January 2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other things, reduced Medicare payments to
several providers, and increased the statute of limitations period for the government to recover overpayments to providers from three to five years. These new laws
may result in additional reductions in Medicare and other healthcare funding, which could have a material adverse effect on customers for the Company's product
candidates, if approved, and accordingly, the financial operations.
Moreover, payment methodologies may be subject to changes in healthcare legislation and regulatory initiatives. There has been heightened governmental
scrutiny recently over the manner in which drug manufacturers set prices for their marketed products, which has resulted in several Congressional inquiries and
proposed and enacted federal and state legislation designed to, among other things, bring more transparency to product pricing, review the relationship between
pricing and manufacturer patient programs, and reform government program reimbursement methodologies for drug products. For example, at the federal level, the
Trump administration used several means to propose or implement drug pricing reform, including through federal budget proposals, executive orders and policy
initiatives. For example, On July 24, 2020 and September 13, 2020, the Trump administration announced several executive orders related to prescription drug pricing
that seek to implement several of the administration's proposals. As a result, the FDA also released a final rule, on September 24, 2020 providing guidance for states
to build and submit importation plans for drugs from Canada. Further, on November 20, 2020, HHS finalized a regulation removing safe harbor protection for price
reductions from pharmaceutical manufacturers to plan sponsors under Part D, either directly or through pharmacy benefit managers, unless the price reduction is
required by law. The implementation of the rule has been delayed by the Biden administration from January 1, 2022 to January 1, 2023 in response to ongoing
litigation. The rule also creates a new safe harbor for price reductions reflected at the point-of-sale, as well as a safe harbor for certain fixed fee arrangements between
pharmacy benefit managers and manufacturers, the implementation of which have also been delayed until January 1, 2023. In addition, on November 20, 2020, the
Centers for Medicare & Medicaid Services (CMS) issued an interim final rule implementing President Trump’s Most Favored Nation executive order, which would
tie Medicare Part B payments for certain physician-administered drugs to the lowest price paid in other economically advanced countries. As a result of litigation
challenging the Most Favored Nation model, on August 10, 2021, CMS published a proposed rule that seeks to rescind the Most Favored Nation Model interim final
rule. Additionally, on March 11, 2021, President Biden signed the American Rescue Plan Act of 2021 into law, which eliminates the statutory Medicaid drug rebate
cap, currently set at 100% of a drug’s average manufacturer price, for single source and innovator multiple source drugs, beginning January 1, 2024. Further, in July
2021, the Biden administration released an executive order that included multiple provisions aimed at prescription drugs. In response to Biden’s executive order, on
September 9, 2021, HHS released a Comprehensive Plan for Addressing High Drug Prices that outlines principles for drug pricing reform and sets out a variety of
potential legislative policies that Congress could pursue to advance these principles. In addition, Congress is considering drug pricing as part of the budget
reconciliation process.
At the state level, legislatures have increasingly passed legislation and implemented regulations designed to control pharmaceutical and biological product
pricing, including price or patient reimbursement constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency
measures, and, in some cases, designed to encourage importation from other countries and bulk purchasing.
The Company expects that the ACA, as well as other healthcare reform measures that may be adopted in the future, may result in more rigorous coverage
criteria and in additional downward pressure on the price that the Company receives for any approved product. It is possible that additional governmental action is
taken in response to address the SARS-CoV-2 virus pandemic. Any reduction in reimbursement from Medicare or other government programs may result in a similar
reduction in payments from private payors. The implementation of cost containment measures or other healthcare reforms may prevent the Company from being able
to generate revenue, attain profitability or commercialize its product candidates.
In the European Union, similar political, economic and regulatory developments may affect the Company's ability to profitably commercialize its product
candidates, if approved. In addition to continuing pressure on prices and cost containment measures, legislative developments at the European Union or member state
level may result in significant additional requirements or obstacles that may increase the Company's operating costs. The delivery of healthcare in the European
Union, including the establishment and operation of health services and the pricing and reimbursement of medicines, is almost exclusively a matter for national, rather
than EU, law and policy. National governments and health service providers have different priorities and approaches to the delivery of health care and the pricing and
reimbursement of products in that context. In general, however, the healthcare budgetary constraints in most EU member states have resulted in restrictions on the
pricing and reimbursement of medicines by relevant health service providers. Coupled with ever-increasing EU and national regulatory burdens on those
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wishing to develop and market products, this could prevent or delay marketing approval of the Company's product candidates, restrict or regulate post-approval
activities and affect its ability to commercialize its product candidates, if approved.
Legislative and regulatory proposals have been made to expand post-approval requirements and restrict sales and promotional activities for biotechnology
products. The Company cannot be sure whether additional legislative changes will be enacted, or whether FDA regulations, guidance or interpretations will be
changed, particularly in light of the recent presidential election, or what the impact of such changes on the marketing approvals of the Company's product candidates,
if any, may be. In addition, increased scrutiny by Congress of the FDA approval process may significantly delay or prevent marketing approval, as well as subject the
Company to more stringent product labeling and post-marketing testing and other requirements.
If the Company is unable to obtain and maintain patent protection for its technology and products, or if the scope of the patent protection obtained is not
sufficiently broad, the Company may not be able to compete effectively in its markets.
The Company relies upon a combination of patents, trademarks, trade secret protection, and confidentiality agreements to protect the intellectual property
related to its development programs and product candidates. The Company's success depends in part on its ability to obtain and maintain patent protection in the
United States and other countries with respect to TYRVAYA Nasal Spray and other product candidates. The Company seeks to protect its proprietary position by
filing patent applications in the United States and abroad related to its development programs and product candidates. The patent prosecution process is expensive and
time-consuming, and the Company may not be able to file and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner.
The patents and patent applications that the Company owns may fail to result in issued patents with claims that protect TYRVAYA Nasal Spray or other
product candidates in the United States or in other foreign countries. There is no assurance that all of the potentially relevant prior art relating to the Company's
patents and patent applications has been found, which can prevent a patent from issuing from a pending patent application, or be used to invalidate a patent. Even if
patents do successfully issue and even if such patents cover TYRVAYA Nasal Spray or other product candidates, third parties may challenge their validity,
enforceability or scope, which may result in such patents being narrowed, invalidated or held unenforceable. Any successful opposition to these patents or any other
patents owned by or licensed to the Company could deprive it of rights necessary for the successful commercialization of any product candidates that it may develop.
The European patent related to varenicline, the active ingredient in TYRVAYA Nasal Spray, has been opposed. There is a risk that the European patent will
be invalidated, or have its claims amended, through the opposition process. Invalidation or amendment could have a material impact on our ability to commercialize
in Europe and/or a material adverse impact to deter competition from potential competitors in Europe. There is a risk that we may face additional oppositions in
Europe as additional patents are granted.
Further, if the Company encounters delays in regulatory approvals, the period of time during which it could market a product candidate under patent
protection could be reduced.
The patent application process is subject to numerous risks and uncertainties, and there can be no assurance that the Company or any of its potential future
collaborators will be successful in protecting its product candidates by obtaining and defending patents. These risks and uncertainties include the following:
•
•
•
•
•

the U.S. Patent and Trademark office, or USPTO and various foreign governmental patent agencies require compliance with a number of procedural,
documentary, fee payment and other provisions during the patent process, the noncompliance with which can result in abandonment or lapse of a patent or
patent application, and partial or complete loss of patent rights in the relevant jurisdiction;
patent applications may not result in any patents being issued;
patents may be challenged, invalidated, modified, revoked, circumvented, found to be unenforceable or otherwise may not provide any competitive
advantage;
the Company's competitors, many of whom have substantially greater resources than the Company does and many of whom have made significant
investments in competing technologies, may seek or may have already obtained patents that will limit, interfere with or block the Company's ability to make,
use and sell its product candidates;
there may be significant pressure on the U.S. government and international governmental bodies to limit the scope of patent protection both inside and
outside the United States for disease treatments that prove successful, as a matter of public policy regarding worldwide health concerns; and
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•

countries other than the United States may have patent laws less favorable to patentees than those upheld by U.S. courts, allowing foreign competitors a
better opportunity to create, develop and market competing products.

The patent prosecution process is also expensive and time consuming, and the Company may not be able to file and prosecute all necessary or desirable
patent applications at a reasonable cost or in a timely manner or in all jurisdictions where protection may be commercially advantageous. It is also possible that the
Company will fail to identify patentable aspects of its research and development output before it is too late to obtain patent protection. Moreover, if the Company
chooses to license certain patent rights in the future from third parties, it may not have the right to control the preparation, filing and prosecution of such patent
applications, or to maintain the patents, directed to technology that it licenses from those third parties. The Company may also require the cooperation of its future
licensor, if any, in order to enforce the licensed patent rights, and such cooperation may not be provided. Therefore, any licensed patents and applications may not be
prosecuted and enforced in a manner consistent with the best interests of the Company's business. The Company cannot be certain that patent prosecution and
maintenance activities by any of its future licensors have been or will be conducted in compliance with applicable laws and regulations, which may affect the validity
and enforceability of such patents or any patents that may issue from such applications. If they fail to do so, this could cause the Company to lose rights in any
applicable intellectual property that it in-licenses, and as a result its ability to develop and commercialize products or product candidates may be adversely affected
and it may be unable to prevent competitors from making, using and selling competing products.
If the patent applications the Company holds or may in-license in the future with respect to its development programs and product candidates fail to issue, if
their breadth or strength of protection is threatened, or if they fail to provide meaningful exclusivity for TYRVAYA Nasal Spray or other product candidates, it could
dissuade other companies from collaborating with the Company to develop product candidates, and threaten its ability to commercialize TYRVAYA Nasal Spray or
other product candidates. Any such outcome could have a materially adverse effect on the Company's business.
The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and factual questions, and has
been and will continue to be the subject of litigation and new legislation. In addition, the laws of foreign countries may not protect the Company's rights to the same
extent as the laws of the United States. For example, many countries restrict the patentability of methods of treatment of the human body. Publications in scientific
literature often lag behind the actual discoveries, and patent applications in the United States and other jurisdictions are typically not published until 18 months after
filing, or in some cases not at all. Therefore, the Company cannot know with certainty whether it was the first to make the inventions claimed in its own patents or
pending patent applications, or that it were the first to file for patent protection of such inventions. As a result of these and other factors, the issuance, scope, validity,
enforceability, and commercial value of the Company patent rights are highly uncertain. The Company's pending and future patent applications may not result in
patents being issued which protect its technology or products, in whole or in part, or which effectively prevent others from commercializing competitive technologies
and products. Changes in either the patent laws or interpretation of the patent laws in the United States and other countries may diminish the value of the Company
patents or narrow the scope of its patent protection.
Moreover, the Company may be subject to a third-party pre-issuance submission of prior art to the USPTO or become involved in opposition, derivation,
reexamination, inter partes review, post-grant review or interference proceedings challenging its patent rights or the patent rights of others. The costs of defending
patents or enforcing its proprietary rights in post-issuance administrative proceedings and litigation can be substantial and the outcome can be uncertain. An adverse
determination in any such submission, proceeding or litigation could reduce the scope of, or invalidate, the Company's patent rights, allow third parties to
commercialize its technology or products and compete directly with the Company, without payment to it, or result in its inability to manufacture or commercialize
products without infringing third party patent rights. In addition, if the breadth or strength of protection provided by the Company's patents and patent applications is
threatened, it could dissuade companies from collaborating to license, develop or commercialize current or future product candidates.
The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and patents in which the Company has an interest may be
challenged in the courts or patent offices in the United States and abroad. Such challenges may result in loss of exclusivity or in patent claims being narrowed,
invalidated or held unenforceable, in whole or in part, which could limit the Company ability to stop others from using or commercializing similar or identical
technology and products, or limit the duration of the patent protection of its technology and products. Generally, issued patents are granted a term of 20 years from the
earliest claimed non-provisional filing date. In certain instances, patent term can be adjusted to recapture a portion of delay incurred by the USPTO in examining the
patent application (patent term adjustment). The scope of patent protection may also be limited.
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Without patent protection for the Company's current or future product candidates, it may be open to competition from generic versions of such products.
Given the amount of time required for the development, testing, and regulatory review of new product candidates, patents protecting such candidates might expire
before or shortly after such candidates are commercialized. As a result, the Company's patent portfolio may not provide it with sufficient rights to exclude others from
commercializing products similar or identical to its own.
Depending upon the timing, duration and specifics of FDA marketing approval of TYRVAYA Nasal Spray and other product candidates, one or more of the
Company's U.S. patents may be eligible for limited patent term restoration under the Drug Price Competition and Patent Term Restoration Act of 1984, referred to as
the Hatch-Waxman Amendments. The Hatch-Waxman Amendments permit a patent restoration term of up to five years beyond the normal expiration of the patent as
compensation for patent term lost during drug development and the FDA regulatory review process, which is limited to the approved indication (or any additional
indications approved during the period of extension). This extension is based on the first approved use of a product and is limited to only one patent that covers the
approved product, the approved use of the product, or a method of manufacturing the product. However, the applicable authorities, including the FDA and the USPTO
in the United States, and any equivalent regulatory authority in other countries, may not agree with the Company assessment of whether such extensions are available,
and may refuse to grant extensions to its patents, or may grant more limited extensions than the Company requests. The Company may not be granted an extension
because of, for example, failing to apply within applicable deadlines, failing to apply prior to expiration of relevant patents or otherwise failing to satisfy applicable
requirements. Moreover, the applicable time-period or the scope of patent protection afforded could be less than the Company requests. If it is unable to extend the
expiration date of its existing patents or obtain new patents with longer expiry dates, the Company's competitors may be able to take advantage of its investment in
development and clinical trials by referencing its clinical and preclinical data to obtain approval of competing products following its patent expiration and launch their
product earlier than might otherwise be the case.
The terms of the Company’s credit facility place restrictions on the Company’s operating and financial flexibility.
On August 5, 2021, the Company entered into a $125 million term loan credit facility (the Credit Agreement) with OrbiMed Royalty & Credit Opportunities
III, LP, as administrative agent and initial lender. The Company’s ability to draw on the second $50 million tranche and third $30 million tranche under the Credit
Agreement is subject to conditions, including, for the third tranche, having previously drawn on the second tranche, and the Company may not meet such conditions
to draw on the tranches. On October 19, 2021, the Company entered into a waiver and amendment (the Amendment) to the Credit Agreement to waive certain
labeling requirements required for, and to permit the availability of, the second $50 million tranche of funding under the Credit Agreement (among other customary
funding provisions) and make certain other amendments thereto, subject to the terms and conditions contained therein. Because the label approving TYRVAYA Nasal
Spray for the signs and symptoms of dry eye disease did not include eye dryness score data from clinical trials, the Amendment was required in order for the
Company to draw the second tranche and to be eligible to draw the third tranche under the Credit Agreement. The Company would also be barred from drawing the
second tranche in the event an improper promotional event occurs prior to the funding of the second tranche.
Borrowings under the Credit Agreement are secured by all or substantially all of the Company’s assets, subject to customary exceptions. Additionally, the
Credit Agreement contains operating restrictions and covenants that restrict, and any future financing agreements that we may enter into may further restrict, the
Company’s ability to finance its operations, engage in business activities or expand or fully pursue its business strategies. For example, the Credit Agreement limits
the Company’s ability to, among other things:
•
•
•
•
•
•
•
•
•
•
•

incur additional debt;
incur liens;
make investments, acquisitions, loans or advances;
sell assets;
make restricted payments, including dividends and distributions on, and redemptions, repurchases or retirement of, the Company’s capital stock;
enter into fundamental changes, including mergers and consolidations;
enter into transactions with affiliates;
change the nature of the Company’s business;
make prepayments of certain debt;
modify or terminate material agreements; and
enter into certain outbound licenses of material intellectual property.
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These restrictions are subject to certain exceptions. In addition, the Credit Agreement requires that the Company meet certain reporting and operating
covenants, including a minimum liquidity covenant. The Company’s ability to comply with these covenants may be affected by events beyond its control, and the
Company may not be able to meet those covenants.
The Credit Agreement includes customary events of default, including failure to pay principal, interest or certain other amounts when due; material
inaccuracy of representations and warranties; breach of covenants; specified cross-default to other material indebtedness; certain bankruptcy and insolvency events;
certain ERISA events; certain undischarged judgments; material impairment of security interests; material adverse change and material regulatory events, in certain
cases subject to certain thresholds and grace periods. A breach of any of these covenants could result in an event of default under the Credit Agreement. In addition, if
the Company defaults under the terms of the Credit Agreement, including failure to satisfy the operating covenants, the lender may accelerate all of the Company’s
repayment obligations and take control of the secured assets. Any declaration by the lender of an event of default could significantly harm the Company business and
prospects and could cause the price of the Company’s common stock to decline.
The pharmaceutical industry in China is highly regulated, and such regulations are subject to change, which may negatively affect the commercialization of our
medicines and drug candidates.
On August 5, 2021, the Company entered into a license and collaboration agreement (License Agreement) with Ji Xing, a biotechnology company
headquartered in Shanghai and backed by RTW. Pursuant to the License Agreement, the Company has granted Ji Xing an exclusive license to develop and
commercialize OC-01 (varenicline solution) and OC-02 (simpinicline), for all prophylactic uses for, and treatment of, ophthalmology diseases or disorders in the
greater China region, including mainland China, Hong Kong Special Administrative Region, Macau Special Administrative Region, and Taiwan. The pharmaceutical
industry in China is subject to comprehensive government regulation and supervision, encompassing the approval, registration, manufacturing, packaging, licensing
and marketing of new medicines. In recent years, the regulatory framework in China for pharmaceutical companies has undergone significant changes, which we
expect will continue. Any such change may cause delays in or prevent the successful research, development, manufacturing or commercialization of OC-01 and OC02 in the greater China region and may reduce the current benefits the Company believes are available to it from licensing such products to be developed,
manufactured and sold in the greater China region. In addition, any failure by us or our partners to maintain compliance with applicable laws and regulations or obtain
and maintain required licenses and permits may result in the suspension or termination of our business activities in China or create other legal risks.
The Company has no prior experience in marketing, selling and commercializing its products and related services, and if the Company is unable to successfully
commercialize TYRVAYA Nasal Spray and related services, its business and operating results will be adversely affected.
The Company has no prior experience marketing and selling its products and related services. Future sales of TYRVAYA Nasal Spray will depend in large
part on the Company’s ability to effectively market and sell our product and services, successfully manage our sales force, and increase the scope of our marketing
efforts. The Company may also enter into additional distribution arrangements in the future. Because the Company has no prior experience in marketing and selling
its products, its ability to forecast demand, the infrastructure required to support such demand and the sales cycle to customers is unproven. If the Company does not
build an efficient and effective marketing and sales organization and sales program, its business and operating results will be adversely affected.

40

ITEM 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None.
ITEM 3. Defaults Upon Senior Securities.
None.
ITEM 4. Mine Safety Disclosures.
None.
ITEM 5. Other Information.
None.
ITEM 6. Exhibits.
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Number
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3.1
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10.1*

Amended and Restated Certificate of Incorporation
Amended and Restated Bylaws
Credit Agreement and Guaranty, dated as of August 5,
2021, by and among Oyster Point Pharma, Inc., OrbiMed
Royalty & Credit Opportunities III, LP and the other parties
thereto, as amended by the Waiver and Amendment, dated as
of October 19, 2021, by and among Oyster Point Pharma,
Inc., OrbiMed Royalty & Credit Opportunities III, LP. and
the other parties thereto.
10.2*†
License and Collaboration Agreement, dated as of
August 5, 2021, by and between Oyster Point Pharma, Inc.
and Ji Xing Pharmaceuticals Limited.
31.1*
Certification of Principal Executive Officer Pursuant to
Rules 13a-14(a) and 15d-14(a) under the Securities
Exchange Act of 1934, as Adopted Pursuant to Section 302
of the Sarbanes-Oxley Act of 2002.
31.2*
Certification of Principal Financial Officer Pursuant to
Rules 13a-14(a) and 15d-14(a) under the Securities
Exchange Act of 1934, as Adopted Pursuant to Section 302
of the Sarbanes-Oxley Act of 2002.
32.1*+

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

32.2*+

Certification of Principal Financial Officer Pursuant to
18 U.S.C. Section 1350, as Adopted Pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase
Document
XBRL Taxonomy Extension Definition Linkbase
Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase
Document

101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Form

File No.

Number

Filing Date

8-K
8-K

001-39112
001-39112

3.1
3.2

November 5, 201
November 5, 201

* Filed herewith.
† Portions of this exhibit (indicated by asterisks) have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K.
+ The certifications attached as Exhibits 32.1 and 32.2 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the Securities and Exchange
Commission and are not to be incorporated by reference into any filing of the
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Registrant under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or after the date of this
Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto
duly authorized.
OYSTER POINT PHARMA, INC.
Date: November 4, 2021

By:

/s/ Jeffrey Nau
Jeffrey Nau, Ph.D., M.M.S.
President, Chief Executive Officer and Director

Date: November 4, 2021

By:

/s/ Daniel Lochner
Daniel Lochner
Chief Financial Officer
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CREDIT AGREEMENT AND GUARANTY
CREDIT AGREEMENT AND GUARANTY, dated as of August 5, 2021 (this “Agreement”), by and among Oyster Point Pharma,
Inc., a Delaware corporation (the “Borrower”), certain of the Subsidiaries of the Borrower that may be required to provide Guaranties
from time to time hereunder, OrbiMed Royalty & Credit Opportunities III, LP (the “Initial Lender”) and each other lender that may from
time to time become a party hereto (each, including the Initial Lender, a “Lender” and collectively, the “Lenders”), and OrbiMed Royalty
& Credit Opportunities III, LP, as administrative agent for the Lenders (in such capacity, the “Agent”).
WITNESSETH:
WHEREAS, the Borrower has requested that the Lenders provide a senior secured delayed draw term loan facility to the Borrower
in an aggregate principal amount of $125,000,000, with up to $45,000,000 in aggregate principal amount of Loans to be available after the
Closing Date and or prior to August 13, 2021 (the “Tranche 1 Loan”), up to $50,000,000 in aggregate principal amount of Loans to be
available after the Tranche 1 Borrowing Date but on or prior to June 30, 2022 (the “Tranche 2 Loan”), and up to $30,000,000 in
aggregate principal amount of Loans to be available after the Tranche 2 Borrowing Date but on or prior to June 30, 2023 (the “Tranche 3
Loan”), in each case, subject to the terms and conditions set forth herein, including the applicable conditions precedent set forth in
Section 6 hereof; and
WHEREAS, the Lenders are willing, on the terms and subject to the conditions set forth herein, to provide such senior secured
delayed draw term loan facility.
NOW, THEREFORE, the parties hereto agree as follows:
Section 1
DEFINITIONS
1.01 Certain Defined Terms. As used herein (including the preamble and recitals), the following terms have the following respective
meanings:
“Acquisition” means any transaction, or any series of related transactions, by which any Person directly or indirectly, by means of
an amalgamation, consolidation, merger, purchase of Equity Interests or other assets, tender offer, or similar transaction having the same
effect as any of the foregoing, (i) acquires any business or all or substantially all of the assets of any other Person, (ii) acquires all or
substantially all of a business line or unit or division of any other Person, (iii) acquires control of Equity Interests of another Person
representing more than fifty percent (50%) of the ordinary voting power for the election of directors or other governing body if the
business affairs of such Person are managed by a board of directors or other governing body, determined on a fully-diluted, as-ifconverted or exercised basis, or (iv) acquires control of more than fifty percent (50%) of the Equity Interests in any Person engaged in any
business that is not managed by a board of directors or other governing body, determined on a fully-diluted, as-if-converted or exercised
basis.

“Advanced Development” means, with respect to any proposed Product and the indication of use for such Product, that a Phase III
Clinical Trial or any later stage of clinical trial is initiated (i.e., dosing of the first patient in such clinical trial) with respect to such Product
for such indication.
“Adverse Regulatory Event” means the occurrence of any of the following events or circumstances after the date on which the OC01 Approval is received:
(a) the failure of the Borrower or any of its Subsidiaries to hold, directly or through licensees or agents, in full force and
effect, all Regulatory Approvals necessary or required pursuant to applicable Law for the Borrower or any such Subsidiary to
conduct its then ongoing Commercialization and Development Activities;
(b) if required by any applicable Law, the failure of the Borrower or any of its Subsidiaries to make or file with the FDA
or any other applicable Regulatory Authority, in compliance with applicable Law, any required notice, registration, listing,
supplemental application or notification or report;
(c) the Borrower or any of its Subsidiaries or, to the knowledge of the Borrower, any agent, supplier, licensor or licensee
of the Borrower or any of its Subsidiaries, receives any written notice with respect to any Product or any Commercialization and
Development Activities with respect thereto from the FDA or any other Regulatory Authority asserting (i) that such Person lacks a
required Regulatory Approval with respect to any Product or Commercialization and Development Activity, (ii) a material breach
of applicable Laws or Regulatory Approvals (or any similar order, injunction or decree) or (iii) that such Regulatory Authority has
commenced any regulatory enforcement action, investigation or inquiry (other than routine or periodic inspections or postmarketing reviews), or has issued a warning letter, with respect to any Product or any Commercialization and Development
Activities with respect thereto, including, without limitation, any such notice that requires (or is reasonably likely to require or
cause) the Borrower or any of its Subsidiaries to discontinue, withdraw or recall the marketing or sale of any Product, or requires
or causes (or is reasonably likely to require or cause) a cessation or delay in the manufacture or sale of any Product, which
discontinuance, withdrawal, recall, cessation or delay will last (or is reasonably expected to last) in excess of ninety (90) days; or
(d) with respect to any Product or Commercialization and Development Activity with respect thereto of the Borrower or
any Subsidiary, (i) any Regulatory Authority commences any criminal, injunctive, seizure, detention, civil penalty or other
enforcement action or, (ii) the Borrower or any Subsidiary enters into any consent decree, plea agreement or other settlement with
any Regulatory Authority with respect to any of the foregoing, or (iii) the Borrower or any Subsidiary either (x) recalls voluntarily
(1) OC-01 for the treatment of dry eye disease or the treatment of the signs and symptoms of dry eye disease, or (2) as of any time
of determination, any other Material Product that, for the Test Period immediately last ended, has generated in excess of
$2,000,000 of the Borrower’s and its Subsidiaries’ consolidated third-party gross revenues, or (y)
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voluntarily halts or discontinues the marketing or sale of any Material Product described in the foregoing clause (x) for a period of
ninety (90) consecutive days or longer.
“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.
“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries,
Controls, is Controlled by, or is under common Control with, the Person specified; provided that with respect to any Lender, an Affiliate
of such Lender shall include, without limitation, all of such Lender’s Related Funds.
“Agent” has the meaning set forth in the preamble hereto.
“Agreement” has the meaning set forth in the preamble hereto.
“Applicable Margin” means eight and one tenth of one percent (8.10%) per annum, as such percentage may be increased pursuant
to Section 3.02(b).
“Applicable Period” has the meaning set forth in the definition of “Revenue Sharing Fee Cap Amount”.
“Asset Sale” has the meaning set forth in Section 9.09.
“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee of such Lender in
substantially the form of Exhibit F.
“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect
of any liability of an Affected Financial Institution.
“Bail-In Legislation” means, (a) with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of
the European Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to
time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the United Kingdom
Banking Act 2009 (as amended from time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the
resolution of unsound or failing banks, investment firms or other financial institutions or their affiliates (other than through liquidation,
administration or other insolvency proceedings).
“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy.”
“Benchmark Rate” means Daily Simple SOFR; provided that if Daily Simple SOFR can no longer be determined by the Agent for
any reason (in its sole discretion, which determination shall be conclusive absent manifest error), including as a result of Daily Simple
SOFR not being available or published on a current basis or as a result of the occurrence of a Benchmark Transition Event, then the Agent
and the Borrower shall endeavor, in good faith, to establish an alternate rate of interest to Daily Simple SOFR that gives due consideration
to the then prevailing market convention for determining a rate of interest for middle-market loans in the United States at such time, and
shall enter into an amendment to this Agreement to reflect such alternate rate of
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interest and such other related changes to this Agreement as may be applicable; provided, further that, until such alternate rate of interest
is agreed upon by the Agent and the Borrower, the Benchmark Rate for purposes hereof and of each other Loan Document shall be the
Wall Street Journal Prime Rate. The Agent’s determination of interest rates shall be binding on all parties to the Loan Documents in the
absence of manifest error.
“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the Benchmark Rate:
(a) a public statement or publication of information by or on behalf of the administrator of the Benchmark Rate announcing
that such administrator has ceased or will cease to provide the Benchmark Rate, permanently or indefinitely; provided that, at the
time of such statement or publication, there is no successor administrator that will continue to provide the Benchmark Rate;
(b) a public statement or publication of information by the Governmental Authority governing or regulating the
administrator of the Benchmark Rate, the U.S. Federal Reserve System, an insolvency official with jurisdiction over the
administrator for the Benchmark Rate, a resolution authority with jurisdiction over the administrator for the Benchmark Rate or a
court or an entity with similar insolvency or resolution authority over the administrator for the Benchmark Rate, which in any case
states that the administrator of the Benchmark Rate has ceased or will cease to provide the Benchmark Rate permanently or
indefinitely; provided that, at the time of such statement or publication, there is no successor administrator that will continue to
provide the Benchmark Rate; or
(c) a public statement or publication of information by the Governmental Authority governing or regulating the
administrator of the Benchmark Rate announcing that the Benchmark Rate is no longer representative.
For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark Rate if a
public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such
Benchmark (or the published component used in the calculation thereof).
“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.
“Benefit Plan” means any employee benefit plan as defined in Section 3(3) of ERISA (whether governed by the laws of the
United States or otherwise) to which any Obligor or Subsidiary thereof incurs or otherwise has any obligation or liability, contingent or
otherwise.
“Board” means, with respect to any Person, the board of directors (or equivalent management or oversight body) of such Person or
any committee thereof duly authorized to act on behalf of such board or equivalent body.
“Borrower” has the meaning set forth in the preamble hereto.
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“Borrowing” means, as the context may require, the borrowing of the Tranche 1 Loans on the Tranche 1 Borrowing Date, the
borrowing of the Tranche 2 Loans on the Tranche 2 Borrowing Date, or the borrowing of the Tranche 3 Loans on the Tranche 3
Borrowing Date.
“Borrowing Date” means, as the context may require, either the Tranche 1 Borrowing Date (for Tranche 1 Loans), the Tranche 2
Borrowing Date (for Tranche 2 Loans), or the Tranche 3 Borrowing Date (for Tranche 3 Loans).
“Borrowing Notice” means a written notice substantially in the form of Exhibit B.
“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks are not authorized or required to close
in New York, New York.
“Buyout Amount” means at any time of determination during any Applicable Period, an amount equal to (x) the Revenue Sharing
Fee Cap Amount in effect for such Applicable Period minus (y) the aggregate amount of Revenue Sharing Fees paid to and received by
the Agent (by wire transfer of immediately available funds for) for the period from the Closing Date until the date immediately prior to
such time of determination; provided that the Buyout Amount shall not be less than zero.
“Capital Lease Obligation” means, as to any Person, any obligation of such Person to pay rent or other amounts under a lease of
(or other agreement conveying the right to use) real and/or personal property, which obligation is required to be classified and accounted
for as a capital lease on a balance sheet of such Person under GAAP and, for purposes of this Agreement, the amount of any such
obligation shall be the capitalized amount thereof, determined in accordance with GAAP.
“Casualty Event” means the damage, destruction or condemnation, as the case may be, of any property of any Person.
“Change of Control” means an event or series of events (including any Acquisition) that causes or results in any of the following:
(i) any Person or “group” (as such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding any
employee benefit plan of such person or its Subsidiaries, and any person or entity acting in its capacity as trustee, agent or other fiduciary
or administrator of any such plan) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Securities Exchange
Act of 1934, except that a person or group shall be deemed to have “beneficial ownership” of all securities that such person or group has
the right to acquire, whether such right is exercisable immediately or only after the passage of time (such right, an “option right”)),
directly or indirectly, of forty-five percent (45%) or more of the Equity Interests of the Borrower entitled to vote for members of the board
of directors or equivalent governing body of the Borrower on a fully-diluted basis (and taking into account all such securities that such
person or group has the right to acquire pursuant to any option right), (ii) during any period of twenty-four (24) consecutive months, a
majority of the members of the Board of the Borrower cease to be composed of individuals (a) who were members of such Board on the
first day of such period, (b) whose election or nomination to such Board was approved by individuals referred to in clause (a) above
constituting at the time of such election or nomination at least a majority of such Board or (c) whose election or nomination to such Board
was approved by individuals referred to in clauses (a) and (b) above constituting at
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the time of such election or nomination at least a majority of such Board, (iii) the Borrower shall cease to own, directly or indirectly,
beneficially and of record, one hundred percent (100%) of the issued and outstanding Equity Interests of each of its Subsidiaries, free and
clear of all Liens (other than (x) Specified Permitted Liens or (y) as a result of an Asset Sale of such Subsidiary permitted pursuant to
Section 9.09) or (iv) the sale of all or substantially all of the property or business of the Borrower and its Subsidiaries, taken as a whole.
“Claim” means any claim, demand, complaint, grievance, action, application, suit, cause of action, order, charge, indictment,
prosecution, judgment, challenge or other similar process, assessment or reassessment, whether made, converted or assessed in connection
with a debt, liability, dispute, breach, failure, Patent challenge or otherwise.
“Closing Date” means August 5, 2021.
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Collateral” means any asset or property in which a Lien is purported to be granted under any Loan Document, including any
“Collateral” (or equivalent term) as defined in any Security Document (other than Excluded Property).
“Commercialization and Development Activities” means, with respect to any Product, any combination of (i) research,
development, manufacturing, quality compliance, use, sale, licensing, importation, exportation, shipping, storage, handling, designing,
labeling, marketing, promotion, supply, dispensing, distribution, testing, packaging, purchasing or other commercialization activity, (ii)
receipt of payment or other remuneration in respect of any of the foregoing (including, without limitation, in respect of licensing, royalty
or similar payments) or (iii) any similar or other activities the purpose of which is to commercially exploit such Product.
“Commitment” means, with respect to each Lender, the obligation of such Lender to make Loans to the Borrower on the
applicable Borrowing Date in accordance with the terms and conditions of this Agreement, which commitments are in the amounts set
forth opposite such Lender’s name on Schedule 1 hereto, as such Schedule may be amended from time to time pursuant to an Assignment
and Assumption or otherwise; provided that the aggregate Commitments of all Lenders on the Closing Date equals $125,000,000.
“Commodity Account” means any commodity account, as such term is defined in Section 9-102 of the NY UCC.
“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net income (however
denominated) or that are franchise Taxes or branch profits Taxes.
“Contingent Payment Obligations” has the meaning set forth in clause (iv) of the definition of “Indebtedness”.
“Contract” means any contract, license, lease, agreement, obligation, promise, undertaking, understanding, arrangement,
document, commitment, entitlement, indenture, instrument, or engagement under which a Person has, or will have, any liability or
contingent
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liability (in each case, whether written or oral, express or implied, and whether in respect of monetary or payment obligations,
performance obligations or otherwise), in each case, other than the Loan Documents.
“Control” means, in respect of a particular Person, the possession, by one or more other Persons, directly or indirectly, of the
power to direct or cause the direction of the management or policies of such particular Person, whether through the ability to exercise
voting power, by contract or otherwise. “Controlling” and “Controlled” (and similar derivatives) have meanings correlative thereto.
“Controlled Account” has the meaning set forth in Section 8.17(a).
“Controlled Investment Affiliates” means, as to any Person (the “Controlling Person”), any Affiliate of such Controlling Person
that (i) is Controlled, directly or indirectly by such Controlling Person, or (ii) was organized by such Controlling Person (or any Person
Controlled by such Controlling Person) for the purpose of making equity or debt investments in the Borrower or other portfolio companies
of such Controlling Person.
“Copyright” means all copyrights (whether registered or not), copyright registrations and applications for copyright registrations,
including all renewals and extensions thereof, foreign copyrights and any other rights corresponding thereto throughout the world.
“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal to SOFR for the day (such day “i”) that is
three (3) U.S. Government Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day,
such SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the U.S. Government Securities
Business Day immediately preceding such SOFR Rate Day, in each case, as such SOFR is published by the SOFR Administrator on the
SOFR Administrator’s Website. If the SOFR in respect of such day “i” has not been published on the SOFR Administrator’s Website and
the Benchmark Rate is Daily Simple SOFR, then the SOFR for such day “i” will be the SOFR as published in respect of the first
preceding U.S. Government Securities Business Day for which such SOFR was published on the SOFR Administrator’s Website;
provided that any SOFR determined pursuant to this sentence shall be utilized for purposes of calculation of Daily Simple SOFR for no
more than three (3) consecutive SOFR Rate Days. Any change in Daily Simple SOFR due to a change in SOFR shall be effective from
and including the effective date of such change in SOFR without notice to the Borrower.
“Default” means any Event of Default and any event that, upon the giving of notice, the lapse of time or both, would constitute an
Event of Default.
“Default Rate” has the meaning set forth in Section 3.02(b).
“Deposit Account” means any deposit account, as such term is defined in Section 9-102 of the NY UCC.
“Designated Jurisdiction” means any country or territory to the extent that such country or territory is the subject of any Sanction.
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“Disqualified Equity Interests” means, with respect to any Person, any Equity Interest of such Person that, by its terms (or by the
terms of any security or other Equity Interest into which it is convertible or for which it is exchangeable upon exercise or otherwise), or
upon the happening of any event or condition (i) matures or is mandatorily redeemable (other than solely for Qualified Equity Interests),
including pursuant to a sinking fund obligation or otherwise, (ii) is redeemable at the option of the holder thereof (other than solely for
Qualified Equity Interests), in whole or in part, (iii) provides for the scheduled payments of dividends or other distributions in cash or
other securities that would constitute Disqualified Equity Interests, or (iv) is or becomes convertible into or exchangeable for Indebtedness
or any other Equity Interests that would constitute Disqualified Equity Interests, in each case, prior to the date that is one hundred and
eighty (180) days after the Maturity Date; provided that (x) Equity Interests that satisfy the qualifications set forth in the definition of
“Permitted Convertible Indebtedness” shall not constitute Disqualified Equity Interests of the Borrower for purposes of this Agreement
and (y) if such Equity Interests are issued pursuant to any plan for the benefit of directors, officers, employees or consultants of such
Person or by any such plan to such directors, officers, employees or consultants, such Equity Interests shall not constitute Disqualified
Equity Interests solely to the extent they may be required to be repurchased by such Person upon the death, disability, retirement or
termination of employment or service of such director, officer, employee or consultant or in order to satisfy applicable statutory or
regulatory obligations.
“Disqualified Institution” means, on any date, any Person that (i) is a competitor of the Borrower or any of its Subsidiaries, a
vulture debt fund or a distressed debt fund and (ii) is designated by the Borrower as a “Disqualified Institution” by written notice to the
Agent prior to the Closing Date (or, if after the Closing Date, is reasonably acceptable to the Agent); provided that “Disqualified
Institutions” shall exclude any Person that the Borrower has designated as no longer being a “Disqualified Institution” by written notice
delivered to the Agent from time to time.
“Dollars” and “$” means lawful money of the United States of America.
“Early Prepayment Fee” means, with respect to any prepayment (or other payment made prior to the Maturity Date) of all or any
portion of the outstanding principal amount of the Loans, whether pursuant to Sections 3.01(a), 3.01(b), 3.03(a), 3.03(b) or 11.02
(including as a result of the occurrence of any Event of Default described in Section 11.01 (including Section 11.01(h))) or otherwise1, a
fee equal to, for any prepayment that occurs (A) on or prior to the first anniversary of the Closing Date, ten percent (10.0%) of the
principal amount so prepaid, (B) after the first anniversary of the Closing Date and on or prior to the second anniversary of the Closing
Date, eight percent (8.0%) of the principal amount so prepaid, (C) after the second anniversary of the Closing Date and on or prior to the
third anniversary of the Closing Date, six percent (6.0%) of the principal amount so prepaid, and (D) after the third anniversary of the
Closing Date and on or prior to the fourth anniversary of the Closing Date, four percent (4.0%) of the principal amount so prepaid;
provided that no Early Prepayment Fee shall be payable at any time on or after the earlier to occur of (x) the Tranche 2 Borrowing Date
and (y) the fourth anniversary of the Closing Date.
1

NTD: Revision is consistent with language in Section 3.03(c).
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“EEA Financial Institution” means (i) any credit institution or investment firm established in any EEA Member Country which is
subject to the supervision of an EEA Resolution Authority, (ii) any entity established in an EEA Member Country which is a parent of an
institution described in clause (i) of this definition, or (iii) any financial institution established in an EEA Member Country which is a
subsidiary of an institution described in clauses (i) or (ii) of this definition and is subject to consolidated supervision with its parent.
“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
“EEA Resolution Authority” means any public administrative authority or any person entrusted with public administrative
authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.
“Eligible Transferee” means and includes (i) any commercial bank, (ii) any insurance company, (iii) any finance company, (iv)
any financial institution, (v) any investment fund that invests in loans or other obligations for borrowed money, (vi) with respect to any
Lender, any of its Affiliates, and (vii) any other “accredited investor” (as defined in Regulation D of the Securities Act) that is principally
in the business of managing investments or holding assets for investment purposes (other than any natural person).
“Environmental Law” means any Law or Governmental Approval relating to pollution or protection of the environment or the
treatment, storage, disposal, release, threatened release or handling of hazardous materials, and all local laws and regulations, whether
U.S. or non-U.S., related to environmental matters and any specific agreements entered into with any competent authorities which include
commitments related to environmental matters.
“Equity Interests” means, with respect to any Person (for purposes of this defined term, an “issuer”), all shares of, interests or
participations in, or other equivalents in respect of such issuer’s capital stock, including all membership interests, partnership interests or
equivalents (including warrants, options and similar rights), that are directly or indirectly exchangeable, exercisable or otherwise
convertible into, such issuer’s capital stock, whether now outstanding or issued after the Closing Date, and in each case, however
classified or designated and whether voting or non-voting.
“Equivalent Amount” means, with respect to an amount denominated in a single currency, the amount in another currency that
could be purchased by the amount in the former currency determined by reference to the Exchange Rate at the time of determination.
“ERISA” means the United States Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means, collectively, any Obligor, Subsidiary thereof, and any Person under common control, or treated as a
single employer, with any Obligor or Subsidiary thereof, within the meaning of Section 414(b), (c), (m) or (o) of the Code.
“ERISA Event” means (i) a reportable event as defined in Section 4043 of ERISA with respect to a Title IV Plan, excluding,
however, such events as to which the PBGC by regulation
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has waived the requirement of Section 4043(a) of ERISA that it be notified within thirty (30) days of the occurrence of such event; (ii) the
applicability of the requirements of Section 4043(b) of ERISA with respect to a contributing sponsor, as defined in Section 4001(a)(13) of
ERISA, to any Title IV Plan where an event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably
expected to occur with respect to such plan within the following thirty (30) days; (iii) a withdrawal by any Obligor or any ERISA Affiliate
thereof from a Title IV Plan or the termination of any Title IV Plan resulting in liability under Sections 4063 or 4064 of ERISA to an
Obligor; (iv) the withdrawal of any Obligor or any ERISA Affiliate thereof in a complete or partial withdrawal (within the meaning of
Section 4203 and 4205 of ERISA) from any Multiemployer Plan if there is any potential liability therefor, or the receipt by any Obligor or
any ERISA Affiliate thereof of notice from any Multiemployer Plan that it is in reorganization or insolvency pursuant to Section 4241 or
4245 of ERISA; (v) the filing of a notice of intent to terminate, the treatment of a plan amendment as a termination under Section 4041 or
4041A of ERISA, or the commencement of proceedings by the PBGC to terminate a Title IV Plan or Multiemployer Plan; (vi) the
imposition of liability on any Obligor or any ERISA Affiliate thereof pursuant to Sections 4062(e) or 4069 of ERISA or by reason of the
application of Section 4212(c) of ERISA; (vii) the failure by any Obligor or any ERISA Affiliate thereof to make any required
contribution to a Plan, or the failure to meet the minimum funding standard of Section 412 of the Code with respect to any Title IV Plan
(whether or not waived in accordance with Section 412(c) of the Code) or the failure to make by its due date a required installment under
Section 430 of the Code with respect to any Title IV Plan or the failure to make any required contribution to a Multiemployer Plan; (viii)
the determination that any Title IV Plan is considered an at-risk plan or a plan in endangered to critical status within the meaning of
Sections 430, 431 and 432 of the Code or Sections 303, 304 and 305 of ERISA; (ix) an event or condition which could reasonably be
expected to constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Title
IV Plan or Multiemployer Plan; (x) the imposition of any liability under Title I or Title IV of ERISA, other than PBGC premiums due but
not delinquent under Section 4007 of ERISA, upon any Obligor or any ERISA Affiliate thereof; (xi) an application for a funding waiver
under Section 303 of ERISA or an extension of any amortization period pursuant to Section 412 of the Code with respect to any Title IV
Plan; (xii) the occurrence of a non-exempt prohibited transaction under Sections 406 or 407 of ERISA for which any Obligor or any
Subsidiary thereof may be directly or indirectly liable; (xiii) a violation of the applicable requirements of Section 404 or 405 of ERISA or
the exclusive benefit rule under Section 401(a) of the Code by any fiduciary or disqualified person for which any Obligor or any ERISA
Affiliate thereof may be directly or indirectly liable; (xiv) the occurrence of an act or omission which could reasonably be expected to give
rise to the imposition on any Obligor or any ERISA Affiliate thereof of fines, penalties, taxes or related charges under Chapter 43 of the
Code or under Sections 409, 502(c), (i) or (1) or 4071 of ERISA; (xv) the assertion of a material claim (other than routine claims for
benefits) against any Plan or the assets thereof, or against any Obligor or any Subsidiary thereof in connection with any such Plan; (xvi)
receipt from the IRS of notice of the failure of any Qualified Plan to qualify under Section 401(a) of the Code, or the failure of any trust
forming part of any Qualified Plan to fail to qualify for exemption from taxation under Section 501(a) of the Code; (xvii) the imposition of
any Lien (or the fulfillment of the conditions for the imposition of any Lien) on any of the rights, properties or assets of any Obligor or
any ERISA Affiliate thereof, in either case pursuant to Title I or Title IV of ERISA, including Section 302(f) or 303(k) of ERISA or to
Section 401(a)(29) or 430(k) of the Code; (xviii) the establishment or
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amendment by any Obligor or any Subsidiary thereof of any “welfare plan”, as such term is defined in Section 3(1) of ERISA, that
provides post-employment welfare benefits in a manner that would increase the liability of any Obligor other than those benefits required
under the Consolidated Omnibus Budget Reconciliation Act or other applicable Laws; or (xix) any Foreign Benefit Event.
“ERISA Funding Rules” means the rules regarding minimum required contributions (including any installment payment thereof)
to Title IV Plans, as set forth in Sections 412, 430, 431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.
“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association (or any
successor Person), as in effect from time to time.
“Event of Default” has the meaning set forth in Section 11.01.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Exchange Rate” means, as of any date of determination, the rate at which any currency may be exchanged into another currency,
as set forth on the relevant Bloomberg screen at or about 11:00 a.m. (New York City time) on such date. In the event that such rate does
not appear on the Bloomberg screen, the “Exchange Rate” shall be determined by reference to such other publicly available service for
displaying exchange rates as may be reasonably designated by the Agent.
“Excluded Accounts” means, collectively, (i) Deposit Accounts with cash balances of less than, and Securities Accounts and
Commodity Accounts with a value of less than, $25,000 for each such Deposit Account, Securities Account and Commodity Account and
less than $150,000 in the aggregate for all such Deposit Accounts, Securities Accounts and Commodity Accounts, (ii) Federal A/R
Accounts, (iii) accounts used exclusively for payroll, the withheld employee portion of payroll taxes and other employee wage and benefit
payments, (iv) merchant accounts (such as Paypal or Square), (v) escrow and trust accounts established or maintained in the ordinary
course of business, (vi) accounts used solely for customs, insurance and fiduciary purposes established or maintained in the ordinary
course of business and (vii) accounts constituting cash collateral accounts subject to Liens permitted under Sections 9.02(o) and (s).
“Excluded Property” means, collectively, (i) all fee-owned real property having a fair market value of $1,000,000 or less and all
real property constituting leaseholds, (ii) any United States intent-to-use trademark application prior to the filing of a “Statement of Use”
or “Amendment to Allege Use” with respect thereto, to the extent, if any, that, and solely during the period, if any, in which, the grant of a
security interest therein would impair the validity or enforceability of such intent-to-use trademark application under applicable U.S.
federal law (it being understood and agreed that after such period, such interest in such trademark application shall be subject to a security
interest in favor of the Agent and shall be included in the Collateral), (iii) items described in clauses (ii) through (iv) in the definition of
“Excluded Accounts”, and (iv) any lease, license, permit or other agreement or any property or right subject thereto (including pursuant to
a purchase money security interest or Capital Lease Obligation) to
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the extent that such grant of a security interest (a) is prohibited by any applicable law of a governmental authority or (b) constitutes a
breach or default under or results in the termination of or requires any consent not obtained under, any contract, license, agreement,
instrument or other document evidencing or giving rise to such property, except (A) to the extent that the terms in such contract, license,
instrument or other document providing for such prohibition, breach, default or termination, or requiring such consent are not permitted
under the terms and conditions of this Agreement or (B) to the extent that such applicable law or the term in such contract, license,
agreement, instrument or other document providing for such prohibition, breach, default or termination or requiring such consent is
ineffective under Section 9-406, 9-407, 9-408 or 9-409 of the UCC (or any successor provision or provisions) of any relevant jurisdiction
or any other applicable law (including the Bankruptcy Code) or principles of equity; provided, however, that such security interest shall
attach immediately at such time as such applicable law is not effective or applicable, or such prohibition, breach, default or termination is
no longer applicable or is waived, and to the extent severable, shall attach immediately to any portion of the Collateral that does not result
in such consequences.
“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or
deducted from a payment to a Recipient: (i) Taxes imposed on or measured by net income (however denominated), franchise Taxes and
branch profits Taxes, in each case, (x) imposed as a result of such Recipient being organized under the laws of, or having its principal
office or, in the case of any Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political
subdivisions thereof) or (y) that are Other Connection Taxes, (ii) in the case of a Lender, withholding Taxes imposed on amounts payable
to or for the account of such Lender with respect to an applicable interest in a Loan or Commitment pursuant to a law in effect on the date
on which (1) such Lender acquires such interest in the Loan or Commitment or (2) such Lender changes its lending office, except in each
case to the extent that, pursuant to Section 5.03, amounts with respect to such Taxes were payable either to such Lender's assignor
immediately before such Lender became a party hereto or to such Lender immediately before it changed its lending office, (iii) Taxes
attributable to such Recipient’s failure to comply with Section 5.03(f), and (iv) any withholding Taxes imposed under FATCA.
“Exclusive License” (and its derivatives) means and refers to any license of Intellectual Property that is exclusive (whether as to
use, geography or otherwise) and is not terminable by the licensor at any time upon ninety (90) days’ (or less) prior written notice.
“Exculpated Party” has the meaning set forth in Section 14.03(b)(ii).
“Exit Fee” has the meaning set forth in Section 3.05.
“Expense Deposit” means the cash deposit referenced in the Summary of Terms.
“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version
that is substantively comparable and not materially more onerous to comply with), any current or future regulations or official
interpretations thereof and any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation,
rules or practices adopted pursuant to any
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intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.
“FD&C Act” means the U.S. Food, Drug and Cosmetic Act of 1938 (or any successor thereto), as amended from time to time, and
the rules, regulations, guidelines, guidance documents and compliance policy guides issued or promulgated thereunder.
“FDA” means the U.S. Food and Drug Administration and any successor entity.
“Federal A/R Account” means any Deposit Account the sole purpose of which is to receive direct payments of Medicare or
Medicaid accounts receivable or other accounts receivable under which the federal government of the United States is the account debtor,
including Medicare and Medicaid receivables and “health-care-insurance receivables” (as defined in the NY UCC).
“Federal Funds Effective Rate” means, for any day, the greater of (i) the rate calculated by the Federal Reserve Bank of New
York based on such day’s federal funds transactions by depositary institutions (as determined in such manner as the Federal Reserve Bank
of New York sets forth on its public website from time to time) and published on the next succeeding Business Day by the Federal
Reserve Bank of New York as the federal funds effective rate and (ii) zero percent (0%).
“Foreign Benefit Event” means, with respect to any Foreign Pension Plan, (a) the existence of unfunded liabilities in excess of the
amount permitted under any applicable Law, or in excess of the amount that would be permitted absent a waiver from a Governmental
Authority, (b) the failure to make the required contributions or payments, under any applicable Law, on or before the due date for such
contributions or payments, (c) the receipt of a notice by a Governmental Authority relating to the intention to terminate any such Foreign
Pension Plan or to appoint a trustee or similar official to administer any such Foreign Pension Plan, or alleging the insolvency of any such
Foreign Pension Plan, (d) the incurrence of any liability in excess of $1,000,000 by the Borrower or any of its Subsidiaries under
applicable Law on account of the complete or partial termination of such Foreign Pension Plan or the complete or partial withdrawal of
any participating employer therein, or (e) the occurrence of any transaction that is prohibited under any applicable Law and that could
reasonably be expected to result in the incurrence of any liability by the Borrower or any of its Subsidiaries, or the imposition on the
Borrower or any of its Subsidiaries of any fine, excise tax or penalty resulting from any noncompliance with any applicable Law, in each
case in excess of $1,000,000.
“Foreign Lender” means a Lender that is not a U.S. Person.
“Foreign Pension Plan” means any benefit plan that under applicable Law, other than the Laws of the United States or any
political subdivision thereof, is required to be funded through a trust or other funding vehicle other than a trust or funding vehicle
maintained exclusively by a Governmental Authority.
“GAAP” means generally accepted accounting principles in the United States, as in effect from time to time, set forth in the
opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants, in the
statements
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and pronouncements of the Financial Accounting Standards Board and in such other statements by such other entity as may be in general
use by significant segments of the accounting profession that are applicable to the circumstances as of the date of determination. All
references to “GAAP” used herein shall be to GAAP applied consistently with the principles used in the preparation of the financial
statements delivered pursuant to Section 6.01(e)(i).
“Governmental Approval” means any consent, authorization, approval, order, license, franchise, permit, certification,
accreditation, registration, clearance, exemption, filing or notice that is issued or granted by or from (or pursuant to any act of) any
Governmental Authority, including any application or submission related to any of the foregoing.
“Governmental Authority” means any nation, government, branch of power (whether executive, legislative or judicial), state,
province or municipality or other political subdivision thereof and any entity exercising executive, legislative, judicial, monetary,
regulatory or administrative functions of or pertaining to government, including without limitation regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, courts, bodies, boards, tribunals and dispute settlement panels, and other
law-, rule- or regulation-making organizations or entities of any state, territory, county, city or other political subdivision of any country,
including the FDA and any other agency, branch or other governmental body, whether U.S. or non-U.S., that has regulatory, supervisory
or administrative authority or oversight over, or is charged with the responsibility or vested with the authority to administer or enforce,
any Healthcare Laws.
“Guaranty” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or
having the economic effect of guaranteeing any Indebtedness or other monetary obligation of any other Person (the “primary obligor”) in
any manner, whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (i) to purchase or pay (or
advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation to purchase (or to advance or
supply funds for the purchase of) any security for the payment thereof, (ii) to purchase or lease property, securities or services for the
purpose of assuring the owner of such Indebtedness of the payment thereof, (iii) to maintain working capital, equity capital or any other
financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other
monetary obligation or (iv) as an account party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness or
monetary obligation; provided that the term Guaranty shall not include endorsements for collection or deposit in the ordinary course of
business or indemnification obligations incurred in the ordinary course of business or in connection with transactions permitted by this
Agreement. The amount of any Guaranty shall be deemed to be an amount equal to the stated or determinable amount of the related
primary obligation, or portion thereof, in respect of which such Guaranty is made or, if not stated or determinable, the maximum
reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith.
“Guaranty Assumption Agreement” means a Guaranty Assumption Agreement substantially in the form of Exhibit C, executed
by any Subsidiary that, pursuant to Section 8.12 is required to become a “Subsidiary Guarantor”.
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“Guaranteed Obligations” has the meaning set forth in Section 13.01.
“Hazardous Material” means any substance, element, chemical, compound, product, solid, gas, liquid, waste, by-product,
pollutant, contaminant or material which is hazardous or toxic, and includes, without limitation, (i) asbestos, polychlorinated biphenyls
and petroleum (including crude oil or any fraction thereof) and (ii) any material classified or regulated as “hazardous” or “toxic” or words
of like import pursuant to an Environmental Law.
“Healthcare Laws” means, collectively, all applicable Laws, Regulatory Approvals or binding Contracts with any Regulatory
Authority applicable to any Product, the ownership or use of any Product or the regulation of any Commercialization and Development
Activities with respect thereto conducted by or on behalf of the Borrower or any of its Subsidiaries, whether U.S. or non-U.S., federal,
state, local or equivalent, relating to the provision of medical or other professional healthcare services or supplies, billing and collection
practices relating to the payment for healthcare services or supplies, insurance law (including law related to payment for “no-fault”
claims) and workers compensation law as they relate to the provision of, and billing and payment for, healthcare services, patient
healthcare, patient healthcare information, patient abuse, the quality and adequacy of medical care, rate-setting, equipment, personnel,
operating policies, fee splitting, including, without limitation, the federal Anti-kickback Statute (42 U.S.C. § 1320a7b(b)) (the “Federal
Anti-Kickback Statute”), the Physician Self-Referral Statute (42 U.S.C. § 1395nn) (the “Stark Law”), the Physician Payments Sunshine
Act (42 U.S.C. § 1320a-7h), the civil False Claims Act (31 U.S.C. §§ 3729 et seq.), the administrative False Claims Law (42 U.S.C.
§ 1320a7b(a)), all criminal laws relating to health care fraud and abuse, including but not limited to 18 U.S.C. Sections 286, 287, 1035,
1347 and 1349, and the health care fraud criminal provisions under the Health Insurance Portability and Accountability Act of 1996 (42
U.S.C. §§ 1320d et seq.), the exclusion law (42 U.S.C. § 1320a-7), the civil monetary penalties law (42 U.S.C. § 1320a-7a), HIPAA, as
amended by the Health Information Technology for Economic and Clinical Health Act (42 U.S.C. §§ 17921 et seq.), the FD&C Act, the
statutes, regulations and binding directives of applicable federal healthcare programs, including but not limited to Medicare (Title XVIII
of the Social Security Act) and Medicaid (Title XIX of the Social Security Act), any binding collection and reporting requirements
relating to applicable federal health care programs, the statutes, regulations, and binding directives relating to the processing of any
applicable rebate, chargeback or adjustment, under applicable rules and regulations pursuant to the Medicaid Drug Rebate Program (42
U.S.C. § 1396r-8), any state supplemental rebate program, Medicare average sales price reporting (42 U.S.C. § 1395w-3a), the Public
Health Service Act (42 U.S.C. § 256b), the VA Federal Supply Schedule (38 U.S.C. § 8126) or under any state pharmaceutical assistance
program or U.S. Department of Veterans Affairs agreement, and any successor government programs, and any rules and regulations
promulgated pursuant to the statutes listed herein.
“Healthcare Permit” means, with respect to any Person and its ordinary course business activities, any Regulatory Approval (i)
issued or required under any Healthcare Laws applicable to such activities of such Person, including activities related to the provision of
billing or invoicing for the sale of goods or services regulated or administered under any Healthcare Laws, or (ii) issued to such Person or
required to be held by such Person under any Healthcare Laws.
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“Hedging Agreement” means any interest rate exchange agreement, foreign currency exchange agreement, commodity price
protection agreement or other interest or currency exchange rate or commodity price hedging arrangement.
“Immaterial Subsidiary” means any direct or indirect Subsidiary of the Borrower that (i) does not own or, except to the extent
such license is a non-exclusive license or non-exclusive sublicense granted by any Obligor to such Subsidiary in connection with
Commercialization and Development Activities, license any Material Intellectual Property and (ii) as of the most recent fiscal quarter of
the Borrower in respect of which financial statements were (or were required to be) delivered pursuant to Section 8.01(b) or (c), for the
Test Period then ended, (a) had (x) assets representing 2.5% or less of the Borrower’s and its Subsidiaries’ Total Assets as of the end of
such Test Period and (y) generated less than 2.5% of the Borrower’s and its Subsidiaries’ consolidated third-party gross revenues as of the
end of such Test Period and (b) when taken together with all other then-existing Immaterial Subsidiaries, (x) the aggregate assets of all
such Immaterial Subsidiaries would represent less than 5.0% or less of the Borrower’s and its Subsidiaries’ Total Assets as of the end of
such Test Period and (y) the aggregate consolidated third-party gross revenue generated by all such Immaterial Subsidiaries would be less
than 5.0% of the Borrower’s and its Subsidiaries’ consolidated third-party gross revenues as of the end of such Test Period; provided,
further, the Borrower may in its sole discretion designate any Immaterial Subsidiary as a Subsidiary Guarantor.
“Impermissible Qualification” means any qualification or exception to the opinion or certification of any independent public
accountant as to any financial statement of the Borrower or any of its Subsidiaries that relates to the limited scope of examination of
matters relevant to such financial statement.
“Indebtedness” of any Person means, without duplication, (i) all obligations of such Person for borrowed money, (ii) all
obligations of such Person evidenced by bonds, debentures, notes, loan agreements or similar instruments, (iii) all obligations of such
Person under conditional sale or other title retention agreements relating to property acquired by such Person, (iv) all obligations of such
Person in respect of the deferred purchase price of property or services ((A) excluding (x) accounts payable incurred in the ordinary course
of business not overdue by more than one hundred twenty (120) days and (y) intercompany charges of expenses and deferred revenue
payroll liabilities and deferred compensation but (B) including earn-out payments, purchase price adjustments, indemnity requirements,
royalties, milestones, deferred purchase price obligations and similar contingent payment obligations (such obligations arising pursuant to
clause (B), “Contingent Payment Obligations”)), (v) all Indebtedness of others secured by (or for which the holder of such Indebtedness
has an existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not
the Indebtedness secured thereby has been assumed, (vi) all Guaranties by such Person of Indebtedness of others, (vii) all Capital Lease
Obligations of such Person, (viii) all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit
and letters of guaranty, (ix) obligations under any Hedging Agreement, currency swaps, forwards, futures or derivatives transactions, (x)
all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances, and (xi) any Disqualified Equity Interests of
such Person. The Indebtedness of any Person shall include the Indebtedness of any other entity (including any partnership in which such
Person is a general partner) to the extent such Person is liable therefor
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as a result of such Person’s ownership interest in or other relationship with such entity, except to the extent the terms of such Indebtedness
provide that such Person is not liable therefor.
“Indemnified Party” has the meaning set forth in Section 14.03(b)(ii).
“Indemnified Taxes” means (i) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on
account of any Obligation and (ii) to the extent not otherwise described in clause (i), Other Taxes.
“Information Certificate” means an Information and Collateral Certificate, in substantially the form set forth in Exhibit G.
“Initial Lender” has the meaning set forth in the preamble hereto.
“Insolvency Proceeding” means (i) any case, action or proceeding before any court or other Governmental Authority relating to
bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors, or (ii) any general
assignment for the benefit of creditors, composition, marshaling of assets for creditors, or other, similar arrangement in respect of any
Person’s creditors generally or any substantial portion of such Person’s creditors, in each case undertaken under U.S. federal, state or
foreign law, including the Bankruptcy Code.
“Intellectual Property” means all Patents, Trademarks, Copyrights, and Technical Information, whether registered or not, U.S. or
non-U.S., including (without limitation) all of the following:
(i)

applications, registrations, amendments and extensions relating to such Intellectual Property;

(ii)

rights and privileges arising under any applicable Laws with respect to such Intellectual Property;

(iii)

rights to sue for or collect any damages for any past, present or future infringements of such Intellectual Property; and

(iv)

rights of the same or similar effect or nature in any jurisdiction corresponding to such Intellectual Property throughout the

world.
“Intercompany Subordination Agreement” means a subordination agreement to be executed and delivered by the Borrower and
each of its Subsidiaries, pursuant to which all obligations in respect of any Indebtedness owing to any such Person by any Obligor shall be
subordinated to the prior payment in full in cash of all Obligations, such agreement to be substantially in the form attached hereto as
Exhibit H.
“Interest Period” means, with respect to any Borrowing, (i) initially, the period commencing on (and including) the Borrowing
Date on which such Borrowing occurred and ending on (and including) the last day of the calendar month in which such Borrowing was
made, and (ii) thereafter, the period beginning on (and including) the first day of each succeeding
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calendar month and ending on the earlier of (and including) (x) the last day of such calendar month and (y) the Maturity Date.
“Interest Rate” means, for any Interest Period, the sum of (i) the Applicable Margin plus (ii) the greater of (x) the Benchmark Rate
in effect on such day on the first day of such Interest Period and (y) fourth tenths of one percent (0.40%) per annum.
“Invention” means any novel, inventive or useful art, apparatus, method, process, machine (including any article or device),
manufacture or composition of matter, or any novel, inventive and useful improvement in any art, method, process, machine (including
article or device), manufacture or composition of matter.
“Investment” means, for any Person: (i) the acquisition (whether for cash, property, services or securities or otherwise) of Equity
Interests, bonds, notes, debentures, partnership or other ownership interests or other securities of any other Person; (ii) the making of any
deposit with, or advance, loan, assumption of debt, the purchase or other acquisition of any other debt or equity participation in, or other
extension of credit to, or capital contribution in any other Person (including the purchase of property from another Person subject to an
understanding or agreement, contingent or otherwise, to resell such property to such Person), but excluding any such advance, loan or
extension of credit having a term not exceeding one hundred eighty (180) days arising in connection with the sale of inventory or supplies
by such Person in the ordinary course of business; (iii) the entering into of any Guaranty of, or other contingent obligation with respect to,
Indebtedness or other liability of any other Person and (without duplication) any amount committed to be advanced, lent or extended to
such Person; (iv) the entering into of any Hedging Agreement; or (v) without duplication, any Acquisition. The amount of an Investment
will be determined at the time the Investment is made without giving effect to any subsequent changes in value.
“IRS” means the U.S. Internal Revenue Service.
“Law” means any U.S. or non-U.S. federal, state, provincial, territorial, municipal or local statute, treaty, rule, guideline,
regulation, ordinance, code or administrative or judicial precedent or authority, including any interpretation or administration thereof by
any Governmental Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative
orders, directed duties, requests, licenses, authorizations and permits of, and agreements with, any Governmental Authority, in each case
whether or not having the force of law.
“Lenders” has the meaning set forth in the preamble hereto.
“Lien” means any mortgage, lien, pledge, charge or other security interest, or any lease, title retention agreement, mortgage,
restriction, easement, right-of-way, option or adverse claim (of ownership or possession) or other encumbrance of any kind or character
whatsoever or any preferential arrangement that has the practical effect of creating a security interest.
“Loan” means, as the context may require, any Tranche 1 Loan, any Tranche 2 Loan or any Tranche 3 Loan, and “Loans” means,
collectively, all or any combination of the foregoing, as the case may be.
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“Loan Documents” means, collectively, this Agreement, the Notes, the Security Documents, any Guaranty Assumption
Agreement, any Information Certificate, the Intercompany Subordination Agreement, any Borrowing Notice and any other guaranty,
security agreement, subordination agreement, intercreditor agreement or other present or future document, instrument, agreement,
certificate or other amendment, waiver or modification of the foregoing, delivered to the Agent or any Lender in connection with this
Agreement (including, without limitation, in connection with Section 8.12) or any of the other Loan Documents, in each case, as
amended, restated, supplemented and/or otherwise modified from time to time.
“Loss” means judgments, debts, liabilities, expenses, costs, damages or losses, contingent or otherwise, whether liquidated or
unliquidated, matured or unmatured, disputed or undisputed, contractual, legal or equitable, including loss of value, professional fees,
including reasonable fees and disbursements of legal counsel on a full indemnity basis, and all costs incurred in investigating or pursuing
any Claim or any proceeding relating to any Claim.
“Majority Lenders” means, at any time, Lenders having at such time in excess of fifty percent (50%) of the aggregate
Commitments (or, if such Commitments are terminated, the outstanding principal amount of the Loans) then in effect.
“Major Market Material Intellectual Property” means Material Intellectual Property registered or applied for with the U.S.
Copyright Office or U.S. Patent and Trademark Office or any equivalent Governmental Authority in Canada, the United Kingdom, the
European Union or any member state of the European Union.
“Margin Stock” means “margin stock” within the meaning of Regulation U and Regulation X.
“Market Cap” means, as of any date of determination, the product of (i) the number of outstanding shares of the Borrower’s
common stock, multiplied by (ii) the volume weighted average sale price for the Borrower’s common stock during the period of thirty (30)
consecutive trading days ended immediately prior to such date of determination on NASDAQ-GS as reported by, or based upon data
reported by, Bloomberg Financial Markets or an equivalent, reliable reporting service reasonably acceptable to the Borrower and the
Agent.
“Material Adverse Change” and “Material Adverse Effect” mean any event, occurrence, fact, development or circumstance that
has had, or could reasonably be expected to have, a material adverse change in or effect on (i) the business, condition (financial or
otherwise), operations, liabilities (actual or contingent) or property of the Borrower and its Subsidiaries taken as a whole, (ii) the ability of
the Obligors, taken as a whole, to perform their obligations under the Loan Documents, as and when due, or (iii) the legality, validity,
binding effect or enforceability against any Obligor of any Loan Documents to which it is a party or the rights and remedies available to or
conferred upon the Agent or the Lenders under any Loan Document.
“Material Agreement” means each of (i) the Pfizer License Agreement and (ii) any Contract to which the Borrower or any of its
Subsidiaries is a party or a beneficiary from time to time, or to which any assets or properties of the Borrower or any of its Subsidiaries
are bound (a) the absence or termination of which could reasonably be expected to result in a Material Adverse Effect or (b) without
duplication, is reasonably expected to, directly or indirectly (x) result in
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payments or receipts (including royalty, licensing or similar payments) made to the Borrower or any of its Subsidiaries during the Test
Period then ended in an aggregate amount in excess of $1,000,000 or (y) require payments or expenditures (including royalty, licensing or
similar payments) to be made by the Borrower or any of its Subsidiaries during the Test Period then ended in an aggregate amount in
excess of $1,000,000 (as each such Contract may be amended, restated, supplemented and/or otherwise modified from time to time as
permitted hereunder (subject to the restrictions set forth in Section 9.12)).
“Material Indebtedness” means (i) the Permitted Convertible Indebtedness and (ii) at any time, any other Indebtedness of the
Borrower or any of its Subsidiaries, the outstanding principal amount of which, individually or in the aggregate, exceeds $1,000,000 (or
the Equivalent Amount in other currencies).
“Material Intellectual Property” means all Intellectual Property owned or licensed by the Borrower and its Subsidiaries (i) that is
a Patent which contains one or more claims that cover the sale, offer for sale, manufacture, use or importation of the Material Products or
their use, whether such use is approved or not, and all Patents and applications that claim priority to any such Patent that contain such
claims, (ii) that is Technical Information or a Trademark or Copyright that is used or useful in connection with all Commercialization and
Development Activities, as currently conducted or as currently anticipated to be conducted, with respect to the Material Products, (iii) the
loss of which could reasonably be expected to result in a Material Adverse Effect or (iv) that has a fair market value in excess of
$1,000,000.
“Material Product” means (i) OC-01 for the treatment of dry eye disease or the treatment of the signs and symptoms of dry eye
disease and (ii) any other Product for any other indication that (x) as of any date of determination, has generated in excess of $1,000,000
of Net Revenue during the last ended Test Period or (y) is in Advanced Development and, as of any time of determination, is reasonably
expected to result, directly or indirectly, in Net Revenue with respect to such Product and such indication in excess of $1,000,000 during
the immediately succeeding period of four (4) consecutive fiscal quarters, as reasonably projected by the Borrower in good faith.
“Material Regulatory Event” means an Adverse Regulatory Event that, individually or when taken together with each other
Adverse Regulatory Event that has occurred since the Closing Date, (i) has resulted in a Material Adverse Effect or (ii) has resulted in
fines, penalties or Losses (including loss of revenue) in excess of $1,000,000.
“Maturity Date” means August 5, 2027.
“Medicaid” means that government-sponsored entitlement program under Title XIX, P.L. 89-97 of the Social Security Act, which
provides federal grants to states for medical assistance based on specific eligibility criteria, as set forth on Section 1396, et seq. of Title 42
of the United States Code.
“Medicare” means that government-sponsored insurance program under Title XVIII, P.L. 89-97, of the Social Security Act, which
provides for a health insurance system for eligible elderly and disabled individuals, as set forth at Section 1395, et seq. of Title 42 of the
United States Code.
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“Mortgage” means a mortgage, deed of trust, deed to secure debt or similar security instrument made or to be made by a Person
owning an interest in real property granting a Lien on such interest in real estate as security for the payment of Obligations which shall be
in a form and substance reasonably acceptable to Agent.
“Multiemployer Plan” means any multiemployer plan, as defined in Section 400l(a)(3) of ERISA, to which any Obligor incurs or
otherwise has any obligation or liability, contingent or otherwise (including as a result of being an ERISA Affiliate of another Person).
“Net Cash Proceeds” means, (a) with respect to any Casualty Event experienced or suffered or any Specified Asset Sale
consummated by the Borrower or any of its Subsidiaries, the amount of cash proceeds actually received (directly or indirectly), including,
without limitation, with respect to a Casualty Event, in the form of insurance proceeds or condemnation awards, from time to time by or
on behalf of the Borrower or such Subsidiaries after deducting therefrom only (i) reasonable fees, costs and expenses related thereto
incurred by the Borrower or such Subsidiary in connection therewith (including, without limitation, any legal, accounting and investment
banking fees, brokerage and sales commissions; provided such fees, costs and expenses shall only be deducted to the extent, that the
amounts so deducted are (x) actually paid to a Person that is not an Affiliate of the Borrower or any of its Subsidiaries and (y) properly
attributable to such Casualty Event or Specified Asset Sale, as the case may be; (ii) Taxes (including transfer Taxes or net income Taxes)
paid or payable in connection therewith; (iii) amounts required to be repaid on account of any Indebtedness permitted under Section 9.01
(other than the Obligations) that are required to be repaid as a result of such Casualty Event or Specified Asset Sale; (iv) (A) with respect
to Specified Asset Sales, reserves for any liabilities attributable to the seller’s indemnities and representations and warranties to the
purchaser in respect of such Specified Asset Sales (including pension and other post-employment benefit liabilities and liabilities related
to environmental matters or against any indemnification obligations (fixed or contingent) associated with such transaction) and (B) with
respect to Casualty Events, reserves for any indemnities and against liabilities associated with the property damaged, destructed or
condemned in such Casualty Events, in each case, that are determined by the Borrower in good faith as a reserve in accordance with
GAAP; provided, in each case, that to the extent such indemnification payments are not made and are no longer reserved for, such reserve
amount shall constitute Net Cash Proceeds); (v) with respect to an Specified Asset Sale, cash escrows to the Borrower or any of its
Subsidiaries from the sale price for such Specified Asset Sales; provided that any cash released from such escrow shall constitute Net
Cash Proceeds upon such release; and (vi) with respect to Casualty Events, costs of preparing assets for transfer upon a taking or
condemnation; and (b) with respect to any incurrence of Indebtedness by the Borrower or any of its Subsidiaries, the amount of cash
proceeds actually received (directly or indirectly) after deducting therefrom only attorneys’ fees, investment banking fees, accountants’
fees, underwriting discounts and commissions and other customary costs, fees and expenses actually incurred in connection therewith.
“Net Revenue” means, for any relevant fiscal period, the consolidated total net revenues of the Borrower and its Subsidiaries for
such fiscal period, as recognized on the income statement of the Borrower and its Subsidiaries for such fiscal period, determined on a
consolidated basis in accordance with GAAP, inclusive (without limitation) of all such net revenue resulting from sales, royalty payments,
milestone payments, license payments and other
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forms of consideration paid to the Borrower or any of its Subsidiaries (whether recurring or non-recurring) related to any
Commercialization and Development Activities of any Product.
“Note” means a promissory note, in substantially the form of Exhibit A hereto, executed and delivered by the Borrower to any
Lender in accordance with Section 2.03.
“NY UCC” means the UCC as in effect from time to time in New York.
“Obligations” means, all amounts, obligations, liabilities, covenants and duties of every type and description (including all
Guaranteed Obligations) owing by any Obligor to any Secured Party, any indemnitee hereunder or any participant, arising out of, under, or
in connection with, any Loan Document, whether direct or indirect (regardless of whether acquired by assignment), absolute or
contingent, due or to become due, whether liquidated or not, now existing or hereafter arising and however acquired, and whether or not
evidenced by any instrument or for the payment of money, including, without duplication, (i) all Loans, (ii) all interest, whether or not
accruing after the filing of any petition in bankruptcy or after the commencement of any insolvency, reorganization or similar proceeding,
and whether or not a claim for post-filing or post-petition interest is allowed in any such proceeding, and (iii) all other fees, expenses
(including fees, charges and disbursement of counsel), interest, commissions, charges, costs, disbursements, indemnities and
reimbursement of amounts paid and other sums chargeable to such Obligor under any Loan Document.
“Obligor Intellectual Property” means, at any time of determination, Intellectual Property owned by, licensed to or otherwise held
by any Obligor at such time including, without limitation, the Intellectual Property listed on Schedule 7.05(c).
“Obligors” means, collectively, the Borrower, the Subsidiary Guarantors and their respective successors and permitted assigns.
“OC-01” means OC-01, a nasal spray that contains varenicline in any form as the active ingredient, including the Product that is
presently the subject of a New Drug Application under section 505(b)(2) of FD&C Act.
“OC-01 Approval” has the meaning set forth in Section 6.02(g).
“OC-01 Net Recurring Revenue” means, for any relevant fiscal period, the OC-01 Net Revenue for such period, excluding any
portion of such OC-01 Net Revenue for such period resulting from one-time or non-recurring royalty, product or sales milestone payments
or licensing payments in respect of OC-01.
“OC-01 Net Revenue” means, for any relevant fiscal period, the Net Revenue from the direct or indirect sale or licensing of OC01.
“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.
“Organic Document” means, for any Person, such Person’s formation documents, including, as applicable its certificate of
incorporation, bylaws, certificate of partnership, partnership agreement, certificate of formation, limited liability agreement, operating
agreement
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and all shareholder agreements, voting trusts and similar agreements and arrangements applicable to such Person’s Equity Interests, or any
equivalent document of any of the foregoing.
“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection
between such Recipient and the jurisdiction imposing such Tax (other than connections arising solely from such Recipient having
executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a security interest
under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan
Document).
“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise
from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of
a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes
imposed with respect to an assignment.
“Participant” has the meaning set forth in Section 14.05(e).
“Participant Register” has the meaning set forth in Section 14.05(g).
“Patents” means all patents and patent applications, including (i) the Inventions and improvements described and claimed therein
and any patent or patent application that claims priority to the same priority documents, (ii) patents and patent applications in any form in
any worldwide jurisdiction, including but not limited to the right to seek, continue or file reissues, oppositions, divisions, continuations,
renewals, extensions, expired, abandoned, rulings from any governmental authority regarding including ones arising from any proceeding
such as Inter Partes review, and continuations in part thereof and (iii) all patents, patent rights in any form and other additions in
connection therewith, whether in or related to the United States or any foreign country or other jurisdiction.
“Patriot Act” has the meaning set forth in Section 14.20.
“Payment Date” means (i) the last day of each Interest Period (provided that if such last day of any Interest Period is not a
Business Day, then the Payment Date shall be the next succeeding Business Day) and (ii) the Maturity Date.
“PBGC” means the United States Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor
entity performing similar functions.
“Permitted Acquisition” means any Acquisition by the Borrower or any of its Subsidiaries; provided that:
(a) immediately prior to, and after giving effect to such Acquisition, no Default shall have occurred and be continuing or
could reasonably be expected to result therefrom;
(b) all transactions in connection therewith shall be consummated, in all material respects, in accordance with all
applicable Laws;
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(c) in the case of an Acquisition of Equity Interests of any Person, all of such Equity Interests (except for any such
securities in the nature of directors’ qualifying shares required pursuant to any applicable Law) shall be owned by the Borrower or
a wholly-owned, direct or indirect Subsidiary of the Borrower, and, in the event of an Acquisition that results in the creation or
acquisition of a new Subsidiary of the Borrower, the Borrower shall cause such new Subsidiary to comply with the terms of
Section 8.12(a), if applicable;
(d) such Person (in the case of an Acquisition of Equity Interests of such Person) or assets (in the case of an Acquisition
of assets or a division of such Person) shall be engaged or used, as the case may be, in businesses or lines of business that would be
permitted pursuant to Section 9.04;
(e) on a pro forma basis after giving effect to such Acquisition, the Borrower and its Subsidiaries shall be in compliance
with the financial covenant set forth in Section 10;
(f) the fair market value of the consideration (whether cash or non-cash) paid by or on behalf of the Borrower and its
Subsidiaries in such Acquisition, when taken together with the fair market value of all such consideration paid by or on behalf of
the Borrower and its Subsidiaries in connection with all other Permitted Acquisitions consummated or effected since the Closing
Date (in each case, inclusive of all Contingent Payment Obligations, post-closing adjustments, payments on “seller notes” or
otherwise, to the extent actually paid), does not exceed $3,000,000 in the aggregate during any fiscal year or $5,000,000 in the
aggregate during the term of this Agreement;
(g) to the extent that all or any portion of the purchase price for any such Acquisition is paid in Equity Interests, all such
Equity Interests shall be Qualified Equity Interests or otherwise permitted under Section 9.01;
(h) in the case of any Acquisition that has a purchase price in excess of $1,000,000, the Borrower shall have provided the
Agent with at least ten (10) Business Days’ prior written notice of any such Acquisition, together with (i) a copy of the draft
purchase agreement related to the proposed Acquisition (and any related material documents requested by the Agent), (ii) any
available quarterly and annual financial statements of the Person whose Equity Interests or assets are being acquired for the twelve
(12) month period ending thirty (30) days immediately prior to such Acquisition, including any audited financial statements that
are available, (iii) copies of any due diligence reports prepared by or on behalf of the Borrower or its applicable Subsidiary, as
applicable, prior to such Acquisition (to the extent the Borrower is permitted to provide the same to the Agent and the third-party
which has prepared such diligence reports consents to such disclosure upon execution and delivery of a customary non-reliance
agreement by the Agent), (iv) a certificate of a Responsible Officer of the Borrower (prepared in reasonable detail), certifying that
the Acquisition complies with the requirements of this definition and (v) any other information reasonably requested by the Agent
and available to the Obligors; and
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(i)
neither the Borrower nor any of its Subsidiaries shall, in connection with (and upon giving effect to) any such
Acquisition, assume or remain liable with respect to, or be subject to (x) any Indebtedness of the related seller or the business,
Person or properties acquired, except to the extent permitted pursuant to Section 9.01 or (y) any Lien on any business, Person or
assets acquired, except to the extent permitted pursuant to Section 9.02.
“Permitted Bond Hedge Transaction” means any bond hedge, capped call or similar option transaction entered into by the
Borrower in respect of the Borrower’s common stock and entered into in connection with the issuance of Permitted Convertible
Indebtedness; provided that (i) the terms, conditions and covenants of each such transaction shall be customary for transactions of such
type, as determined in good faith by the Borrower, (ii) such transaction is consummated substantially simultaneously with the issuance of
such Permitted Convertible Indebtedness and paid for out of the proceeds thereof and (iii) the purchase price for such Permitted Bond
Hedge Transaction (a) does not exceed the Net Cash Proceeds received by the Borrower from the issuance of Permitted Convertible
Indebtedness and (b) is financed with the proceeds of such issuance.
“Permitted Cash Equivalent Investments” means (i) marketable direct obligations issued or unconditionally guaranteed by the
United States or any agency or any state thereof having maturities of not more than one (1) year from the date of acquisition, (ii)
commercial paper maturing no more than two hundred and seventy (270) days after the date of its creation and having the highest rating
from either Standard & Poor’s Ratings Group or Moody’s Investors Service, Inc., (iii) certificates of deposit, banker’s acceptances and
time deposits maturing no more than one hundred eighty (180) days after the date of acquisition, issued or guaranteed by any domestic
office of any commercial bank that (x) is organized under the laws of the United States or any State thereof and (y) has combined capital
and surplus of at least $500,000,000, (iv) any investments permitted to be made by the Borrower’s written investment policy adopted by
its Board in effect on the Closing Date (as amended from time to time subject to the consent of the Agent (not to be unreasonably withheld
or delayed) and (v) any money market funds that comply with (x) the criteria set forth in SEC Rule 2a-7 under the Investment Company
Act of 1940, (y) are rated AAA and Aaa (or equivalent rating) by both Standard & Poor’s Ratings Group and Moody’s Investors Service,
Inc. and (z) have portfolio assets of at least $5,000,000,000.
“Permitted Convertible Indebtedness” means unsecured Indebtedness in the form of notes issued by the Borrower that (i) as of the
date of issuance thereof contains terms, conditions, covenants, conversion or exchange rights, redemption rights and offer to repurchase
rights, in each case, as are typical and customary for notes of such type, (ii) is convertible or exchangeable into a fixed number of shares
of common stock of the Borrower (or Qualified Equity Interests following a merger event or other change of common stock of the
Borrower), cash or a combination thereof (such amount of cash determined by reference to the price of the Borrower’s common stock or
such Qualified Equity Interests), and cash in lieu of fractional shares of common stock of the Borrower, (iii) has a stated final maturity
date that is no earlier than the date that is one hundred eighty (180) days after the Maturity Date (the “Earliest Date”), (iv) shall not be
required to be repaid, prepaid, redeemed, repurchased or defeased (whether through scheduled amortization, principal payments,
mandatory redemptions or payments of principal or
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otherwise), whether on one or more fixed dates, prior to the Earliest Date, except (x) upon the occurrence of an event of default,
“fundamental change” or equivalent or (y) following the Borrower’s election to redeem such notes to the extent expressly permitted
pursuant to Section 9.07(d) or as otherwise consented to by the Majority Lenders; provided that the right to convert such Indebtedness
into Qualified Equity Interests, cash or any combination thereof shall not be deemed to violate this clause (iv), (v) is not supported by a
Guaranty made or issued by any Subsidiary of the Borrower that is not an Obligor and (vi) does not provide for or require the payment of
cash interest in excess of five and a half (5.5%) per annum2.
“Permitted Indebtedness” means any Indebtedness permitted under Section 9.01.
“Permitted Liens” means any Liens permitted under Section 9.02.
“Permitted Refinancing” means, with respect to any Indebtedness, any refinancing, extension, renewal or replacement of such
Indebtedness; provided that such refinancing, extension, renewal or replacement shall not (i) increase the outstanding principal amount of
the Indebtedness above the outstanding principal amount of the Indebtedness being refinanced, extended, renewed or replaced plus
accrued and unpaid interest and premiums thereon as of the time of such refinancing, (ii) contain terms relating to outstanding principal
amount, amortization, maturity, collateral security (if any) or subordination (if any), or other material terms that, taken as a whole, are less
favorable in any material respect to the Borrower and its Subsidiaries or the Secured Parties (as determined in good faith by the Borrower)
than the terms of any agreement or instrument governing the Indebtedness being refinanced, extended, renewed or replaced, (iii) have an
interest rate not exceeding the then applicable market interest rate (as reasonably determined by the Borrower in good faith), (iv) contain
any new requirement to grant any Lien or to give any Guaranty that was not an existing requirement of the Indebtedness being refinanced,
extended, renewed or replaced and (v) after giving effect to such refinancing, extension, renewal or replacement, no Default shall have
occurred (or could reasonably be expected to occur) as a result thereof.
“Person” means any individual, corporation, company, voluntary association, partnership, limited liability company, joint venture,
trust, unincorporated organization or Governmental Authority or other entity of whatever nature.
“Pfizer License Agreement” means that certain Non-Exclusive Patent License Agreement, dated as of October 18, 2019, by and
between Pfizer Inc. and the Borrower, as amended, restated, supplemented and/or otherwise modified from time to time (subject to the
restrictions set forth in Section 9.12).
“Phase III Clinical Trial” means a human clinical trial that is prospectively designed to demonstrate statistically whether a
product is safe and effective for use in humans in a manner sufficient to obtain regulatory approval to market such product for patients
having the disease or condition being studied, and as described in 21 C.F.R. § 312.21(c), as amended from time to time, and any foreign
equivalent thereof.
2

NTD: Rate to be redacted in the publicly filed version of the agreement
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“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA
or Section 412 of the Code or Section 302 of ERISA, and in respect of which the Borrower or any ERISA Affiliate is (or, if such plan
were terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.
“Prepayment Date” has the meaning set forth in Section 3.03(a)(i).
“Prepayment Price” has the meaning set forth in Section 3.03(a)(i).
“Proceeding” has the meaning set forth in Section 14.03(b)(ii).
“Product” means all pharmaceutical products that are in process of development or developed, distributed, imported, exported,
labeled, promoted, licensed, marketed, sold or otherwise commercialized by the Borrower or any of its Subsidiaries at any time, including
by way of an outbound license or similar arrangement to a third party for distribution, marketing, sale or other commercialization.
“Product Related Information” means, with respect to any Product, all books, records, lists, ledgers, files, manuals, Contracts,
correspondence, reports, plans, drawings, data and other information of every kind (in any form or medium), including related to
Intellectual Property, and all techniques and other know-how, that is necessary or useful for any Commercialization and Development
Activities with respect to such Product, including (i) branding materials, packaging and other marketing, promotion and sales materials
and information, (ii) clinical data, information included or supporting any Regulatory Approval and all other documents, records, files,
data and other information necessary to or useful for Commercialization and Development Activities, (iii) litigation and dispute records,
and accounting records, and (iv) all other information, techniques and know-how necessary or useful in connection with the
Commercialization and Development Activities for any Product.
“Prohibited Payment” means any bribe, rebate, payoff, influence payment, kickback or other payment or gift of money or
anything of value (including meals or entertainment) to any officer, employee or ceremonial office holder of any government or
instrumentality thereof, political party or supra-national organization (such as the United Nations), any political candidate, any royal
family member or any other person who is connected or associated personally with any of the foregoing that is prohibited under any
applicable Law for the purpose of influencing any act or decision of such payee in such payee’s official capacity, inducing such payee to
do or omit to do any act in violation of such payee’s lawful duty, securing any improper advantage or inducing such payee to use such
payee’s influence with a government or instrumentality thereof to affect or influence any act or decision of such government or
instrumentality.
“Proportionate Share” means, with respect to each Lender, the percentage obtained by dividing (i) the sum of all Commitments
(or, if the Commitments are terminated, the outstanding principal amount of the Loans) of such Lender then in effect by (ii) the sum of all
Commitments (or, if the Commitments are terminated, the outstanding principal amount of the Loans) of all Lenders then in effect.
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“Qualified Equity Interest” means, with respect to any Person, any Equity Interest of such Person that is not a Disqualified Equity
Interest.
“Qualified Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA) other than a Multiemployer Plan (i) that
is or was at any time maintained or sponsored by any Obligor or any ERISA Affiliate thereof or to which any Obligor or any ERISA
Affiliate thereof has ever made, or was ever obligated to make, contributions, and (ii) that is intended to be tax qualified under Section
401(a) of the Code.
“Recipient” means any Lender or the Agent, as applicable.
“Referral Source” has the meaning set forth in Section 7.07(c).
“Register” has the meaning set forth in Section 14.05(d).
“Regulation T” means Regulation T of the Board of Governors of the Federal Reserve System, as amended.
“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve System, as amended.
“Regulation X” means Regulation X of the Board of Governors of the Federal Reserve System, as amended.
“Regulatory Approval” means, with respect to any Product or Commercialization and Development Activities, any Healthcare
Permit or other Governmental Approval, whether U.S. or non-U.S., that is required to be held or maintained by, or for the benefit of the
Borrower or any of its Subsidiaries with respect thereto, including all Product Standards, applications, pre-approvals and post-approvals,
governmental pricing approvals, reimbursement approvals and approvals of applications for regulatory exclusivity, clearances, licenses,
notifications, registrations or authorizations of any Regulatory Authority, in each case necessary for the ownership, use or other
commercialization of such Product or for any such Commercialization and Development Activities.
“Regulatory Authority” means any Governmental Authority, whether U.S. or non-U.S., that is concerned with or has regulatory or
supervisory oversight with respect to any Product or any Commercialization and Development Activities with respect to any Product,
including the FDA and all equivalent Governmental Authorities, whether U.S. or non-U.S.
“Related Fund” means, with respect to any Lender, a fund which is managed or advised by the same investment manager or
investment adviser as such Lender or, if it is managed by a different investment manager or investment adviser, a fund whose investment
manager or investment adviser is an Affiliate of the investment manager or investment adviser of such Lender.
“Related Parties” has the meaning set forth in Section 14.16.
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“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK Resolution
Authority.
“Responsible Officer” of any Person means each of the president, chief executive officer, chief financial officer and similar officer
of such Person.
“Restricted Payment” means any dividend or other distribution (whether in cash, Equity Interests or other property) with respect to
any Equity Interests of the Borrower or any of its Subsidiaries, or any payment (whether in cash, Equity Interests or other property),
including any sinking fund or similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination
of any such Equity Interests of the Borrower or any of its Subsidiaries, or any option, warrant or other right to acquire any such Equity
Interests of the Borrower or any of its Subsidiaries.
“Restrictive Agreement” means any Contract or other arrangement that prohibits, restricts or imposes any condition upon the
ability of the Borrower or any of its Subsidiaries (i) to create, incur or permit to exist any Lien upon any of its properties or assets (other
than (x) customary provisions in Contracts (including, without limitation, leases and licenses of Intellectual Property) restricting the
assignment thereof or, in the case of any lease or license, the sublease or sublicense or other disposition of the applicable leased or
licensed property and (y) restrictions or conditions imposed by any Contract governing Permitted Indebtedness secured by Liens permitted
under Sections 9.02(b), (c), (i), (j), (m), (o), (s), (t) and (x) to the extent that such restrictions or conditions apply only to the property or
assets subject to such Permitted Liens), (ii) to make Restricted Payments with respect to any of their respective Equity Interests, to make
or repay loans or advances to the Borrower or any of its Subsidiaries or to Guaranty Indebtedness of the Borrower or any of its
Subsidiaries thereof, (iii) to make loans or advances to the Borrower or any of its Subsidiaries or Guarantee Indebtedness of the Borrower
or any of its Subsidiaries, or (iv) to transfer any of its assets or properties to the Borrower.
“Revenue Sharing Fee” means a fee, payable quarterly, with respect to each fiscal quarter commencing with the first full fiscal
quarter after the Closing Date, as provided in Section 3.08, based upon OC-01 Net Revenue for any fiscal year in which such fiscal
quarter occurs, determined as follows: the sum of (i) with respect to that portion of OC-01 Net Revenue for such fiscal year up to (but not
in excess of) $300,000,000 for such fiscal year, three percent (3.0%) of such portion of OC-01 Net Revenue for such fiscal quarter plus (ii)
with respect to that portion of OC-01 Net Revenue for such fiscal quarter (if any) in excess of $300,000,000 for such fiscal year and up to
(but not in excess of) $500,000,000 for such fiscal year, one percent (1.0%) of such portion of OC-01 Net Revenue for such fiscal quarter;
provided that, total Revenue Sharing Fees payable hereunder since the Closing Date shall not exceed the Revenue Sharing Fee Cap
Amount applicable to such Applicable Period, and once an aggregate amount of Revenue Sharing Fees equal to the applicable Revenue
Sharing Fee Cap Amount in effect for any Applicable Period has been paid pursuant to Section 3.08, no further Revenue Sharing Fees
shall be payable for the remainder of such Applicable Period.
“Revenue Sharing Fee Cap Amount” means, as of any date of determination occurring within an applicable period set forth in the
table below (such then-current period, the “Applicable
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Period”), the amount set forth opposite such Applicable Period within the applicable column that reflects the Borrowings that have
occurred hereunder as of such date of determination:
Applicable Period

Four consecutive fiscal quarter
period ending on June 30, 2022
Four consecutive fiscal quarter
period ending on June 30, 2023
Four consecutive fiscal quarter
period ending on June 30, 2024
Four consecutive fiscal quarter
period ending on June 30, 2025
Eight consecutive fiscal quarter
period ending on June 30, 2027

Prior to occurrence of both
Tranche 2 Borrowing Date and
Tranche 3 Borrowing Date

After occurrence of both Tranche
2 Borrowing Date and Tranche 3
Borrowing Date

$4,500,000

After occurrence of Tranche 2
Borrowing Date, and prior to
occurrence of Tranche 3
Borrowing Date
$9,500,000

$5,625,000

$11,875,000

$15,625,000

$6,750,000

$14,250,000

$18,750,000

$7,875,000

$16,625,000

$21,875,000

$9,000,000

$19,000,000

$25,000,000

$12,500,000

“Sanction” means any international economic sanction administered or enforced by the United States government (including,
without limitation, OFAC), the United Nations Security Council, the European Union or its Member States, Her Majesty’s Treasury or
other relevant sanctions authority.
“SEC” means the U.S. Securities and Exchange Commission.
“Secured Party” means each Lender, the Agent, each other Indemnified Party, any other holder of any Obligation, and any of their
respective permitted transferees or assigns.
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“Securities Account” means any securities account, as such term is defined in Section 8-501 of the NY UCC.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Security Agreement” means the Security Agreement, dated as of the date hereof, by and among the Borrower, as grantor, the
other Obligors from time to time party thereto and the Agent, as amended, restated, supplemented and/or otherwise modified from time to
time.
“Security Documents” means, collectively, the Security Agreement, each Short-Form IP Security Agreement, each Mortgage, each
bailee letter, each landlord waiver and each other security agreement, control agreement or financing statement, registration, recordation,
filing, instrument or approval required, entered into or recommended to grant, perfect and otherwise render enforceable Liens in favor of
the Agent, for the benefit of the Secured Parties, for purposes of securing the Obligations, including (without limitation) pursuant to
Section 8.12, in each case as amended, restated, supplemented and/or otherwise modified from time to time.
“Short-Form IP Security Agreements” means short-form copyright, patent or trademark (as the case may be) security agreements,
substantially in the form Exhibit C, Exhibit D or Exhibit E to the Security Agreement, entered into by one or more Obligors in favor of the
Agent, for the benefit of Secured Parties, each in form and substance reasonably satisfactory to the Agent (and as amended, restated,
supplemented and/or otherwise modified time to time).
“SOFR” means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.
“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight
financing rate).
“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified as such by the SOFR
Administrator from time to time.
“SOFR Rate Day” has the meaning provided in the definition of Daily Simple SOFR.
“Solvent” means, with respect to any Person at any time, that (i) the present fair saleable value of the property of such Person is
greater than the total amount of liabilities (including contingent liabilities) of such Person, (ii) 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 absolute and matured, (iii) such Person has not incurred and does not intend to, and does not believe that it will, incur debts or
liabilities beyond such Person’s ability to pay as such debts and liabilities mature and (iv) such Person is not engaged in a business or a
transaction, and is not about to engage in a business or a transaction, for which such Person’s property would constitute an unreasonably
small capital.
“Specified Asset Sale” means any Asset Sale consummated in reliance on clauses (d), (e), (g), (i), (k) or (s) of Section 9.09.
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“Specified Permitted Liens” means any Liens permitted under clauses (a), (c), (d), (e), (f), (n), (p), (w) and (y) (in the case of
extensions, renewals or refinancings of Indebtedness incurred pursuant to Section 9.01(c) only) of Section 9.02.
“Specified Jurisdiction” has the meaning set forth in Section 8.12(b)(ii).
“Subsidiary” means, with respect to any Person (for purposes of this definition, the “parent”) at any date, any corporation, limited
liability company, partnership, association, joint venture or other entity (i) of which more than fifty percent (50%) of the Equity Interests
having ordinary voting power for the election of directors or other governing body (other than securities or interests having such power
only by reason of the happening of a contingency) are or, in the case of a limited partnership, more than fifty percent (50%) of the general
partnership interests are, as of such date, owned, controlled or held, directly or indirectly or (ii) that is, as of such date, otherwise
Controlled, by the parent or one or more direct or indirect subsidiaries of the parent or by the parent and one or more subsidiaries of the
parent. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or Subsidiaries of
the Borrower.
“Subsidiary Guarantor” means, initially as of the Closing Date, each Subsidiary of the Borrower identified under the caption
“SUBSIDIARY GUARANTORS” on the signature pages hereto and, thereafter, each Subsidiary of the Borrower that becomes, or is
required to become, a “Subsidiary Guarantor” after the Closing Date pursuant to Section 8.12.
“Summary of Terms” means the Summary of Terms, dated May 28, 2021, between the Borrower and OrbiMed Advisors LLC.
“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding),
assessments, fees or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable
thereto.
“Technical Information” means all Product Related Information, including clinical data and any information submitted to a
regulatory authority to obtain approvals, all trade secrets, invention disclosures and other proprietary or confidential information, public
information, non-proprietary know-how, any information of a scientific, technical, or commercial nature related to any Commercialization
and Development Activities with respect to any Product, any information of business nature in any form or medium, standards and
specifications, conceptions, ideas, innovations, discoveries, Invention disclosures, all documented research, developmental, demonstration
or engineering work and all other information, data, plans, specifications, reports, summaries, experimental data, manuals, models,
samples, know-how, technical information, systems, methodologies, computer programs, information technology and any other
information.
“Test Period” means, as of any time of determination, the most recently ended period of four (4) consecutive fiscal quarters of the
Borrower (in each case taken as one accounting period) in respect of which financial statements were (or were required to be) delivered as
part of the Borrower’s quarterly reports and annual reports on Form 10-Q and 10-K, respectively.
“Title IV Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA) other than a Multiemployer Plan (i) that is
or was at any time maintained or sponsored by any

32

Obligor or any ERISA Affiliate thereof or to which any Obligor or any ERISA Affiliate thereof has ever made, or was obligated to make,
contributions, and (ii) that is or was subject to Section 412 of the Code, Section 302 of ERISA or Title IV of ERISA.
“Total Assets” shall mean the total assets of the Borrower and its Subsidiaries on a consolidated basis, as shown on the applicable
consolidated balance sheet of the Borrower and its Subsidiaries and computed in accordance with GAAP. Total Assets shall be calculated
after giving pro forma effect to the transaction (including any Permitted Acquisition) giving rise to the need to calculate Total Assets.
“Trademarks” means all trade names, trademarks and service marks, logos, trademark and service mark registrations, and
applications for trademark and service mark registrations, including all renewals of trademark and service mark registrations, together, in
each case, with the goodwill of the business connected with the use thereof.
“Tranche 1 Borrowing Date” means the date on which the Tranche 1 Loans are made pursuant to the terms and conditions hereof.
“Tranche 1 Borrowing Date Certificate” has the meaning set forth in Section 6.01(c).
“Tranche 1 Loan” has the meaning set forth in the first recital hereto.
“Tranche 2 Borrowing Date” means the date on which the Tranche 2 Loans are made pursuant to the terms and conditions hereof.
“Tranche 2 Borrowing Date Certificate” has the meaning set forth in Section 6.02(c).
“Tranche 2 Loan” has the meaning set forth in the first recital hereto.
“Tranche 2 Loan Commitment Amount” means the Commitment of the Lenders, subject to the terms and conditions set forth
herein, to make the Tranche 2 Loan in an amount up to $50,000,000.
“Tranche 2 Undrawn Fee” has the meaning set forth in Section 3.06(a).
“Tranche 3 Borrowing Date” means the date on which the Tranche 3 Loans are made pursuant to the terms and conditions hereof.
“Tranche 3 Borrowing Date Certificate” has the meaning set forth in Section 6.03(c).
“Tranche 3 Loan” has the meaning set forth in the first recital hereto.
“Tranche 3 Loan Commitment Amount” means the Commitment of the Lenders, subject to the terms and conditions set forth
herein, to make the Tranche 3 Loan in an amount up to $30,000,000.
“Tranche 3 Undrawn Fee” has the meaning set forth in Section 3.06(b).
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“Transactions” means the negotiation, preparation, execution, delivery and performance by each Obligor of this Agreement and
the other Loan Documents to which such Obligor is a party, the making of the Loans hereunder, and all other transactions contemplated
pursuant to this Agreement and the other Loan Documents.
“UCC” means, with respect to any applicable jurisdictions, the Uniform Commercial Code as in effect in such jurisdiction, as may
be modified from time to time.
“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended from
time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA
Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.
“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility for the
resolution of any UK Financial Institution.
“Undrawn Fee” has the meaning set forth in Section 3.06(b).
“United States” or “U.S.” means the United States of America, its fifty (50) states, the District of Columbia and the
Commonwealth of Puerto Rico.
“Upfront Fee” has the meaning set forth in Section 3.04.
“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a 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.
“U.S. Person” means a “United States person” as defined in Section 7701(a)(30) of the Code.
“U.S. Tax Compliance Certificate” has the meaning set forth in Section 5.03(f)(ii)(B)(3).
“Wall Street Journal Prime Rate” means the Wall Street Journal Prime Rate, as published and defined in The Wall Street Journal.
“Withdrawal Liability” means, at any time, any liability incurred (whether or not assessed) by any ERISA Affiliate and not yet
satisfied or paid in full at such time with respect to any Multiemployer Plan pursuant to Section 4201 of ERISA.
“Withholding Agent” means any of the Borrower, any other Obligor or the Agent.
“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and conversion
powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which
write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with
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respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify
or change the form of a liability of any UK Financial Institution or any contract or instrument under which that liability arises, to convert
all or part of that liability into shares, securities or obligations of that person or any other person, to provide that any such contract or
instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or any of the
powers under that Bail-In Legislation that are related to or ancillary to any of those powers.
1.02 Accounting Terms and Principles. Unless otherwise specified, all accounting terms used in each Loan Document shall be
interpreted, and all accounting determinations and computations thereunder (including under Section 10 and any definitions used in such
calculations) shall be made, in accordance with GAAP; provided that, for purposes of determining compliance with any covenant
contained in Section 9 or the existence of any Default or Event of Default under Section 11, in determining whether any lease is required
to be accounted for as a capital lease or an operating lease, such determination shall be made based on GAAP as in effect prior to the
issuance by the Financial Accounting Standards Board on February 25, 2016 of Accounting Standards Update No. 2016-02. Unless
otherwise expressly provided, all financial covenants and defined financial terms shall be computed on a consolidated basis for the
Borrower and its Subsidiaries, in each case without duplication. If the Borrower requests an amendment to any provision hereof to
eliminate the effect of (a) any change in GAAP or the application thereof or (b) the issuance of any new accounting rule or guidance or in
the application thereof, in either case, occurring after the date of this Agreement, then the Lenders and Borrower agree that they will
negotiate in good faith amendments to the provisions of this Agreement that are directly affected by such change or issuance with the
intent of having the respective positions of the Lenders and the Borrower after such change or issuance conform as nearly as possible to
their respective positions as of the date of this Agreement and, until any such amendments have been agreed upon (i) the provisions in this
Agreement shall be calculated as if no such change or issuance has occurred and (ii) the Borrower shall provide to the Lenders a written
reconciliation in form and substance reasonably satisfactory to the Lenders, between calculations of any baskets and other requirements
hereunder before and after giving effect to such change or issuance.
1.03 Interpretation. For all purposes of this Agreement, except as otherwise expressly provided herein or unless the context otherwise
requires,
(a)

the terms defined in this Agreement include the plural as well as the singular and vice versa;

(b)

words importing gender include all genders;

(c)
Agreement;

any reference to a Section, Annex, Schedule or Exhibit refers to a Section of, or Annex, Schedule or Exhibit to, this

(d)
any reference to “this Agreement” refers to this Agreement, including all Annexes, Schedules and Exhibits hereto, and the
words herein, hereof, hereto and hereunder and words of similar import refer to this Agreement and its Annexes, Schedules and Exhibits
as a whole and not to any particular Section, Annex, Schedule, Exhibit or any other subdivision;

35

(e)

references to days, months and years refer to calendar days, months and years, respectively;

(f)

all references herein to “include” or “including” shall be deemed to be followed by the words “without limitation”;

(g)
the word “from” when used in connection with a period of time means “from and including” and the word “until” means
“to but not including”;
(h)
the words “asset” and “property” shall be construed to have the same meaning and effect and to refer broadly to any and all
assets and properties, whether tangible or intangible, real or personal, including cash, securities, rights under contractual obligations and
permits and any right or interest in any such assets or properties;
(i)
GAAP;

accounting terms not specifically defined herein (other than “property” and “asset”) shall be construed in accordance with

(j)
where any provision in this Agreement or any other Loan Document refers to an action to be taken by any Person, or an
action which such Person is prohibited from taking, such provision shall be applicable whether such action is taken directly or indirectly;
(k)

the word “will” shall have the same meaning as the word “shall”;

(l)
references to any Lien granted or created hereunder or pursuant to any other Loan Document securing any Obligations shall
be deemed to be a Lien for the benefit of the Secured Parties; and
(m) references to any Law will include all statutory and regulatory provisions amending, consolidating, replacing,
supplementing or interpreting such Law from time to time.
Unless otherwise expressly provided herein, references to organizational documents, agreements (including the Loan Documents)
and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions, supplements and other
modifications thereto permitted by the Loan Documents.
If any obligation to pay any amount pursuant to the terms and conditions of any Loan Document falls due on a day which is not a
Business Day, then such required payment date shall be extended to the immediately following Business Day.
1.04 Divisions. For all purposes under the Loan Documents, in connection with any division or plan of division under Delaware law (or
any comparable event under a different jurisdiction’s laws): (i) if any asset, right, obligation or liability of any Person becomes the asset,
right, obligation or liability of a different Person, then it shall be deemed to have been transferred from the original Person to the
subsequent Person, and (ii) if any new Person comes into existence, such new Person shall be deemed to have been organized on the first
date of its existence by the holders of its Equity Interests at such time.
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1.05 Benchmark Replacement. For purposes of this Agreement and each other Loan Document, the Obligors jointly and severally
acknowledge and agree for the benefit of each Secured Party as follows:
(a)
Upon the occurrence of an event of the type described in the first proviso of the definition of “Benchmark Rate”, the Agent
will promptly notify the Borrower thereof and, as set forth in such proviso, the Agent and the Borrower shall endeavor, in good faith, to
establish an alternate rate of interest to Daily Simple SOFR. However, the Agent does not warrant or accept any responsibility for, and
shall not have any liability with respect to, the administration, submission or any other matter related to Daily Simple SOFR or any other
rate referenced herein or in any other Loan Document or with respect to any alternative or successor rate thereto, or replacement rate
thereof (including, without limitation, whether the composition or characteristics of any such alternative, successor or replacement
Benchmark Rate will be similar to, or produce the same value or economic equivalence of, Daily Simple SOFR or have the same volume
or liquidity as did Daily Simple SOFR prior to its discontinuance or unavailability).
(b)
There is no assurance that the composition or characteristics of any such alternative, successor or replacement Benchmark
Rate will be similar to or produce the same value or economic equivalence as Daily Simple SOFR or that it will have the same volume or
liquidity as did Daily Simple SOFR prior to its discontinuance or unavailability.
Section 2
THE COMMITMENTS AND THE LOANS
2.01

Loans.

(a)
On the terms and subject to the conditions of this Agreement, each Lender agrees to make (i) a Tranche 1 Loan to the
Borrower, in a single Borrowing on the Tranche 1 Borrowing Date, in an aggregate principal amount for all Lenders not to exceed
$45,000,000, (ii) at the option of the Borrower, a Tranche 2 Loan to the Borrower, in a single Borrowing on the Tranche 2 Borrowing
Date, in an aggregate principal amount for all Lenders not to exceed $50,000,000 and (iii) after the occurrence of the Tranche 2 Borrowing
Date, at the option of the Borrower, a Tranche 3 Loan to the Borrower, in a single Borrowing on the Tranche 3 Borrowing Date, in an
aggregate principal amount for all Lenders not to exceed $30,000,000.
(b)

No amounts repaid or prepaid with respect to any Loan may be reborrowed.

(c)
Any term or provision hereof (or of any other Loan Document) to the contrary notwithstanding, Loans made hereunder will
be denominated solely in Dollars, and all Loans and other Obligations will be repayable solely in Dollars and no other currency.
2.02 Borrowing Procedures. At least twelve (12) Business Days, but not more than twenty (20) Business Days, prior to any proposed
Borrowing Date (or, in the case of the Tranche 1 Borrowing Date, no earlier than the Closing Date and at least five (5) Business Day(s)
prior to the proposed Tranche 1 Borrowing Date or such shorter period as the Agent may approve in its sole discretion), the Borrower shall
deliver to the Agent an irrevocable Borrowing Notice, which notice, if received by the Agent on a day that is not a Business Day or after
12:00 noon (New
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York City time) on a Business Day, shall be deemed to have been delivered on the next Business Day.
2.03 Notes. If requested by any Lender, any Loan of such Lender shall be evidenced by one or more Notes. The Borrower shall prepare,
execute and deliver to the Lender such Notes in the form attached hereto as Exhibit A.
2.04 Use of Proceeds. The Borrower shall use the proceeds of the Loans (i) to support Commercialization and Development Activities
in connection with OC-01, (ii) for general corporate purposes, and (iii) the payment of fees and expenses associated with this Agreement
and the other Loan Documents and the transactions contemplated hereby and thereby.
Section 3
PAYMENTS OF PRINCIPAL AND INTEREST
3.01

Repayments Generally; Application.

(a)
Commencing with the fourth (4th) full fiscal quarter ending after the OC-01 Approval, with respect to any Test Period
ending on the last day of such fiscal quarter or any fiscal quarter thereafter, if OC-01 Net Recurring Revenue for such Test Period is less
than the minimum amount set forth opposite such Test Period in the table below, the Borrower shall repay $5,000,000 of the outstanding
principal amount of the Loans on the next succeeding Payment Date after such Test Period, and, without duplication of any interest paid or
payable under Section 3.02(c), together with all accrued and unpaid interest on the repaid principal amount.
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Test Period Ended with the __ Full Fiscal Quarter After
OC-01 Approval
Fourth
Fifth
Sixth
Seventh
Eighth
Ninth
Tenth
Eleventh
Twelfth
Thirteenth
Fourteenth and all fiscal quarters thereafter

Minimum OC-01 Net Recurring Revenue
$35,000,000
$49,000,000
$61,500,000
$69,000,000
$74,500,000
$82,000,000
$90,000,000
$100,000,000
$110,000,000
$120,000,000
$125,000,000

(b)
If the Borrower does not receive the OC-01 Approval on or prior to June 30, 2022, on each Payment Date occurring after
August 5, 2024 (the “Repayment Date”) and prior to the Maturity Date, the Borrower shall repay the aggregate outstanding principal
amount of the Loans in equal consecutive payments equal to one thirty-sixth (1/36th) of the aggregate principal amount of all Loans
outstanding immediately prior to the Repayment Date and, without duplication of any interest paid or payable under Section 3.02(c),
together with all accrued and unpaid interest on the repaid principal amount.
(c)
On the Maturity Date, the Borrower shall repay in cash the entire remaining outstanding principal amount of the Loans,
together with all accrued and unpaid interest and fees thereon, the Exit Fee, the Buyout Amount and all other amounts due hereunder.
(d)
The Borrower agrees that all amounts payable hereunder or under any other Loan Document, in respect of any Loans, fees
or interest accrued or accruing thereon, or any other Obligations, shall be repaid and prepaid solely in Dollars. Except as otherwise
provided in this Agreement, proceeds of each payment (including each repayment and prepayment of Loans) by or on behalf of the
Borrower shall be (i) applied pro rata between the Tranche 1 Loans, the Tranche 2 Loans and the Tranche 3 Loans (on the basis of the
aggregate outstanding principal
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amount of the Loans at such time), and (ii) deemed to be made ratably to the Lenders in accordance with their respective Proportionate
Shares of the Loans being repaid or prepaid.
3.02

Interest.

(a)
Interest Generally. The outstanding principal amount of the Loans, as well as the amount of all other outstanding
Obligations, shall accrue interest at the Interest Rate on and from the Tranche 1 Borrowing Date. The Agent’s determination of the Interest
Rate shall be binding on the Borrower, its Subsidiaries and the Lenders in the absence of manifest error.
(b)
Default Interest. Notwithstanding the foregoing, upon the occurrence and during the continuance of any Event of Default,
the Applicable Margin shall increase automatically by three percent (3.0%) per annum (the Interest Rate, as increased pursuant to this
Section 3.02(b), being the “Default Rate”). If any Obligation is not paid when due under any applicable Loan Document, the amount
thereof shall accrue interest at the Default Rate.
(c)
Interest Payment Dates. Accrued interest on the Loans shall be payable in cash, in arrears, on each Payment Date with
respect to the most recently completed Interest Period, and upon the payment or prepayment of the Loans (on the principal amount being
so paid or prepaid); provided that interest payable at the Default Rate, or any accrued interest not paid on or before the Maturity Date,
shall be payable from time to time in cash on demand by the Agent until paid in full.
3.03

Prepayments; Prepayment Fees.
(a)

Optional Prepayments.

(i)
Subject to prior written notice pursuant to clause (a)(ii) below, the Borrower shall have the right to optionally
prepay, in whole or in part, the outstanding principal amount of the Loans on any Business Day (a “Prepayment Date”) in an amount
equal to (i) the outstanding principal amount of the Loan so prepaid, together with any accrued and unpaid interest thereon, (ii) the Early
Prepayment Fee (if applicable), (iii) the Exit Fee and (iv) the Buyout Amount (if applicable) (such total amount described in clauses (a)(i)
through (iv), the “Prepayment Price”).
(ii)
A notice of optional prepayment shall be effective only if received by the Agent not later than 2:00 p.m. (New York
City time) on a date not less than three (3) Business Days (but no more than five (5) Business Days) prior to the proposed Prepayment
Date. Each notice of optional prepayment (x) shall specify the proposed Prepayment Date and the proposed Prepayment Price (including,
in reasonable detail, the principal amount to be prepaid, the amount of accrued and unpaid interest thereon, a calculation of the Early
Prepayment Fee (if applicable), Exit Fee and the Buyout Amount (if applicable) payable on such proposed Prepayment Date) and (y) shall
be irrevocable unless such notice states that such prepayment is conditioned upon the effectiveness of a refinancing or any other
transaction, in which case such notice may be revoked by the Borrower (by written notice to the Agent at least two (2) Business Days
prior to the Prepayment Date) if such condition is not satisfied.
(b)

Mandatory Prepayments.
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(i)
Within five (5) Business Days of the receipt of Net Cash Proceeds from the occurrence of any one or more Casualty
Events or Specified Asset Sales, in either case, in excess of $1,000,000 in the aggregate per annum, the Borrower shall cause an amount
equal to one hundred percent (100%) of such Net Cash Proceeds to be applied to (i) the prepayment of the outstanding principal amount of
the Loans, (ii) the payment of accrued and unpaid interest on such principal amount being prepaid and (iii) the payment of the Early
Prepayment Fee (if applicable), the Exit Fee and the Buyout Amount (if applicable), with such amount of Net Cash Proceeds being
allocated to such prepayment and payments such that the full amount of the principal amount of the Loans being prepaid, together with
any accrued and unpaid interest thereon, the Early Prepayment Fee (if applicable), the Exit Fee and the Buyout Amount (if applicable)
payable hereunder shall be paid in full with such Net Cash Proceeds. Notwithstanding the foregoing, so long as no Event of Default has
occurred and is continuing or shall immediately result therefrom, if, within three (3) Business Days following the occurrence of any such
Casualty Event or Specified Asset Sale, a Responsible Officer of the Borrower delivers to the Agent a notice to the effect that the
Borrower intends to reinvest the Net Cash Proceeds from such Casualty Event or Specified Asset Sale, to repair, refurbish, restore, replace
or rebuild the asset subject to such Casualty Event or Specified Asset Sale or to the cost of purchasing or constructing other assets useful
in the business of the Borrower or its Subsidiaries or in connection with a Permitted Acquisition or other similar Investment permitted
hereunder, then such Net Cash Proceeds of such Casualty Event or Specified Asset Sale may be applied for such purpose in lieu of such
mandatory prepayment otherwise required pursuant to this clause (b) to the extent such Net Cash Proceeds of such Casualty Event or
Specified Asset Sale are actually applied for such purpose; provided that, in the event such Net Cash Proceeds have not been so applied
within three hundred sixty (360) days following the occurrence of such Casualty Event or Specified Asset Sale, the Borrower shall cause
one hundred percent (100%) of the unused balance of such Net Cash Proceeds to be applied to (i) the prepayment of the outstanding
principal amount of the Loans, (ii) the payment of accrued and unpaid interest on such principal amount being prepaid and (iii) the
payment of the Early Prepayment Fee (if applicable), the Exit Fee and the Buyout Amount (if applicable), with such amount of Net Cash
Proceeds being allocated to such prepayment and payments such that the full amount of the principal amount of the Loans being prepaid,
together with any accrued and unpaid interest thereon, the Early Prepayment (if applicable), the Exit Fee and the Buyout Amount (if
applicable) payable hereunder shall be paid in full with such unused balance of Net Cash Proceeds.
(ii)
Within three (3) Business Days of the receipt of Net Cash Proceeds from any Permitted Convertible Indebtedness,
the Borrower shall cause an amount equal to 100% of such Net Cash Proceeds to be applied to (i) the prepayment of the outstanding
principal amount of the Loans to the extent necessary so that the outstanding principal amount, after giving effect to such prepayment,
does not exceed $50,000,000, (ii) the payment of accrued and unpaid interest on such principal amount being prepaid and (iii) the payment
of the Early Prepayment Fee (if applicable), the Exit Fee and the Buyout Amount (if applicable), with such amount of Net Cash Proceeds
being allocated to such prepayment and payments such that the full amount of the principal amount of the Loans being prepaid, together
with any accrued and unpaid interest thereon, the Early Prepayment Fee (if applicable), the Exit Fee and the Buyout Amount (if
applicable) payable hereunder shall be paid in full with such Net Cash Proceeds.
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(c)
Early Prepayment Fee. Without limiting the foregoing, whenever any repayment or prepayment of Loans is made
hereunder prior to the occurrence of the Tranche 2 Borrowing Date, whether pursuant to Sections 3.01(a), 3.01(b), 3.03(a), 3.03(b) or
11.02 (including as a result of the occurrence of any Event of Default described in Section 11.01 (including Section 11.01(h))) or
otherwise, and whether on, prior or after the Maturity Date, the Early Prepayment Fee shall be payable in full in cash on the applicable
date of such prepayment. No Early Prepayment Fee shall be due or payable for any repayments or prepayments of the Loans upon the
earlier to occur of (x) the Tranche 2 Borrowing Date and (y) the fourth (4th) anniversary of the Closing Date. Subject to the immediately
preceding sentence, until payment in full in cash of all Obligations, all Early Prepayment Fees shall continue to be due and payable,
including after the occurrence of any Default, Event of Default, acceleration, maturity or otherwise.
(d)
Application. Proceeds of any prepayment made pursuant to clauses (a) or (b) above shall be applied in the following order
of priority, with proceeds being applied to a succeeding level of priority only if amounts owing pursuant to the immediately preceding
level of priority have been paid in full in cash; provided that all such applications to Lenders shall be made in accordance with their
respective Proportionate Shares:
(i)
first, to the payment of that portion of the Obligations payable to the Agent constituting fees, indemnities, costs,
expenses, and other amounts then due and owing (including fees and disbursements and other charges of counsel payable under Section
14.03);
(ii)
second, to the payment of that portion of the Obligations payable to the Lenders constituting fees (other than the
Early Prepayment Fee, the Exit Fee and the Buyout Amount), indemnities, expenses, and other amounts then due and owing (including
fees and disbursements and other charges of counsel payable under Section 14.03) ratably among them in proportion to the respective
amounts described in this clause (ii) payable to them;
(iii)

third, to the payment of any Early Prepayment Fee, any Exit Fee and any Buyout Amount then due and payable;

(iv)

fourth, to the payment of any accrued and unpaid interest then due and owing;

(v)

fifth, to the payment of unpaid principal of the Loans;

(vi) sixth, to the payment in full of all other Obligations then due and payable to the Agent and the Lenders, ratably
among them accordance with their respective Proportionate Shares, to the extent such Obligations are payable to them; and
(vii)

seventh, to the Borrower or such other Persons as may lawfully be entitled to or directed by the Borrower to receive

the remainder.
3.04 Upfront Fee. On the Tranche 1 Borrowing Date, the Borrower shall pay to the Agent (for the pro rata benefit of the Lenders) a fee
equal to two million five hundred thousand dollars ($2,500,000) (the “Upfront Fee”). Upon receipt of payment from the Borrower, the
Agent will promptly thereafter distribute like funds relating to any such payment to the Lenders pro rata on
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the basis of each Lender’s Proportionate Share. Once paid by the Borrower, the Upfront Fee shall be non-refundable.
3.05 Exit Fee. On the date of each repayment or prepayment of all or any portion of the Loans, whether at the Maturity Date, whether
pursuant to Sections 3.01(a), 3.01(b), 3.03(a), 3.03(b) or 11.02 (including as a result of the occurrence of any Event of Default described
in Section 11.01 (including Section 11.01(h))), or otherwise, and whether on, prior or after the Maturity Date, the Borrower shall pay to
the Agent a fully-earned and nonrefundable exit fee equal to six percent (6.00%) of the principal amount of the Loans so repaid or prepaid.
Any such fee paid by the Borrower pursuant to this Section 3.05 shall be hereinafter referred to as an “Exit Fee”. Upon receipt of
payment from the Borrower of any Exit Fee, the Agent will promptly thereafter distribute like funds relating to any such payment to the
Lenders pro rata on the basis of each Lender’s Proportionate Share. Until payment in full in cash of all Obligations, all Exit Fees shall
continue to be due and payable, including after the occurrence of any Default, Event of Default, acceleration, maturity or otherwise.
3.06

Undrawn Fee.

(a)
In respect of the Tranche 2 Commitment Amount, the Borrower shall pay to the Agent, for the account of the Lenders in
accordance with their respective Proportionate Shares, a fee (the “Tranche 2 Undrawn Fee”) accruing at the per annum rate of one half of
one percent (0.50%) on the Tranche 2 Loan Commitment Amount. The Tranche 2 Undrawn Fee shall be payable monthly in arrears on
each Payment Date occurring after the Closing Date until the Payment Date for the earlier to occur of (i) the Tranche 2 Borrowing Date
and (ii) the month ending June 30, 2022.
(b)
In respect of the Tranche 3 Commitment Amount, the Borrower shall pay to the Agent, for the account of the Lenders in
accordance with their respective Proportionate Shares, a fee (the “Tranche 3 Undrawn Fee” and, together with the Tranche 2 Undrawn
Fee, the “Undrawn Fees”) accruing at the per annum rate of one half of one percent (0.50%) on the Tranche 3 Loan Commitment
Amount. The Tranche 3 Undrawn Fee shall be payable monthly in arrears on each Payment Date occurring after the Closing Date until the
Payment Date for the earlier to occur of (i) the month ending June 30, 2022 if the Tranche 2 Borrowing Date has not occurred, (ii) the
Tranche 3 Borrowing Date and (iii) the month ending June 30, 2023.
3.07 Administration Fee. The Borrower shall pay to the Agent for its own account an administration fee of ten thousand dollars
($10,000) per fiscal quarter (an “Administration Fee”), which fee shall (i) be payable in advance on the Closing Date and, thereafter, the
first Business day of each March, June, September and December, (ii) be paid unconditionally in full without set-off or counterclaim or
other defense, in Dollars and in same day or immediately available funds, to such account as shall be designated by the Agent and (iii) not
be refundable under any circumstances.
3.08 Revenue Sharing Fee. Commencing with the first full fiscal quarter after the Closing Date, not later than the forty-fifth (45th) day
following the end of each fiscal quarter (or, if earlier, the delivery of the compliance certificate for such fiscal quarter (or, in the case of the
fourth fiscal quarter of any fiscal year, the Net Revenue certificate) in each case required
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pursuant to Section 8.01(d)), the Borrower shall pay to the Agent a Revenue Sharing Fee; provided that, any term or provision of this
Section 3.08 to the contrary notwithstanding:
(a)
The Borrower’s obligation to pay the Revenue Sharing Fee pursuant to this Section 3.08 shall terminate and no longer be in
effect with respect to any fiscal quarter that ends after the earliest to occur of (i) the Maturity Date, (ii) the date when all Commitments
have expired or been terminated and all Obligations (other than inchoate indemnification and expense reimbursement obligations for
which no Claim has been made) have been indefeasibly paid in full in cash, and (iii) the date when payment of the Buyout Amount has
been paid to the Agent (for the account of the Lenders in accordance with their respective Proportionate Shares) in full and in cash,
including pursuant to clause (c) below.
(b)
Termination of the Borrower’s obligation to pay the Revenue Sharing Fee pursuant to clause (a) above shall not affect the
Borrower’s obligation to pay any Revenue Sharing Fee earned and payable with respect to any fiscal quarter ended prior to the occurrence
of any date described in such clause (a) above, which obligations shall remain in full force and effect notwithstanding the occurrence of
any such date and, to the extent then unpaid, shall be due and payable in full in cash on such date.
(c)
Upon the earliest to occur of (i) the Maturity Date, (ii) the acceleration of the Loans pursuant to Section 11.02 as a result of
an Event of Default described in Section 11.01(h) or (l) or (iii) the repayment or prepayment of the Obligations in full prior to the
Maturity Date, whether pursuant to Sections 3.01(a), 3.01(b), 3.03(a), 3.03(b) or 11.02 (including as a result of the occurrence of any
Event of Default described in Section 11.01 (including Section 11.01(h))) or otherwise, and whether on, prior to or after the Maturity
Date, the Buyout Amount shall be immediately payable in full in cash by the Borrower to the Agent on the date of such occurrence or
demand, as the case may be, unless previously paid in full in cash. The Borrower shall not voluntarily pay the Buyout Amount except on
any Prepayment Date on which it prepays the Obligations in full in accordance with Section 3.03(a). Until payment in full in cash of all
Obligations, the Buyout Amount shall continue to be due and payable, including after the occurrence of an Event of Default, maturity or
otherwise.
Section 4
PAYMENTS, ETC.
4.01

Payments.

(a)
Payments Generally. Except as otherwise provided in Section 5.03, each payment of principal, interest and other amounts
to be made by the Obligors under this Agreement or any other Loan Document shall be made (i) in Dollars, in immediately available
funds, without deduction, set off or counterclaim, to the Agent, for the account of the respective Lenders to which such payment is owed,
to the deposit account of the Agent designated by the Agent by notice to the Borrower, and (ii) not later than 2:00 p.m. (New York City
time) on the date on which such payment is due (each such payment made after such time on such due date shall be deemed to have been
made on the next succeeding Business Day).
(b)
Application of Payments. All such payments referenced in clause (a) above shall be applied as set forth in Section
3.03(d) above.
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(c)
Non-Business Days. If the due date of any payment under this Agreement (whether in respect of principal, interest, fees,
costs or otherwise) would otherwise fall on a day that is not a Business Day, such date shall be extended to the next succeeding Business
Day; provided that if such next succeeding Business Day would fall after the Maturity Date, payment shall be made on the immediately
preceding Business Day.
4.02 Computations. All computations of interest and fees hereunder shall be computed on the basis of a year of three hundred and sixty
(360) days and actual days elapsed during the period for which payable.
4.03

Set-Off.

(a)
Set-Off Generally. Upon the occurrence and during the continuance of any Event of Default, the Agent, each of the
Lenders and each of their Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off
and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and other indebtedness at any
time owing by the Agent, any Lender and any of their Affiliates to or for the credit or the account of any Obligor against any and all of the
Obligations, whether or not such Person shall have made any demand and although such obligations may be unmatured. Any Person
exercising rights of set off hereunder agrees promptly to notify the Borrower after any such set-off and application, provided that the
failure to give such notice shall not affect the validity of such set-off and application. The rights of the Agent, the Lenders and each of
their Affiliates under this Section 4.03 are in addition to other rights and remedies (including other rights of set-off) that such Persons may
have.
(b)
Exercise of Rights Not Required. Nothing contained in Section 4.03(a) shall require the Agent, any Lender or any of
their Affiliates to exercise any such right or shall affect the right of such Persons to exercise, and retain the benefits of exercising, any such
right with respect to any other indebtedness or obligation of any Obligor.
(c)
Payments Set Aside. To the extent that any payment by or on behalf of any Obligor is made to the Agent or any Lender, or
the Agent, any Lender or any Affiliate of the foregoing exercises its right of setoff, and such payment or the proceeds of such setoff or any
part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any
settlement entered into by the Agent, such Lender or such Affiliate in its discretion) to be repaid to a trustee, receiver or any other party, in
connection with any Insolvency Proceeding or otherwise, then (i) to the extent of such recovery, the obligation or part thereof originally
intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been made or such setoff had not
occurred, and (ii) each Lender severally agrees to pay to the Agent upon demand its applicable share (without duplication) of any amount
so recovered from or repaid by the Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate
per annum equal to the Federal Funds Effective Rate from time to time in effect.
Section 5
YIELD PROTECTION, ETC.
5.01

Additional Costs.
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(a)
Changes in Law Generally. If, on or after the date hereof (or, with respect to any Lender, such later date on which such
Lender becomes party to this Agreement), the adoption of any Law, or any change in any Law, or any change in the interpretation or
administration thereof by any court or other Governmental Authority charged with the interpretation or administration thereof, or
compliance by the Agent or any of the Lenders (or its lending office) with any request or directive (whether or not having the force of law)
of any such Governmental Authority, shall impose, modify or deem applicable any reserve (including any such requirement imposed by
the Board of Governors of the Federal Reserve System), special deposit, contribution, insurance assessment or similar requirement, in
each case that becomes effective after the date hereof (or, with respect to any Lender, such later date on which such Lender becomes party
to this Agreement), against assets of, deposits with or for the account of, or credit extended by, a Lender (or its lending office) or other
Recipient or shall impose on a Lender (or its lending office) or other Recipient any other condition affecting the Loans or the
Commitment, and the result of any of the foregoing is to increase the cost to such Lender or such other Recipient of making or
maintaining the Loans, or to reduce the amount of any sum received or receivable by such Lender or other Recipient under this Agreement
or any other Loan Document, or subject any Lender or other Recipient to any Taxes on its loans, loan principal, commitments or other
obligations, or its deposits, reserves, other liabilities or capital (if any) attributable thereto (other than (i) Indemnified Taxes, (ii) Taxes
described in clauses (ii) through (iv) of the definition of “Excluded Taxes” and (iii) Connection Income Taxes), then the Borrower shall
pay to such Lender or other Recipient within five (5) Business Days after any demand for such additional amount or amounts as will
compensate such Lender for such increased cost or reduction.
(b)
Change in Capital Requirements. If a Lender shall have determined that, on or after the date hereof (or, with respect to
any Lender, such later date on which such Lender becomes party to this Agreement), the adoption of any applicable Law regarding capital
adequacy, or any change therein, or any change in the interpretation or administration thereof by any Governmental Authority charged
with the interpretation or administration thereof, or any request or directive regarding capital adequacy (whether or not having the force of
law) of any such Governmental Authority, in each case that becomes effective after the date hereof (or, with respect to any Lender, such
later date on which such Lender becomes party to this Agreement), has or would have the effect of reducing the rate of return on capital of
a Lender (or its parent) as a consequence of a Lender’s obligations hereunder or the Loans to a level below that which a Lender (or its
parent) could have achieved but for such adoption, change, request or directive by an amount reasonably deemed by it to be material, then
the Borrower shall pay to such Lender within five (5) Business Days after any demand for such additional amount or amounts as will
compensate such Lender (or its parent) for such reduction.
(c)
Notification by Lender. Each Lender shall promptly notify the Borrower of any event of which it has knowledge,
occurring after the date hereof (or, with respect to any Lender, such later date on which such Lender becomes party to this Agreement),
which will entitle such Lender to compensation pursuant to this Section 5.01. Before giving any such notice pursuant to this Section
5.01(c) such Lender shall designate a different lending office if such designation (x) will, in the reasonable judgment of such Lender,
avoid the need for, or reduce the amount of, such compensation and (y) will not, in the reasonable judgment of such Lender, be materially
disadvantageous to such Lender. A certificate of such Lender claiming compensation under this
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Section 5.01, setting forth in reasonable detail the additional amount or amounts to be paid to it hereunder, shall be conclusive and binding
on the Borrower in the absence of manifest error.
(d)
Delays in Requests. Failure or delay on the part of any Lender to demand compensation pursuant to the foregoing
provisions of this Section 5.01 shall not constitute a waiver of such Lender’s right to demand such compensation.
(e)
Other Changes. Notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules,
guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any
successor or similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case
be deemed to constitute a change in Law for all purposes of this Section 5.01, regardless of the date enacted, adopted or issued.
5.02 Illegality. Notwithstanding any other provision of this Agreement, if, on or after the date hereof (or, with respect to any Lender,
such later date on which such Lender becomes party to this Agreement), the adoption of or any change in any applicable Law or in the
interpretation or application thereof by any competent Governmental Authority shall make it unlawful for a Lender or its lending office to
make or maintain the Loans (and, in the opinion of such Lender, the designation of a different lending office would either not avoid such
unlawfulness or would be disadvantageous to such Lender), then such Lender shall promptly notify the Borrower thereof, following which
(i) such Lender’s Commitment shall be suspended until such time as such Lender may again make and maintain the Loans hereunder and
(ii) if such Law shall so mandate, the Loans shall be prepaid by the Borrower on or before such date as shall be mandated by such Law in
an amount equal to the aggregate principal amount of the Prepayment Price.
5.03

Taxes

(a)
Payments Free of Taxes. Any and all payments by or on account of any Obligation shall be made without deduction or
withholding for any Taxes, except as required by applicable Law. If any applicable Law (as determined in the good faith discretion of an
applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding Agent, then the
applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or
withheld to the relevant Governmental Authority in accordance with applicable Law and, if such Tax is an Indemnified Tax, then the sum
payable by such Obligor shall be increased as necessary so that after such deduction or withholding has been made (including such
deductions and withholdings applicable to additional sums payable under this Section 5.03) the applicable Recipient receives an amount
equal to the sum it would have received had no such deduction or withholding been made.
(b)
Payment of Other Taxes by the Borrower. The Borrower shall timely pay to the relevant Governmental Authority in
accordance with applicable Law, or at the option of the Agent or each Lender, timely reimburse it for the payment of any Other Taxes.
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(c)
Evidence of Payments. As soon as reasonably practicable after any payment of Taxes by the Borrower to a Governmental
Authority pursuant to this Section 5, the Borrower shall deliver to the Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment
reasonably satisfactory to the Agent.
(d)
Indemnification by the Borrower. The Borrower and each other Obligor party hereto each hereby jointly and severally
agree to indemnify, hold harmless and reimburse each Recipient, within ten (10) days after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this Section 5.03)
payable or paid by such Recipient or required to be withheld or deducted from a payment to such Recipient and any reasonable expenses
arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a
copy to the Agent), or by the Agent on its own behalf or on behalf of a Lender shall be conclusive absent manifest error.
(e)
Indemnification by the Lenders. Each Lender shall severally indemnify the Agent, within ten (10) days after demand
therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not already indemnified
the Agent for such Indemnified Taxes and without limiting the obligation of the Borrower to do so), (ii) any Taxes attributable to such
Lender’s failure to comply with the provisions of Section 14.05(g) relating to the maintenance of a Participant Register, and (iii) any
Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Agent in connection with any Loan Document,
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the
Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set off and apply any and all amounts at any
time owing to such Lender under any Loan Document or otherwise payable by the Agent to the Lender from any other source against any
amount due to the Agent under this clause (e).
(f)

Status of Lenders.

(i)
Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made
under any Loan Document shall deliver to the Borrower and the Agent at the time or times reasonably requested by the Borrower or the
Agent, such properly completed and executed documentation reasonably requested by the Borrower or the Agent as will permit such
payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the
Borrower or the Agent shall deliver such other documentation prescribed by applicable Law as reasonably requested by the Borrower or
the Agent as will enable the Borrower or the Agent to determine whether or not such Lender is subject to backup withholding or
information reporting requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution
and submission of such documentation (other than such documentation set forth in Section 5.03(f)(ii)(A), (ii)(B), and (ii)(D)) shall not be
required if in such Lender’s reasonable judgment such completion, execution or submission would subject such Lender to any material
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unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender.
(ii)

Without limiting the generality of the foregoing, if the Borrower is a U.S. Person:

(A)
any Lender that is a U.S. Person shall deliver to the Borrower and the Agent on or prior to the date on which
such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Agent), executed copies of IRS Form W-9 (or successor form) certifying that such Lender is exempt from U.S. federal backup withholding
tax;
(B)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Agent
(in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Agent), whichever of the
following is applicable:
(1)
in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United
States is a party (x) with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN or IRS Form
W-8BEN-E as applicable (or successor forms) establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to
the “interest” article of such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form W8BEN or IRS Form W8BEN-E as applicable (or successor forms) establishing an exemption from, or reduction of, U.S. federal
withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(2)

executed copies of IRS Form W-8ECI (or successor form);

(3)
in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under
Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit D-1 to the effect that such Foreign Lender is not a “bank”
within the meaning of Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of the Borrower within the meaning of Section 871(h)
(3)(B) of the Code, or a “controlled foreign corporation” related to the Borrower as described in Section 881(c)(3)(C) of the Code (a “U.S.
Tax Compliance Certificate”) and (y) executed copies of IRS Form W-8BEN or IRS Form W-8BEN-E as applicable (or successor forms);
or
(4)
to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY (or
successor form), accompanied by IRS Form W8ECI (or successor form), IRS Form W-8BEN or IRS Form W-8BEN-E (or successor
form), a U.S. Tax Compliance Certificate, substantially in the form of Exhibit D-2 or Exhibit D-3, IRS Form W-9 (or successor form),
and/or other certification documents from each beneficial owner, as applicable; provided that if the Foreign Lender is a partnership and
one or more direct or indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may
provide a U.S. Tax Compliance Certificate substantially in the form of Exhibit D-4 on behalf of each such direct and indirect partner.
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(C)
any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Agent
(in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Agent), executed copies of any
other form prescribed by applicable Law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly
completed, together with such supplementary documentation as may be prescribed by such applicable Law to permit the Borrower or the
Agent to determine the withholding or deduction required to be made; and
(D)
if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax
imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Agent at the time
or times prescribed by law and at such time or times reasonably requested by the Borrower or the Agent such documentation prescribed by
applicable Law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested
by the Borrower or the Agent as may be necessary for the Borrower and the Agent to comply with their obligations under FATCA and to
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the amount, if any, to deduct and
withhold from such payment under FATCA. Solely for purposes of this clause (D), “FATCA” shall include any amendments made to
FATCA after the date of this Agreement.
Each Recipient agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it
shall update such form or certification or notify the Borrower and the Agent in writing of its legal inability to do so, in each case prior to
the next applicable Payment Date. To the extent legally permissible, the Agent, in the event that the Agent is a U.S. Person, shall deliver
an IRS Form W-9 to the Borrower and if the Agent is not a U.S. Person, the applicable IRS Form W-8 certifying its exemption from U.S.
withholding Taxes with respect to amounts payable hereunder, on or prior to the date the Agent becomes a party to this Agreement.
(g)
Treatment of Certain Tax Refunds. If any party to this Agreement determines, in its sole discretion exercised in good
faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to this Section 5.03 (including by the
payment of additional amounts pursuant to this Section 5.03), it shall pay to the indemnifying party an amount equal to such refund (but
only to the extent of indemnity payments made under this Section 5.03 with respect to the Taxes giving rise to such refund), net of all outof-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay to
such indemnified party the amount paid over pursuant to this Section 5.03(g) (plus any penalties, interest or other charges imposed by the
relevant Governmental Authority) if such indemnified party is required to repay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in this Section 5.03(g), in no event will the indemnified party be required to pay any amount to
an indemnifying party pursuant to this Section 5.03(g) the payment of which would place the indemnified party in a less favorable net
after-Tax position than the indemnified party would
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have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise imposed
and the indemnification payments or additional amounts with respect to such Tax had never been paid. This Section 5.03(g) shall not be
construed to require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems
confidential) to the indemnifying party or any other Person.
(h)
Survival. Each party’s obligations under this Section 5.03 shall survive the resignation or replacement of the Agent or any
assignment of rights by, or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge
of all Obligations under any Loan Document.
5.04 Mitigation Obligations. If the Borrower is required to pay any Indemnified Taxes or additional amounts or compensation to any
Lender or to any Governmental Authority for the account of any Lender pursuant to Section 5.01 or Section 5.03, then such Lender shall
(at the request of the Borrower) use reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or
to assign and delegate its rights and obligations hereunder to another of its offices, branches or Affiliates if, in the reasonable judgment of
such Lender, such designation or assignment and delegation would (i) eliminate or reduce amounts payable pursuant to Section 5.01 or
Section 5.03, as the case may be, in the future, (ii) not subject such Lender to any material unreimbursed cost or expense and (iii) not
otherwise be materially disadvantageous to such Lender. The Borrower hereby agrees to pay all reasonable costs and expenses incurred by
any Lender in connection with any such designation or assignment and delegation.
5.05 AHYDO Catch-Up. Notwithstanding anything in this Agreement or in any other Loan Document to the contrary, if the Loan
shall remain outstanding after the fifth (5th) anniversary of the initial issuance thereof and the aggregate amount that would be includible
in the gross income of a Lender with respect to any Loan (within the meaning of Section 163(i) of the Code or any successor provision)
for the periods ending on or before any Payment Date that occurs after such fifth (5th) anniversary (the “Aggregate Accrual”) would
otherwise exceed an amount equal to the sum of (i) the aggregate amount of interest to be paid (within the meaning of Section 163 (i) of
the Code) under the Loan on or before such Payment Date, and (ii) the product of (A) the issue price (as defined in Section 1273(b) of the
Code) of the Loan and (B) the yield to maturity (interpreted in accordance with Section 163(i) of the Code) of the Loan (such sum, the
“Maximum Accrual”), then Borrower shall pay on each applicable Payment Date occurring after such fifth (5th) anniversary that portion
of the outstanding principal amount of the Loan necessary to prevent the Loan from constituting an “applicable high yield discount
obligation” within the meaning of Section 163(i) of the Code, up to an amount equal to the excess, if any, of the Aggregate Accrual over
the Maximum Accrual (each such payment, the “AHYDO Payment”) and the amount of such AHYDO Payment and any interest thereon
shall be treated for U.S. federal income tax purposes as an amount of interest to be paid (within the meaning of Section 163(i)(2)(B)(i) of
the Code) under the Loan. This provision is intended to prevent the Loan from being classified as an “applicable high yield discount
obligation,” as defined in Section 163(i) of the Code, and shall be interpreted consistently therewith.
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Section 6
CONDITIONS PRECEDENT
5.01 Conditions to the Borrowing of the Tranche 1 Loans. The obligation of the Initial Lender to make its Tranche 1 Loan on the
Tranche 1 Borrowing Date shall be subject to the execution and delivery of this Agreement by the parties hereto, the delivery of a
Borrowing Notice as required pursuant to Section 2.02, the delivery of a funds flow memorandum summarizing, in reasonable detail, the
use of proceeds of the Tranche 1 Loans, and the prior or concurrent satisfaction (or waiver thereof by the Agent) of each of the conditions
precedent set forth below in this Section 6.01.
(a)

Secretary’s Certificate, Etc. The Agent shall have received from each Obligor party to a Loan Document on the Closing

Date:
(i)
a copy of a good standing certificate or the equivalent thereof, dated within ten (10) days prior to the Closing Date,
for each such Person; and
(ii)
a certificate, dated as of the Closing Date, duly executed and delivered by such Person’s secretary or assistant
secretary, managing member, general partner or equivalent, as to:
(A)
resolutions of each such Person’s Board then in full force and effect authorizing the execution, delivery and
performance of each Loan Document and the Transactions, to be executed and delivered by such Person;
(B)
the incumbency and signatures of those of its officers, managing member or general partner or equivalent
authorized to act with respect to each Loan Document to be executed and delivered by such Person; and
(C)

true and complete copies of each Organic Document of such Person;

which certificates shall be in form and substance reasonably satisfactory to the Agent.
(b)
Information Certificate. The Agent shall have received a fully completed Information Certificate, in form and substance
reasonably satisfactory to the Agent, dated as of the Closing Date, duly executed and delivered by a Responsible Officer of the Borrower,
which shall be true and correct as of the Closing Date. All documents and agreements required to be appended to the Information
Certificate, if any, shall be in form and substance reasonably satisfactory to the Agent and the Lenders, shall have been, if applicable,
executed and delivered by the requisite parties and shall be in full force and effect.
(c)
Tranche 1 Borrowing Date Certificate. The following statements shall be true and correct, and the Agent shall have
received a certificate (the “Tranche 1 Borrowing Date Certificate”), dated as of the Tranche 1 Borrowing Date and in form and substance
reasonably satisfactory to the Agent, duly executed and delivered by a Responsible Officer of the Borrower certifying that (i) both
immediately before and after giving effect to the Borrowing of the Tranche 1 Loans on the Tranche 1 Borrowing Date, (x) the
representations and warranties set
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forth in each Loan Document that are qualified by materiality, Material Adverse Effect or the like are, in each case, true and correct as of
such date; provided that to the extent that such representations and warranties specifically refer to an earlier date, they shall be true and
correct as of such earlier date, (y) the representations and warranties set forth in each Loan Document that are not qualified by materiality,
Material Adverse Effect or the like are, in each case, true and correct in all material respects as of such date; provided that to the extent
that such representations and warranties specifically refer to an earlier date, they shall be true and correct in all material respects as of such
earlier date, and (z) no Default has occurred and is continuing, or could reasonably be expected to result from the Borrowing of the
Tranche 1 Loans, or the consummation of any Transactions that have occurred on or prior to the Tranche 1 Borrowing Date or are
contemplated to occur on the Tranche 1 Borrowing Date); provided that, with respect to the representations and warranties referenced in
clauses (x) and (y) above and the certification thereof relating to representations and warranties set forth in each Loan Document, (1)
references in such representations and warranties to “the Closing Date” or “the date hereof” shall be deemed to be references to “the
Tranche 1 Borrowing Date” and (2) the Borrower may supplement all or any portion of the schedules to this Agreement and the other
Loan Documents as necessary in order to satisfy this Section 6.01(c) on the Tranche 1 Borrowing Date; provided, further, that no such
supplement shall be permitted if the Agent reasonably determines that the circumstance or event necessitating such supplement either (A)
was the result of the occurrence and continuance of an Event of Default, or (B) constituted a Material Adverse Effect or (with respect to
any supplement that does not reflect an action or transaction permitted by this Agreement) was otherwise materially adverse to the
interests of the Lenders under the Loan Documents; and (ii) all of the conditions set forth in this Section 6.01 (other than any conditions
that (x) are explicitly required to be satisfactory to or approved by the Agent or (y) require receipt by the Agent of any document or
agreement or evidence of any act or event that the Borrower or its counsel has delivered to the Agent’s counsel) have been satisfied or
waived in writing by the Agent.
(d)
Delivery of Notes. The Agent shall have received a Note in favor of each Lender evidencing such Lender’s Tranche 1
Loan, duly executed and delivered by a Responsible Officer of the Borrower.
(e)

Financial Information, Etc. On or prior to the Closing Date, the Agent shall have received:
(i)

audited consolidated financial statements of the Borrower and its Subsidiaries for the fiscal year ended December

31, 2020; and
(ii)
unaudited consolidated balance sheets of the Borrower and its Subsidiaries for each fiscal quarter ended after
December 31, 2020 and at least ten (10) Business Days prior to the Closing Date, together with the related consolidated statement of
operations, shareholder’s equity and cash flows for each such fiscal quarter.
(f)
Minimum Liquidity Compliance. The Agent shall have received evidence reasonably satisfactory to it that, immediately
after giving effect to the Borrowing of the Tranche 1 Loans on the Tranche 1 Borrowing Date, the Borrower will be in compliance with
the covenant set forth in Section 10.01.
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(g)
Insurance. The Agent shall have received certificates of insurance evidencing that the insurance required to be maintained
pursuant to Section 8.05 is in full force and effect, which certificates shall name the Agent, for the benefit of the Lenders, as additional
insured as its interests may appear, in the case of each casualty insurance policy, and a lender’s loss payee, in the case of each property
insurance policy, in each case, in form and substance reasonably satisfactory to the Agent.
(h)
Solvency. The Agent shall have received a solvency certificate substantially in the form of Exhibit I, duly executed and
delivered by the chief financial or accounting Responsible Officer of the Borrower, dated as of the Tranche 1 Borrowing Date, in form and
substance reasonably satisfactory to the Agent.
(i)
Security Documents. The Agent shall have received executed counterparts of all Security Documents, each dated as of the
date hereof, duly executed and delivered by each Obligor, together with:
(i)
the delivery of all certificates (in the case of Equity Interests that are securities (as defined in the UCC)) evidencing
the issued and outstanding Equity Interests owned by the Borrower and each Subsidiary that are required to be pledged under such
Security Documents, which certificates in each case shall be accompanied by undated instruments of transfer duly executed in blank, or, in
the case of such Equity Interests that are uncertificated securities (as defined in the UCC), confirmation and evidence satisfactory to the
Agent and the Lenders that the pledge of such Equity Interests required under such Security Documents has been perfected by the Agent
for the benefit of the Secured Parties in accordance with Articles 8 and 9 of the NY UCC and all Laws otherwise applicable to the
perfection of such pledge;
(ii)
financing statements naming each Obligor as a debtor and the Agent as the secured party, or other similar
instruments, registrations, or documents, in each case suitable for filing, filed under the UCC (or equivalent law) of all jurisdictions as
may be necessary or, in the opinion of the Agent, desirable to perfect the Liens of the Secured Parties pursuant to such Security
Documents;
(iii) UCC-3 termination statements, as may be necessary to release all Liens (other than Permitted Liens) and other
rights of any Person in any collateral described in the Security Documents previously granted by any Person; and
(iv) all Short-Form IP Security Agreements and any other agreement, document or instrument required to be provided
under any Security Document, duly executed and delivered by the applicable Obligors.
(j)
Lien Searches. The Agent shall have received all customary lien searches in the relevant jurisdictions (including UCC, tax
and judgment lien searches and searches of the United States Patent and Trademark Office and the United States Copyright Office (or any
successor office or any similar office in any other country)), each dated within thirty (30) days prior to the Closing Date.
(k)
Controlled Accounts. The Agent shall have received on or prior to the Tranche 1 Borrowing Date fully executed account
control agreements, which shall be in form and substance
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reasonably acceptable to the Agent, with respect to certain Deposit Accounts, Securities Accounts, Commodities Accounts, lockboxes and
other similar accounts of each Obligor, to the extent necessary to comply with Section 10.01.
(l)
Opinions of Counsel. The Agent shall have received a legal opinion, dated as of the Closing Date and addressed to the
Agent and the Lenders, from Cooley LLP, in form and substance reasonably acceptable to the Agent.
(m)

Material Adverse Change. Since December 31, 2020, no Material Adverse Change shall have occurred.

(n)
Anti-Terrorism Laws. The Agent shall have received, as applicable, all documentation and other information required by
bank regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including the Patriot
Act and the Beneficial Ownership Regulation.
(o)
Governmental Approvals and Third-Party Consents. The Agent shall have received evidence that the Borrower and the
applicable Subsidiaries have obtained all Governmental Approvals and third-party permits, licenses, approvals and consents necessary in
connection with the execution, delivery and performance of the Loan Documents and the consummation of the Transactions.
(p)
Upfront Fee, Administration Fee, Other Fees, Expenses, Etc. The Borrower shall have paid to the Agent for its account
and the account of each Lender, the Upfront Fee, the Administration Fee and, all other fees, costs and expenses due and payable pursuant
to the Summary of Terms and Section 14.03, including all closing costs and fees and all unpaid reasonable expenses of the Agent and the
Lenders incurred in connection with the Transactions (including the Agent’s and the Lenders’ legal fees and expenses) in excess of the
Expense Deposit.
(q)
Material Agreement. The Agent shall have received true and complete executed copies of all Material Agreements,
together with all amendments, waivers, exhibits, schedules and annexes thereto.
(r)

Tranche 1 Borrowing Date. The Tranche 1 Borrowing Date shall have occurred on or before August 13, 2021.

5.02 Conditions to the Borrowing of the Tranche 2 Loans. The obligation of each Lender to make its Tranche 2 Loan on the Tranche
2 Borrowing Date shall be subject to the prior making of the Tranche 1 Loan on the Tranche 1 Borrowing Date, the delivery of a
Borrowing Notice as required pursuant to Section 2.02 and the prior or concurrent satisfaction (or waiver thereof by the Agent) of each of
the conditions precedent set forth below in this Section 6.02.
(a)
Secretary’s Certificate, Etc. Unless the Borrower certifies to the Agent in the certificate delivered pursuant to clause (c)
below that the certificates delivered pursuant to Section 6.01(a) may be relied upon as of the Tranche 2 Borrowing Date as if delivered,
dated and effective as of such date, the Agent shall have received from each Obligor party to a Loan Document on the Tranche 2
Borrowing Date:
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(i)
a copy of a good standing certificate or the equivalent thereof, dated a date reasonably close to the Tranche 2
Borrowing Date, for each such Person and
(ii)
a certificate, dated as of the Tranche 2 Borrowing Date, duly executed and delivered by such Person’s secretary or
assistant secretary, managing member, general partner or equivalent, as to:
(A)
resolutions of each such Person’s Board then in full force and effect authorizing the execution, delivery and
performance of each Loan Document and the Transactions, to be executed and delivered by such Person (or a statement as to no change or
loss of force or effect since the Closing Date), or that the resolutions of such Person’s Board that were delivered pursuant to Section
6.01(a) remain in full force in effect on the Tranche 2 Borrowing Date, and that such Person’s Board has not passed any other resolutions
relating to the Transactions since the Closing Date;
(B)
the incumbency and signatures of those of its officers, managing member or general partner or equivalent
authorized to act with respect to each Loan Document to be executed and delivered by such Person (or a statement as to no change or loss
of force or effect since the Closing Date); and
(C)
true and complete copies of each Organic Document of such Person and copies thereof or that the Organic
Documents delivered pursuant to Section 6.01(a) remain in full force and effect on the Tranche 2 Borrowing Date;
which certificates shall be in form and substance reasonably satisfactory to the Agent.
(b)
Information Certificate. The Agent shall have received a fully completed Information Certificate, in form and substance
reasonably satisfactory to the Agent, dated as of the Tranche 2 Borrowing Date, which shall be true and correct as of such date, duly
executed and delivered by a Responsible Officer of the Borrower; provided that the Borrower may supplement all or any portion of the
Information Certificate delivered on the Closing Date in order to satisfy this Section 6.02(b) as of such date; provided, further that no such
supplement shall be permitted if the Agent reasonably determines that the circumstance or event necessitating such supplement either (i)
was the result of the occurrence and continuance of an Event of Default, or (ii) constituted a Material Adverse Effect or (with respect to
any supplement that does not reflect an action or transaction permitted by this Agreement) was otherwise materially adverse to the
interests of the Lenders under the Loan Documents. All documents and agreements required to be appended to the Information Certificate,
if any, shall be in form and substance reasonably satisfactory to the Agent, shall have been executed and delivered by the Borrower and
shall be in full force and effect.
(c)
Tranche 2 Borrowing Date Certificate. The following statements shall be true and correct, and the Agent shall have
received a certificate, substantially identical to the Tranche 1 Borrowing Date Certificate, dated as of the Tranche 2 Borrowing Date, duly
executed and delivered by a Responsible Officer of the Borrower certifying that (i) both immediately before and immediately after giving
effect to the Borrowing of the Tranche 2 Loans on the Tranche 2 Borrowing Date, (x) the representations and warranties set forth in each
Loan Document that are qualified by materiality, Material Adverse Effect or the like are, in each case, true and correct as
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of the Tranche 2 Borrowing Date; provided that to the extent that such representations and warranties specifically refer to an earlier date,
they shall be true and correct as of such earlier date, (y) the representations and warranties set forth in each Loan Document that are not
qualified by materiality, Material Adverse Effect or the like are, in each case, true and correct in all material respects as of the Tranche 2
Borrowing Date; provided that to the extent that such representations and warranties specifically refer to an earlier date, they shall be true
and correct in all material respects as of such earlier date, and (z) no Event of Default has occurred and is continuing, or could reasonably
be expected to result from the Borrowing of the Tranche 2 Loans or the consummation of any Transactions contemplated to occur on the
Tranche 2 Borrowing Date and (ii) all of the conditions set forth in this Section 6.02 (other than any conditions that (x) are explicitly
required to be satisfactory to or approved by the Agent or (y) require receipt by the Agent of any document or agreement or evidence of
any act or event that the Borrower or its counsel has delivered to the Agent’s counsel) have been satisfied or waived in writing by the
Agent; provided that, with respect to the representations and warranties referenced in clauses (x) and (y) above and the certification
thereof relating to representations and warranties set forth in each Loan Document, (1) references in such representations and warranties to
“the Closing Date” or “the date hereof” shall be deemed to be references to “the Tranche 2 Borrowing Date” and (2) the Borrower may
supplement all or any portion of the schedules to this Agreement and the other Loan Documents as necessary in order to satisfy this
Section 6.02(c) on the Tranche 2 Borrowing Date; provided, further, that no such supplement shall be permitted if the Agent reasonably
determines that the circumstance or event necessitating such supplement either (A) was the result of the occurrence and continuance of an
Event of Default, or (B) constituted a Material Adverse Effect or (with respect to any supplement that does not reflect an action or
transaction permitted by this Agreement) was otherwise materially adverse to the interests of the Lenders under the Loan Documents.
(d)
Delivery of Notes. The Agent shall have received a Note in favor of each Lender evidencing such Lender’s Tranche 2
Loan, duly executed and delivered by a Responsible Officer of the Borrower.
(e)

Tranche 2 Borrowing Date. The Tranche 2 Borrowing Date shall have occurred on or before June 30, 2022.

(f)
FDA Approval of OC-01. The FDA shall have approved OC-01 for either the treatment of dry eye disease or the treatment
of the signs and symptoms of dry eye disease, in either case, with an approved label therefor that does not include any boxed warning and
includes Eye Dryness Score data from clinical studies (the “OC-01 Approval”).
(g)
Satisfactory Legal Form. All documents, including any attachments or appendices thereto, executed, delivered or
submitted pursuant hereto by or on behalf of the Borrower or any of its respective Subsidiaries shall be reasonably satisfactory in form and
substance to the Agent and its counsel.
(h)
Undrawn Fee, Other Fees, Expenses, Etc. The Borrower shall have paid to the Agent for its account and the account of
each Lender, the Undrawn Fees accrued through the Tranche 2 Borrowing Date and all other fees, reasonable and documented out-ofpocket costs
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and expenses, if any, due and payable pursuant to Section 14.03 (including the Agent’s and the Lenders’ reasonable and documented outof-pocket legal fees and expenses).
5.03 Conditions to the Borrowing of the Tranche 3 Loans. The obligation of each Lender to make its Tranche 3 Loan on the Tranche
3 Borrowing Date shall be subject to the prior making of the Tranche 1 Loan on the Tranche 1 Borrowing Date, the prior making of the
Tranche 2 Loan on the Tranche 2 Borrowing Date, the delivery of a Borrowing Notice as required pursuant to Section 2.02 and the prior
or concurrent satisfaction (or waiver thereof by the Agent) of each of the conditions precedent set forth below in this Section 6.03.
(a)
Secretary’s Certificate, Etc. Unless the Borrower certifies to the Agent in the certificate delivered pursuant to clause (c)
below that the certificates delivered pursuant to Section 6.02(a) may be relied upon as of the Tranche 3 Borrowing Date as if delivered,
dated and effective as of such date, the Agent shall have received from each Obligor party to a Loan Document on the Tranche 3
Borrowing Date:
(i)
a copy of a good standing certificate or the equivalent thereof, dated a date reasonably close to the Tranche 3
Borrowing Date, for each such Person and
(ii)
a certificate, dated as of the Tranche 3 Borrowing Date, duly executed and delivered by such Person’s secretary or
assistant secretary, managing member, general partner or equivalent, as to:
(A)
resolutions of each such Person’s Board then in full force and effect authorizing the execution, delivery and
performance of each Loan Document and the Transactions, to be executed and delivered by such Person (or a statement as to no change or
loss of force or effect since the Closing Date or Tranche 2 Borrowing Date, as applicable), or that the resolutions of such Person’s Board
that were delivered pursuant to Section 6.01(a) or Section 6.02(a) remain in full force in effect on the Tranche 3 Borrowing Date, and that
such Person’s Board has not passed any other resolutions relating to the Transactions since the Closing Date;
(B)
the incumbency and signatures of those of its officers, managing member or general partner or equivalent
authorized to act with respect to each Loan Document to be executed and delivered by such Person (or a statement as to no change or loss
of force or effect since the Closing Date or Tranche 2 Borrowing Date, as applicable); and
(C)
true and complete copies of each Organic Document of such Person and copies thereof, or that the Organic
Documents delivered pursuant to Section 6.01(a) or Section 6.02(a) remain in full force and effect on the Tranche 3 Borrowing Date;
which certificates shall be in form and substance reasonably satisfactory to the Agent.
(b)
Information Certificate. The Agent shall have received a fully completed Information Certificate, in form and substance
reasonably satisfactory to the Agent, dated as of the Tranche 3 Borrowing Date, which shall be true and correct as of such date, duly
executed and delivered by a Responsible Officer of the Borrower; provided that the Borrower may supplement all or any portion of the
Information Certificate delivered on the Tranche 2 Borrowing Date as reasonably necessary in order to satisfy this Section 6.03(b) as of
such date; provided, further
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that no such supplement shall be permitted if the Agent reasonably determines that the circumstance or event necessitating such
supplement either (i) was the result of the occurrence and continuance of an Event of Default or (ii) constituted a Material Adverse Effect
or (with respect to any supplement that does not reflect an action or transaction permitted by this Agreement) was otherwise materially
adverse to the interests of the Lenders under the Loan Documents. All documents and agreements required to be appended to the
Information Certificate, if any, shall be in form and substance reasonably satisfactory to the Agent, shall have been executed and delivered
by the Borrower and shall be in full force and effect.
(c)
Tranche 3 Borrowing Date Certificate. The following statements shall be true and correct, and the Agent shall have
received a certificate, substantially identical to the Tranche 1 Borrowing Date Certificate, dated as of the Tranche 3 Borrowing Date, duly
executed and delivered by a Responsible Officer of the Borrower certifying that (i) both immediately before and immediately after giving
effect to the Borrowing of the Tranche 3 Loans on the Tranche 3 Borrowing Date, (x) the representations and warranties set forth in each
Loan Document that are qualified by materiality, Material Adverse Effect or the like are, in each case, true and correct as of the Tranche 3
Borrowing Date; provided that to the extent that such representations and warranties specifically refer to an earlier date, they shall be true
and correct as of such earlier date, (y) the representations and warranties set forth in each Loan Document that are not qualified by
materiality, Material Adverse Effect or the like are, in each case, true and correct in all material respects as of the Tranche 3 Borrowing
Date; provided that to the extent that such representations and warranties specifically refer to an earlier date, they shall be true and correct
in all material respects as of such earlier date, and (z) no Event of Default has occurred and is continuing, or could reasonably be expected
to result from the borrowing of the Tranche 3 Loans, or the consummation of any Transactions contemplated to occur on the Tranche 3
Borrowing Date and (ii) all of the conditions set forth in this Section 6.03 (other than any conditions that (x) are explicitly required to be
satisfactory to or approved by the Agent or (y) require receipt by the Agent of any document or agreement or evidence of any act or event
that the Borrower or its counsel has delivered to the Agent’s counsel) have been satisfied or waived in writing by the Agent; provided that,
with respect to the representations and warranties referenced in clauses (x) and (y) above and the certification thereof relating to
representations and warranties set forth in each Loan Document, (1) references in such representations and warranties to “the Closing
Date” or “the date hereof” shall be deemed to be references to “the Tranche 3 Borrowing Date” and (2) the Borrower may supplement all
or any portion of the schedules to this Agreement and the other Loan Documents as necessary in order to satisfy this Section 6.03(c) on
the Tranche 3 Borrowing Date; provided, further, that no such supplement shall be permitted if the Agent reasonably determines that the
circumstance or event necessitating such supplement either (A) was the result of the occurrence and continuance of an Event of Default, or
(B) constituted a Material Adverse Effect or (with respect to any supplement that does not reflect an action or transaction permitted by this
Agreement) was otherwise materially adverse to the interests of the Lenders under the Loan Documents.
(d)
Delivery of Notes. The Agent shall have received a Note in favor of each Lender evidencing such Lender’s Tranche 3
Loan, duly executed and delivered by a Responsible Officer of the Borrower.
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(e)

Tranche 3 Borrowing Date. The Tranche 3 Borrowing Date shall have occurred on or before June 30, 2023.

(f)
Achievement of Revenue Milestone. For the trailing twelve (12) month period ending on or before March 31, 2023, the
Borrower shall have received at least $40,000,000 in OC-01 Net Recurring Revenue.
(g)
Satisfactory Legal Form. All documents, including any attachments or appendices thereto, executed, delivered or
submitted pursuant hereto by or on behalf of the Borrower or any of its respective Subsidiaries shall be reasonably satisfactory in form and
substance to the Agent and its counsel.
(h)
Undrawn Fee, Other Fees, Expenses, Etc. The Borrower shall have paid to the Agent for its account and the account of
each Lender, the Undrawn Fees accrued through the Tranche 3 Borrowing Date, and all other fees, reasonable and documented out-ofpocket costs and expenses, if any, due and payable pursuant to Section 14.03 (including the Agent’s and the Lenders’ reasonable and
documented out-of-pocket legal fees and expenses).
Section 7
REPRESENTATIONS AND WARRANTIES
The Obligors hereby jointly and severally represent and warrant to the Agent and each Lender that:
7.01 Power and Authority. Each Obligor and each of its Subsidiaries (i) is duly organized and validly existing under the laws of its
jurisdiction of organization, (ii) has all requisite corporate or other power, and has all Governmental Approvals (including all Regulatory
Approvals) necessary to own its assets and carry on its business as now being or as proposed to be conducted, except to the extent that
failure to have the same could not reasonably be expected to result in a Material Adverse Effect, (iii) is qualified to do business and is in
good standing in all jurisdictions in which the nature of the business conducted by it makes such qualification necessary and where failure
so to qualify, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect, and (iv) has full power,
authority and legal right to enter into and perform its obligations under each of the Loan Documents to which it is a party and, in the case
of the Borrower, to borrow the Loans hereunder.
7.02 Authorization; Enforceability. Each Transaction to which an Obligor or any of its Subsidiaries is a party (or to which it or any of
its assets or properties is subject) is within such Person’s corporate or other powers and have been duly authorized by all necessary
corporate action including, if required, approval by all necessary holders of such Obligor’s or such Subsidiary’s Equity Interests. This
Agreement has been duly executed and delivered by each Obligor and constitutes, and each of the other Loan Documents to which it is a
party when executed and delivered by such Obligor, will constitute, a legal, valid and binding obligation of such Obligor, enforceable
against such Obligor in accordance with its terms, except as such enforceability may be limited by (i) bankruptcy, insolvency,
reorganization, moratorium or similar laws of general applicability affecting the enforcement of creditors’ rights and (ii) the application of
general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
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7.03 Governmental and Other Approvals; No Conflicts. No authorization or approval or other action by, and no notice to or filing
with, any Governmental Authority or any other Person (other than those that have been duly obtained or made and which are in full force
and effect) is required for the due execution, delivery or performance by any Obligor of any Loan Document to which it is a party, except
for filings and recordings in respect of perfecting or recording the Liens created pursuant to the Security Documents. The execution,
delivery and performance by each Obligor of each Loan Document to which it is a party will not (i) violate or conflict with any Law, (ii)
violate or conflict with any Organic Document of such Obligor, (iii) violate or conflict with any Governmental Approval of any
Governmental Authority, (iv) violate or result in a default under any Material Agreement binding upon the Borrower or any of its
Subsidiaries that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect or (v) result in the
creation or imposition of any Lien (other than Permitted Liens) on any asset of such Obligor.
7.04

Financial Statements; Material Adverse Change.

(a)
Financial Statements. The Borrower has heretofore furnished to the Agent and the Lenders certain consolidated financial
statements as provided for in Section 6.01(e). Such financial statements, and all other financial statements delivered by the Borrower to
the Agent and the Lenders (whether pursuant to Section 8.01 or otherwise) present fairly, in all material respects, the consolidated
financial position and results of operations, cash flows and shareholders’ equity of the Borrower and its Subsidiaries as of such dates and
for such periods in accordance with GAAP, subject to year-end audit adjustments and the absence of footnotes in the case of the
statements of the type described in Section 8.01(b). Neither the Borrower nor any of its Subsidiaries has any material contingent liabilities
or unusual forward or long-term commitments not disclosed in the aforementioned financial statements.
(b)
7.05

No Material Adverse Change. Since December 31, 2020, there has been no Material Adverse Change.

Properties.

(a)
Property Generally. With respect to all real and personal assets and properties of each Obligor and each of its Subsidiaries
(other than Intellectual Property which is covered in clause (c) below), such Obligor and each of its Subsidiaries has good and marketable
fee simple title to, or valid leasehold interests in, all such real and personal property, whether tangible or intangible, material to its
business, including all such Material Products therein and all properties and assets of such Obligor and its Subsidiaries relating to such
Material Products or the Commercialization and Development Activities with respect to such Material Products, subject only to Permitted
Liens and except as could not reasonably be expected to prevent or interfere with its ability to conduct its business in the ordinary course
or to utilize such properties and assets for their intended purposes.
(b)
Products. Schedule 7.05(b) contains a complete and accurate list and description (in reasonable detail) of all Material
Products (set forth on an Obligor-by-Obligor or Subsidiary-by-Subsidiary basis, as the case may be).
(c)

Intellectual Property.

61

(i)
Schedule 7.05(c) contains, with respect to each Obligor and each of its Subsidiaries (set for forth on an Obligor-byObligor or Subsidiary-by-Subsidiary basis):
(A)
a complete and accurate list of Patents and patent applications, owned by or exclusively licensed to any
Obligors or any of its Subsidiaries, including the jurisdiction and patent number, and as to each such patent that would qualify as Material
Intellectual Property shall indicate if such patent covers a Product, its manufacture or its use and shall specify which such Product its
claims cover;
(B)
a complete and accurate list of all material unregistered, applied for, or registered Trademarks, owned by or
licensed to an Obligor or any of its Subsidiaries, including the jurisdiction, trademark application or registration number and the
application or registration date, which would qualify as Material Intellectual Property; and
(C)
a complete and accurate list of all applied for or registered Copyrights, owned by or licensed to any Obligor
or any of its Subsidiaries, which would qualify as Material Intellectual Property.
(ii)
An Obligor or one of its Subsidiaries, as applicable, is the absolute registered legal owner of all right, title and
interest in and to the Intellectual Property owned by such Person (including, without limitation, the Intellectual Property indicated on
Schedule 7.05(c) as being owned by an Obligor or one of its Subsidiaries), free and clear of any Liens or Claims of any kind whatsoever
other than Permitted Liens, and such Person has the right to exercise its rights under such Intellectual Property in the ordinary course of its
businesses as currently conducted and as anticipated to be conducted. Without limiting the foregoing, and except as set forth on Schedule
7.05(c):
(A)
other than as permitted by Section 9.09, none of the Obligors nor any of their Subsidiaries has transferred
ownership of any of its Material Intellectual Property, in whole or in part, to any Person who is not an Obligor;
(B)
other than (1) customary restrictions in in-bound licenses of Intellectual Property and non-disclosure
agreements, or (2) as would have been or is permitted by Section 9.18, there are no judgments, covenants not to sue, permits, grants,
licenses, Liens (other than Permitted Liens), Claims, or other agreements or arrangements relating to or otherwise adversely affecting any
Material Intellectual Property owned by or licensed to such Obligor or one of its Subsidiaries, including any development, submission,
services, research, license or support agreements, which bind, obligate or otherwise restrict an Obligor or any of its Subsidiaries with
respect to any such Material Intellectual Property (other than any covenants, agreements, obligations or restrictions set forth in the license
agreement pursuant to which such Material Intellectual Property is licensed to such Obligor or its Subsidiary);
(C)
none of (i) the Commercialization and Development Activities with respect to the Material Products as
currently conducted or presently anticipated to be conducted, including after the OC-01 Approval, (ii) the Material Products, (iii) the use
and presently anticipated use of the Material Products, including after the OC-01 Approval, or (iv) the use and presently anticipated use,
including after the OC-01 Approval, by an Obligor or any of its Subsidiaries of any of its respective Material Intellectual Property
breaches, violates,
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infringes or interferes with or constitutes a misappropriation of any valid rights arising under any Intellectual Property of any other
Person, without regard to the validity of such rights except to the extent as could not, individually or in the aggregate, reasonably be
expected to result in a Material Adverse Effect;
(D)
(1) there are no pending or, to any Obligor’s knowledge, threatened Claims against any Obligor or any of its
Subsidiaries asserted in a partial or complete writing by any other Person relating to any third party Intellectual Property, including any
written notice or Claims of adverse ownership, inventorship, invalidity, infringement, misappropriation, violation or other opposition to
such Intellectual Property; and (2) none of the Obligors nor any of their Subsidiaries has received any partial or complete written notice
from, or Claim by, any other Person that the business activity of any Obligor or any of its Subsidiaries, or any Commercialization and
Development Activities with respect to any Material Products, infringes upon, violates or constitutes a misappropriation of, or may
infringe upon, violate or constitute a misappropriation of, or otherwise interfere with, or otherwise offering a license with respect to, any
Intellectual Property of any such other Person, in each case, in any respect, which have not been finally resolved;
(E)
none of the Obligors has knowledge that any Material Intellectual Property is being infringed, violated,
misappropriated or otherwise used by any other Person without the express authorization of the Borrower; and, without limiting the
foregoing, none of the Obligors nor any of their Subsidiaries has put any other Person on notice of actual or potential infringement,
violation or misappropriation of any Material Intellectual Property, and none of the Obligors nor any of their Subsidiaries has initiated the
enforcement of any Claim with respect to any Material Intellectual Property;
(F)
all relevant current and former employees and individual contractors of each Obligor and each of its
Subsidiaries who have contributed to Material Intellectual Property owned or purported to be owned by any Obligor or such Subsidiary
have executed with such Obligor or Subsidiary, as applicable, (i) written confidentiality Contracts and (ii) valid and enforceable
assignment Contracts that irrevocably assign to such Obligor or such Subsidiary, as applicable, or its designee all rights of such employees
and individual contractors to any Intellectual Property, Inventions, improvements, discoveries or information generated by such employees
and individual contractors in the course of and as a result of performance of services for such Obligor or such Subsidiary, as applicable,
and such Obligor or such Subsidiary presently has within its custody and control such fully executed confidentiality and assignment
Contracts;
(G)
the Obligor Intellectual Property, together with the lawful use of open source, freeware and third party
Intellectual Property licensed by the Obligors and their Subsidiaries, is all the Intellectual Property used in or necessary for the operation
of the business of the Obligors and their Subsidiaries as it is currently conducted or as presently anticipated to be conducted, including
after the OC-01 Approval;
(H)
each Obligor and each of its Subsidiaries have made available to the Agent accurate and complete copies of
all Material Agreements relating to Material Intellectual Property; and
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(I)
each Obligor each of its Subsidiaries have taken reasonable precautions to protect the secrecy,
confidentiality and value of its Material Intellectual Property consisting of trade secrets and confidential information.
(iii) With respect to the Material Intellectual Property consisting of Patents, owned by or exclusively licensed to any
Obligor or any of its Subsidiaries, except as set forth on Schedule 7.05(c), and without limiting the representations and warranties in
Section 7.05(c)(ii):
(A)

to the knowledge of each Obligor and each of its Subsidiaries, each of the issued claims in such Patents is

valid and enforceable;
(B)
each inventor, including any Person who was an employee or contractor of an Obligor or any of its
Subsidiaries, either named in such Patents or who legally is an inventor of any such Patents, has executed written Contracts with an
Obligor or its predecessor-in-interest that properly and irrevocably assigns to such Obligor or its predecessor-in-interest all of such
inventor’s rights, title and interest to any of the Inventions claimed in such Patents, and each owner in the chain of title for such Patent was
a valid exclusive owner with the right to transfer and did fully and irrevocably transfer ownership to an Obligor or any of its Subsidiaries
such that an Obligor or any of its Subsidiaries now has full and valid title to each such Patent;
(C)
all such Patents are in good standing and none of such Patents, or the Inventions claimed in any such Patent,
have been dedicated to the public;
(D)
all appropriate references that are required under the laws and rules of any patent office that were within the
possession of an Obligor prior to the issuance of any patents were adequately disclosed to or considered by the respective patent offices
during prosecution of such Patents;
(E)
prior to or subsequent to the issuance of such Patents, none of the Obligors nor any of their Subsidiaries nor
any of their respective predecessors-in-interest, has filed any disclaimer, other than a Terminal Disclaimer under U.S. Patent and
Trademark Office rules or made or permitted any other voluntary reduction in the scope of the claims set forth in such Patents (other than
in the ordinary course of prosecuting such Patent prior to its issuance);
(F)
(1) no allowable or allowed claim in such Patents is subject to any competing conception claims of
allowable or allowed subject matter of any patent applications or patents of any third party, and such claims have not been the subject of
any interference, and are not and have not been the subject of any patent office proceeding (other than prosecution of patent applications
up to initially obtaining an issued patent), including inter partes review, or any re-examination, opposition or any other post-grant
proceedings, and (2) none of the Obligors nor any of their Subsidiaries has knowledge of any basis for any such interference, reexamination, opposition, inter partes review, post grant review or any other post-grant proceedings;
(G)
none of such Patents have ever been finally adjudicated to be invalid, unpatentable or unenforceable for any
reason in any administrative, arbitration, judicial or other proceeding and, with the exception of publicly available documents in the
applicable
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patent office recorded with respect to any Patents, none of the Obligors nor any of their Subsidiaries has received any notice asserting that
such Patents are invalid, unpatentable or unenforceable; if any of such Patent is terminally disclaimed to another patent or patent
application, all patents and patent applications subject to such terminal disclaimer are included in the Collateral;
(H)
none of the Obligors nor any of their Subsidiaries has received an opinion which concludes that a challenge
to the validity, infringement by a generic competitor or enforceability of any claims of any such Patents owned by or exclusively licensed
to an Obligor or any of its Subsidiaries is more likely than not to succeed;
(I)
none of the Obligors, nor any of their Subsidiaries nor, to the knowledge of the Obligors and their
Subsidiaries, any prior owner of such Patent, or any of their respective agents or representatives, has engaged in any conduct, or omitted to
perform any necessary act, the result of which would invalidate or render unpatentable or unenforceable any such Patent; and
(J)
all maintenance fees, annuities, and the like due or payable on or with respect to such Patents have been
timely paid or the failure to so pay could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse
Change.
7.06

No Actions or Proceedings.

(a)
Litigation. Except as specified on Schedule 7.06(a), there is no litigation, investigation or proceeding pending or, to the
knowledge of any Obligor or any of its Subsidiaries, threatened in writing, with respect to each Obligor and any of their Subsidiaries by or
before any Governmental Authority or arbitrator that (i) could, individually or in the aggregate, reasonably be expected to result in a
Material Adverse Effect or a Material Regulatory Event or (ii) involves this Agreement or any other Loan Document.
(b)
Environmental Matters. The operations and property of each Obligor and each of their Subsidiaries comply with all
applicable Environmental Laws, except to the extent the failure to so comply (either individually or in the aggregate) could not reasonably
be expected to result in Material Adverse Effect.
(c)
Labor Matters. There are no strikes, lockouts or other labor disputes against any Obligor or any of their Subsidiaries or, to
the knowledge of each Obligor, threatened in writing against or directly affecting such Obligor or any of its Subsidiaries, and no unfair
labor practice complaint is pending against such Obligor or any of its Subsidiaries or, to the knowledge of such Obligor, threatened in
writing against any of them before any Governmental Authority, in each case, which could, individually or in the aggregate, reasonably be
expected to result in a Material Adverse Effect. Except as set forth on Schedule 7.06(c), none of the Obligors nor any of their Subsidiaries
is a party to any collective bargaining agreements or similar Contracts, no union representation exists on any facilities of any Obligor or
any of its Subsidiaries and none of the Obligors nor any of their Subsidiaries has any knowledge of any union organizing activities that are
taking place.
7.07

Compliance with Laws and Agreements.
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(a)
Each Obligor and each of its Subsidiaries is in compliance with all applicable Laws and Governmental Approvals and all
Contracts (including all Healthcare Laws and Healthcare Permits) binding upon it or its property, except (other than with respect to
Material Intellectual Property, as covered in Section 7.05(c)) where the failure to do so could not individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect or a Material Regulatory Event.
(b)

No Default has occurred and is continuing, or will occur as a result of, any Borrowing hereunder.

(c)
None of the Obligors nor any of their Subsidiaries has received written notice from any Governmental Authority of any
violation (or of any investigation, audit or other proceeding involving allegations of any violation) of any Healthcare Laws, and no such
investigation, inspection, audit or other proceeding involving allegations of any such violation has been, to the knowledge of such Obligor
or any Subsidiary, as applicable, threatened in writing, in each case, that could reasonably be expected to result in a Material Adverse
Effect or a Material Regulatory Event.
(d)
To each Obligor’s knowledge, each physician, other licensed healthcare professional, or any other Person who is in a
position to refer patients or other business to an Obligor or any of its Subsidiaries (collectively, a “Referral Source”) who has a direct
ownership, investment, or financial interest in such Obligor or any such Subsidiary paid fair market value for such ownership, investment
or financial interest; any ownership or investment returns distributed to any Referral Source is in proportion to such Referral Source’s
ownership, investment or financial interest; and no preferential treatment or more favorable terms were or are offered to such Referral
Source compared to investors or owners who are not in a position to refer patients or other business. None of the Obligors nor any of their
Subsidiaries, directly or indirectly, has or will guarantee a loan, make a payment toward a loan or otherwise subsidize a loan for any
Referral Source including, without limitation, any loans related to financing the Referral Source’s ownership, investment or financial
interest in any such Obligor or any such Subsidiary.
(e)
Without limiting the generality of the foregoing, except where noncompliance individually or in the aggregate could not
reasonably be expected to result in a Material Adverse Effect or a Material Regulatory Effect:
(i)
all financial relationships that have been entered into between or among an Obligor or any of its Subsidiaries, on the
one hand, and any Referral Source, on the other hand (A) comply with all applicable Healthcare Laws including, without limitation, the
Federal Anti-Kickback Statute, the Stark Law and other applicable anti-kickback and self-referral laws, whether U.S. or non-U.S.; (B)
reflect fair market value, have commercially reasonable terms, and were negotiated at arm’s length; and (C) do not obligate any Referral
Source to purchase, use, recommend or arrange for the use of any products or services of such Obligor or any of its Subsidiaries; and
(ii)
without limiting the generality of the foregoing, none of the Obligors nor any of their Subsidiaries has received
written notice by a Governmental Authority of any material violation (or of any investigation, audit, or other proceeding involving
allegations of any
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violation) of any Healthcare Laws, and except as set forth on Schedule 7.07(d), no such investigation, inspection, audit or other
proceeding involving allegations of any such violation has been, to the knowledge of the Borrower, threatened in writing.
(f)
None of the Obligors nor any of their Subsidiaries is debarred or excluded from participation under any state or federal
health care program or under any federal Law, including any state or federal workers compensation program.
(g)
None of the Obligors nor any of their Subsidiaries is a party to any corporate integrity agreements, deferred prosecution
agreements, monitoring agreements, consent decrees, settlement orders or similar agreements with, or imposed by, any Governmental
Authority.
7.08 Taxes. Each Obligor and each of its Subsidiaries has timely filed (taking into account any valid extensions of time in which to file)
all income and other material tax returns and reports required to have been filed and has paid all material Taxes required to have been paid
by it, except Taxes that are being contested in good faith by appropriate proceedings diligently conducted and for which such Obligor or
such Subsidiary, as applicable, has set aside on its books adequate reserves with respect thereto in accordance with GAAP.
7.09 Full Disclosure. None of the reports, financial statements, certificates or other written information furnished by or on behalf of the
Obligors to the Agent or any Lender in connection with the negotiation of this Agreement and the other Loan Documents or delivered
hereunder or thereunder (as modified or supplemented by other information so furnished and when taken together with the Borrower’s
public filings with the SEC) contains any material misstatement of material fact or omits to state any material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided that, with respect to projected
financial information, each Obligor represents only that such information was prepared in good faith based upon assumptions believed to
be reasonable at the time (it being acknowledged and agreed by the Agent and the Lenders that such projected financial information is not
to be viewed as facts, and that no assurances can be given that any particular projections will be realized and that actual results during the
period or periods covered by any such projections may differ from the projected results and such differences may be material).
7.10

Investment Company Act and Margin Stock Regulation.

(a)
Investment Company Act. None of the Obligors nor any of their Subsidiaries is an “investment company” as defined in,
or subject to regulation under, the Investment Company Act of 1940, as amended.
(b)
Margin Stock. None of the Obligors nor any of their Subsidiaries is engaged principally, or as one of its important
activities, in the business of extending credit for the purpose, whether immediate, incidental or ultimate, of buying or carrying Margin
Stock, and no part of the proceeds of the Loans will be used to buy or carry any Margin Stock in violation of Regulation T, Regulation U
or Regulation X.
7.11 Solvency. The Borrower and its Subsidiaries, on a consolidated basis, are, and, immediately after giving effect to the Borrowing
and the use of proceeds thereof, will be Solvent.
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7.12

Equity Holders, Subsidiaries and Other Investments.

(a)
Set forth on Schedule 7.12(a) is a complete and correct list of all direct and indirect Subsidiaries of the Borrower. Each
such Subsidiary is duly organized and validly existing under the jurisdiction of its organization shown in Schedule 7.12(a), and the
percentage ownership by the Borrower of each such Subsidiary thereof is as shown in Schedule 7.12(a).
(b)
Set forth on Schedule 7.12(b) is a complete and correct list of all other Equity Interests owned or held by the Borrower or
any of its direct or indirect Subsidiaries in any Person that does not qualify as a direct or indirect Subsidiary of the Borrower. Schedule
7.12(b) also sets forth, in reasonable detail, the type of Equity Interest held by each Obligor in such other Person and the fully-diluted
percentage ownership held beneficially by the Borrower or one or more of its Subsidiaries, as the case may be, in such other Person.
7.13 Indebtedness and Liens. Set forth on Schedule 7.13(a) is a complete and correct list of all outstanding Indebtedness of the
Borrower and each of its Subsidiaries (other than Permitted Indebtedness). Schedule 7.13(b) is a complete and correct list of all
outstanding Liens granted by the Obligors with respect to their respective property (other than Permitted Liens).
7.14 Material Agreements. Set forth on Schedule 7.14 is a complete and correct list of (i) each Material Agreement and (ii) each
Contract creating or evidencing any Material Indebtedness. Accurate and complete copies of each Contract disclosed on such schedule
have been made available to the Agent. None of the Obligors nor any of their Subsidiaries has breached or is in default under any such
Material Agreement or Contract creating or evidencing any Material Indebtedness, and none of the Obligors nor any of their Subsidiaries
has knowledge of any material, uncured default by any counterparty to such Material Agreement or Contract and there are no pending or,
to any Obligor’s knowledge, threatened Claims against any Obligor asserted by any other Person relating to any Material Agreements,
including any Claims of breach or default under any such Material Agreements that remain outstanding. There are no outstanding (and
none of the Obligors has knowledge of, any threatened) disputes or disagreements with respect to any Material Agreement.
7.15 Restrictive Agreements. None of the Obligors nor any of their Subsidiaries is subject to any Restrictive Agreement, except those
permitted under Section 9.11 and as set forth on Schedule 7.15.
7.16 Real Property. Except as set forth on Schedule 7.16, none of the Obligors nor any of their Subsidiaries owns or leases (as tenant
thereof) any real property.
7.17 Pension Matters. Schedule 7.17 sets forth a complete and correct list of, and that separately identifies, (i) all Title IV Plans, (ii)
all Multiemployer Plans and (iii) each material Benefit Plan. Except for those that could not, in the aggregate, reasonably be expected to
result in a Material Adverse Effect, (x) each Benefit Plan and Foreign Pension Plan is in compliance with all applicable provisions of
ERISA, the Code or other applicable Law, (y) there are no existing or pending or, to the knowledge of any Obligor, threatened Claims
(other than routine claims for benefits in the normal course of business), sanctions, actions, lawsuits or other proceedings or investigation
involving any Benefit Plan to which an Obligor or any Subsidiary thereof incurs or otherwise has or could reasonably be expected to have
an obligation or any
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liability or Claim and (z) as of the date hereof, no ERISA Event has occurred in connection with which obligations and liabilities
(contingent or otherwise) remain outstanding and, to each Obligor’s knowledge, no ERISA Event is reasonably expected to occur. As of
the date hereof, each Obligor and each of its ERISA Affiliates has met the minimum funding standards the ERISA Funding Rules with
respect to each Title IV Plan, and no waiver of the minimum funding standards under the ERISA Funding Rules has been applied for or
obtained. As of the most recent valuation date for any Title IV Plan, the funding target attainment percentage (as defined in Section 430(d)
(2) of the Code) is at least sixty percent (60%), and none of the Obligors nor any of their Subsidiaries or ERISA Affiliates knows of any
facts or circumstances that could reasonably be expected to cause the funding target attainment percentage to fall below sixty percent
(60%) as of the most recent valuation date. No ERISA Affiliate would reasonably be expected to have any Withdrawal Liability as a result
of a complete withdrawal from any Multiemployer Plan on the date this representation is made.
7.18 Priority of Obligations; Collateral; Security Interest. No monetary Obligation arising hereunder or under any Loan Document,
or arising in connection herewith or therewith, is subordinated to any other Indebtedness. Each Security Document is effective to create in
favor of the Secured Parties a legal, valid and enforceable security interest in the Collateral subject to such Security Document, each such
security interest is legal, valid and enforceable, and each such security interest is perfected on a first-priority basis (subject to any
Permitted Liens) and secures the Obligations.
7.19

Regulatory Approvals.

(a)
Each Obligor and each of its Subsidiaries hold, and will continue to hold, either directly or through licensees and agents, all
Regulatory Approvals, including all Healthcare Permits, necessary or required for such Obligor and each of its Subsidiaries to conduct
their respective operations and businesses, including all Commercialization and Development Activities relating to any Material Products,
in the manner currently conducted and as anticipated to be conducted in the ordinary course of business.
(b)
Set forth on Schedule 7.19(b) is a complete and accurate list of all Regulatory Approvals of the type described in Section
7.19(a) above, which schedule sets forth the Obligor or Subsidiary that holds such Regulatory Approval as of such date. All such
Regulatory Approvals are (i) legally and beneficially owned or held exclusively by the applicable Obligor or Subsidiary, as the case may
be, free and clear of all Liens other than Permitted Liens, (ii) validly registered and on file with the applicable Regulatory Authority, in
compliance with all registration, filing and maintenance requirements (including any fee requirements) thereof, and (iii) valid,
enforceable, in good standing, and in full force and effect with the applicable Regulatory Authority in all respects. All required notices,
registrations, listing, supplemental applications or notification reports (including field alerts or other reports of adverse experiences) and
other required filings have been filed with the appropriate Regulatory Authority, and all such filings are complete and correct and are in
compliance with all applicable Laws. The Borrower and each of its Subsidiaries have disclosed to the Agent all such regulatory filings and
all material communications between representatives of the Obligors and each of their Subsidiaries and any Regulatory Authority.
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7.20 Transactions with Affiliates. Except as set forth on Schedule 7.20 or as otherwise disclosed in the Borrower’s public filings with
the SEC, none of the Obligors nor any of their Subsidiaries has entered into, renewed, extended or been a party to, any transaction
(including the purchase, sale, lease, transfer or exchange of property or assets of any kind or the rendering of services of any kind, other
than services of any director, officer or employee of such Obligor or Subsidiary, as applicable) with any Affiliate during the three-year
period prior to the Closing Date.
7.21 Sanctions. None of the Obligors nor any of their Subsidiaries, nor, to the knowledge of each Obligor, any of their respective
directors, officers, or employees nor, to the knowledge of each Obligor, any agents or other Persons acting on behalf of any of the
foregoing (i) is currently the target of any Sanctions, (ii) is located, organized or residing in any Designated Jurisdiction, (iii) is or has
been (within the previous five (5) years) engaged in any transaction with, or for the benefit of, any Person who is now or was then the
target of Sanctions or who is located, organized or residing in any Designated Jurisdiction or (iv) is or has ever been in violation of or
subject to an investigation relating to Sanctions. No Loan, nor the proceeds from any Loan, has been or will be used, directly or indirectly,
to lend, contribute or provide to, or has been or will be otherwise made available to fund, any activity or business in any Designated
Jurisdiction or to fund any activity or business of any Person located, organized or residing in any Designated Jurisdiction or who is the
subject of any Sanctions, or in any other manner that will result in any violation by any Person (including the Agent, the Lenders and their
Affiliates) of Sanctions.
7.22 Anti-Corruption. None of the Obligors nor any of their Subsidiaries, nor, to the knowledge of each Obligor, any of their
respective directors, officers or employees nor, to the knowledge of each Obligor, any agents or other Persons acting on behalf of any of
the foregoing, directly or indirectly, has (i) violated or is in violation of any applicable anti-corruption Law, (ii) made, offered to make,
promised to make or authorized the payment or giving of, directly or indirectly, any Prohibited Payment or (iii) been subject to any
investigation by any Governmental Authority with regard to any actual or alleged Prohibited Payment.
7.23 Deposit and Disbursement Accounts. Schedule 7.23 contains a list of all banks and other financial institutions at which each
Obligor and each of its Subsidiaries maintains Deposit Accounts, Securities Accounts, Commodity Accounts, lockboxes or similar
accounts, and such Schedule correctly identifies the name, address and telephone number of each bank or financial institution, the name in
which the account is held, the type of account, and the complete account number therefor.
7.24 Royalties and Other Payments. Except as set forth on Schedule 7.24, none of the Obligors nor any of their Subsidiaries is
obligated, pursuant to any Contract or otherwise, to pay any royalty, milestone payment, deferred payment or any other contingent
payment in respect of any Product.
7.25 Non-Competes. None of the Obligors nor any of their Subsidiaries nor, to the knowledge of any Obligor, any of their respective
directors, officers or employees is subject to an enforceable non-competition agreement that materially prohibits or will materially
interfere with any of the Commercialization and Development Activities of any of Material Products, including the development,
commercialization or marketing of any such Material Product.
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7.26 Internal Controls. The Borrower acknowledges that its management is responsible for the preparation and fair presentation of the
financial statements of the Borrower and each of its Subsidiaries provided to the Agent and the Lenders pursuant to Sections 8.01(a),
8.01(b) and 8.01(c), in each case, in accordance with GAAP and as reasonably appropriate for a public company (it being understood and
agreed that, as of the Closing Date, the Borrower is not compliant with Section 404 of the Sarbanes-Oxley Act of 2002, as amended). The
Borrower has designed, implemented and maintained internal controls relevant to the preparation and fair presentation of financial
statements that are free from material misstatement, whether due to fraud or error.
Section 8
AFFIRMATIVE COVENANTS
The Obligors jointly and severally covenant and agree, for the benefit of the Agent and the Lenders, that until the Commitments
have expired or been terminated and all Obligations (other than inchoate indemnification and expense reimbursement obligations for
which no Claim has been made) have been indefeasibly paid in full in cash:
8.01

Financial Statements and Other Information. The Borrower shall furnish to the Agent:

(a)
Within thirty (30) days after the end of each calendar month of each fiscal year, (i) copies of one or more bank statements
demonstrating compliance with Section 10.01, (ii) a summary (which may be in the form of a financial dashboard report) of the unit
volume of, and gross revenue and estimated Net Revenue generated by, the Products sold by the Borrower during such calendar month, set
forth in reasonable detail and in a manner that segregates unit volume, gross revenue and estimated Net Revenue by type of Product; and
(iii) a summary of the number of employees of the Borrower as of the end of such calendar month.
(b)
Within forty-five (45) days after the end of each of the first three (3) fiscal quarters of each fiscal year, (i) an unaudited
consolidated balance sheet of the Borrower and its Subsidiaries as of the end of such fiscal quarter, and (ii) the related unaudited
consolidated statements of income, shareholders’ equity and cash flows of the Borrower and its Subsidiaries for such quarter and the
portion of the fiscal year through the end of such fiscal quarter, in each case, prepared in accordance with GAAP in all material respects
consistently applied, all in reasonable detail and setting forth in comparative form the figures for the corresponding period in the
preceding fiscal year or, in the case of the balance sheet, the balance sheet as of the end of the prior fiscal quarter, together with (iii) a
certificate of a Responsible Officer of the Borrower stating that such financial statements (x) fairly present in all material respects the
financial condition of the Borrower and its Subsidiaries as at such date and the results of operations of the Borrower and its Subsidiaries
for the period ended on such date and (y) have been prepared in accordance with GAAP in all material respects consistently applied,
subject to changes resulting from normal, year-end audit adjustments and except for the absence of notes.
(c)
Within one hundred and twenty (120) days after the end of each fiscal year, (i) the audited consolidated balance sheet of the
Borrower and its Subsidiaries as of the end of such fiscal year, and (ii) the related audited consolidated statements of income,
shareholders’ equity
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and cash flows of the Borrower and its Subsidiaries for such fiscal year, in each case prepared in accordance with GAAP consistently
applied, all in reasonable detail and setting forth in comparative form the figures for the previous fiscal year, accompanied by a report and
opinion thereon of PricewaterhouseCoopers LLP or another firm of independent certified public accountants of recognized national
standing reasonably acceptable to the Agent (it being understood that any of the “Big Four” public accounting firms shall be acceptable to
the Agent), which report and opinion shall be prepared in accordance with generally accepted auditing standards and shall not be subject
to any Impermissible Qualification but which may, for the avoidance of doubt, be subject to a “going concern” or like qualification.
(d)
together with the financial statements required pursuant to Sections 8.01(b) and 8.01(c), (i) a compliance certificate
delivered by the chief financial officer of the Borrower as of the end of the applicable accounting period, substantially in the form of
Exhibit E, and (ii) a management discussion and analysis, prepared in writing and in reasonable detail, discussing the Borrower’s
financial condition and results of operations as set forth in such financial statements. In addition to the foregoing, as soon as available and
in any event within forty-five (45) days after the end of each fiscal quarter, the chief financial officer of the Borrower shall deliver to the
Agent a certificate, prepared in reasonable detail and in form and substance reasonably satisfactory to the Agent, calculating total OC-01
Net Revenue generated by the Borrower and its Subsidiaries for such fiscal quarter and each preceding fiscal quarter of the same fiscal
year, together with a calculation of the Revenue Sharing Fee payable hereunder in respect of such fiscal quarter and each preceding fiscal
quarter in such fiscal year.
(e)
As soon as available and in any event no later than ninety (90) days following the end of each fiscal year of the Borrower,
copies of an annual budget (or equivalent) for the Borrower and its Subsidiaries, approved by the Borrower’s Board, for the then current
fiscal year.
(f)

[Reserved].

(g)

[Reserved].

(h)
Promptly, and in any event within five (5) Business Days after receipt thereof by any Obligor or any of its Subsidiaries,
copies of each notice or other correspondence received from any securities regulator or exchange to the authority of which the Borrower
may become subject from time to time concerning any investigation or possible investigation or other inquiry by such agency regarding
financial or other operational results of such Obligor or Subsidiary, as applicable (but in any case excluding any routine comments and
letters from the SEC in respect of offering documents).
(i)
Promptly after the same are available, copies of each annual report, proxy or financial statement or other report or
communication sent to all the stockholders of the Borrower or any of its Subsidiaries, and copies of all annual, regular, periodic and
special reports and registration statements which the Borrower or any of its Subsidiaries may file or be required to file with any securities
regulator or exchange to the authority of which the Borrower or any such Subsidiary, as applicable, may become subject from time to
time.
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(j)

The information regarding insurance maintained by the Borrower and its Subsidiaries as required under Section 8.05.

(k)
Within five (5) days of delivery, copies of all statements, reports and notices (including board kits) made available to the
Borrower’s Board or holders of the Borrower’s Equity Interests; provided that any such material may be redacted by the Borrower to (i)
exclude information relating to the Lenders (including the Borrower’s strategy regarding the Loans), (ii) prevent the disclosure of trade
secrets and (iii) protect and preserve attorney-client privilege.
(l)
Such other information respecting the operations, properties, business, liabilities or condition (financial and otherwise) of
the Obligors (including with respect to the Collateral) as the Agent or any Lender may from time to time reasonably request.
Without limiting the delivery requirements or periods set forth in this Section 8.01, any information required to be delivered under
Sections 8.01(b), (c), (d)(ii), (i) and (k) may be delivered electronically and the Borrower shall be deemed to have effectively delivered
any such information to the extent it is included in any financial statement, management discussion and analysis, proxy statement or report
on Form 8-K, 10-K or 10-Q to the Agent and the Lenders when such financial statement, management discussion and analysis, proxy
statement or report is posted on the Internet at the SEC’s website at www.sec.gov.
8.02 Notices of Material Events. On or within five (5) days (or such other period as may be expressly set forth below) after any
Responsible Officer of the Borrower first learns of or acquires knowledge with respect to any of the below events or circumstances, the
Borrower shall furnish to the Agent written notice thereof (prepared in reasonable detail):
(a)

The occurrence of any Default.

(b)
The occurrence of any event with respect to any property or assets of the Borrower or any of its Subsidiaries resulting in a
Loss aggregating $1,000,000 (or the Equivalent Amount in other currencies) or more that is not covered by insurance.
(c)
Any Claim, action, suit, notice of violation, hearing, investigation or other proceedings pending, or to the Borrower’s
knowledge, threatened in writing, against or directly affecting any Obligor or any of its Subsidiaries or with respect to the ownership, use,
maintenance and operation of their respective businesses, operations or properties, whether made by a Governmental Authority or other
Person that (i) could reasonably be expected to result in a Loss of $1,000,000 or more or (ii) relates to any Material Intellectual Property;
provided that, the Borrower’s filing of a Current Report on Form 8-K or a similar filing with the SEC that includes the content required to
be delivered to the Agent by this Section 8.02(c) shall be deemed to satisfy the requirements of this Section 8.02(c) on the date on which
such report is posted on the Internet at the SEC’s website at www.sec.gov.
(d)
(i) On or prior to the date of any filing by any ERISA Affiliate of any notice of intent to terminate any Title IV Plan, a copy
of such notice and (ii) promptly, and in any event within ten (10) days, after any Responsible Officer of any ERISA Affiliate knows or has
reason to know (A) that an ERISA Event has occurred or is reasonably expected to occur or (B) that a request for a minimum funding
waiver under Section 412 of the Code has been filed with respect
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to any Title IV Plan or Multiemployer Plan, a notice (which may be made by telephone if promptly confirmed in writing) describing such
waiver request and any action that any ERISA Affiliate proposes to take with respect to either of the foregoing, together with a copy of
any notice filed with the PBGC or the IRS pertaining thereto.
(e)
(i) The termination of any Material Agreement other than on its scheduled termination date; (ii) the receipt by the Borrower
or any of its Subsidiaries of any notice of breach of or default under any Material Agreement (and a copy thereof); (iii) the entering into of
any new Material Agreement by the Borrower or any of its Subsidiaries (and a copy thereof); or (iv) any material amendment to a Material
Agreement (and a copy thereof); provided that, the Borrower’s filing of a Current Report on Form 8-K or a similar filing with the SEC
shall be deemed to satisfy the requirements of this Section 8.02(e) on the date on which such report is posted on the Internet at the SEC’s
website at www.sec.gov.
(f)
To the extent provided to Pfizer Inc. pursuant to Section 3.7 of the Pfizer License Agreement, copies of each forecast and
any other information delivered by the Borrower to Pfizer Inc. pursuant thereto.
(g)
Within thirty (30) days of the date thereof or, if earlier, on the date of delivery of any financial statements pursuant to
Section 8.01 with respect to the first fiscal period to which such change is applicable, notice of any material change in accounting policies
or financial reporting practices by the Obligors; provided that disclosure in the notes to such financial statements of such change shall be
deemed to satisfy the requirements of this Section 8.02(g).
(h)
Notice of any labor controversy resulting in or threatening to result in any strike, work stoppage, boycott, shutdown or
other material labor disruption against or involving the Borrower or any of its Subsidiaries that would reasonably be expected to result in a
Material Adverse Effect.
(i)
Any licensing agreement or similar arrangement entered into by the Borrower or any of its Subsidiaries in connection with
any infringement or alleged infringement of any Intellectual Property of another Person.
(j)
Concurrently with the delivery of financial statements under Section 8.01(b) or (c), notice of the creation, development or
other acquisition of any Intellectual Property (other than Technical Information) by the Borrower or any of its Subsidiaries after the date
hereof and during such prior fiscal quarter or fiscal year, as the case may be, for which such financial statements were delivered, which is
registered or becomes registered or the subject of an application for registration with the U.S. Copyright Office or the U.S. Patent and
Trademark Office, as applicable, or with any other equivalent foreign Governmental Authority in any Specified Jurisdiction.
(k)
Within ten (10) days after the end of each month, any change to any Obligor’s ownership of Deposit Accounts, Securities
Accounts and Commodity Accounts (in each case, other than Excluded Accounts), by delivering to the Agent, a notice setting forth a
complete and correct list of all such accounts as of the date of such change.
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(l)
The acquisition by any Obligor or any of its Subsidiaries, in a single or series or related transactions, of any fee interest in
any real property having a fair market value in excess of $1,000,000.
(m) Promptly after obtaining knowledge thereof, (i) any infringement or other violation by any Person of Material Intellectual
Property of any Obligor or any of its Subsidiaries and (ii) any Claim by any Person that the conduct of the business of any Obligor or any
of its Subsidiaries, including in connection with any Commercialization and Development Activities with respect to any Material Product,
has infringed upon any Intellectual Property of such Person.
(n)
The occurrence or existence of any event, circumstance, act or omission that has resulted in, or could reasonably be
expected to result in, a Material Adverse Effect or a Material Regulatory Event.
(o)
As soon as possible and in any event within five (5) Business Days after the Borrower obtains knowledge of any (i) returns
related to any Product or inventory outside the ordinary course of business that involve more than $3,000,000 or (ii) other Claims related
to any Product or inventory outside the ordinary course of business involving more than $1,000,0000, written notice thereof from a
Responsible Officer of the Borrower which notice shall include a statement setting forth details of such Claim.
Each notice delivered under this Section 8.02 shall be accompanied by a statement of a Responsible Officer of the Borrower setting forth
a summary, prepared in reasonable detail, of the event or development requiring such notice and any action taken or proposed to be taken
with respect thereto. Nothing in this Section 8.02 is intended to waive, consent to or otherwise permit any action or omission that is
otherwise prohibited by this Agreement or any other Loan Document.
8.03 Existence; Conduct of Business. Each Obligor shall, and shall cause each of its Subsidiaries to, do or cause to be done all things
necessary to preserve, renew and maintain in full force and effect its legal existence and all Governmental Approvals necessary or material
to the conduct of its business, except where the failure to do so could not reasonably be expected to result in a Material Adverse Effect;
provided that the foregoing shall not prohibit any merger, amalgamation, consolidation, liquidation or dissolution permitted under Section
9.03.
8.04 Payment of Obligations. Each Obligor shall, and shall cause each of its Subsidiaries to, pay and discharge its obligations that are
due and payable, including (i) all material Taxes, fees, assessments and governmental charges or levies imposed upon it or upon its
material properties or assets prior to the date on which penalties attach thereto, and (ii) all material lawful Claims for labor, materials and
supplies which, if unpaid, might become a Lien (other than a Permitted Lien) upon any material properties or assets of such Obligor or
any of its Subsidiaries, except to the extent such Taxes, fees, assessments or governmental charges, levies or Claims are being contested in
good faith by appropriate proceedings and are adequately reserved against in accordance with GAAP.
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8.05 Insurance. Each Obligor shall, and shall cause each of its Subsidiaries to maintain, with financially sound and reputable insurance
companies, insurance in such amounts and against such risks as are customarily maintained by companies engaged in the same or similar
businesses operating in the same or similar locations, and with coverage amounts of at least $1,000,000 per occurrence with respect to
general liability insurance, $10,000,000 per occurrence with respect to umbrella liability insurance, $2,350,000 with respect to business
personal property insurance, and $10,000,000 per occurrence with respect to business interruption insurance. Upon the request of the
Agent, the Borrower shall furnish to the Agent from time to time: (i) information as to the insurance carried by such Obligor and each of
its Subsidiaries and, if so requested, copies of all such insurance policies and (ii) a certificate from such Obligor’s insurance broker or
other insurance specialist stating that all premiums then due on the policies relating to insurance on the Collateral have been paid and that
such policies are in full force and effect. The Obligors shall use commercially reasonable efforts to ensure, or cause others to ensure, that
all insurance policies required under this Section 8.05 shall provide that they shall not be terminated or cancelled nor shall any such policy
be materially changed in a manner adverse to the insured Person without at least thirty (30) days’ (or ten (10) days’ for nonpayment of
premium) prior written notice to the applicable Obligor and the Agent. Receipt of notice of cancellation or modification of any such
insurance policies or reduction of coverage or amounts thereunder shall entitle any Secured Party, after thirty (30) days (or ten (10) days in
the case of any nonpayment of premium) have passed since receipt of such notice and the Borrower has taken no renewal action, to renew
any such policies, cause the coverage and amounts thereof to be maintained at levels required pursuant to the first sentence of this Section
8.05 or otherwise to obtain similar insurance in place of such policies, in each case at the expense of the applicable Obligor (payable on
demand). The amount of any such expenses shall accrue interest at the Default Rate if not paid on demand and shall constitute
“Obligations.”
8.06 Books and Records; Inspection Rights. Each Obligor shall, and shall cause each of its Subsidiaries to, keep proper books of
record and account in which full, true and correct entries are made sufficient for the preparation of financial statements in accordance with
GAAP. Each Obligor shall, and shall cause each of its Subsidiaries to, permit during normal business hours any representatives designated
by the Agent or any Lender, upon reasonable prior written notice, to visit and reasonably inspect its properties, to reasonably examine and
make extracts from its books and records (excluding records subject to attorney-client privilege or subject to confidentiality agreements
with third parties that preclude disclosure to the Agent (acting in such capacity)), and to discuss its affairs, finances and condition
(financial or otherwise) with its officers and independent accountants, all at such reasonable times (but not more often than once per year
unless an Event of Default has occurred and is continuing) as the Agent or the Lenders may reasonably request. The Obligors shall pay all
reasonable and documented out-of-pocket costs and expenses of all such inspections.
8.07 Compliance with Laws and Other Obligations. Each Obligor shall, and shall cause each of its Subsidiaries to, (i) comply in all
material respects with all applicable Laws and Governmental Approvals (including Environmental Laws and all Healthcare Laws); (ii)
maintain in full force and effect, remain in compliance in all material respects with, and perform in all material respects all terms of
outstanding Material Indebtedness and all Healthcare Permits; (iii) maintain in full force and effect, remain in compliance with, and
perform all terms of all Material Agreements reasonably necessary for the operations of such Person’s business, including any

76

Commercialization and Development Activities with respect to any Material Product, except as could not reasonably be expected to result
in a Material Adverse Effect; (iv) obtain and maintain all Governmental Approvals (including all Healthcare Permits) necessary in
connection with the operation of its business and ownership of its properties (including its Commercialization and Development Activities
with respect to any Material Product) and (v) only use, promote, market and distribute each Material Product within the scope of its
Regulatory Approvals such that the protections of the Public Readiness and Emergency Preparedness Act, codified by 42 USC §§ 247-6d,
247-6e, apply.
8.08 Maintenance of Properties, Etc. Except as could not reasonably be expected to result in a Material Adverse Effect, each Obligor
shall, and shall cause each of its Subsidiaries to, (i) maintain and preserve all of its assets and properties, whether tangible or intangible,
necessary or useful in the proper conduct of its business in good working order and condition in accordance with the general practice of
other Persons of similar character and size, ordinary wear and tear and damage from casualty or condemnation excepted and (ii) make all
necessary repairs thereto and renewals and replacements thereof, except to the extent that the failure to do so could not reasonably be
expected to result in a Material Adverse Effect or a Material Regulatory Event.
8.09

[Reserved].

8.10 Action under Environmental Laws. Each Obligor shall, and shall cause each of its Subsidiaries to, upon becoming aware of the
release of any Hazardous Materials or the existence of any environmental liability under applicable Environmental Laws with respect to
their respective businesses, operations or properties, take all actions, at their cost and expense, as shall be necessary or advisable to
investigate and clean up the condition of their respective businesses, operations or properties, including all required removal, containment
and remedial actions, to restore their respective businesses, operations and properties to a condition in compliance with applicable
Environmental Laws.
8.11 Use of Proceeds. The proceeds of the Loans shall be used only as provided in Section 2.04. Without limiting the foregoing, no part
of the proceeds of the Loans shall be used, whether directly or indirectly, for any purpose that entails a violation of any of the Regulations
of the Board of Governors of the Federal Reserve System, including Regulation T, Regulation U and Regulation X.
8.12

Certain Obligations Respecting Subsidiaries; Further Assurances.

(a)
Subsidiary Guarantors. The Borrower shall take such action from time to time as shall be necessary to ensure that (x)
each of its Subsidiaries that is a party to this Agreement as of the date hereof will be and will remain an Obligor and Subsidiary Guarantor
hereunder (except as otherwise permitted by Section 9.03 or to the extent all of the Equity Interests in such Subsidiary, or all or
substantially all assets of such Subsidiary, are subject to an Asset Sale permitted by Section 9.09), and (y) each of its other Subsidiaries
(other than Immaterial Subsidiaries), whether direct or indirect, now existing or hereafter created, will, within thirty (30) days (as such
date may be extended by the Agent in its reasonable discretion) of becoming such a Subsidiary, become an “Obligor” and a “Subsidiary
Guarantor” pursuant to this Section 8.12. Without limiting the generality of the foregoing, if any Obligor (i) forms or acquires any new
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Subsidiary (other than an Immaterial Subsidiary) or (ii) any Subsidiary ceases to constitute an Immaterial Subsidiary, then such Obligor
shall (unless otherwise agreed by the Agent in its sole discretion), within thirty (30) days (as such date may be extended by the Agent in
its reasonable discretion) of such event:
(i)
cause such Subsidiary to become an “Obligor” and a “Subsidiary Guarantor” hereunder, a “Grantor” (or the
equivalent thereof) under the applicable Security Documents, and a “Subsidiary Party” under the Intercompany Subordination Agreement;
(ii)
subject to any limitations set forth in the Security Agreement and Section 8.12(b), take such action or cause such
Subsidiary to take such action (including joining the Security Agreement or the applicable Security Documents and delivering certificated
Equity Interests, if any, together with undated transfer powers executed in blank, applicable control agreements, and other instruments) as
shall be necessary or desirable by the Agent to create and perfect, in favor of the Agent, for the benefit of the Secured Parties, valid and
enforceable first priority Liens (subject only to any Permitted Liens) on substantially all of the personal property (other than Excluded
Property) of such new Subsidiary as collateral security for the Obligations hereunder;
(iii) cause the parent of such Subsidiary to take all actions necessary or desirable to create and perfect a valid first
priority Lien in favor of the Agent for the benefit of the Secured Parties on all Equity Interests in such Subsidiary, including the execution
and delivery of a pledge agreement, mortgage over shares or equivalent document in favor of the Agent, for the benefit of the Secured
Parties; and
(iv) deliver such proof of corporate action, incumbency of officers, opinions of counsel and other documents as is
consistent with those delivered by each Obligor pursuant to Section 6.01 or as the Agent shall have reasonably requested.
(b)

Further Assurances.

(i)
Each Obligor shall, and shall cause each of its direct or indirect Subsidiaries (including any newly formed or newly
acquired Subsidiaries but in any event excluding any Immaterial Subsidiaries) to take such action from time to time as shall reasonably be
requested by the Agent to effectuate the purposes and objectives of this Agreement (including this Section 8.12) and the applicable
Security Documents.
(ii)
In the event that any Obligor holds or acquires Obligor Intellectual Property during the term of this Agreement or
any other material assets or properties, then such Obligor shall take any action as shall be necessary to ensure that the provisions of this
Agreement and the Security Agreement shall apply thereto and any such Obligor Intellectual Property or other assets or properties shall
constitute part of the Collateral under the Security Documents. The parties hereto agree that neither this Agreement nor any other Loan
Document shall require any Obligor to create, perfect or maintain security interests or Liens in any Obligor Intellectual Property under the
laws of any jurisdiction other than the laws of the United States, Canada, the United Kingdom, Germany, France and Italy (each, a
“Specified Jurisdiction”).
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(iii) Without limiting the generality of the foregoing, but subject to Section 8.12(c) below, within thirty (30) days
following a written request from the Agent, each Obligor shall take such action from time to time (including executing and delivering such
assignments, security agreements, control agreements and other instruments, and delivering certificated Equity Interests together with
undated transfer powers executed in blank) as shall be reasonably requested by the Agent to create, in favor of the Secured Parties, a first
priority perfected security interests and Lien (x) in all Equity Interests of such Obligor’s Subsidiaries that are not Immaterial Subsidiaries
(subject only to Specified Permitted Liens) and (y) in substantially all other assets and property of such Obligor (subject only to Permitted
Liens), in each case as collateral security for the Obligations; provided that any such security interest or Lien shall be subject to the
relevant requirements of the applicable Security Documents.
(iv) In the event that any Obligor acquires any fee-owned real property with a value in excess of $1,000,000 during the
term of this Agreement, the Borrower shall promptly notify the Agent and provide the Agent with a description of such real property, the
acquisition date thereof and the purchase price therefor. Upon the request of the Agent, such Obligor shall execute and deliver a Mortgage
with respect to such acquired real property to secure the Obligations within sixty (60) days (as such date may be extended by the Agent in
its reasonable discretion) of receipt of such request. Notwithstanding anything to the contrary herein or in any other Loan Document, no
Obligor shall be required to deliver a Mortgage with respect to leasehold real property.
(c)
Costs and Benefits. Notwithstanding any term or provision of this Section 8.12 to the contrary, without limiting the right
of the Agent or the Lenders to require a Lien or a security interest in the Equity Interests of, or guaranty from, any newly acquired or
created Subsidiary of the Borrower (or any Subsidiary of the Borrower that ceases to be an Immaterial Subsidiary), or a Lien or security
interest on any assets or properties of the Borrower or any of its Subsidiaries, so long as no Event of Default has occurred and is
continuing, the Borrower may request in writing to the Agent that the Majority Lenders waive the requirements of this Section 8.12 to
provide a Lien, security interest or guaranty, as the case may be, due to the cost or burden thereof (including any adverse tax
consequences) to the Borrower and its Subsidiaries (when taken as a whole) being unreasonably excessive relative to the benefit that
would inure to the Secured Parties therefrom, and describing such cost or burden in reasonable detail. Upon receipt of any such written
notice, the Agent shall review and consider such request with the Lenders in good faith and, within five (5) Business Days of receipt of
such request, the Majority Lenders (after consultation with the Agent) shall determine in their sole but commercially reasonable
discretion, and notify the Borrower of such determination, whether the Majority Lenders will grant such request for a waiver.
8.13 Termination of Non-Permitted Liens. In the event that an Obligor shall obtain knowledge of, or be notified by the Agent or any
Lender of the existence of, any outstanding Lien against any assets or properties of such Obligor, which Lien is not a Permitted Lien, such
Obligor shall use commercially reasonable efforts to promptly terminate or cause the termination of such Lien.
8.14 Intellectual Property. In the event that an Obligor or any of its Subsidiaries creates, develops or acquires Obligor Intellectual
Property (other than Excluded Property) during the
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term of this Agreement, then the provisions of this Agreement shall automatically apply thereto and any such Obligor Intellectual Property
shall automatically constitute part of the Collateral under the Security Documents, without further action by any party, in each case from
and after the date of such creation, development, or acquisition (except that any representations or warranties of any Obligor shall apply to
any such Obligor Intellectual Property only from and after the date, if any, subsequent to such acquisition that such representations and
warranties are brought down or made anew as provided herein).
8.15 Maintenance of Regulatory Approvals, Intellectual Property, Etc. Each Obligor shall, and shall cause each of its Subsidiaries
(to the extent applicable) to, use commercially reasonable efforts, (i) to prepare, execute, deliver and file any and all required agreements,
documents or instruments, and to pay any required costs and expenses, that are necessary to secure the OC-01 Approval and all other
material Regulatory Approvals, Material Intellectual Property, Healthcare Permits and other rights, interests or assets (whether tangible or
intangible) reasonably necessary for the operations of such Person’s business, including any Commercialization and Development
Activities, (ii) to maintain in full force and effect, and pay all costs and expenses relating to, the OC-01 Approval, Healthcare Permits and
Major Market Material Intellectual Property owned, used or controlled by such Obligor or any such Subsidiary that are used in or
reasonably necessary for the operations of such Person’s business, including any Commercialization and Development Activities with
respect to any Material Product, (iii) after obtaining knowledge thereof, to resolve any infringement or other violation of Material
Intellectual Property owned by it or licensed to it and for which such Obligor or such Subsidiary has the right to enforce pursuant to the
terms of the applicable license agreement, (iv) to the extent commercially reasonably, to pursue and maintain in full force and effect legal
protection for all Major Market Material Intellectual Property created, developed or acquired by such Obligor or any such Subsidiary that
is used in or necessary for the operations of the business of such Person, or in connection with any Commercialization and Development
Activities and (v) with respect to any Major Market Material Intellectual Property, to not (A) fail to timely file available continuation
applications and the like for the full term of the applicable patent term of any such Material Intellectual Property and (B) seek additional
claims available under Law that cover and claim OC-01, including claims that are expected to be enforceable against current and future
products that are competitive with any Material Product.
8.16 ERISA and Foreign Pension Plan Compliance. Each Obligor shall comply, and shall cause each of its Subsidiaries to comply,
with the provisions of ERISA or applicable Law with respect to any Plans or Foreign Pension Plans to which the Borrower or any such
Obligor is a party as an employer.
8.17

Cash Management. Each Obligor shall, and shall cause each of its Subsidiaries to:

(a)
(i) subject to clause (b) below and Section 8.21, maintain at all times all its Deposit Accounts, Securities Accounts,
Commodity Accounts and lockboxes not constituting Excluded Accounts located in the U.S. with a bank or financial institution that has
executed and delivered to and in favor of the Agent an account control agreement granting to the Agent, for the benefit of the Secured
Parties, a first-priority, perfected Lien (subject to any Liens permitted pursuant to Section 9.02(j)) therein, in form and substance
reasonably acceptable to the Agent (each such Deposit Account, Securities Account, Commodity Account, or lockbox, a
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“Controlled Account”), and (ii) ensure at all times that all Federal A/R Accounts are subject to an arrangement whereby all funds on
deposit therein are automatically swept at the end of each Business Day into a Controlled Account;
(b)
deposit (including pursuant to clause (a)(ii) above) promptly, and in any event no later than five (5) Business Days after the
date of receipt thereof, all cash, checks, drafts or other similar items of payment constituting proceeds of accounts receivable received by
an Obligor into Controlled Accounts; and
(c)
at any time after the occurrence and during the continuance of an Event of Default, at the request of the Agent, direct all
payments constituting proceeds of accounts receivable to be directed into lockbox accounts pursuant to agreements in form and substance
satisfactory to the Agent.
8.18 Litigation Cooperation. Each Obligor shall, and shall cause each of its Subsidiaries to make reasonably available to the Agent, its
(and its Subsidiaries’) officers, employees, agents, without expense to the Agent, books and records, to the extent that the Agent may
deem them reasonably necessary to prosecute or defend against any third-party suit or proceeding instituted by or against the Agent or any
Secured Party with respect to any Collateral, the subject of any Loan Document or relating to such Obligor or any of its Subsidiaries.
8.19 Conference Calls. After delivery of the financial statements pursuant to Sections 8.01(b) and 8.01(c), at the reasonable request of
the Agent, the Borrower shall cause its chief financial officer to participate in conference calls with the Agent and the Lenders to discuss,
among other things, the financial condition of each Obligor and any financial or earnings reports; provided that such conference calls shall
be held at reasonable times during normal business hours and, so long as no Event of Default has occurred and is continuing, not more
frequently than once after delivery of each such financial statements.
8.20 Inbound Licenses. If any Obligor or any of its Subsidiaries enters into or becomes bound by any inbound license of Material
Intellectual Property requiring such Obligor or such of its Subsidiaries, as the case may be, during any twelve (12) consecutive month
period during the term of such license agreement, to make aggregate payments in excess of $1,000,000, the Borrower shall (i) provide
written notice to the Agent within thirty days after entering into such license of the material terms of such license or agreement with a
description of its anticipated and projected impact on the applicable Obligor’s or such Subsidiary’s, as applicable, business or financial
condition and (ii) take such commercially reasonable actions as the Agent may reasonably request to obtain the consent of, or waiver by,
any Person whose consent or waiver is necessary for the Agent and the Lenders to be granted a valid and perfected Lien on such license
agreement and the right to fully exercise its rights under any of the Loan Documents in the event of a disposition or liquidation (including
in connection with a foreclosure) of the rights, assets or properties that are the subject of such license agreement; provided that no such
consent shall be required if such license agreement is governed by the laws of any jurisdiction within the United States and such license
permits the assignment of such license agreement in connection with any sale of all or substantially all of the assets to which such license
agreement relates; provided, further, that the Borrower’s filing of a Current Report on Form 8-K or a similar filing with the SEC, so long
as it includes all information required to be delivered under this Section 8.20, shall
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be deemed to satisfy the notice requirement set forth in clause (i) above on the date on which such report is posted on the Internet at the
SEC’s website at www.sec.gov.
8.21 Post-closing obligations. The Borrower shall, within the time periods set forth below (as any such date may be extended by the
Agent in its reasonable discretion):
(a)
On or prior to the earlier of (i) the thirtieth (30th) day following the Closing Date and (ii) the Tranche 2 Borrowing Date, to
the extent not required to be delivered pursuant to Section 6.01, cause the banks and other financial institutions with which it maintains its
Deposit Accounts, Securities Accounts, Commodity Accounts and lockboxes not constituting Excluded Accounts located in the United
States to enter into account control agreements with the Agent, in form and substance reasonably acceptable to the Agent; and
(b)
Within thirty (30) days following the Closing Date deliver to the Agent endorsements to the Borrower’s general liability
and property insurance policies that (i) name the Agent as an additional insured as its interests may appear or a lender’s loss payee, as
applicable and (ii) confirm that written notice shall be given to the Agent (A) at least ten (10) days before the effective date of cancellation
resulting from any nonpayment of premium and (B) at least thirty (30) days before the effective date of cancellation if the policy is
cancelled for any other reason.
(c)
Within thirty (30) days following the Closing Date deliver to the Agent landlord waivers and/or bailee agreements as
required pursuant to Section 5(i) of the Security Agreement.
Section 9
NEGATIVE COVENANTS
The Obligors jointly and severally covenant and agree, for the benefit of the Agent and the Lenders that until the Commitments
have expired or been terminated and all Obligations (other than inchoate indemnification and expense reimbursement obligations for
which no Claim has been made) have been indefeasibly paid in full in cash:
9.01 Indebtedness. The Obligors shall not, and shall not permit any of their Subsidiaries to, create, incur, assume or permit to exist any
Indebtedness, whether directly or indirectly, except for the following:
(a)

the Obligations;

(b)

Indebtedness existing on the Closing Date and set forth on Schedule 7.13(a) and Permitted Refinancings thereof;

(c)
accounts payable to trade creditors for goods and services and current operating liabilities (not the result of the borrowing
of money) incurred in the ordinary course of such Obligor’s or such Subsidiary’s business in accordance with customary terms and paid
within one hundred twenty (120) days of becoming due, unless contested in good faith by appropriate proceedings and reserved for in
accordance with GAAP;
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(d)

Indebtedness incurred as a result of endorsing negotiable instruments received in the ordinary course of business;

(e)
Indebtedness of any Obligor or any other Subsidiary owing to any other Obligor or any other Subsidiary; provided that any
such Indebtedness is subordinated to the Obligations pursuant to the Intercompany Subordination Agreement; provided, further that all
Indebtedness owing by any Obligor to any Subsidiary that is not an Obligor, when taken together with all Investments permitted under
Section 9.05(j), shall not exceed $1,000,000 in the aggregate.
(f)
(i) Guaranties by an Obligor of the Indebtedness of another Obligor and (ii) Guaranties by any Subsidiary that is not an
Obligor of the Indebtedness of any other Subsidiary that is not an Obligor, in each case, to the extent the Indebtedness supported by such
Guaranties is otherwise permitted hereunder;
(g)
ordinary course of business purchase money equipment financing and leasing (including Capital Lease Obligations)
incurred in the ordinary course; provided that the aggregate outstanding principal amount of such Indebtedness shall not exceed
$1,500,000 (or the Equivalent Amount in other currencies) at any time;
(h)

Indebtedness under Hedging Agreements permitted by Section 9.05(e);

(i)
Indebtedness assumed pursuant to any Permitted Acquisition and Permitted Refinancings thereof; provided that (x) the
aggregate amount of such Indebtedness permitted pursuant to this Section 9.01(i) shall not exceed $500,000 at any time outstanding and
(y) no such Indebtedness shall have been created or incurred in contemplation of such Permitted Acquisition;
(j)
Contingent Payment Obligations incurred pursuant to any Permitted Acquisition or Investment permitted hereunder or
pursuant to Section 8.20;
(k)
Indebtedness in respect of treasury, depositary or cash management services, including in connection with any automated
clearing house transfers of funds or any similar transfers, netting services, overdraft protections and other cash management and similar
arrangements, in each case in the ordinary course of business;
(l)

advances or deposits from customers or vendors received in the ordinary course of business;

(m) workers’ compensation claims, payment obligations in connection with health, disability or other types of social security
benefits, unemployment or other insurance obligations and reclamation and statutory obligations, in each case incurred in the ordinary
course of business;
(n)
Indebtedness consisting of deferred obligations to finance insurance premiums solely in respect of insurance policies
described in Section 8.05 in the ordinary course of business and which are payable within one (1) year;
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(o)
at any time after the Borrowing of the Tranche 2 Loans and the Tranche 3 Loans in amounts equal to the full Tranche 2
Commitment Amount and the Tranche 3 Commitment Amount, respectively, Permitted Convertible Indebtedness and Permitted
Refinancings thereof; provided that (i) the aggregate principal amount of any Permitted Convertible Indebtedness on the date of its
issuance shall be an amount equal to or greater than $200,000,000, (ii) immediately prior to the earlier of (x) the public launch of the
offering for such Permitted Convertible Indebtedness and (y) the pricing of such Permitted Convertible Indebtedness, both (A) the Market
Cap shall be at least $1,000,000,000 and (B) the OC-01 Net Recurring Revenue for the most recently ended consecutive twelve (12)
month period shall be at least $100,000,000 and (iii) to the extent necessary, the Net Cash Proceeds from any Permitted Convertible
Indebtedness shall be applied according to Section 3.03(b)(ii);
(p)
Indebtedness in respect of (i) performance bonds, bid bonds, appeal bonds, surety bonds and similar obligations, including
letters of credit or other guarantees of any Obligor with respect to letters of credit supporting such bonds and similar obligations and (ii)
letters of credit or other guarantees of any Obligor to support leases of real property, in each case, provided in the ordinary course of
business;
(q)
Indebtedness incurred in connection with corporate credit cards held by employees of the Borrower and its Subsidiaries
used for ordinary course business purposes of the Borrower and such Subsidiaries in an aggregate principal amount at any time
outstanding not to exceed $4,000,000; and
(r)
other Indebtedness in an outstanding principal amount not to exceed at any time $1,000,000 (or the Equivalent Amount in
other currencies) in the aggregate.
9.02 Liens. The Obligors shall not, and shall not permit any of their Subsidiaries to, create, incur, assume or permit to exist any Lien on
any of their or their Subsidiaries’ property, or assign or sell any income or revenues (including accounts receivable) or rights in respect
thereof, except for the following:
(a)

Liens securing the Obligations;

(b)
any Lien on any property or asset of any Obligor or any of its Subsidiaries existing on the Closing Date and set forth on
Schedule 7.13(c); provided that (i) no such Lien shall extend to any other property or assets of any Obligor or any of its Subsidiaries and
(ii) any such Lien shall secure only those obligations which it secures on the Closing Date and extensions, renewals and replacements
thereof that do not increase the outstanding principal amount thereof;
(c)
Liens securing Indebtedness permitted under Section 9.01(g); provided that such Liens are restricted solely to the assets
being financed or refinanced (including the products and proceeds thereof and books and records related thereto) with the proceeds of
such Indebtedness;
(d)
Liens imposed by any applicable Law arising in the ordinary course of business, including (but not limited to) carriers’,
warehousemen’s, lessor’s and mechanics’ liens and other similar Liens arising in the ordinary course of business and which (x) do not in
the aggregate materially detract from the value of the property subject thereto or materially impair the use
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thereof in the operations of the business of any Obligor or any of its Subsidiaries or (y) are being contested in good faith by appropriate
proceedings, which proceedings have the effect of preventing the forfeiture or sale of the property subject to such Liens and for which
adequate reserves have been made if required in accordance with GAAP;
(e)
Liens, pledges or deposits made in the ordinary course of business in connection with workers’ compensation,
unemployment insurance or other similar social security legislation;
(f)
Liens securing Taxes, assessments and other governmental charges, the payment of which (x) is not yet due or (y) is being
contested in good faith by appropriate proceedings promptly initiated and diligently conducted and for which such reserve or other
appropriate provisions, if any, as shall be required by GAAP shall have been made;
(g)
with respect to real property, servitudes, easements, rights of way, restrictions and other similar encumbrances on such real
property imposed by any applicable Law and Liens consisting of zoning or building restrictions, easements, licenses, restrictions on the
use of property or minor imperfections in title thereto which, in the aggregate, are not material, and which do not in any case materially
detract from the value of the property subject thereto or interfere with the ordinary conduct of the business of any of the Obligors or any of
their Subsidiaries;
(h)
with respect to any real property, (i) such defects or encroachments as might be revealed by an up-to-date survey of such
real property; (ii) the reservations, limitations, provisos and conditions expressed in the original grant, deed or patent of such property by
the original owner of such real property pursuant to applicable Law; (iii) rights of expropriation, access or user or any similar right
conferred or reserved by or in any applicable Law, which, in the aggregate for clauses (i), (ii) and (iii) above, are not material, and which
do not in any case materially detract from the value of the property subject thereto or interfere with the ordinary conduct of the business of
any of the Obligors or their Subsidiaries; and (iv) leases or subleases in the ordinary course of business;
(i)
Liens securing Indebtedness permitted under Section 9.01(i); provided that (i) such Lien is not created in contemplation of
or in connection with such Permitted Acquisition, (ii) such Lien shall not apply to any Material Intellectual Property or any other property
or assets of any Obligor or any of its Subsidiaries other than such other property or assets being acquired pursuant to such Permitted
Acquisition, and (iii) such Lien shall secure only those obligations that it secured immediately prior to the consummation of such
Permitted Acquisition;
(j)
bankers’ liens, rights of setoff and similar Liens incurred on deposits in favor of financial institutions in the ordinary course
of business arising in connection with the Borrower’s and its Subsidiaries’ deposit accounts and securities accounts maintained with such
financial institutions;
(k)
(i) licenses of Intellectual Property (other than Material Intellectual Property), (ii) licenses permitted pursuant to Section
9.18 and (iii) any interest or title of a licensor, sublicensor, collaborator, lessor or sublessor with respect to any assets under any inbound
license, collaboration agreement or lease agreement permitted pursuant to this Agreement;

85

(l)
leases, subleases, non-exclusive licenses or sublicenses of personal property (other than Intellectual Property) granted in
the ordinary course of the Borrower’s business (or, if referring to another Person, in the ordinary course of such Person’s business) which
do not interfere in any material respect with the business of the Borrower and its Subsidiaries;
(m)

Liens on insurance policies and the proceeds thereof securing Indebtedness permitted by Section 9.01(n);

(n)

Liens securing judgments for the payment of money not constituting an Event of Default;

(o)

cash collateral accounts serving as collateral in connection with Indebtedness permitted by Section 9.01(h), (p)(ii) and (q);

(p)
Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in
connection with the importation of goods in the ordinary course of business;
(q)
Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into by
Borrower or any of its Subsidiaries in the ordinary course of business permitted by this Agreement;
(r)
Liens solely on any cash earnest money deposits made by Borrower or any of its Subsidiaries in connection with any letter
of intent or purchase agreement permitted for Permitted Acquisitions or other permitted Investments;
(s)
Liens, deposits and pledges to secure the performance of bids, tenders, leases, contracts (other than contracts for the
payment of money), public or statutory obligations, surety, stay, appeal, indemnity, performance or other similar bonds or other similar
obligations arising in the ordinary course of business;
(t)
Liens on specific items of inventory or other goods and proceeds of any Person securing such Person’s obligations in
respect of bankers’ acceptances or letters of credit issued or created for the account of such Person to facilitate the purchase, shipment or
storage of such inventory or other goods;
(u)
Liens arising from precautionary UCC financing statement filings regarding operating leases or consignments entered into
by the Borrower and its Subsidiaries in the ordinary course of business;
(v)
Liens on cash advances in favor of the seller of any property to be acquired in an Investment permitted hereunder to be
applied against the purchase price for such Investment;
(w)
Liens on Equity Interests of any joint venture or minority equity investment arising under the terms of any joint venture
agreement, shareholder agreement or other Organic Document of such joint venture or similar arrangement entered into in the ordinary
course of business and in compliance with Section 9.04;
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(x)

other Liens not to exceed in the aggregate at any time outstanding $1,000,000; and

(y)
Liens incurred in the extension, renewal or refinancing of the Indebtedness secured by Liens described in clauses (b) and
(c); provided that any such extension, renewal or replacement Lien must be limited to the property encumbered by the existing Lien and
the principal amount of such Indebtedness may not increase.
Any term or provision of this Section 9.02 to the contrary notwithstanding, (i) no Lien otherwise permitted under any of the
foregoing clauses (b) through (j) and (l) through (y) shall apply to any Material Intellectual Property.
9.03 Fundamental Changes, Acquisitions, Etc. The Obligors shall not, and shall not permit any of their Subsidiaries to, (i) enter into
any transaction of merger, amalgamation or consolidation, (ii) liquidate, wind up or dissolve itself (or suffer any liquidation or
dissolution), (iii) sell or issue any Disqualified Equity Interests or (iv) make any Acquisition, except for the following (in each case, to the
extent that no Event of Default has occurred and is continuing or could reasonably be expected to occur as a result thereof):
(a)
the merger, amalgamation or consolidation of any Subsidiary with or into the Borrower or any other Subsidiary; provided
that with respect to any such transaction involving (x) the Borrower, the Borrower must be the surviving or successor entity of such
transaction and (y) any other Obligor, such Obligor must be the surviving or successor entity of such transaction;
(b)
the sale, lease, transfer or other disposition by any Subsidiary of any or all of its property (upon voluntary liquidation or
otherwise) to any Obligor or, if such Subsidiary is not an Obligor, to other Subsidiaries that are not Obligors;
(c)
the sale, transfer or other disposition of the Equity Interests of any Subsidiary to any Obligor or, if such Subsidiary is not an
Obligor, to other Subsidiaries that are not Obligors; and
(d)

Investments permitted by Section 9.05.

9.04 Lines of Business. The Obligors shall not, and shall not permit any of their Subsidiaries to, engage to any material extent in any
business other than the business engaged in on the Closing Date by such Persons or a business reasonably related, incidental or
complimentary thereto or a reasonable extension thereof.
9.05 Investments. The Obligors shall not, and shall not permit any of their Subsidiaries to, make, directly or indirectly, or permit to
remain outstanding any Investments except for the following:
(a)
(i) Investments outstanding on the Closing Date and identified on Schedule 9.05(a) and (ii) any modification, replacement,
reinvestment, renewal or extension thereof to the extent not involving additional net Investments if no Event of Default has occurred and
is continuing or could reasonably be expected to occur as a result of such modification, replacement, reinvestment, renewal or extension
thereof;

87

(b)
operating Deposit Accounts, Securities Accounts or Commodity Accounts with banks or financial institutions that
constitute either Controlled Accounts or Excluded Accounts;
(c)
extensions of credit in the nature of accounts receivable or notes receivable arising from the sales of goods or services in
the ordinary course of business and prepaid royalties arising in the ordinary course of business;
(d)

Permitted Cash Equivalent Investments held in Controlled Accounts or Excluded Accounts;

(e)

any Permitted Bond Hedge Transactions;

(f)
Hedging Agreements (other than Permitted Bond Hedge Transactions) entered into in any Obligor’s or any of its
Subsidiaries’ ordinary course of business for the purpose of hedging currency risks or interest rate risks (but not for speculative purposes);
provided that the aggregate notional amount for all such Hedging Agreements shall not exceed $500,000 at any time (or the Equivalent
Amount in other currencies).
(g)
Investments consisting of prepaid expenses, negotiable instruments held for collection or deposit, security deposits with
utilities, landlords to secure office space and other like Persons and deposits in connection with workers’ compensation and similar
deposits, in each case, made in the ordinary course of business;
(h)
(i) employee loans, travel advances and guarantees in accordance with the Borrower’s usual and customary practices with
respect thereto (if permitted by applicable Law) and (ii) loans to employees, officers or directors relating to the purchase of equity
securities of the Borrower or its Subsidiaries pursuant to employee stock purchase plans or agreements approved by Borrower’s Board;
provided that the aggregate amount of Investments permitted under this clause (h) shall not exceed $1,000,000 (or the Equivalent Amount
in other currencies) in the aggregate at any time;
(i)
Investments received in connection with any Insolvency Proceedings in respect of any customers, suppliers or clients and
in settlement of delinquent obligations of, and other disputes with, customers, suppliers or clients;
(j)
Investments by and among the Borrower and its Subsidiaries; provided that any Investments by the Obligors in any
Subsidiaries that are not Obligors shall not exceed $1,000,000 in the aggregate;
(k)
Investments (x) permitted by Sections 9.01(d) and 9.03 (other than Section 9.03(d)) and (y) received in connection with
any Asset Sales permitted by Section 9.09;
(l)

Permitted Acquisitions;

(m)

Investments set forth on Schedule 9.05(m); and

(n)

other Investments not otherwise permitted hereunder in an amount not to exceed $1,000,000 in the aggregate.

88

9.06 Restricted Payments. The Obligors shall not, and shall not permit any of its Subsidiaries to, declare or make, or agree to pay or
make, directly or indirectly, any Restricted Payment; provided that the following Restricted Payments shall be permitted so long as no
Event of Default has occurred and is continuing or could reasonably be expected to occur as a result of such Restricted Payment:
(a)

dividends with respect to the Borrower’s Equity Interests payable solely in shares of its Qualified Equity Interests;

(b)
the purchase, redemption, retirement, or other acquisition of shares of the Borrower’s Qualified Equity Interests with the
proceeds received from a substantially concurrent issue of its Qualified Equity Interests;
(c)
the Borrower may repurchase the Qualified Equity Interests of any present or former officer, director or employee or their
respective family, trusts, estates and heirs pursuant to stock repurchase agreements in an amount not to exceed $250,000 per fiscal year;
(d)
dividends, payments or distributions by a Subsidiary of the Borrower so long as, in the case of any dividend, payment or
distribution payable on or in respect of any class or series of securities issued by a Subsidiary that is not a wholly owned Subsidiary, the
Borrower or a Subsidiary receives at least its pro rata share of such dividend, payment or distribution in accordance with its Equity
Interests in such class or series of securities;
(e)
the payment by any Obligor or any of its Subsidiaries of cash in lieu of the issuance of fractional shares in an aggregate
amount not to exceed $250,000;
(f)

the conversion or exchange of any of the Borrower’s Equity Interests into or for Qualified Equity Interests;

(g)
the purchase of any Permitted Bond Hedge and any settlement or termination thereof in connection with any conversion,
redemption, repurchase or exchange of any related Permitted Convertible Indebtedness; provided, that any such settlement or termination
shall not require any additional cash payments by the Borrower;
(h)
the repurchase or other acquisition of Qualified Equity Interests of the Borrower deemed to occur (i) upon the exercise of
stock options, warrants, restricted stock units or other rights to purchase Qualified Equity Interests of the Borrower if such Equity Interests
represent a portion of the exercise price thereof or conversion price thereof and (ii) in connection with any tax withholding required upon
the grant of or any exercise or vesting of any Qualified Equity Interests of the Borrower (or options in respect thereof); and
(i)

payments permitted under Section 9.07(b) and 9.07(d).

9.07 Payments of Indebtedness. The Obligors shall not, and shall not permit any of their Subsidiaries to, make any payments (whether
voluntary or mandatory, a prepayment or repayment, repurchase or redemption) in respect of any Indebtedness other than, subject to the
terms of any subordination or similar agreement in favor of (or entered into for the benefit of) the Agent and/or the Lenders:
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(a)

payments of the Obligations;

(b)

scheduled payments of interest as set forth in the documentation governing the Permitted Convertible Indebtedness;

(c)

scheduled payments of Permitted Indebtedness (other than any Permitted Convertible Indebtedness);

(d)
the conversion or exchange of Permitted Convertible Indebtedness into, or for, Qualified Equity Interests, together with
cash in lieu of fractional shares and accrued and unpaid interest and additional cash payments not to exceed the aggregate amount of cash
proceeds received from any concurrent termination, settlement or unwind of any related Permitted Bond Hedge; and
(e)

payments of Indebtedness permitted pursuant to Sections 9.01(c), (e), (h), (k), (l), (m), (n), (p) and (q).

9.08 Change in Fiscal Year. The Obligors shall not, and shall not permit any of their Subsidiaries to, change the last day of their fiscal
year from that in effect on the Closing Date, except to change the fiscal year of a Subsidiary acquired in connection with an Acquisition to
conform its fiscal year to that of the Obligors.
9.09 Sales of Assets, Etc.. The Obligors shall not, and shall not permit any of their Subsidiaries to sell, lease, transfer, or otherwise
dispose of any of their assets or properties (including accounts receivable, Intellectual Property or Equity Interests of Subsidiaries), grant
or enter into any Exclusive License, forgive, release or compromise any amount owed to any Obligor or any such Subsidiary, in each case,
in one transaction or series of transactions (any thereof, an “Asset Sale”), except for the following (provided that, in the case of any Asset
Sale of the type described in clauses (c) or (i) below, the Obligors shall not, and shall not permit any of their Subsidiaries to, allow any
such Asset Sale to occur if any Event of Default has occurred and is continuing or could reasonably be expected to occur as a result
thereof):
(a)
(b)
of business;

sales of inventory in the ordinary course of its business on ordinary business terms;
the forgiveness, release or compromise of any amount owed to an Obligor or any of its Subsidiaries in the ordinary course

(c)
transfers of assets or properties by (i) any Obligor or any of its Subsidiaries to another Obligor or (ii) by any Subsidiary that
is not an Obligor to any other Subsidiary that is not an Obligor;
(d)
dispositions of any assets or properties (including leaseholds, but other than any Intellectual Property) that is obsolete or
worn out or no longer used or useful in the Business and any surplus assets or properties;
(e)
the lapse, abandonment, cancellation or other disposition of Intellectual Property (other than any Material Intellectual
Property in any Specified Jurisdiction) that is, in the good
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faith judgment of the Obligors, no longer economically practicable or commercially desirable to maintain or useful in the conduct of the
business of the Obligors;
(f)
leases and subleases of real property and other property (other than Intellectual Property) and licenses or sublicenses of
personal property (other than Intellectual Property) to third parties in the ordinary course of business, in each case, not interfering with the
material business of the Obligors;
(g)
the sale, transfer, disposition or other disposition of the Equity Interests of any non-U.S. Subsidiary to qualified directors to
the extent required by applicable Laws;
(h)
dispositions to landlords of improvements made to leased real property pursuant to customary terms of leases entered into
in the ordinary course of business;
(i)

the unwinding of any Hedging Agreement permitted under Section 9.05(e) or (f);

(j)
the exercise by the Borrower or any Subsidiary of termination rights under any lease, sublease, license, sublicense,
concession or other agreements in the ordinary course of business and to the extent permitted by Section 9.12;
(k)
dispositions of Investments in joint ventures and minority equity Investments pursuant to customary drag-along and other
similar stockholder rights;
(l)

Asset Sales in connection with any transaction permitted under Sections 9.02, 9.03, 9.05 and 9.06;

(m) the use of cash and Permitted Cash Equivalent Investments in the ordinary course of business or in connection with other
business activities not prohibited or otherwise restricted hereby or by any other Loan Document;
(n)
dispositions consisting of the sale, transfer, assignment or other disposition of unpaid and overdue accounts receivable in
connection with the collection, compromise or settlement thereof;
(o)
dispositions of any asset or property to the extent that such asset or property is exchanged for credit against the purchase
price of similar replacement property;
(p)

Casualty Events;

(q)

any license of Intellectual Property to the extent not prohibited by Section 9.18;

(r)

any Asset Sales described on Schedule 9.09; and

(s)

any other Asset Sales with a fair market value not to exceed $1,000,000 per fiscal year.

9.10 Transactions with Affiliates. The Obligors shall not, and shall not permit any of their Subsidiaries to, sell, lease, license or
otherwise transfer any assets to, or purchase, lease, license
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or otherwise acquire any assets from, or otherwise engage in any other transactions with, any of its Affiliates, except:
(a)

(i) transactions between or among Obligors and (ii) transactions between or among Subsidiaries that are not Obligors;

(b)

any transaction permitted by Sections 9.01(c), (e), (f) and (h) and Sections 9.05(h) and (j);

(c)
customary compensation and indemnification of, and other employment arrangements with, directors, officers and
employees of the Borrower or any of its Subsidiaries in the ordinary course of business; and
(d)
any other transaction of any Obligor or any of its Subsidiaries that is (i) on fair and reasonable terms that are no less
favorable (including with respect to the amount of cash or other consideration receivable or payable in connection therewith) to such
Obligor or such Subsidiary, as applicable, than it could obtain in an arm’s-length transaction with a Person that is not an Affiliate of such
Obligor or such Subsidiary and (ii) of the kind which would be entered into by a prudent Person in the position of such Obligor or such
Subsidiary, as applicable, with another Person that is not an Affiliate of such Obligor or such Subsidiary, as applicable.
9.11 Restrictive Agreements. The Obligors shall not, and shall not permit any of their Subsidiaries to, directly or indirectly, enter into,
incur or permit to exist any Restrictive Agreement other than (i) restrictions and conditions imposed by applicable Laws or by the Loan
Documents; (ii) Restrictive Agreements listed on Schedule 7.15; (iii) customary restrictions and conditions contained in asset sale
agreements, purchase agreements, acquisition agreements (including by way of merger, acquisition or consolidation) solely to the extent in
effect pending the consummation of such transaction, including, without limitation, agreements relating to the sale of the Borrower or a
Subsidiary or assets pending such sale; provided that such restrictions and conditions apply only to the assets or property subject to such
transaction and that such sale is permitted or, in the case of the sale of the Borrower, such agreement contemplates the repayment in full of
the Obligations hereunder; (iv) customary net worth provisions or similar financial maintenance provisions contained in any agreement
entered into by a Subsidiary, (v) provisions in joint venture agreements, agreements governing minority equity Investments and similar
agreements restricting the disposition or pledge of such joint venture or equity Investments subject thereto and (vi) Permitted Liens
relating thereto.
9.12 Modifications and Terminations of Material Agreements and Organic Documents. The Obligors shall not, and shall not
permit any of their Subsidiaries to:
(a)
waive, amend, supplement, terminate, replace or otherwise modify any term or provision of any Organic Document in any
manner materially adverse to the rights and remedies of the Agent or to the Lenders;
(b)
take or omit to take any action that results in the termination of, or permits any other Person to terminate, any Material
Intellectual Property in any Specified Jurisdiction;
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(c)
without limiting clause (b) above, (x) take or omit to take any action that results in the termination of, or permits any other
Person to terminate, any Material Agreement, or (y) waive, amend, terminate, replace or otherwise modify any term or provision of any
Material Agreement, in either case, in any manner that is or could reasonably be expected to be materially adverse to the rights and
remedies of the Secured Parties; or
(d)
waive, amend, or otherwise modify any documentation relating to Permitted Convertible Indebtedness if the effect of such
waiver, amendment or other modification would result in such Indebtedness no longer qualifying as Permitted Convertible Indebtedness.
9.13 Sales and Leasebacks. Except as disclosed on Schedule 9.13, the Obligors shall not, and shall not permit any of their Subsidiaries
to, become liable, directly or indirectly, with respect to any lease, whether an operating lease or a Capital Lease Obligation, of any asset or
property (whether real, personal, or mixed), whether now owned or hereafter acquired, (i) which such Person has sold or transferred or is
to sell or transfer to any other Person and (ii) which such Person intends to use for substantially the same purposes as property which has
been or is to be sold or transferred.
9.14 Hazardous Material. The Obligors shall not, and shall not permit any of their Subsidiaries to, use, generate, manufacture, install,
treat, release, store or dispose of any Hazardous Material, except in compliance with all applicable Environmental Laws or where the
failure to comply could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.
9.15 Accounting Changes. The Obligors shall not, and shall not permit any of their Subsidiaries to, make any significant change in
accounting treatment or reporting practices, except as required or permitted by GAAP.
9.16 Compliance with ERISA. No ERISA Affiliate shall cause or suffer to exist (i) any event that would result in the imposition of a
Lien with respect to any Title IV Plan or Multiemployer Plan or (ii) any other ERISA Event that, in each case, in the aggregate, could
reasonably be expected to result in a Material Adverse Effect. None of the Obligors nor any of their Subsidiaries shall cause or suffer to
exist any event that could result in the imposition of a Lien with respect to any Benefit Plan (other than Permitted Liens) that could
reasonably be expected to result in a Material Adverse Effect.
9.17 Sanctions; Anti-Corruption Use of Proceeds. The Borrower shall not, directly or indirectly, use the proceeds of the Loans, or
lend, contribute or otherwise make available such proceeds to any Subsidiary, joint venture partner or other Person, (i) in furtherance of an
offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in violation of
any applicable anti-corruption Law, or (ii) (A) to fund any activities or business of or with any Person, or in any country or territory, that,
at the time of such funding, is, or whose government is, the subject of Sanctions, or (B) in any other manner that would result in a
violation of Sanctions by any Person (including any Person participating in the Loans, whether as Agent, Lender, underwriter, advisor,
investor, or otherwise).
9.18

Outbound Licenses.
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(a)
Outbound Licenses. The Obligors shall not, and shall not permit any of their Subsidiaries to, enter into or become bound
by any agreement granting any third party a license under any Material Intellectual Property (other than exclusive manufacturing supply
agreements) of any Obligor or any of its Subsidiaries unless: (i) such outbound license has been entered into on an arm’s-length basis, on
commercially reasonable terms and in the ordinary course of business, (ii) such outbound license is entered into for the purpose of
Commercialization and Development Activities with respect to any Product, (iii) subject to the terms of any non-disturbance or similar
agreements described in Section 9.18(b) below, and solely to the extent that the Material Intellectual Property that is subject to such
license constitutes Collateral, (x) such license, by its terms, does not adversely affect in any material respect the Lien and security interest
of the Agent (for benefit of the Secured Parties) granted under the Loan Documents or any rights or remedies of the Agent or Secured
Parties in respect thereof, and (y) such outbound license does not prohibit or restrict the transfer of any such rights, assets or property,
including any Material Intellectual Property, in connection with the sale of all or substantially all such rights, assets or property to which
such license relates, (iv) such outbound license is not perpetual (except in the event of the expiration of the royalty term for such license at
any time within twenty-four (24) months prior to the end of the stated termination date of such license) and (v) such outbound license is
not an Exclusive License unless such Exclusive License is solely in jurisdictions other than the United States and any of its territories.
(b)
Non-Disturbance Agreements. In the event that any of the Obligors or their Subsidiaries enter into any third-party license
permitted pursuant to clause (a) above, the Agent shall enter into a customary non-disturbance or similar agreement with the counterparty
to such license with respect to the Intellectual Property covered by such license, in form and substance reasonably satisfactory to such
Obligors or Subsidiaries, as applicable, and the Agent.
Section 10
FINANCIAL COVENANT
10.01 Minimum Liquidity. The Obligors shall (i) at all times prior to the date of the OC-01 Approval, maintain a minimum aggregate
balance of twenty million dollars ($20,000,000) and (ii) at all times on or after the date of the OC-01 Approval, maintain a minimum
aggregate balance of five million dollars ($5,000,000), in each case, in cash and Permitted Cash Equivalent Investments in one or more
Controlled Accounts maintained in accordance with Section 8.17.
Section 11
EVENTS OF DEFAULT
11.01 Events of Default. Each of the following events shall constitute an “Event of Default”:
(a)
Principal or Interest Payment Default. The Borrower shall fail to pay (i) any principal of or interest on the Loans, when
and as the same shall become due and payable, whether at the due date thereof, at a date fixed for prepayment thereof or otherwise or (ii)
any interest on the Loans, when and as the same shall become due and payable, and such failure shall continue unremedied for a period of
two (2) Business Days.
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(b)
Other Payment Defaults. Any Obligor shall fail to pay any Obligation (other than an amount referred to in Section
11.01(a)) when and as the same shall become due and payable, and such failure shall continue unremedied for a period of three (3)
Business Days.
(c)
Representations and Warranties. Any representation or warranty made or deemed made by or on behalf of any Obligor
or any of its Subsidiaries in or in connection with this Agreement or any other Loan Document or any amendment or modification hereof
or thereof, or in any report, certificate, financial statement or other document furnished pursuant to or in connection with this Agreement
or any other Loan Document or any amendment or modification hereof or thereof, shall: (i) prove to have been incorrect when made or
deemed made to the extent that such representation or warranty contains any materiality or Material Adverse Effect qualifier; or (ii) prove
to have been incorrect in any material respect when made or deemed made to the extent that such representation or warranty does not
otherwise contain any materiality or Material Adverse Effect qualifier.
(d)
Certain Covenants. Any Obligor shall fail to observe or perform any covenant, condition or agreement contained in
Sections 8.02, 8.03 (with respect to the Borrower’s existence), 8.09, 8.11, 8.12, 8.15 or 8.17, Section 9 or Section 10.
(e)
Other Covenants. Any Obligor shall fail to observe or perform any covenant, condition or agreement contained in this
Agreement (other than those specified in Section 11.01(a), 11.01(b) or 11.01(d)) or any other Loan Document, and, in the case of any
failure that is capable of cure, such failure shall continue unremedied for a period of thirty (30) or more days.
(f)
Payment Default on Other Indebtedness. Any Obligor or any of its Subsidiaries shall fail to make any payment (whether
of principal or interest and regardless of amount) in respect of any Material Indebtedness, when and as the same shall become due and
payable after giving effect to any applicable grace or cure period as originally provided by the terms of such Indebtedness.
(g)
Other Defaults on Other Indebtedness. (i) Any material breach of, or “event of default” or similar event under, any
Contract governing any Material Indebtedness shall occur, or (ii) any event or condition occurs (x) that results in any Material
Indebtedness becoming due prior to its scheduled maturity or (y) that enables or permits (with or without the giving of notice, the lapse of
time or both) the holder or holders or beneficiaries of such Material Indebtedness or any trustee or agent on its or their behalf to cause
such Material Indebtedness to become due, or to require the prepayment, repurchase, redemption or defeasance thereof, prior to its
scheduled maturity or (iii) there occurs under any Hedging Agreement an early termination date (as defined in such Hedging Agreement)
resulting from (x) any event of default under such Hedging Agreement as to which the Borrower or any of its Subsidiaries is the
defaulting party (as defined in such Hedging Agreement) or (y) any termination event (as defined in such Hedging Agreement) under such
Hedging Agreement as to which the Borrower or any Subsidiary is an affected party (as defined in such Hedging Agreement) and, in
either event, the termination value (if determined in accordance with the Hedging Agreement) or the amount determined as the mark-tomarket value (if the termination value has not been so determined) for such affected Hedging Agreement that is owed by the Borrower or
such Subsidiary as a result thereof is greater
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than $2,000,000; provided that this Section 11.01(g) shall not apply to (A) secured Indebtedness that becomes due as a result of the
voluntary sale or transfer of the property or assets securing such Material Indebtedness so long as such Indebtedness is repaid when
required under the documents related to such Material Indebtedness, (B) the occurrence of any conversion trigger under any Permitted
Convertible Indebtedness that would permit the holders thereof to convert such Permitted Convertible Indebtedness and (C) any
redemption, exchange, repurchase, conversion or settlement of any Permitted Convertible Indebtedness to the extent expressly permitted
hereunder, including with cash proceeds from any Permitted Bond Hedge Agreement.
(h)

Insolvency, Bankruptcy, Etc.

(i)
The Borrower or any of its Subsidiaries becomes insolvent, or generally does not or becomes unable to pay its debts
or meet its liabilities as the same become due, or admits in writing its inability to pay its debts generally, or declares any general
moratorium on its indebtedness, or proposes a compromise or arrangement or deed of company arrangement between it and any class of
its creditors.
(ii)
The Borrower or any of its Subsidiaries commits an act of bankruptcy or makes an assignment of its property for
the general benefit of its creditors or makes a proposal (or files a notice of its intention to do so).
(iii) The Borrower or any of its Subsidiaries institutes any proceeding seeking to adjudicate it an insolvent, or seeking
liquidation, dissolution, winding-up, reorganization, compromise, arrangement, adjustment, protection, moratorium, relief, stay of
proceedings of creditors generally (or any class of creditors), or composition of it or its debts or any other relief, under any applicable
Law, whether U.S. or non-U.S., now or hereafter in effect relating to bankruptcy, winding-up, insolvency, reorganization, receivership,
plans of arrangement or relief or protection of debtors or at common law or in equity, or files an answer admitting the material allegations
of a petition filed against it in any such proceeding.
(iv) The Borrower or any of its Subsidiaries applies for the appointment of, or the taking of possession by, a receiver,
interim receiver, receiver/manager, sequestrator, conservator, custodian, administrator, trustee, liquidator, voluntary administrator, receiver
and manager or other similar official for it or any substantial part of its property.
(v)
The Borrower or any of its Subsidiaries takes any action, corporate or otherwise, to approve, effect, consent to or
authorize any of the actions described in this Section 11.01(h), or otherwise acts in furtherance thereof or fails to act in a timely and
appropriate manner in defense thereof.
(vi) Any petition is filed, application made or other proceeding instituted in a court of competent jurisdiction against or
in respect of the Borrower or any of its Subsidiaries:
(A)

seeking to adjudicate it as insolvent;

(B)

seeking a receiving order against it;

96

(C)
seeking liquidation, dissolution, winding-up, reorganization, compromise, arrangement, adjustment,
protection, moratorium, relief, stay of proceedings of creditors generally (or any class of creditors), deed of company arrangement or
composition of it or its debts or any other relief under any applicable Law, whether U.S. or non-U.S., now or hereafter in effect relating to
bankruptcy, winding-up, insolvency, reorganization, receivership, plans of arrangement or relief or protection of debtors or at common law
or in equity; or
(D)
seeking the entry of an order for relief or the appointment of, or the taking of possession by, a receiver,
interim receiver, receiver/manager, sequestrator, conservator, custodian, administrator, trustee, liquidator, voluntary administrator, receiver
and manager or other similar official for it or any substantial part of its property, and such petition, application or proceeding continues
undismissed, or unstayed and in effect, for a period of sixty (60) days after the institution thereof; provided that if an order, decree or
judgment is granted or entered (whether or not entered or subject to appeal) against the Borrower or any of its Subsidiaries thereunder in
the interim, such grace period will cease to apply; provided, further, that if the Borrower or such Subsidiary files an answer admitting the
material allegations of a petition filed against it in any such proceeding, such grace period will cease to apply.
(vii) Any other event occurs which, under the applicable Law of any applicable jurisdiction, has an effect equivalent to
any of the events referred to in Section 11.01(h).
(i)
Judgments. One or more judgments for the payment of money in an aggregate amount in excess of $2,000,000 (or the
Equivalent Amount in other currencies) (to the extent not covered by independent third party insurance as to which the insurer has been
notified of the potential claim and does not dispute coverage) shall be rendered against the Borrower or any of its Subsidiaries or any
combination thereof and the same shall remain undismissed, unsatisfied or undischarged for a period of sixty (60) calendar days during
which execution shall not be effectively stayed, or any action shall be legally taken by a judgment creditor to attach or levy upon any
assets of any Obligor to enforce any such judgment.
(j)
ERISA and Pension Plans. An ERISA Event shall have occurred that, in the opinion of the Agent, when taken together
with all other ERISA Events that have occurred, could reasonably be expected to result in liability of the Borrower and its Subsidiaries in
an aggregate amount exceeding $2,000,000 in the aggregate since the Closing Date.
(k)
Material Adverse Change, Etc. (i) A Material Adverse Change or Material Adverse Effect shall have occurred, or (ii)
solely to the extent resulting in fines, penalties or Losses that, individually or in the aggregate, exceed $5,000,000, one or more Material
Regulatory Events shall have occurred.
(l)

Change of Control. A Change of Control shall have occurred.

(m) Impairment of Security, Etc. If any of the following events occurs, and with respect to the following clause (i), other than
as a result of the acts or omissions of the Agent or any Lender: (i) any Lien created by any of the Security Documents over Collateral that,
individually or in the aggregate, has a fair market value in excess of $1,000,000 shall at any time not constitute a valid and perfected Lien
on the applicable Collateral in favor of the Secured Parties, free and clear of all other Liens (other than Permitted Liens), (ii) except for
expiration in
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accordance with its terms, any of the Security Documents or any Guaranty of any of the Obligations (including that contained in Section
13) shall for whatever reason cease to be in full force and effect, or (iii) any Obligor shall, directly or indirectly, contest in any manner
such effectiveness, validity, binding nature or enforceability of any such Lien or any Loan Document.
11.02 Remedies. Upon the occurrence and during the continuance of any Event of Default, then, and in every such event (other than an
Event of Default described in Section 11.01(h)), and at any time thereafter during the continuance of such event, the Agent may, by notice
to the Borrower, declare the Loans then outstanding to be due and payable in whole (or in part, in which case any principal not so declared
to be due and payable may thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to be due
and payable, together with accrued interest thereon and all fees and other Obligations, shall become due and payable immediately (in the
case of the Loans, at the Prepayment Price therefor), without presentment, demand, protest or other notice of any kind, all of which are
hereby waived by each Obligor; and upon the occurrence of an Event of Default described in Section 11.01(h), the principal of the Loans
then outstanding, together with accrued interest thereon and all fees and other Obligations, shall automatically become due and payable
immediately (in the case of the Loans, at the Prepayment Price therefor), without presentment, demand, protest or other notice of any kind,
all of which are hereby waived by each Obligor.
Section 12
THE AGENT
12.01 Appointment and Duties. Subject in all cases to clause (c) below:
(a)
Appointment of the Agent. Each of the Lenders hereby irrevocably appoints OrbiMed Royalty & Credit Opportunities III,
LP (together with any successor the Agent pursuant to Section 12.09) as the administrative agent hereunder and authorizes the Agent to (i)
execute and deliver the Loan Documents and accept delivery thereof on its behalf from the Borrower or any of its Subsidiaries, (ii) take
such action on its behalf and to exercise all rights, powers and remedies and perform the duties as are expressly delegated to the Agent
under such Loan Documents and (iii) exercise such powers as are reasonably incidental thereto.
(b)
Duties as Collateral and Disbursing Agent. Without limiting the generality of Section 12.01(a), the Agent shall have the
sole and exclusive right and authority (to the exclusion of the Lenders), and is hereby authorized, to (i) act as the disbursing and collecting
agent for the Lenders with respect to all payments and collections arising in connection with the Loan Documents (including in any
proceeding described in Section 11.01(h) or any other bankruptcy, insolvency or similar proceeding), and each Person making any
payment in connection with any Loan Document to any Secured Party is hereby authorized to make such payment to the Agent, (ii) file
and prove claims and file other documents necessary or desirable to allow the claims of the Secured Parties with respect to any Obligation
in any proceeding described in Section 11.01(h) or any other bankruptcy, insolvency or similar proceeding (but not to vote, consent or
otherwise act on behalf of such Secured Party), (iii) act as collateral agent for each Secured Party for purposes of the perfection of all
Liens created by such agreements and all other purposes stated therein, (iv) manage, supervise and otherwise deal with the Collateral, (v)
take such other action as is necessary or desirable to maintain the perfection and priority of the
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Liens created or purported to be created by the Loan Documents, (vi) except as may be otherwise specified in any Loan Document,
exercise all remedies given to the Agent and the other Secured Parties with respect to the Collateral, whether under the Loan Documents,
applicable Laws or otherwise and (vii) execute any amendment, consent or waiver under the Loan Documents on behalf of any Lender
that has consented in writing to such amendment, consent or waiver; provided that the Agent hereby appoints, authorizes and directs each
Lender to act as collateral sub-agent for the Agent and the Lenders for purposes of the perfection of all Liens with respect to the
Collateral, including any deposit account maintained by any Obligor with, and cash and Permitted Cash Equivalent Investments held by,
such Lender, and may further authorize and direct the Lenders to take further actions as collateral sub-agents for purposes of enforcing
such Liens or otherwise to transfer the Collateral subject thereto to the Agent, and each Lender hereby agrees to take such further actions
to the extent, and only to the extent, so authorized and directed.
(c)
Limited Duties. The Lenders and the Obligors hereby each acknowledge and agree that the Agent (i) has undertaken its
role hereunder purely as an accommodation to the parties hereto and the Transactions, (ii) is receiving no compensation for undertaking
such role and (iii) subject only to the notice provisions set forth in Section 12.09, may resign from such role at any time for any reason or
no reason whatsoever. Without limiting the foregoing, the parties hereto further acknowledge and agree that under the Loan Documents,
the Agent (i) is acting solely on behalf of the Lenders (except to the limited extent provided in Section 12.11), with duties that are entirely
administrative in nature and do not (and are not intended to) create any fiduciary obligations, notwithstanding the use of the defined term
“the Agent”, the terms “agent”, “administrative agent” and “collateral agent” and similar terms in any Loan Document to refer to the
Agent, which terms are used for title purposes only, (ii) is not assuming any obligation under any Loan Document other than as expressly
set forth therein or any role as agent, fiduciary or trustee of or for any Lender or any other Secured Party and (iii) shall have no implied
functions, responsibilities, duties, obligations or other liabilities under any Loan Document (fiduciary or otherwise), and each Lender
hereby waives and agrees not to assert any claim against the Agent based on the roles, duties and legal relationships expressly disclaimed
in this clause (c).
12.02 Binding Effect. Each Lender agrees that (i) any action taken by the Agent or the Majority Lenders (or, if expressly required
hereby, a greater proportion of the Lenders) in accordance with the provisions of the Loan Documents, (ii) any action taken by the Agent
in reliance upon the instructions of the Majority Lenders (or, where so required, such greater proportion) and (iii) the exercise by the
Agent or the Majority Lenders (or, where so required, such greater proportion) of the powers set forth herein or therein, together with such
other powers as are reasonably incidental thereto, shall be authorized and binding upon all of the Secured Parties.
12.03 Use of Discretion.
(a)
No Action without Instructions. The Agent shall not be required to exercise any discretion or take, or to omit to take, any
action, including with respect to enforcement or collection, except (subject to clause (b) below) any action it is required to take or omit to
take (i)
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under any Loan Document or (ii) pursuant to instructions from the Majority Lenders (or, where expressly required by the terms of this
Agreement, a greater proportion of the Lenders).
(b)
Right Not to Follow Certain Instructions. Notwithstanding Section 12.03(a) or any other term or provision of this
Section 12, the Agent shall not be required to take, or to omit to take, any action (i) unless, upon demand, the Agent receives an
indemnification satisfactory to it from the Lenders (or, to the extent applicable and acceptable to the Agent, any other Secured Party)
against all liabilities that, by reason of such action or omission, may be imposed on, incurred by or asserted against the Agent or any
Related Parties thereof or (ii) that is, in the opinion of the Agent, in its sole and absolute discretion, contrary to any Loan Document,
applicable Law or the best interests of the Agent or any of its Affiliates or Related Parties.
12.04 Delegation of Rights and Duties. The Agent may, upon any term or condition it specifies, delegate or exercise any of its rights,
powers and remedies under, and delegate or perform any of its duties or any other action with respect to, any Loan Document by or
through any trustee, co-agent, employee, attorney-in-fact and any other Person (including any Secured Party). Any such Person shall
benefit from this Section 12 to the extent provided by the Agent.
12.05 Reliance and Liability.
(a)
The Agent may, without incurring any liability hereunder, (i) consult with any of its Related Parties and, whether or not
selected by it, any other advisors, accountants and other experts (including advisors to, and accountants and experts engaged by, any
Obligor) and (ii) rely and act upon any document and information and any telephone message or conversation, in each case believed by it
to be genuine and transmitted, signed or otherwise authenticated by the appropriate parties.
(b)
Neither the Agent nor any of its Related Parties shall be liable for any action taken or omitted to be taken by any of them
under or in connection with any Loan Document, and each Lender and each Obligor hereby waives and shall not assert any right, claim or
cause of action based thereon, except to the extent of liabilities resulting primarily from the fraudulent conduct or behavior of the Agent
or, as the case may be, such Related Party (each as determined in a final, non-appealable judgment or order by a court of competent
jurisdiction) in connection with the duties expressly set forth herein. Without limiting the foregoing, the Agent:
(i)
shall not be responsible or otherwise incur liability for any action or omission taken in reliance upon the instructions
of the Majority Lenders or for the actions or omissions of any of their Related Parties selected with reasonable care (other than employees,
officers and directors of the Agent, when acting on behalf of the Agent);
(ii)
shall not be responsible to any Secured Party for the due execution, legality, validity, enforceability, effectiveness,
genuineness, sufficiency or value of, or the attachment, perfection or priority of any Lien created or purported to be created under or in
connection with, any Loan Document;
(iii) makes no warranty or representation, and shall not be responsible, to any Secured Party for any statement,
document, information, representation or warranty made or furnished by or on behalf of any Related Party, in or in connection with any
Loan Document or
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any transaction contemplated therein, whether or not transmitted by the Agent, including as to completeness, accuracy, scope or adequacy
thereof, or for the scope, nature or results of any due diligence performed by the Agent in connection with the Loan Documents; and
(iv) shall not have any duty to ascertain or to inquire as to the performance or observance of any provision of any Loan
Document, whether any condition set forth in any Loan Document is satisfied or waived, as to the financial condition of any Obligor or as
to the existence or continuation or possible occurrence or continuation of any Default or Event of Default and shall not be deemed to have
notice or knowledge of such occurrence or continuation unless it has received a notice from the Borrower, any Lender describing such
Default or Event of Default clearly labeled “notice of default” (in which case the Agent shall promptly give notice of such receipt to all
Lenders);
and, for each of the items set forth in clauses (i) through (iv) above, each Lender and each Obligor hereby waives and agrees not to assert
any right, claim or cause of action it might have against the Agent based thereon.
12.06 Agent Individually. The Agent and its Affiliates may make loans and other extensions of credit to, acquire stock and stock
equivalents of, engage in any kind of business with, any Obligor or Affiliate thereof as though it were not acting as the Agent and may
receive separate fees and other payments therefor. To the extent the Agent or any of its Affiliates makes any Loan or otherwise becomes a
Lender hereunder, it shall have and may exercise the same rights and powers hereunder and shall be subject to the same obligations and
liabilities as any other Lender and the terms “Lender”, “Majority Lender”, and any similar terms shall, except where otherwise expressly
provided in any Loan Document, include, without limitation, the Agent or such Affiliate, as the case may be, in its individual capacity as
Lender or as one of the Majority Lenders, respectively.
12.07 Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon the Agent, any Lender
or any of their Related Parties or upon any document solely or in part because such document was transmitted by the Agent or any of its
Related Parties, conducted its own independent investigation of the financial condition and affairs of each Obligor and has made and
continues to make its own credit decisions in connection with entering into, and taking or not taking any action under, any Loan Document
or with respect to any transaction contemplated in any Loan Document, in each case based on such documents and information as it shall
deem appropriate.
12.08 Expenses; Indemnities.
(a)
Each Lender agrees to reimburse the Agent and each of its Related Parties (to the extent not reimbursed by any Obligor)
promptly upon demand for such Lender’s Proportionate Share of any costs and expenses (including fees, charges and disbursements of
financial, legal and other advisors and Other Taxes paid in the name of, or on behalf of, any Obligor) that may be incurred by the Agent or
any of its Related Parties in connection with the preparation, syndication, execution, delivery, administration, modification, consent,
waiver or enforcement (whether through negotiations, through any work-out, bankruptcy, restructuring or other legal or
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other proceeding or otherwise) of, or legal advice in respect of its rights or responsibilities under, any Loan Document.
(b)
Each Lender further agrees to indemnify the Agent and each of its Related Parties (to the extent not reimbursed by any
Obligor), from and against such Lender’s aggregate Proportionate Share of the liabilities (including taxes, interests and penalties imposed
for not properly withholding or backup withholding on payments made to on or for the account of any Lender) that may be imposed on,
incurred by or asserted against the Agent or any of its Related Parties in any matter relating to or arising out of, in connection with or as a
result of any Loan Document or any other act, event or transaction related, contemplated in or attendant to any such Loan Document, or,
in each case, any action taken or omitted to be taken by the Agent or any of its Related Parties under or with respect to any of the
foregoing; provided that no Lender shall be liable to the Agent or any of its Related Parties to the extent such liability has resulted
primarily from the gross negligence or willful misconduct of the Agent or, as the case may be, such Related Party, as determined by a
court of competent jurisdiction in a final non-appealable judgment or order.
12.09 Resignation of the Agent.
(a)
At any time upon not less than five (5) Business Days prior written notice, the Agent may resign as the “the Agent”
hereunder, in whole or in part (in the sole and absolute discretion of the Agent), effective on the date set forth in such notice, which
effective date shall not be less than five (5) (or more than thirty (30)) days following delivery of such notice. If the Agent delivers any
such notice, the Majority Lenders shall have the right to appoint a successor to the Agent; provided that if a successor to the Agent has not
been appointed on or before the effectiveness of the resignation of the resigning Agent, then the resigning Agent may, on behalf of the
Lenders, appoint any Person reasonably chosen by it as the successor to the Agent.
(b)
Effective immediately upon its resignation, (i) the resigning Agent shall be discharged from its duties and obligations under
the Loan Documents to the extent set forth in the applicable resignation notice, (ii) the Lenders shall assume and perform all of the duties
of the Agent until a successor the Agent shall have accepted a valid appointment hereunder, (iii) the resigning Agent and its Related
Parties shall no longer have the benefit of any provision of any Loan Document other than with respect to (x) any actions taken or omitted
to be taken while such resigning Agent was, or because the Agent had been, validly acting as the Agent under the Loan Documents or (y)
any continuing duties such resigning Agent continues to perform, and (iv) subject to its rights under Section 12.04, the resigning Agent
shall take such action as may be reasonably necessary to assign to the successor the Agent its rights as the Agent under the Loan
Documents. Effective immediately upon its acceptance of a valid appointment as the Agent, a successor the Agent shall succeed to, and
become vested with, all the rights, powers, privileges and duties of the resigning Agent under the Loan Documents.
12.10 Release of Collateral or Guarantors.
(a)

Each Lender hereby consents to the release and hereby directs the Agent to release the following:
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(i)
any Subsidiary of the Borrower from its guaranty of any Obligation of any Obligor if all of the Equity Interests in
such Subsidiary owned by any Obligor or any of its Subsidiaries are disposed of in an Asset Sale permitted under the Loan Documents
(including pursuant to a waiver or consent), to the extent that, after giving effect to such Asset Sale, such Subsidiary would not be required
to guaranty any Obligations pursuant to Section 8.12(a); and
(ii)
upon any disposition of any Collateral permitted by Section 9.09, the security interest granted herein with respect to
the disposed Collateral shall terminate, the Liens therein shall be released and all rights therein shall automatically revert to such Obligor.
(b)
Upon (x) termination of the Commitments, (y) payment and satisfaction in full in cash of all Loans and all other
Obligations (other than inchoate indemnification and expense reimbursement obligations for which no Claim has been made) that the
Agent has been notified in writing are then due and payable, and (z) to the extent requested by the Agent, receipt by the Secured Parties of
liability releases from the Obligors, each in form and substance acceptable to the Agent, the security interest granted in the Collateral shall
terminate, the Liens in the Collateral shall be released and all rights therein shall automatically revert to Borrower and the Agent shall, at
the sole cost and expense of Borrower, deliver such confirmation of termination or release (including by the delivery of a payoff letter) as
Borrower reasonably requests from time to time.
Each Lender hereby directs the Agent to, (i) upon receipt of reasonable advance notice from the Borrower, to execute and deliver
or file such documents and to perform other actions reasonably necessary to release the Guaranties and Liens when and as directed in this
Section 12.10 and (ii) to enter into any non-disturbance or similar agreement as required pursuant to Section 9.18(b).
12.11 Additional Secured Parties. The benefit of the provisions of the Loan Documents directly relating to the Collateral or any Lien
granted thereunder shall extend to and be available to any Secured Party that is not a Lender so long as, by accepting such benefits, such
Secured Party agrees, as among the Agent and all other Secured Parties, that such Secured Party is bound by (and, if requested by the
Agent, shall confirm such agreement in a writing in form and substance acceptable to the agent) this Section 12 and the decisions and
actions of the Agent and the Majority Lenders (or, where expressly required by the terms of this agreement, a greater proportion of the
Lenders) to the same extent a Lender is bound; provided that, notwithstanding the foregoing, (i) such Secured Party shall be bound by
Section 12.08 only to the extent of liabilities, costs and expenses with respect to or otherwise relating to the Collateral held for the benefit
of such Secured Party, in which case the obligations of such Secured Party thereunder shall not be limited by any concept of Proportionate
Share or similar concept, (ii) each of the Agent and each Lender shall be entitled to act at its sole discretion, without regard to the interest
of such Secured Party, regardless of whether any Obligation to such Secured Party thereafter remains outstanding, is deprived of the
benefit of the Collateral, becomes unsecured or is otherwise affected or put in jeopardy thereby, and without any duty or liability to such
Secured Party or any such Obligation and (iii) such Secured Party shall not have any right to be notified of, consent to, direct, require or
be heard with respect to, any action taken or omitted in respect of the Collateral or under any Loan Document.
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Section 13
GUARANTEE
13.01 The Guarantee. The Subsidiary Guarantors hereby jointly and severally guarantee to the Agent and the Lenders, and their
successors and assigns, the prompt payment in full when due (whether at stated maturity, by acceleration or otherwise) of the principal of
and interest on the Loans, all fees and other amounts and Obligations from time to time owing to the Agent and the Lenders by the
Borrower and each other Obligor under this Agreement or under any other Loan Document, in each case strictly in accordance with the
terms hereof and thereof (such obligations being herein collectively called the “Guaranteed Obligations”). The Subsidiary Guarantors
hereby further jointly and severally agree that if the Borrower or any other Obligor shall fail to pay in full when due (whether at stated
maturity, by acceleration or otherwise) any of the Guaranteed Obligations, the Subsidiary Guarantors shall promptly pay the same, without
any demand or notice whatsoever, and that in the case of any extension of time of payment or renewal of any of the Guaranteed
Obligations, the same shall be promptly paid in full when due (whether at extended maturity, by acceleration or otherwise) in accordance
with the terms of such extension or renewal.
13.02 Obligations Unconditional. The obligations of the Subsidiary Guarantors under Section 13.01 are absolute and unconditional,
joint and several, irrespective of the value, genuineness, validity, regularity or enforceability of the obligations of the Borrower or any
other Subsidiary Guarantor under this Agreement or any other agreement or instrument referred to herein, or any substitution, release or
exchange of any other guarantee of or security for any of the Guaranteed Obligations, and, to the fullest extent permitted by all applicable
Laws, irrespective of any other circumstance whatsoever that might otherwise constitute a legal or equitable discharge or defense of a
surety or guarantor, it being the intent of this Section 13.02 that the obligations of the Subsidiary Guarantors hereunder shall be absolute
and unconditional, joint and several, under any and all circumstances. Without limiting the generality of the foregoing, it is agreed that the
occurrence of any one or more of the following shall not alter or impair the liability of the Subsidiary Guarantors hereunder, which shall
remain absolute and unconditional as described above:
(a)
at any time or from time to time, without notice to the Subsidiary Guarantors, the time for any performance of or
compliance with any of the Guaranteed Obligations shall be extended, or such performance or compliance shall be waived;
(b)
any of the acts mentioned in any of the provisions of this Agreement or any other agreement or instrument referred to
herein shall be done or omitted;
(c)
the maturity of any of the Guaranteed Obligations shall be accelerated, or any of the Guaranteed Obligations shall be
modified, supplemented or amended in any respect, or any right under this Agreement or any other agreement or instrument referred to
herein shall be waived or any other guarantee of any of the Guaranteed Obligations or any security therefor shall be released or exchanged
in whole or in part or otherwise dealt with; or
(d)
any lien or security interest granted to, or in favor of, the Secured Parties as security for any of the Guaranteed Obligations
shall fail to be perfected.
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The Subsidiary Guarantors hereby expressly waive diligence, presentment, demand of payment, protest and all notices whatsoever,
and any requirement that the Agent or any Lender exhaust any right, power or remedy or proceed against the Borrower or any other
Subsidiary Guarantor under this Agreement or any other agreement or instrument referred to herein, or against any other Person under any
other guarantee of, or security for, any of the Guaranteed Obligations.
13.03 Reinstatement. The obligations of the Subsidiary Guarantors under this Section 13 shall be automatically reinstated if and to the
extent that for any reason any payment by or on behalf of the Borrower in respect of the Guaranteed Obligations is rescinded or must be
otherwise restored by any holder of any of the Guaranteed Obligations, whether as a result of any proceedings in bankruptcy or
reorganization or otherwise, and the Subsidiary Guarantors jointly and severally agree that they shall indemnify the Secured Parties on
demand for all reasonable costs and expenses (including fees of counsel) incurred by such Persons in connection with such rescission or
restoration, including any such costs and expenses incurred in defending against any claim alleging that such payment constituted a
preference, fraudulent transfer or similar payment under any bankruptcy, insolvency or similar law.
13.04 Subrogation. The Subsidiary Guarantors hereby jointly and severally agree that, until the payment and satisfaction in full of all
Guaranteed Obligations and the expiration and termination of the Commitments, they shall not exercise any right or remedy arising by
reason of any performance by them of their guarantee in Section 13.01, whether by subrogation or otherwise, against the Borrower or any
other guarantor of any of the Guaranteed Obligations or any security for any of the Guaranteed Obligations.
13.05 Remedies. The Subsidiary Guarantors jointly and severally agree that, as between the Subsidiary Guarantors, on one hand, and the
Agent and the Lenders, on the other hand, the obligations of the Borrower under this Agreement and under the other Loan Documents
may be declared to be forthwith due and payable as provided in Section 11 (and shall be deemed to have become automatically due and
payable in the circumstances provided in Section 11) for purposes of Section 13.01 notwithstanding any stay, injunction or other
prohibition preventing such declaration (or such obligations from becoming automatically due and payable) as against the Borrower and
that, in the event of such declaration (or such obligations being deemed to have become automatically due and payable), such obligations
(whether or not due and payable by the Borrower) shall forthwith become due and payable by the Subsidiary Guarantors for purposes of
Section 13.01.
13.06 Instrument for the Payment of Money. Each Subsidiary Guarantor hereby acknowledges that the guarantee in this Section 13
constitutes an instrument for the payment of money, and consents and agrees that the Agent and the Lenders, at their sole option, in the
event of a dispute by such Subsidiary Guarantor in the payment of any moneys due hereunder, shall have the right to proceed by motion
for summary judgment in lieu of complaint pursuant to N.Y. Civ. Prac. L&R § 3213.
13.07 Continuing Guarantee. The guarantee in this Section 13 is a continuing guarantee, and shall apply to all Guaranteed Obligations
whenever arising.
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13.08 General Limitation on Guarantee Obligations. In any action or proceeding involving any provincial, territorial or state
corporate law, or any state or federal bankruptcy, insolvency, reorganization or other law affecting the rights of creditors generally, if the
obligations of any Subsidiary Guarantor under Section 13.01 would otherwise be held or determined to be void, invalid or unenforceable,
or subordinated to the claims of any other creditors, on account of the amount of its liability under Section 13.01, then, notwithstanding
any other provision hereof to the contrary, the amount of such liability shall, without any further action by such Subsidiary Guarantor, the
Agent, any Lender or any other Person, be automatically limited and reduced to the highest amount that is valid and enforceable and not
subordinated to the claims of other creditors as determined in such action or proceeding.
Section 14
MISCELLANEOUS
14.01 No Waiver. No failure on the part of the Agent or the Lenders to exercise and no delay in exercising, and no course of dealing
with respect to, any right, power or privilege under any Loan Document shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power or privilege under any Loan Document preclude any other or further exercise thereof or the exercise of any
other right, power or privilege. The remedies provided herein are cumulative and not exclusive of any remedies provided by law.
14.02 Notices. All notices, requests, instructions, directions and other communications provided for herein (including any modifications
of, or waivers, requests or consents under, this Agreement) or in the other Loan Documents shall be given or made in writing (including
by telecopy or email) delivered, if to the Borrower, another Obligor, the Agent or any Lender, to its address specified on the signature
pages hereto or its Guaranty Assumption Agreement, as the case may be, or at such other address as shall be designated by such party in a
written notice to the other parties. Except as otherwise provided in this Agreement or therein, all such communications shall be deemed to
have been duly given upon receipt of a legible copy thereof, in each case given or addressed as aforesaid. All such communications
provided for herein by telecopy shall be confirmed in writing promptly after the delivery of such communication (it being understood that
non-receipt of written confirmation of such communication shall not invalidate such communication). Notwithstanding anything to the
contrary in this Agreement or any other Loan Document, notices, documents, certificates and other deliverables to the Lenders by any
Obligor may be made solely to the Agent and the Agent shall promptly deliver such notices, documents, certificates and other deliverables
to the Lenders.
14.03 Expenses, Indemnification, Etc.
(a)
Expenses. Each Obligor, jointly and severally, agrees to pay or reimburse (i) the Agent and the Lenders for all of their
reasonable and documented out-of-pocket costs and expenses (including the reasonable fees and expenses of Morrison & Foerster LLP,
counsel to the Agent, and printing, reproduction, document delivery, communication and travel costs) in connection with (x) the
negotiation, preparation, execution and delivery of this Agreement and the other Loan Documents and the making of the Loans (other than
any post-closing costs and expenses), and the Agent and the Lenders agree to apply the Expense Deposit to such costs and expenses, and
(y) any such costs or expenses incurred after the Closing Date, including any costs
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or expenses relating to the negotiation or preparation of any non-disturbance agreement that is negotiated or entered into by the Agent
pursuant to Section 9.18(b), or any modification, supplement, forbearance, consent or waiver of any of the terms of this Agreement or any
of the other Loan Documents (whether or not consummated); provided that, solely with respect to costs and expenses related to the
activities described in clause (x) above, the Agent shall not incur any costs or expenses in excess of $250,000 (inclusive of the Expense
Deposit) unless the Borrower has provided the Agent its written consent thereto; and (ii) the Agent and the Lenders for all of their
reasonable and documented out-of-pocket costs and expenses (including the out-of-pocket fees and expenses of legal counsel) in
connection with any enforcement or collection proceedings resulting from the occurrence of an Event of Default.
(b)

Exculpation, Indemnification, etc.

(i)
In no event shall the Agent, any Lender, any successor, transferee or assignee of the Agent or any Lender, or any of
their respective Affiliates, directors, officers, employees, attorneys, agents, advisors or controlling parties (each, an “Exculpated Party”)
have any Loss, on any theory of liability, for consequential, indirect, special or punitive damages arising out of or otherwise relating to this
Agreement or any of the other Loan Documents or any of the Transactions or the actual or proposed use of the proceeds of the Loans;
provided that, nothing in this clause (i) shall relieve any Obligor of any obligation such Obligor may have to indemnify an Indemnified
Person, as provided in clause (ii) below, against any special, indirect, consequential or punitive damages asserted against such
Indemnified Person by a third party. Each Obligor agrees, to the fullest extent permitted by applicable Law, that it will not assert, directly
or indirectly, any Claim against any Exculpated Party with respect to any of the foregoing.
(ii)
Each Obligor, jointly and severally, hereby indemnifies the Agent, each Lender, each of their respective successors,
transferees and assigns and each of their respective Affiliates, directors, officers, employees, attorneys, agents, advisors and controlling
parties (each, an “Indemnified Party”) from and against, and agrees to hold them harmless against, any and all Claims and Losses of any
kind (including reasonable fees and disbursements of counsel), joint or several, that may be incurred by or asserted or awarded against any
Indemnified Party, in each case arising out of or in connection with or relating to any investigation, litigation or proceeding (each, a
“Proceeding”) or the preparation of any defense with respect thereto arising out of or in connection with or relating to this Agreement or
any of the other Loan Documents or the Transactions or any use made or proposed to be made with the proceeds of the Loans, whether or
not such Proceeding is brought by any Obligor, any of its Subsidiaries, any of its shareholders or creditors, an Indemnified Party or any
other Person, or an Indemnified Party is otherwise a party thereto, and whether or not any of the conditions precedent set forth in Section
6 are satisfied or the other transactions contemplated by this Agreement are consummated, except to the extent such Claim or Loss is
found in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s bad faith,
gross negligence or willful misconduct. This Section 14.03(b) shall not apply with respect to Taxes other than any Taxes that represent
Losses arising from any non-Tax Claim.
(c)
No Obligor shall be liable for any settlement of any Proceeding if the amount of such settlement was effected without such
Obligor’s consent (which consent shall not be
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unreasonably withheld, conditioned or delayed), but if settled with such Obligor’s written consent or if there is a final judgment for the
plaintiff in any such Proceeding, each Obligor agrees to, jointly and severally, indemnify and hold harmless each Indemnified Person from
and against any and all Loss and related expenses by reason of such settlement or judgment in accordance with the terms of clause (ii)
above. No Obligor shall, without the prior written consent of the Agent (which consent shall not be unreasonably withheld, conditioned or
delayed), effect any settlement of any pending or threatened Proceedings in respect of which indemnity could have been sought hereunder
by any Indemnified Person unless such settlement (x) includes an unconditional release of such Indemnified Person in form and substance
reasonably satisfactory to the Agent from all liability on Claims that are the subject matter of such Proceedings and (y) does not include
any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person or any injunctive
relief or other non-monetary remedy. Each Obligor acknowledges that any failure to comply with the obligations under the preceding
sentence may cause irreparable harm to the Agent and the other Indemnified Persons.
14.04 Amendments, Etc. Except as otherwise expressly provided in this Agreement, any provision of this Agreement and any other
Loan Document may be modified or supplemented only by an instrument in writing signed by the Borrower, the Agent and the Majority
Lenders; provided that:
(a)
any such modification or supplement that is disproportionately adverse to any Lender as compared to other Lenders or
subjects any Lender to any additional obligation shall not be effective without the consent of such affected Lender;
(b)

the consent of all of the Lenders directly affected thereby shall be required to:

(i)
amend, modify, discharge, terminate or waive any of the terms of this Agreement or any other Loan Agreement if
such amendment, modification, discharge, termination or waiver would increase the amount of the Loans or any Commitment of any
Lender, reduce the fees payable to any Lender hereunder, reduce interest rates or other amounts payable with respect to the Loans held by
any Lender, extend any date fixed for payment of principal, interest or other amounts payable relating to the Loans held by any Lender or
extend the repayment dates of the Loans held by any Lender;
(ii)
amend, modify, discharge, terminate or waive any Security Document if the effect is to release a material part of the
Collateral subject thereto other than pursuant to the terms hereof or thereof; or
(iii)

amend this Section 14.04 or the definition of “Majority Lenders”; and

(c)
if the Agent and the Borrower shall have jointly identified an obvious error or any error or omission of a technical nature,
in each case, in any provision of the Loan Documents, then the Agent and the Borrower shall be permitted to amend such provision, and,
in each case, such amendment shall become effective without any further action or consent of any other party to any Loan Document if the
same is not objected to in writing by the Majority Lenders to the Agent within ten (10) Business Days following receipt of notice thereof.
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14.05 Successors and Assigns.
(a)
General. The provisions of this Agreement and the other Loan Documents shall be binding upon and shall inure to the
benefit of the parties hereto or thereto and their respective successors and assigns permitted hereby or thereby, except that no Obligor may
assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Agent. No Lender may
assign or otherwise transfer any of its rights or obligations hereunder or under any of the other Loan Documents except (i) to an assignee
in accordance with the provisions of Section 14.05(b), (ii) by way of participation in accordance with the provisions of Section 14.05(e),
or (iii) by way of pledge or assignment of a security interest subject to the restrictions of Section 14.05(h) (and any other attempted
assignment or transfer by any party hereto shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to
confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby, Participants to the extent
provided in Section 14.05(e) and, to the extent expressly contemplated hereby, the Related Parties of each of the Agent and the Lenders)
any legal or equitable right, remedy or claim under or by reason of this Agreement.
(b)
Assignments by Lender. Any Lender may at any time assign to one or more Eligible Transferees (or, if an Event of
Default has occurred and is continuing, to any Person) all or a portion of its rights and obligations under this Agreement (including all or a
portion of the Loans at the time owing to it) and the other Loan Documents; provided that no such assignment shall be made (i) to any
Obligor, any Affiliate of any Obligor or any employees or directors of any Obligor at any time, (ii) unless an Event of Default has
occurred and is continuing, to any Disqualified Institution or (iii) without the prior written consent of the Agent. Subject to the recording
thereof by the Lender pursuant to Section 14.05(d), from and after the effective date specified in each Assignment and Assumption, the
assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such Assignment and Assumption,
have the rights and obligations of the Lender under this Agreement and the other Loan Documents, and correspondingly the assigning
Lender shall, to the extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this
Agreement (and, in the case of an Assignment and Assumption covering all of the Lender’s rights and obligations under this Agreement,
such Lender shall cease to be a party hereto) and the other Loan Documents but shall continue to be entitled to the benefits of Section 5
and Section 14.03. Any assignment or transfer by the Lender of rights or obligations under this Agreement that does not comply with this
Section 14.05(b) shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations
in accordance with Section 14.05(e).
(c)
Amendments to Loan Documents. Each of the Agent, the Lenders, the Borrower and its Subsidiaries agrees to enter into
such amendments to the Loan Documents, and such additional Security Documents and other instruments and agreements, in each case in
form and substance reasonably acceptable to the Agent, the Lenders the Borrower and its Subsidiaries, as shall reasonably be necessary to
implement and give effect to any assignment made under this Section 14.05.
(d)
Register. The Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one of its
offices in the United States a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and
addresses of
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the Lenders, and the Commitments of, and principal amounts (and stated interest) of the Loans owing to, each Lender pursuant to the
terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive absent manifest error, and the Borrower,
the Agent and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender
hereunder for all purposes of this Agreement. The Register shall be available for inspection by the Borrower and any Lender, at any
reasonable time and from time to time upon reasonable prior notice.
(e)
Participations. Any Lender may at any time, without the consent of, or notice to, the Borrower, sell participations to any
Eligible Transferee (other than any Obligor or any of its Subsidiaries or Affiliates) (each, a “Participant”) in all or a portion of the
Lender’s rights and/or obligations under this Agreement (including all or a portion of the Commitment and/or the Loans owing to it);
provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible
to the other parties hereto for the performance of such obligations and (iii) the Borrower shall continue to deal solely and directly with
such Lender in connection therewith. Any agreement or instrument pursuant to which any Lender sells such a participation shall provide
that such Lender shall retain the sole right to enforce the Loan Documents and to approve any amendment, modification or waiver of any
provision of the Loan Documents; provided that such agreement or instrument may provide that such Lender shall not, without the
consent of the Participant, agree to any amendment, modification or waiver that would (i) increase or extend the term of such Lender’s
Commitment, (ii) extend the date fixed for the payment of principal of or interest on the Loans or any portion of any fee hereunder
payable to the Participant, (iii) reduce the amount of any such payment of principal, or (iv) reduce the rate at which interest is payable
thereon to a level below the rate at which the Participant is entitled to receive such interest. Subject to Section 14.05(f), the Borrower
agrees that each Participant shall be entitled to the benefits of Section 5.01 and 5.03 (subject to the requirements and limitations therein
including the requirements under Section 5.03(f) (it being understood that the documentation required under Section 5.03(f) shall be
delivered to the participating Lender)) to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to
Section 14.05(b); provided that such Participant agrees to be subject to the provisions of Section 5.04 as if it were an assignee under
Section 14.05(b) above. To the extent permitted by applicable Law, each Participant also shall be entitled to the benefits of Section
4.03(a) as though it were a Lender.
(f)
Limitations on Rights of Participants. A Participant shall not be entitled to receive any greater payment under Sections
5.01 or 5.03 with respect to any participation than its participating Lender would have been entitled to receive, except to the extent such
entitlement to receive a greater payment results from a change in Law that occurs after the Participant acquired the applicable
participation.
(g)
Participant Register. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of
the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated
interest) of each Participant’s interest in the Loans or other Obligations under the Loan Documents (the “Participant Register”); provided
that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any Participant
or any information relating to a Participant’s interest in any Commitments, Loans, or its other Obligations under any
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Loan Document) to any Person except to the extent that such disclosure is necessary to establish that such Commitment, Loan, or other
Obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant
Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant
Register as the owner of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. For the
avoidance of doubt, the Agent (in its capacity as Agent) shall have no responsibility for maintaining a Participant Register.
(h)
Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under
the Loan Documents to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve
Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations hereunder or substitute any such
pledgee or assignee for such Lender as a party hereto.
14.06 Survival. The obligations of the Obligors under Sections 5.01, 5.02, 14.03, 14.05, 14.06, 14.09, 14.10, 14.11, 14.12, 14.13, 14.14
and the obligations of the Subsidiary Guarantors under Section 13 (solely to the extent guaranteeing any of the obligations under the
foregoing Sections) shall survive the repayment of the Obligations and the termination of the Commitment and, in the case of the Lenders’
assignment of any interest in the Commitment or the Loans hereunder, shall survive, in the case of any event or circumstance that occurred
prior to the effective date of such assignment, the making of such assignment, notwithstanding that the Lenders may cease to be “Lenders”
hereunder. In addition, each representation and warranty made, or deemed to be made by a Borrowing Notice, herein or pursuant hereto
shall survive the making of such representation and warranty.
14.07 Captions. The table of contents and captions and section headings appearing herein are included solely for convenience of
reference and are not intended to affect the interpretation of any provision of this Agreement.
14.08 Counterparts; Electronic Signatures. This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument and any of the parties hereto may execute this Agreement by signing any such
counterpart. Delivery of an executed signature page of this Agreement by facsimile transmission or electronic transmission (in PDF
format) shall be effective as delivery of a manually executed counterpart hereof. Any signature (including, without limitation, (x) any
electronic symbol or process attached to, or associated with, a contract or other record and adopted by a Person with the intent to sign,
authenticate or accept such contract or record and (y) any facsimile or .pdf signature) hereto or the other Loan Documents or to any other
certificate, agreement or document related to any Loan Document or the Transactions, and any contract formation or record-keeping, in
each case, through electronic means, shall have the same legal validity and enforceability as a manually executed signature or use of a
paper-based record-keeping system to the fullest extent permitted by applicable law, including the Federal Electronic Signatures in Global
and National Commerce Act, the New York State Electronic Signatures and Records Act, or any similar state law based on the Uniform
Electronic Transactions Act, and the parties hereto hereby waive any objection to the contrary.
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14.09 Governing Law. This Agreement and the rights and obligations of the parties hereunder shall be governed by, and construed in
accordance with, the law of the State of New York, without regard to principles of conflicts of laws that would result in the application of
the laws of any other jurisdiction; provided that Section 5-1401 of the New York General Obligations Law shall apply.
14.10 Jurisdiction, Service of Process and Venue.
(a)
Submission to Jurisdiction. Each Obligor agrees that any suit, action or proceeding with respect to this Agreement or any
other Loan Document to which it is a party or any judgment entered by any court in respect thereof may be brought initially in the federal
or state courts in New York, New York and irrevocably submits to the non-exclusive jurisdiction of each such court for the purpose of any
such suit, action, proceeding or judgment. This Section 14.10(a) is for the benefit of the Agent and the Lenders only and, as a result, no
Lender shall be prevented from taking proceedings in any other courts with jurisdiction. To the extent allowed by any applicable Law, the
Lenders may take concurrent proceedings in any number of jurisdictions.
(b)
Alternative Process. Nothing herein shall in any way be deemed to limit the ability of the Agent and the Lenders to serve
any process or summons in any manner permitted by any applicable Law.
(c)
Waiver of Venue, Etc. Each Obligor irrevocably waives to the fullest extent permitted by law any objection that it may
now or hereafter have to the laying of the venue of any suit, action or proceeding arising out of or relating to this Agreement or any other
Loan Document and hereby further irrevocably waives to the fullest extent permitted by law any claim that any such suit, action or
proceeding brought in any such court has been brought in an inconvenient forum. A final judgment (in respect of which time for all
appeals has elapsed) in any such suit, action or proceeding shall be conclusive and may be enforced in any court to the jurisdiction of
which such Obligor is or may be subject, by suit upon judgment.
14.11 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY.
14.12 Waiver of Immunity. To the extent that any Obligor may be or become entitled to claim for itself or its property or revenues any
immunity on the ground of sovereignty or the like from suit, court jurisdiction, attachment prior to judgment, attachment in aid of
execution of a judgment or execution of a judgment, and to the extent that in any such jurisdiction there may be attributed such an
immunity (whether or not claimed), such Obligor hereby irrevocably agrees not to claim and hereby irrevocably waives such immunity
with respect to its obligations under this Agreement and the other Loan Documents.
14.13 Entire Agreement. This Agreement and the other Loan Documents constitute the entire agreement among the parties with respect
to the subject matter hereof and thereof and supersede any and all previous agreements and understandings, oral or written, relating to the
subject
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matter hereof, including any confidentiality (or similar) agreements. EACH OBLIGOR ACKNOWLEDGES, REPRESENTS AND
WARRANTS THAT IN DECIDING TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS OR IN
TAKING OR NOT TAKING ANY ACTION HEREUNDER OR THEREUNDER, IT HAS NOT RELIED, AND SHALL NOT RELY,
ON ANY STATEMENT, REPRESENTATION, WARRANTY, COVENANT, AGREEMENT OR UNDERSTANDING, WHETHER
WRITTEN OR ORAL, OF OR WITH THE AGENT OR THE LENDERS OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS.
14.14 Severability. If any provision hereof is found by a court to be invalid or unenforceable, to the fullest extent permitted by any
applicable Law the parties agree that such invalidity or unenforceability shall not impair the validity or enforceability of any other
provision hereof.
14.15 No Fiduciary Relationship. The Borrower acknowledges that the Agent and the Lenders have no fiduciary relationship with, or
fiduciary duty to, the Borrower arising out of or in connection with this Agreement or the other Loan Documents, and the relationship
between the Lenders and the Borrower is solely that of creditor and debtor. This Agreement and the other Loan Documents do not create a
joint venture among the parties.
14.16 Confidentiality. The Agent and each Lender agree to keep confidential all non-public information and other information provided
to them in writing by any Obligor pursuant to this Agreement that is designated by such Obligor as confidential in accordance with its
customary procedures for handling its own confidential information; provided that nothing herein shall prevent the Agent or any Lender
from disclosing any such information (i) to the Agent, any other Lender or, subject to an agreement to comply with the provisions of this
Section 14.16, any Affiliate of a Lender or any Eligible Transferee or other assignee permitted under Section 14.05(b), (ii) subject to an
agreement to comply with the provisions of this Section, to any actual or prospective direct or indirect counterparty to any Hedging
Agreement (or any professional advisor to such counterparty), (iii) to its employees, officers, directors, agents, attorneys, accountants,
trustees and other professional advisors or those of any of its affiliates (collectively, its “Related Parties”); provided that the applicable
Lender shall remain liable hereunder for any breach of this Section 14.16 by any of its Related Parties, (iv) upon the request or demand of
any Governmental Authority or any Regulatory Authority purporting to have jurisdiction over such Person or its Related Parties
(including any self-regulatory authority, such as the National Association of Insurance Commissioners), (v) in response to any order of
any court or other Governmental Authority or as may otherwise be required pursuant to any applicable Law, (vi) if requested or required
to do so in connection with any litigation or similar proceeding, (vii) that has been publicly disclosed (other than as a result of a disclosure
in violation of this Section 14.16), (viii) to the National Association of Insurance Commissioners or any similar organization or any
nationally recognized rating agency that requires access to information about a Lender’s investment portfolio in connection with ratings
issued with respect to such Lender, (ix) in connection with the exercise of any remedy permitted hereunder or under any other Loan
Document, (x) on a confidential basis to (A) any rating agency in connection with rating the Borrower or any of its Subsidiaries or the
Loans or (B) the CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of CUSIP numbers of other
market identifiers with respect to the Loans or (xi) to any other party hereto; provided, further that, unless specifically prohibited by
applicable law or court order, each Lender shall notify the

113

Borrower of any request by any Governmental Authority or representative thereof (other than any such request in connection with any
examination of the financial condition or other routine examination of such Lender by such Governmental Authority) for disclosure of any
such non-public information prior to disclosure of such information.
14.17 Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to any Loan,
together with all fees, charges and other amounts that are treated as interest on such Loan under applicable Law (collectively, “charges”),
shall exceed the maximum lawful rate (the “Maximum Rate”) that may be contracted for, charged, taken, received or reserved by the
Agent and the Lender holding such Loan in accordance with applicable Law, the rate of interest payable in respect of such Loan
hereunder, together with all charges payable in respect thereof, 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 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 so
that at no time shall the interest and charges paid or payable in respect of such Loan exceed the maximum amount collectible at the
Maximum Rate.
14.18 Early Prepayment Fee, Exit Fee, Buyout Amount. The parties hereto acknowledge and agree that, to the extent any Early
Prepayment Fee, Exit Fee or Buyout Amount is applicable to any repayment or prepayment of principal of any Loan at any time, such
Early Prepayment Fee, Exit Fee or Buyout Amount, as applicable, is not intended to be a penalty assessed as a result of any such
repayment or prepayment of the Loans, but rather is the product of a good faith, arm’s length commercial negotiation between the
Borrower and the Lenders relating to the mutually satisfactory compensation payable to the Lenders by the Borrower in respect of the
Loans made hereunder. In furtherance of the foregoing, to the fullest extent permitted by applicable Law, the Obligors hereby jointly and
severally waive any rights or Claims any of them may have under any such applicable Law (whether or not in effect on the Closing Date)
that would prohibit or restrict the payment of the Early Prepayment Fee, Exit Fee or Buyout Amount under any of the circumstances
provided herein or in any other Loan Document, including payment after acceleration of the Loans.
14.19 Judgment Currency.
(a)
If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder in Dollars into
another currency, the parties hereto agree, to the fullest extent permitted by Law, that the rate of exchange used shall be that at which, in
accordance with normal banking procedures, the Agent could purchase Dollars with such other currency at the buying spot rate of
exchange in the New York foreign exchange market on the Business Day immediately preceding that on which any such judgment, or any
relevant part thereof, is given.
(b)
The obligations of the Obligors in respect of any sum due to the Agent hereunder and under the other Loan Documents
shall, notwithstanding any judgment in a currency other
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than Dollars, be discharged only to the extent that on the Business Day following receipt by the Agent of any sum adjudged to be so due in
such other currency the Agent may, in accordance with normal banking procedures, purchase Dollars with such other currency. If the
amount of Dollars so purchased is less than the sum originally due to the Agent in Dollars, the Borrower agrees, to the fullest extent that it
may effectively do so, as a separate obligation and notwithstanding any such judgment, to indemnify the Agent against such loss. If the
amount of Dollars so purchased exceeds the sum originally due to the Agent in Dollars, the Agent shall remit such excess to the Borrower.
14.20 USA PATRIOT Act. The Agent and the Lenders hereby notify the Borrower and its Subsidiaries that pursuant to the requirements
of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”) and the Beneficial
Ownership Regulation, they are required to obtain, verify and record information that identifies the Borrower and its Subsidiaries, which
information includes the name and address of the Borrower and its Subsidiaries and other information that will allow such Person to
identify the Borrower or such Subsidiary in accordance with the Patriot Act and the Beneficial Ownership Regulation.
14.21 Acknowledgement and Consent to Bail-In of EEA Financial Institutions. Notwithstanding anything to the contrary in any
Loan Document or in any other agreement, arrangement or understanding among any such parties, each party hereto acknowledges that
any liability of any Affected Institution arising under any Loan Document, to the extent such liability is unsecured, may be subject to the
Write-Down and Conversion Powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to
be bound by:
(a)
the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such liabilities
arising hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and
(b)

the effects of any Bail-In Action on any such liability, including, if applicable:
(i)

a reduction in full or in part or cancellation of any such liability;

(ii)
a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected
Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and that such
shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such liability under this Agreement
or any other Loan Document; or
(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion
Powers of the applicable Resolution Authority.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the day and year
first above written.

BORROWER:
OYSTER POINT PHARMA, INC.
By _/s/ Jeffrey Nau__________________________
Name: Jeffrey Nau
Title: President and Chief Executive Officer
Address for Notices:
Oyster Point Pharma Inc.
202 Carnegie Center Drive, Suite 109
Princeton, NJ 08540
Attn: Jill Andersen
Tel.: 609-382-9510
Fax: 973-975-7623
Email: jandersen@oysterpointrx.com
With a copy to:
Cooley LLP
3 Embarcadero Center, 20th Floor
San Francisco, CA 94111-4004
Attn: 415 693 2148
Tel.: 415 693 2222
Email: gmamarca@cooley.com
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AGENT:
ORBIMED ROYALTY & CREDIT OPPORTUNITIES III, LP
By: OrbiMed ROF III LLC, its general partner
By: OrbiMed Advisors LLC, its Managing Member
By _/s/ W. Carter Neild______________________
Name: W. Carter Neild
Title: Member
Address for Notices:
OrbiMed Royalty & Credit Opportunities III, LP
c/o OrbiMed Advisors LLC
601 Lexington Avenue
54th Floor
New York, NY 10022
Attention: Matthew Rizzo; OrbiMed Credit Reporting
Email: RizzoM@OrbiMed.com; RoSCreditOps@OrbiMed.com
LENDERS:
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ORBIMED ROYALTY & CREDIT OPPORTUNITIES III, LP
By: OrbiMed ROF III LLC, its general partner
By: OrbiMed Advisors LLC, its Managing Member
By _/s/ W. Carter Neild______________________
Name: W. Carter Neild
Title: Member
Address for Notices:
OrbiMed Royalty & Credit Opportunities III, LP
c/o OrbiMed Advisors LLC
601 Lexington Avenue
54th Floor
New York, NY 10022
Attention: Matthew Rizzo; OrbiMed Credit Reporting
Email: RizzoM@OrbiMed.com; RoSCreditOps@OrbiMed.com

[SIGNATURE PAGE TO CREDIT AGREEMENT AND GUARANTY]

Schedule 1
to Credit Agreement
COMMITMENTS
TRANCHE 1 LOAN
Lender
OrbiMed Royalty Opportunities III, LP
TOTAL

Commitment
$45,000,000
$45,000,000

Proportionate Share
100%
100%

Commitment
$50,000,000
$50,000,000

Proportionate Share
100%
100%

Commitment
$30,000,000
$30,000,000

Proportionate Share
100%
100%

TRANCHE 2 LOAN
Lender
OrbiMed Royalty Opportunities III, LP
TOTAL

TRANCHE 3 LOAN
Lender
OrbiMed Royalty Opportunities III, LP
TOTAL

Exhibit 10.1
Execution Version

WAIVER AND AMENDMENT
This WAIVER AND AMENDMENT (this “Agreement”) is made and entered into as of October 19, 2021, by and among
OYSTER POINT PHARMA, INC., a Delaware corporation (the “Borrower”), the lenders party hereto (the “Majority Lenders”) and
ORBIMED ROYALTY & CREDIT OPPORTUNITIES III, LP, as administrative agent for the Lenders (as defined below) (in such
capacity, the “Agent”).
WHEREAS, the Borrower, the lenders from time to time party thereto (the “Lenders”) and the Agent are party to that
certain Credit Agreement and Guaranty, dated as of August 5, 2021 (as amended or otherwise modified from time to time, the “Credit
Agreement”), pursuant to which the Lenders have extended credit to the Borrower on the terms set forth therein;
WHEREAS, the Borrower has entered into certain Material Agreements listed on Annex A hereto that prohibit the
disclosure thereof without the consent of the applicable counterparty, with the result that, with respect to such Material Agreements, the
Borrower did not timely comply with Section 8.02(e)(iii) of the Credit Agreement pursuant to which a copy thereof was required to be
provided to the Agent within 5 days of entering into such Material Agreements (the “Material Agreement Late Delivery”);
WHEREAS, the Borrower did not deliver to the Agent all the landlord waivers and/or bailee agreements required to be
delivered to the Agent within 30 days following the Closing Date, as required by Section 8.21(c) of the Credit Agreement, despite having
used commercially reasonable efforts to do so (the “Post-Closing Late Delivery”); and
WHEREAS, the Borrower has requested that the Majority Lenders and the Agent (i) waive any Default or Event of
Default that may have occurred as a result of the Material Agreement Late Delivery and (ii) amend the Credit Agreement to (x) extend the
deadline for the delivery of the landlord agreements and/or bailee waivers set forth in Section 8.21(c) to November 3, 2021 and (y) make
certain other modifications thereto, and the Majority Lenders and the Agent are willing to do so, all subject to the terms and conditions
contained herein.
NOW, THEREFORE, in consideration of the mutual agreements herein contained, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1.
Definitions; Loan Document. Capitalized terms used herein without definition shall have the meanings assigned to
such terms in the Credit Agreement. This Agreement shall constitute a Loan Document for all purposes of the Credit Agreement and the
other Loan Documents.
2.
Waiver. The Agent and Majority Lenders hereby waive any non-compliance by the Borrower with the covenants
set forth in Section 8.02(e)(iii) of the Credit Agreement as a result of the Material Agreement Late Delivery and any Default or Event of

Default, including under 11.01(d) of the Credit Agreement, that may have occurred or would otherwise arise as a result thereof.
3.

Amendment. Upon the effectiveness of this Agreement, the Credit Agreement shall be amended as follows:

(a)
Section 1.01 of the Credit Agreement is hereby amended by adding the following new defined terms in their
alphabetically appropriate place:
“Amendment No. 1” means that certain Waiver and Amendment, dated as of October 19, 2021, among the Borrower, the
Lenders party thereto, and the Agent.
“Improper Promotional Event” means that, in connection with any communications or other promotional activities or
efforts with any ophthalmologists or optometrists or any sales, marketing or other promotional activities or efforts by the Borrower or any
of its Subsidiaries (collectively, “Promotional Efforts”) that relate to the use of OC-01 for the treatment of symptoms of dry eye disease
(including the use of Eye Dryness Score data in connection with any of the foregoing), the FDA or any other applicable Regulatory
Authority commences any regulatory enforcement action, or issues any warning letter or other written notice, the result or consequence of
which causes or requires (or is reasonably likely to cause or require) the Borrower or any such Subsidiary to discontinue, withdraw or
otherwise cease any such Promotional Efforts with respect to the use of OC-01 for the treatment of symptoms of dry eye disease
(including use of Eye Dryness Score data in connection with any such Promotional Efforts); provided that an Improper Promotional Event
shall not be deemed to have occurred unless such discontinuance, withdrawal, or cessation lasts (or is reasonably expected to last) for a
period of 90 days or more.
“Unmatured Improper Promotional Event” means the occurrence of any event that would qualify as an Improper
Promotional Event but for the application of the proviso set forth in the definition thereof.
(b)
Section 1.01 of the Credit Agreement is hereby further amended by amending the definition of “OC-01 Approval”
by deleting the text “Section 6.02(g)” included therein and inserting the following in lieu thereof: “Section 6.02(f)”.
(c)
Section 3.01(a) of the Credit Agreement is hereby amended by amending and restating the first paragraph thereof in
its entirety to read as follows:
“(a) Commencing with the fourth (4th) full fiscal quarter ending after the OC-01 Approval, with respect to any Test
Period ending on the last day of such fiscal quarter or any fiscal quarter thereafter, (i) so long as no Improper Promotional Event has
occurred at any time after OC-01 Approval, if OC-01 Net Recurring Revenue for such Test Period is less than the minimum amount set
forth opposite such Test Period in the table below, the Borrower shall repay $5,000,000 of the outstanding principal amount of the Loans
on the next succeeding Payment Date after such Test Period, and (ii) in the event an Improper Promotional Event has occurred at any time
after OC-01 Approval, if OC-01 Net Recurring Revenue for such Test
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Period is less than the minimum amount set forth opposite such Test Period in the table below, the Borrower shall repay $10,000,000 of
the outstanding principal amount of the Loans on the next succeeding Payment Date after such Test Period, in either such case (and
without duplication of any interest paid or payable under Section 3.02(c)) together with all accrued and unpaid interest on such repaid
principal amount; provided that if an Unmatured Improper Promotional Event occurs in any Test Period for which OC-01 Net Recurring
Revenue for such Test Period is less than the minimum amount set forth opposite such Test Period in the table below and, as a result of the
application of the 90-day grace period imposed pursuant to the proviso to the definition of “Improper Promotional Event”, such
Unmatured Improper Promotional Event thereafter becomes an Improper Promotional Event, the Borrower shall, promptly following the
date of expiration of such 90-day grace period (but in any event within three (3) Business Days following such expiration date), pay to the
Agent all additional amounts (if any) that would have been due and payable pursuant to clause (ii) of this Section 3.01(a) had such
proviso been of no force or effect as of the first day of the occurrence of such Unmatured Improper Promotional Event.”
(d)

Section 8.02(a) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

“(a) The occurrence of any Default, Unmatured Improper Promotional Event or Improper Promotional Event.”
(e)

Section 8.02(e) of the Credit Agreement is hereby amended by adding the following text to the end thereof:

“Notwithstanding the foregoing, for purposes of clause (iii) of this Section 8.02(e) and with respect to any new Material
Agreement entered into after the date of Amendment No. 1, the Borrower shall have thirty (30) days to provide notice and a copy of such
new Material Agreement to the Agent subject to the following terms and conditions: the Borrower shall use commercially reasonable
efforts to allow for an unredacted copy of such Material Agreement to be provided to the Agent; provided that if the Borrower is not
permitted by the counterparty thereto to provide such unredacted copy to the Agent, then the Borrower shall use commercially reasonable
efforts to allow for a copy thereof to be provided to the Agent with only the name of the counterparty thereto being redacted (a “Name
Redacted Copy”); provided further that if the Borrower is not permitted by the counterparty thereto to provide such Name Redacted Copy
to the Agent, then the Borrower shall use commercially reasonable efforts to allow for a copy thereof to be provided to the Agent with
only such counterparty name and financial terms being redacted (a “Name and Financial Terms Redacted Copy”); provided further that if
the Borrower is not permitted by the counterparty thereto to provide either a Name Redacted Copy or a Name and Financial Terms
Redacted Copy of such new Material Agreement to the Agent, then the Borrower shall provide to the Agent a further redacted copy
thereof that is approved by the Agent in writing (email being sufficient); provided however that copies of the Material Agreements listed
on Annex A to Amendment No. 1 may be redacted as set forth above (it being acknowledged and agreed that the redacted copies of the
Material Agreements listed on Annex A to Amendment No. 1 heretofore provided to the Agent are approved).”
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(f)

Section 8.21(c) of the Credit Agreement is hereby amended and restated in its entirety to read as follows:

“Within ninety (90) days following the Closing Date deliver to the Agent landlord waivers and/or bailee agreements as
required pursuant to Section 5(i) of the Security Agreement.”
4.
Conditions to Effectiveness. This Agreement shall become effective upon receipt by the Agent of counterpart
signatures to this Agreement duly executed and delivered by the Borrower, the Agent and the Majority Lenders.
5.
OC-01 Approval. The Agent and Majority Lenders agree and acknowledge that, subject to the effectiveness of this
Agreement, the label for OC-01 approved by the FDA in connection with the OC-01 Approval, a true and correct copy of which is set
forth on Annex B hereto, will satisfy the labeling requirements set forth in Section 6.02(f) of the Credit Agreement for OC-01 Approval,
so long as no Unmatured Improper Promotional Event or Improper Promotional Event shall have occurred on or prior to the Tranche 2
Borrowing Date.
6.
No Default. To induce the Agent and the Majority Lenders to enter into this Agreement, the Borrower represents
and warrants to the Agent and the Majority Lenders that immediately prior to and after giving effect to this Agreement no Default or
Event of Default has occurred and is continuing (other than any Default or Event of Default arising as a result of the Material Agreement
Late Delivery and Post-Closing Late Delivery).
7.
No Implied Amendment or Waiver. Except as expressly set forth in this Agreement, this Agreement shall not, by
implication or otherwise, limit, impair, constitute a waiver of or otherwise affect any rights or remedies of any Secured Party under the
Credit Agreement or the other Loan Documents, or alter, modify, amend or in any way affect any of the terms, obligations or covenants
contained in the Credit Agreement or the other Loan Documents, all of which shall continue in full force and effect. Nothing in this
Agreement shall be construed to imply any willingness on the part of any Secured Party to agree to or grant any similar or future
amendment, consent or waiver of any of the terms and conditions of the Credit Agreement or the other Loan Documents.
8.
Waiver and Release. TO INDUCE THE AGENT AND THE MAJORITY LENDERS TO AGREE TO THE
TERMS OF THIS AGREEMENT, THE BORROWER AND ITS AFFILIATES (COLLECTIVELY, THE “RELEASING PARTIES”)
REPRESENT AND WARRANT THAT, AS OF THE DATE HEREOF, THERE ARE NO CLAIMS OR OFFSETS AGAINST, OR
RIGHTS OF RECOUPMENT WITH RESPECT TO, OR DISPUTES OF, OR DEFENSES OR COUNTERCLAIMS TO, THEIR
OBLIGATIONS UNDER THE LOAN DOCUMENTS, AND IN ACCORDANCE THEREWITH THEY:
(a)
WAIVE ANY AND ALL SUCH CLAIMS, OFFSETS, RIGHTS OF RECOUPMENT, DISPUTES, DEFENSES
AND COUNTERCLAIMS, WHETHER KNOWN OR UNKNOWN, ARISING PRIOR TO THE DATE HEREOF.
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(b)
FOREVER RELEASE, RELIEVE, AND DISCHARGE THE LENDER AND ITS OFFICERS, DIRECTORS,
SHAREHOLDERS, MEMBERS, PARTNERS, PREDECESSORS, SUCCESSORS, ASSIGNS, ATTORNEYS, ACCOUNTANTS,
AGENTS, EMPLOYEES AND REPRESENTATIVES (COLLECTIVELY, THE “RELEASED PARTIES”), AND EACH OF THEM,
FROM ANY AND ALL CLAIMS, LIABILITIES, DEMANDS, CAUSES OF ACTION, DEBTS, OBLIGATIONS, PROMISES, ACTS,
AGREEMENTS AND DAMAGES, OF WHATEVER KIND OR NATURE, WHETHER KNOWN OR UNKNOWN, SUSPECTED OR
UNSUSPECTED, CONTINGENT OR FIXED, LIQUIDATED OR UNLIQUIDATED, MATURED OR UNMATURED, WHETHER AT
LAW OR IN EQUITY, WHICH THE RELEASING PARTIES EVER HAD, NOW HAVE, OR MAY, SHALL OR CAN HEREAFTER
HAVE, DIRECTLY OR INDIRECTLY ARISING OUT OF OR IN ANY WAY BASED UPON, CONNECTED WITH, OR RELATED
TO MATTERS, THINGS, ACTS, CONDUCT AND/OR OMISSIONS AT ANY TIME FROM THE BEGINNING OF THE WORLD
THROUGH AND INCLUDING THE DATE HEREOF, INCLUDING WITHOUT LIMITATION ANY AND ALL CLAIMS AGAINST
THE RELEASED PARTIES ARISING UNDER OR RELATED TO ANY OF THE LOAN DOCUMENTS OR ANY OF THE
TRANSACTIONS CONTEMPLATED THEREBY.
(c)
IN CONNECTION WITH THE RELEASE CONTAINED HEREIN, ACKNOWLEDGE THAT THEY ARE
AWARE THAT THEY MAY HEREAFTER DISCOVER CLAIMS PRESENTLY UNKNOWN OR UNSUSPECTED, OR FACTS IN
ADDITION TO OR DIFFERENT FROM THOSE WHICH THEY KNOW OR BELIEVE TO BE TRUE, WITH RESPECT TO THE
MATTERS RELEASED HEREIN. NEVERTHELESS, IT IS THE INTENTION OF THE RELEASING PARTIES, THROUGH THIS
AGREEMENT AND WITH ADVICE OF COUNSEL, FULLY, FINALLY AND FOREVER TO RELEASE ALL SUCH MATTERS,
AND ALL CLAIMS RELATED THERETO, WHICH DO NOW EXIST, OR HERETOFORE HAVE EXISTED. IN FURTHERANCE
OF SUCH INTENTION, THE RELEASES HEREIN GIVEN SHALL BE AND REMAIN IN EFFECT AS A FULL AND COMPLETE
RELEASE OF SUCH MATTERS NOTWITHSTANDING THE DISCOVERY OR EXISTENCE OF ANY SUCH ADDITIONAL OR
DIFFERENT CLAIMS OR FACTS RELATED THERETO.
(d)
COVENANT AND AGREE NOT TO BRING ANY CLAIM, ACTION, SUIT OR PROCEEDING AGAINST
THE RELEASED PARTIES, DIRECTLY OR INDIRECTLY, REGARDING OR RELATED IN ANY MANNER TO THE MATTERS
RELEASED HEREBY, AND FURTHER COVENANT AND AGREE THAT THIS AGREEMENT IS A BAR TO ANY SUCH CLAIM,
ACTION, SUIT OR PROCEEDING.
(e)
REPRESENT AND WARRANT TO THE RELEASED PARTIES THAT THEY HAVE NOT HERETOFORE
ASSIGNED OR TRANSFERRED, OR PURPORTED TO ASSIGN OR TRANSFER, TO ANY PERSON OR ENTITY ANY CLAIMS
OR OTHER MATTERS HEREIN RELEASED.
(f)
THE RELEASING PARTIES ACKNOWLEDGE THAT THEY HAVE HAD THE BENEFIT OF INDEPENDENT
LEGAL ADVICE WITH RESPECT TO THE ADVISABILITY OF ENTERING INTO THIS RELEASE AND HEREBY KNOWINGLY,
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AND UPON SUCH ADVICE OF COUNSEL, WAIVE ANY AND ALL APPLICABLE RIGHTS AND BENEFITS UNDER, AND
PROTECTIONS OF, CALIFORNIA CIVIL CODE SECTION 1542, AND ANY AND ALL STATUTES AND DOCTRINES OF
SIMILAR EFFECT. CALIFORNIA CIVIL CODE SECTION 1542 PROVIDES AS FOLLOWS:
A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his or
her favor at the time of executing the release, and that if known by him or her, would have materially affected his or her settlement with
the debtor or released party.
9.
Counterparts. This Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument and any of the parties hereto may execute this Agreement by signing any such counterpart.
Delivery of an executed signature page of this Agreement by facsimile transmission or electronic transmission (in PDF format) shall be
effective as delivery of a manually executed counterpart hereof. Any signature (including, without limitation, (x) any electronic symbol or
process attached to, or associated with, a contract or other record and adopted by a Person with the intent to sign, authenticate or accept
such contract or record and (y) any facsimile or .pdf signature) hereto through electronic means, shall have the same legal validity and
enforceability as a manually executed signature or use of a paper-based record-keeping system to the fullest extent permitted by applicable
law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and
Records Act, or any similar state law based on the Uniform Electronic Transactions Act, and the parties hereto hereby waive any objection
to the contrary.
10.
Governing Law. This Agreement and the rights and obligations of the parties hereunder shall be governed by, and
construed in accordance with, the law of the State of New York, without regard to principles of conflicts of laws that would result in the
application of the laws of any other jurisdiction; provided that Section 5-1401 of the New York General Obligations Law shall apply.
[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto
duly authorized as of the day and year first above written.
OYSTER POINT PHARMA, INC.
as the Borrower
By: _/s/ Jeffrey Nau_________________
Name: Jeffrey Nau
Title: President and Chief Executive Officer

ORBIMED ROYALTY & CREDIT OPPORTUNITIES III, LP,
as the Agent and the Majority Lenders
By: OrbiMed ROF III LLC,
its General Partner
By: OrbiMed Advisors, LLC,
its Managing Member
By _/s/ W. Carter Neild______________________
Name: W. Carter Neild
Title: Member

[Signature Page to Waiver and Amendment]

Annex A
Material Agreements
1.

The Wholesale Purchase Agreement, dated as of August 11, 2021, by and among the Borrower, Cardinal Health, Inc., an Ohio
corporation, and certain affiliated operating companies of Cardinal Health, Inc.

2.

The Developing Suppliers Program Distribution Services Agreement, dated as of August 11, 2021, by and among the Borrower
and Cardinal Health.

3.

The Title Model Addendum, dated as of September 14, 2021, by and among the Borrower and Cardinal Health.

4.

The Master Services Agreement dated as of August 2, 2021, by and between the Borrower and Paysign, Inc. (“Paysign”).

5.

The Statement of Work #1, dated as of September 1, 2021, by and between the Borrower and Paysign.

6.

A Master Services Agreement, dated as of September 1, 2021, by and between the Borrower and Service Provider 1, LLC.

7.

A Statement of Work 1 and associated Schedule, dated as of October 14, 2021 and effective as of November 1, 2021, by and
among the Borrower and Service Provider 1 to provide certain services to the Borrower in accordance with the Master Services
Agreement between Borrower and Service Provider 1. A Statement of Work 2 and associated Schedule, dated as of October 14,
2021 and effective as of November 1, 2021, by and among the Borrower and Service Provider 1 to provide certain services to the
Borrower in accordance with the Master Services Agreement between Borrower and Service Provider 1.

8.

A Services Agreement, entered into as of September 14, 2021, by and between the Borrower and Service Provider 2.

9.

A Core Distribution Agreement, dated as of September 3, 2021, by and between the Borrower and Service Provider 3. 3
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So long as such Material Agreement is provided to the Agent prior to October 31, 2021.

Annex B
OC-01 Approval Label
(See attached)

Exhibit 10.2
[ * ] = Certain confidential information contained in this document, marked by brackets, has been omitted because it is both (i) not material and (ii) is
the type that the registrant treats as private or confidential.

LICENSE AND COLLABORATION AGREEMENT
This License and Collaboration Agreement (this “Agreement”) is entered into as of August 5, 2021 (the “Effective Date”) by and
between:
Oyster Point Pharma, Inc., a corporation organized and existing under the laws of the State of Delaware, U.S.A., with a place of
business at 202 Carnegie Center Drive, Suite 200, Princeton, NJ 08540 (“Oyster Point”), and
Ji Xing Pharmaceuticals Limited, a limited liability company organized and existing under the laws of Hong Kong, with a business
address located at Room 1902, 19/F, Lee Garden One, 33 Hysan Avenue, causeway Bay, Hong Kong Special Administrative Region (“Ji
Xing”).
Oyster Point and Ji Xing are referred to in this Agreement individually as a “Party” and collectively as the “Parties.”
Recitals
Whereas, Oyster Point, a biopharmaceutical company, is focused on the discovery, development and commercialization of
pharmaceutical products and therapies, including in ophthalmic indications;
Whereas, Ji Xing is a pharmaceutical company organized to develop and commercialize pharmaceutical products in the greater
China region; and
Whereas, Ji Xing wishes to obtain an exclusive license from Oyster Point to develop, manufacture, and commercialize the
Products in the Territory (each as defined below), and Oyster Point is willing to grant such a license to Ji Xing, all in accordance with the
terms and conditions set forth herein.
Agreement
Now, Therefore, in consideration of the foregoing premises and the mutual covenants contained herein, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereby agree as follows:
Article 1
DEFINITIONS
Unless specifically set forth to the contrary herein, the following terms, whether used in the singular or plural, shall have the
respective meanings set forth below:
1.1
“Active Ingredient” means any clinically active material that provides pharmacological activity in a pharmaceutical
product (excluding formulation components such as coatings, stabilizers, excipients or solvents, adjuvants or controlled release
technologies).

[ * ] = Certain confidential information contained in this document, marked by brackets, has been omitted because it is both (i) not material and (ii) is
the type that the registrant treats as private or confidential.

1.2
“Acquiring Organization” means the Acquirer in an Acquisition Transaction, together with its Affiliates (other than the
Target Entity and the Target Entity’s Affiliates immediately prior to the Acquisition Transaction).
1.3
“Acquisition Transaction” means, with respect to an entity (the “Target Entity”), a transaction or series of related
transactions pursuant to which a Third Party (an “Acquirer”) directly or indirectly (a) obtains ownership of more than fifty percent (50%)
of the voting securities of such the Target Entity, or (b) succeeds to substantially all the assets and business of such Target Entity (whether
via merger, sale of assets, or otherwise), provided that if Ji Xing is the Target Entity, such Acquirer shall exclude [ * ].
1.4
“Affiliate” means, with respect to a Party, any Person that directly or indirectly controls, is controlled by or is under
common control with such Party. As used in this definition, “control” (and, with correlative meanings, the terms “controlled by” and
“under common control with”) means, in the case of a corporation, the ownership of fifty percent (50%) or more of the outstanding
voting securities thereof or, an interest that results in the ability to direct or cause the direction of the management and policies of such
party or the power to appoint fifty percent (50%) or more of the members of the governing body of the party. Notwithstanding the
foregoing or any provision to the contrary set forth in this Agreement, [ * ].
1.5
“Anti-Corruption Laws” means all Applicable Laws prohibiting the provision of a financial or other advantage for a
corrupt purpose or otherwise in connection with the improper performance of a relevant function, including without limitation, the U.S.
Foreign Corrupt Practices Act (the “FCPA”), the Anti-Unfair Competition Law of the PRC and the Criminal Law of the PRC, and similar
laws governing corruption and bribery, whether public, commercial or both.
1.6
“Applicable Laws” means all statutes, ordinances, regulations, rules or orders of any kind whatsoever of any
Governmental Authority that may be in effect from time to time and applicable to the activities contemplated by this Agreement.
1.7
“Business Day” means a day other than Saturday, Sunday or any day on which banks located in San Francisco, U.S., Hong
Kong, China, or Beijing, China are obligated to close. Whenever this Agreement refers to a number of days, such number shall refer to
calendar days unless Business Days are specified.
1.8
“Calendar Quarter” means the period commencing on January 1 of each Calendar Year and ending on March 31 of the
same Calendar Year, the period commencing on April 1 of each Calendar Year and ending on June 30 of the same Calendar Year, the
period commencing on July 1 of each Calendar Year and ending on September 30 of the same Calendar Year and the period commencing
on October 1 of each Calendar year and ending on December 31 of the same Calendar Year, as the context shall require.
1.9

“Calendar Year” means each twelve (12)-month period commencing on January 1 and ending on December 31.
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1.10 “cGMP” means, in respect of Oyster Point’s obligations under this Agreement, all applicable current Good Manufacturing
Practices as set forth in 21 C.F.R. Parts 4, 210, 211, 601, 610 and 820, and in respect of Ji Xing’s obligations under this Agreement, the
equivalent Applicable Laws in any relevant country or region in the Territory, each as may be amended and applicable from time to time.
1.11 “Change of Control” means, with respect to a Party, (a) a merger, reorganization, consolidation or other transaction
involving such Party and any entity that is not an Affiliate of such Party as of the Effective Date, which results in the voting securities of
such Party outstanding immediately prior thereto ceasing to represent at least fifty percent (50%) of the combined voting power of the
surviving entity immediately after such merger, reorganization, consolidation or other transaction, or (b) any entity that is not an Affiliate
of such Party as of the Effective Date becoming the beneficial owner of fifty percent (50%) or more of the combined voting power of the
outstanding securities of such Party, or (c) any entity that is not an Affiliate of such Party as of the Effective Date acquiring the power
(whether through ownership interest, contractual right, or otherwise, including the result of any government action) to direct or cause the
direction of the management and policies of such Party.
1.12 “Clinical Trial” means any clinical testing of a Product in human subjects, including as applicable, Phase 1 Clinical Trial,
Phase 2 Clinical Trial and Phase 3 Clinical Trial.
1.13 “CMO” means any Third Party contract manufacturing organization, or any Third Party manufacturer, supplier or seller of
a Compound, Device, or Product.
1.14

“Code” means Title 11 of the U.S. Code.

1.15 “Commercialization” or “Commercialize” means all activities directed to commercializing, promoting, selling, offering
for sale and related importing and exporting activities, but excluding Manufacturing.
1.16 “Commercially Reasonable Efforts” means (a) where applied to carrying out specific tasks and obligations of a Party
under this Agreement, [ * ]; and (b) where applied to the Development and/or Commercialization of a Product under this Agreement, [ * ].
“Commercially Reasonable Efforts” shall require that [ * ].
1.17

“Committee” means the JSC, JDC, or any subcommittee established by the JSC, as applicable.

1.18 “Compound” means (a) varenicline, known as OC-01, having the chemical structure set forth in Exhibit A attached
hereto, including any [ * ] (the “OC-01 Compound”), and (b) simpinicline, known as OC-02, having the chemical structure set forth in
Exhibit A attached hereto, including any [ * ] (the “OC-02 Compound”).
1.19 “Confidential Information” of a Party means all Know-How, unpublished patent applications and other proprietary and
confidential information and data of a financial, commercial, business, scientific or technical nature of such Party that (a) is disclosed by
or on
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behalf of such Party or any of its Affiliates or agents, or is otherwise made available to the other Party or any of its Affiliates, whether
made available orally, in writing, electronic or any other form; or (b) is learned by the other Party or comes to the attention of the other
Party in connection with the performance of this Agreement by either Party.
1.20 “Control” or “Controlled” means, with respect to any Know-How, Patents or other intellectual property rights, that a Party
has the legal authority or right (whether by ownership, license or otherwise) to grant to the other Party a license, sublicense, access or
other right (as applicable) under such Know-How, Patents, or other intellectual property rights, on the terms and conditions set forth
herein, in each case without breaching the terms of any agreement with a Third Party.
1.21 “Cover”, “Covering” or “Covered” means, when referring to a Compound, a Device, or a Product, and with respect to a
Patent and a Person, that, in the absence of ownership by such Person of, or a license granted to a Person under, a valid claim included in
such Patent (considering claims of patent applications to be issued as then pending), the research, development, manufacture, sale, offer
for sale, or importation of such Compound, Device, or Product by such Person would infringe such claim.
1.22 “Development” or “Develop” means all development activities to obtain and maintain Regulatory Approval for a Product,
including all pre-clinical studies and Clinical Trials of such Product, distribution of such Product for use in Clinical Trials (including
placebos and comparators), statistical analyses, the preparation of Regulatory Materials and all regulatory affairs related to any of the
foregoing, but excluding Manufacturing.
1.23

“Device” means any device for the delivery of a Compound by nasal spray, including the device as set forth in Exhibit A.

1.24

“Dollars” or “$” means U.S. dollars, the lawful currency of the U.S.

1.25

[*]

1.26

“FDA” means the U.S. Food and Drug Administration or its successor.

1.27 “Field” means all prophylactic uses for ophthalmology diseases or disorders and all uses for the treatment of
ophthalmology diseases or disorders.
1.28 “First Commercial Sale” means, with respect to a Product in any Region, the first sale of such Product to a Third Party for
distribution, use or consumption in such Region after the Regulatory Approvals have been obtained for such Product in such Region. For
clarity, First Commercial Sale shall not include any sale or transfer of any Product prior to receipt of Regulatory Approval, such as socalled “treatment IND sales,” “named patient sales” and “compassionate use sales.”
1.29 “FTE” means the equivalent of a full-time individual’s work for a twelve (12)-month period (consisting of a total of [ * ]
per year of dedicated effort). Any person who devotes
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less than [ * ] per year on the applicable activities shall be treated as an FTE on a pro-rata basis, based upon the actual number of hours
worked by such person on such activities, divided by [ * ]. No person shall be treated as being more than one FTE regardless of the
number of hours worked.
1.30

“FTE Rate” means Ji Xing FTE Rate or Oyster Point FTE Rate, as applicable.

1.31 “GAAP” means, with respect to a person or entity’s accounting standard in a country or jurisdiction, (a) if in regards to the
U.S., U.S. generally accepted accounting principles, (b) if in regards to mainland China, the PRC generally accepted accounting
principles, (c) if in regard to any country or jurisdiction other than the U.S. and mainland China, either (i) the International Financial
Reporting Standards issued by the International Financial Reporting Standards Foundation and the International Accounting Standards
Board, or (ii) the applicable accounting standards as published by the preeminent accounting society for that country or jurisdiction and
followed by such person or entity, in each case of (a), (b) and (c), consistently applied and that provide for, among other things, assurance
that the accounting and reported results are credible and accurate.
1.32 “GCP” means all applicable Good Clinical Practice standards for the design, conduct, performance, monitoring, auditing,
recording, analyses and reporting of Clinical Trials, including, as applicable, (a) as set forth in the International Conference on
Harmonization of Technical Requirements for Registration of Pharmaceuticals for Human Use Harmonized Tripartite Guideline for Good
Clinical Practice (CPMP/ICH/135/95) and any other guidelines for good clinical practice for trials on medicinal products in the Territory,
(b) the Declaration of Helsinki (2004) as last amended at the 52nd World Medical Association in October 2000 and any further
amendments or clarifications thereto, (c) as set forth in the then current clinical laboratory practice standards promulgated or endorsed by
the FDA as defined in 21 C.F.R. Parts 50 (Protection of Human Subjects), 56 (Institutional Review Boards) and 312 (Investigational New
Drug Application), as may be amended from time to time, and (d) the equivalent Applicable Laws in the Territory, each as may be
amended and applicable from time to time and in each case, that provide for, among other things, assurance that the clinical data and
reported results are credible and accurate and protect the rights, integrity, and confidentiality of trial subjects.
1.33 “Generic Product” means, with respect to a Product in a particular Region in the Territory, any pharmaceutical product
that (a) contains [ * ] of Active Ingredients as such Product [ * ]; (b) [ * ] in such Region [ * ] in such Region; (c) is [ * ], such Product, [ * ];
and (d) is sold in such Region by a Third Party that is not a sublicensee of Ji Xing or its Affiliates and did not purchase such product in a
chain of distribution that included any of Ji Xing or its Affiliates or sublicensees.
1.34 “GLP” means all applicable Good Laboratory Practice standards, including, as applicable, as set forth in the then current
good laboratory practice standards promulgated or endorsed by the FDA as defined in 21 C.F.R. Part 58, or the equivalent Applicable
Laws in the region in the Territory, each as may be amended and applicable from time to time and, in each
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case, that provide for, among other things, assurance that the clinical data and reported results are credible and accurate and protect the
rights, integrity, and confidentiality of trial subjects.
1.35 “Governmental Authority” means any court, commission, authority, department, ministry, official or other instrumentality
of, or being vested with public authority under any law of, any country, region, state or local authority or any political subdivision thereof,
or any association of countries.
1.36 “IND” means any investigational new drug application, clinical trial application, clinical trial exemption or similar or
equivalent application or submission for approval to conduct human clinical investigations filed with or submitted to a Regulatory
Authority in conformance with the requirements of such Regulatory Authority.
1.37

“Initiation” means, with respect to a Clinical Trial of a Product, the first dosing of the first human subject for such Clinical

Trial.
1.38 “Invention” means any invention, process, method, composition of matter, article of manufacture, discovery or finding,
patentable or otherwise, that is conceived, made, developed, reduced to practice or otherwise invented as a result of a Party (or the Parties
jointly) exercising its (their) rights or carrying out its (their) obligations under this Agreement, whether directly or via its Affiliates,
sublicensees, agents or contractors, including all rights, title and interest in and to the intellectual property rights therein.
1.39 “Ji Xing Background IP” means any Patent or Know-How (a) that is Controlled by Ji Xing or its Affiliates prior to the
Effective Date, or (b) is first discovered, generated, acquired or otherwise becomes Controlled by Ji Xing or its Affiliates during the Term
outside of the scope of this Agreement, in each case used or applied by Ji Xing, its Affiliates, sublicensees, agents or subcontractors in the
Development, Manufacture or Commercialization of the Compounds and Products in the Territory.
1.40 “Ji Xing Cayman” means Ji Xing Pharmaceuticals Limited, an exempted company organized under the laws of the
Cayman Islands.
1.41 “Ji Xing FTE Rate” means [ * ] per FTE per year. The Ji Xing FTE Rate includes [ * ] expended in connection with an
FTE’s performance of activities under this Agreement and excludes [ * ] expended in connection with such FTE’s performance of
activities under this Agreement.
1.42 “Know-How” means any proprietary scientific or technical information, results and data of any type whatsoever, in any
tangible or intangible form whatsoever, including databases, safety information, practices, methods, techniques, specifications,
formulations, formulae, knowledge, know-how, skill, experience, test data including pharmacological, medicinal chemistry, biological,
chemical, biochemical, toxicological and clinical test data, analytical and quality control data, stability data, studies and procedures, and
manufacturing process and development information, results and data.
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1.43

“Licensed IP” means Licensed Know-How and Licensed Patents.

1.44 “Licensed Know-How” means all Know-How Controlled by Oyster Point or its Affiliates as of the Effective Date or at
any time during the Term that is necessary or reasonably useful for the Development, Manufacture or Commercialization of the Products
in the Field in the Territory; provided, however, that Licensed Know-How shall exclude [ * ].
1.45 “Licensed Patents” means all Patents in the Territory Controlled by Oyster Point or its Affiliates as of the Effective Date
or at any time during the Term that are necessary or reasonably useful for the Development, Manufacture or Commercialization of the
Products in the Field in the Territory; provided, however, that Licensed Patents shall exclude [ * ]. Licensed Patents existing as of the
Effective Date are set forth in Exhibit B.
1.46

“Major Market” means, [ * ].

1.47
“Manufacture” and “Manufacturing” mean activities directed to manufacturing, processing, filling, finishing, packaging,
labeling, quality control, quality assurance testing and release, post-marketing validation testing, inventory control and management,
storing and transporting any Compound or the Product.
1.48
hereunder:

“Manufacturing Cost” means, with respect to a Compound, Device, or Product supplied by Oyster Point to Ji Xing
(a)

if the Compound, Device, or Product is [ * ]; and

(b)

if the Compound, Device, or Product is [ * ].

1.49 “Manufacturing Technology” means all Patents and Know-How Controlled by Oyster Point or its Affiliates as of the
Effective Date or at any time during the Term that is necessary or reasonably useful for (a) the Manufacture of the Compounds and
Products in the Territory, and (b) the Manufacture of [ * ], in each case of ((a) and (b)) solely for the purposes of the Development or
Commercialization of the Compounds and Products in the Field in the Territory; provided, however, that Manufacturing Technology shall
exclude [ * ].
1.50 “Marketing Materials” means any packaging, labels, advertising, point-of-purchase, and other publicly disclosed
marketing, promotional, or commercialization literature and materials Controlled by Oyster Point pertaining to any Product.
1.51 “NDA” means a New Drug Application, as defined by the FDA, or equivalent application for approval (but not including
pricing and reimbursement approvals) to market a pharmaceutical product in a country or jurisdiction outside the U.S.
1.52 “Net Sales” means [ * ] on sales of a Product by Ji Xing, its Affiliates, or sublicensees for sale of the Product to a Third
Party in the Territory, less the following deductions, to the extent reasonable, customary and allocable to such Product:
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(a)

[ * ];

(b)

[ * ];

(c)

[ * ];

(d)

[ * ];

(e)

[ * ]; and

(f)

[ * ].

Each of the amounts set forth above shall be determined from the books and records of Ji Xing, its Affiliate or sublicensee,
maintained in accordance with GAAP consistently applied. For the avoidance of doubt, if a single item falls into more than one of the
categories set forth in clauses (a)-(f) above, such item may not be deducted more than once.
With respect to any sale of a Product [ * ].
Sales between Ji Xing and its Affiliates and sublicensees shall be disregarded for purposes of calculating Net Sales except if such
purchaser is an end user. Net Sales also exclude [ * ].
Notwithstanding the foregoing, Net Sales shall not include amounts (whether actually existing or deemed to exist for purposes of
calculation) for Products distributed for use in Clinical Trials.
1.53 “NMPA” means National Medicine Products Administration of China (formerly known as the China Food and Drug
Administration), or its successor.
1.54

“OC-01 Product” means a Product containing the OC-01 Compound (as the sole Active Ingredient).

1.55

“OC-02 Product” means a Product containing the OC-02 Compound (as the sole Active Ingredient).

1.56

“Other Inventions” means all Inventions other than [ * ], and all intellectual property rights therein and thereto.

1.57

“Oyster Point CMO” means the [ * ], the [ * ], and the [ * ].

1.58 “Oyster Point FTE Rate” means [ * ] per FTE per year. The Oyster Point FTE Rate includes [ * ] expended in connection
with an FTE’s performance of activities under this Agreement and excludes [ * ] expended in connection with such FTE’s performance of
activities under this Agreement.
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1.59 “Oyster Point Licensees” means any and all licensees and sublicensees of Oyster Point or any of Oyster Point’s Affiliates
for the Products (other than Ji Xing, Ji Xing’s Affiliates and sublicensees).
1.60 “Patents” means all national, regional and international patents and patent applications, including divisions, continuations,
continuations-in-part, additions, re-issues, renewals, extensions, substitutions, re-examinations or restorations, registrations and
revalidations, and supplementary protection certificates and equivalents to any of the foregoing.
1.61 “Person” means any natural person, corporation, general partnership, limited partnership, joint venture, proprietorship or
other business organization or a Governmental Authority.
1.62 “Phase 1 Clinical Trial” means any human clinical trial of a Product that would satisfy the requirements of 21 § CFR
312.21(a) or corresponding foreign regulations.
1.63 “Phase 2 Clinical Trial” means any human clinical trial of a Product that would satisfy the requirements of 21 § CFR
312.21(b) or corresponding foreign regulations.
1.64 “Phase 3 Clinical Trial” means any human clinical trial of a Product that would satisfy the requirements of 21 § CFR
312.21(c) or corresponding foreign regulations.
1.65 “Pivotal Clinical Trial” means any human clinical trial of a Product that is intended (as of the time of Initiation of such
clinical trial) to obtain the results and data to support the filing of an NDA (including label expansion but excluding the data that may be
necessary to support the pricing and/or reimbursement approval), including so called Phase 2/3 trials and any human clinical trial that
would satisfy the requirements of 21 § CFR 312.21(c) or corresponding foreign regulations. [ * ].
1.66 “Privacy Laws” means all Applicable Laws governing the receipt, collection, compilation, use, storage, processing,
sharing, safeguarding, security, disclosure or transfer of protected health information and other personal information, including without
limitation the Health Insurance Portability and Accountability Act, the Family Educational Rights and Privacy Act, and the Identify Theft
Enforcement and Protection Act,
1.67 “Product” means any pharmaceutical product that uses a Device to deliver a Compound (as the sole Active Ingredient) by
nasal spray, and excludes any such product [ * ].
1.68

“[ * ]” means the [ * ].

1.69 “Regulatory Approval” means, with respect to a Product in a country or jurisdiction, all approvals from the Regulatory
Authorities necessary to market and sell such Product in such country or jurisdiction, including pricing and reimbursement approval.
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1.70 “Regulatory Authority” means any applicable Governmental Authority responsible for granting Regulatory Approvals for
Product, including the FDA, NMPA, and any corresponding national or regional regulatory authorities.
1.71 “Regulatory Exclusivity” means any exclusive marketing rights or data exclusivity rights (other than Patents) conferred
by any Regulatory Authority with respect to a pharmaceutical or medical product, including without limitation orphan drug exclusivity,
new chemical entity exclusivity, data exclusivity, pediatric exclusivity, rights conferred in the U.S. under the Hatch-Waxman Act or the
FDA Modernization Act of 1997, in European Union member states under national implementations of Article 10 of Directive
2001/83/EC, and rights similar thereto in other country or jurisdiction.
1.72 “Regulatory Materials” means any regulatory application, submission, notification, communication, correspondence,
registration, approval and other documents and filings made to, received from or otherwise conducted with a Regulatory Authority
regarding the Product, including any NDA and Regulatory Approval.
1.73 “Segregate” means, with respect to a particular Competing Product, to use reasonable efforts to segregate the research,
development and commercialization activities relating to such Competing Product from the Development and Commercialization
activities relating to the Compound or any Product under this Agreement, including putting in place appropriate firewalls that are
reasonably designed to ensure that: (a) [ * ]; (b) [ * ]; and (c) [ * ]; provided, that, in each case of (a), (b) or (c), [ * ].
1.74 “Territory” means the People’s Republic of China (the “PRC”), including mainland China, Hong Kong Special
Administrative Region, Macau Special Administrative Region, and Taiwan, each of which shall be referred to as a “Region”.
1.75

“Third Party” means an entity other than Oyster Point, Ji Xing and Affiliates of either of them.

1.76

“U.S.” means United States of America, including all possessions and territories thereof.

1.77

“[ * ]” means [ * ].

1.78 “Valid Claim” means a claim of a pending patent application or an issued and unexpired Patent (as may be extended
through supplementary protection certificate or patent term extension or the like) that has not been revoked, held invalid or unenforceable
by a patent office, court or other Governmental Authority of competent jurisdiction in a final and non-appealable judgment (or judgment
from which no appeal was taken within the allowable time period) and which claim has not been disclaimed, denied or admitted to be
invalid or unenforceable through reissue, re-examination or disclaimer or otherwise; provided that [ * ].
1.79
Agreement:

Additional Definitions. The following table identifies the location of definitions set forth in various Sections of the
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Defined Terms
Acquirer
Agreement
Alliance Manager
Assigning Party
Audited Party
Auditing Party
Commercialization Plan
Competing Product
Competing Product Exercise Period
Competing Product Expiry Date
Competing Product Negotiation Period
Competing Product ROFN
Competing Product Transaction
Development Plan

Section
Section 1.3
Preamble
Section 3.1
Section 8.9(b)
Section 11.4(d)
Section 11.4(d)
Section 7.3
Section 2.7(a)
Section 2.8(b)
Section 2.8(b)
Section 2.8(b)
Section 2.8(b)
Section 2.8(b)
Section 4.3

[*]

[*]

Effective Date
Executive Officers
Expanded Indication
Field Expansion Exercise Period
Field Expansion Expiry Date
Field Expansion Negotiation Period
Field Expansion ROFN
Field Expansion Transaction
Force Majeure Event
ICC
Incremental Taxes
Indemnified Party
Indemnifying Party
Indirect Tax
JCC
JDC
Ji Xing
Ji Xing Indemnitee(s)
Joint Commercialization Committee
Joint Development Committee
Joint Other Inventions
Joint Other Patents
Joint Steering Committee

Preamble
Section 3.2
Section 8.3(a)
Section 2.8(a)
Section 2.8(a)
Section 2.8(a)
Section 2.8(a)
Section 2.8(a)
Section 15.1
Section 14.3(a)
Section 8.9(b)
Section 12.3
Section 12.3
Section 8.9(a)
Section 3.4
Section 3.3
Preamble
Section 12.2
Section 3.4
Section 3.3
Section 9.1(a)(ii)
Section 9.2(a)
Section 3.2
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JSC
License
Losses

Section 3.2
Section 2.1(b)
Section 12.1

[*]

[*]

OC-01 Compound
OC-01 Initial Technology Transfer

Section 1.18
Section 4.4(a)

[*]

[*]

OC-02 Compound
OC-02 Initial Technology Transfer
Oyster Point
Oyster Point Indemnitee(s)
Oyster Point Trademarks
Parties
Party
Pharmacovigilance Agreement
Prior CDA
Product Infringement
Product Marks
Region
Remedial Action
Royalty Term

Section 1.18
Section 4.4(b)
Preamble
Section 12.1
Section 9.6(b)
Preamble
Preamble
Section 5.6
Section 10.6
Section 9.3(b)
Section 9.6(a)
Section 1.74
Section 5.9
Section 8.5(b)

[*]

[*]

SEC

Section 10.5(b)

[*]

[*]

Sole Other Inventions
Subscription Agreement
Supply Agreement
Target Entity
Term
Third Party IP
Upstream Licensor

Section 9.1(a)(ii)
Section 8.2
Section 6.3
Section 1.3
Section 13.1(a)
Section 2.10(a)
Section 1.77
Article 2
LICENSES

2.1

License Grant to Ji Xing. Subject to the terms and conditions of this Agreement, Oyster Point hereby grants to Ji Xing:

(a)
an exclusive (even as to Oyster Point but subject to Oyster Point’s retained rights as set forth in Section 2.3)
royalty-bearing license, with the right to grant sublicenses
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solely in accordance with Section 2.2, under the Licensed IP to Develop, use, import, sell, offer for sale and otherwise Commercialize the
Compounds and Products in the Field in the Territory; and
(b)
a non-exclusive license, with the right to grant sublicenses solely in accordance with Section 2.2, under the
Manufacturing Technology to (i) Manufacture the Compounds and Products in the Territory, and (ii) Manufacture the [ * ], in each case of
((i) and (ii)), solely for the purposes set forth in Section 2.1(a) ((Section 2.1(a) and Section 2.1(b)) collectively, the “License”).
The License with respect to the OC-01 Compound and the OC-01 Products shall be referred to as the “OC-01 License”, and the License
with respect to the OC-02 Compound and the OC-02 Products shall be referred to as the “OC-02 License”. For clarity, the foregoing
License does not include any right for Ji Xing to [ * ].
2.2

Right to Sublicense.

(a)
Subject to the terms and conditions of this Agreement, Ji Xing shall have the right to grant sublicenses of the
license granted to it under Section 2.1, (i) to any Affiliate [ * ], provided that [ * ]; and (ii) from [ * ], which shall require [ * ].
(b)
Each sublicense under the Licensed IP or Manufacturing Technology shall be subject to a written agreement that is
consistent with the terms and conditions of this Agreement and any [ * ]. Without limiting the foregoing, each sublicense shall [ * ]. Ji Xing
shall provide a copy of each sublicense agreement to Oyster Point within [ * ] after the grant of a sublicense, provided that Ji Xing shall be
permitted to redact sensitive or proprietary information from any such agreement which terms are not necessary for Oyster Point to
confirm Ji Xing’s compliance with its obligations hereunder, and such sublicense agreement shall be treated as Ji Xing’s Confidential
Information. Ji Xing shall remain directly responsible for all of its obligations under this Agreement, including without limitation those
that have been delegated or sublicensed to any sublicensee. Any sublicensee conduct, act, omission or state of affairs that would have
constituted a breach of this Agreement shall be imputed to Ji Xing and deemed a breach of this Agreement as if such conduct, act,
omission or state of affairs had been directly attributable to Ji Xing. Ji Xing shall not grant a sublicense to any sublicensee that has been
debarred or disqualified by a Regulatory Authority.
2.3
Oyster Point Retained Rights. Notwithstanding the exclusive license granted to Ji Xing under Section 2.1(a), Oyster
Point hereby expressly retains (a) the rights to use the Licensed IP and Manufacturing Technology in the Field in the Territory to perform
its obligations under this Agreement, and (b) the non-exclusive right to Manufacture and have Manufactured the Compounds and the
Products in the Territory. For clarity, Oyster Point retains the exclusive right to practice, license and otherwise exploit the Licensed IP and
Manufacturing Technology outside the scope of the license granted to Ji Xing under Section 2.1, including the exclusive right (i) to
Develop, Manufacture and Commercialize the Products (A) outside of the
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Field in the Territory and (B) for all uses and fields outside the Territory, and (ii) to Manufacture and have Manufactured the Device
anywhere in the world.
2.4
License Grant to Oyster Point. Subject to the terms and conditions of this Agreement, Ji Xing hereby grants to Oyster
Point a perpetual, irrevocable, fully paid-up, royalty-free, and non-exclusive license, including the right to sublicense (through multiple
tiers), under all Ji Xing Background IP (a) [ * ], and (b) [ * ].
2.5
No Implied Licenses; Negative Covenant. Except as set forth herein, neither Party shall acquire any license or other right
or interest, by implication or otherwise, under any Know-How, Patent or other intellectual property of the other Party. Ji Xing shall not,
and shall not permit any of its Affiliates or sublicensees to, practice any Licensed IP or Manufacturing Technology outside the scope of
the license granted by Oyster Point to Ji Xing under Section 2.1 of this Agreement.
2.6
No Diversion. Each Party hereby covenants and agrees that it shall not, and shall ensure that its Affiliates and sublicensees
shall not, either directly or indirectly, promote, market, distribute, import, sell or have sold any Product, including via the Internet or mail
order, to any Third Party or to any address or Internet Protocol address or the like in the other Party’s territory or to any Third Party that
such Party knows (or reasonably should know after due inquiry) has previously exported or is likely to export the Products to the other
Party’s territory. Neither Party shall engage, nor permit its Affiliates and sublicensees to engage, in any advertising or promotional
activities relating to any Product for use directed primarily to customers or other buyers or users of such Product located in any country or
jurisdiction in the other Party’s territory, or solicit orders from any prospective purchaser located in any country or jurisdiction in the other
Party’s territory. [ * ].
2.7

Non-Compete.

(a)
During the Term, neither Ji Xing nor any of its Affiliates shall, directly or indirectly with one or more Third
Party(ies), develop, manufacture or Commercialize any product (other than the Product) that [ * ] (each a “Competing Product”) in the
Field anywhere in the world, or [ * ].
(b)
During the Term, subject to Section 2.8(b), neither Oyster Point nor any of its Affiliates shall, directly or indirectly
with one or more Third Party(ies), Commercialize any Competing Product in the Field in the Territory, or [ * ]. For clarity, [ * ].
(c)
An Acquirer and other Acquiring Organization of a Party shall not be obligated to comply with the covenants in
Section 2.7(a) or Section 2.7(b), as applicable, so long as [ * ].
2.8

Right of First Negotiation.

(a)
Field Expansion Transaction. Oyster Point hereby grants to Ji Xing a right of negotiation (the “Field Expansion
ROFN”) to obtain a license to Commercialize the
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Products in the Territory in indications or uses outside the Field (“Field Expansion Transaction”) as follows. If during the Term, Oyster
Point intends to, either by itself or any of its Affiliates or in collaboration with a Third Party, Commercialize a Product [ * ] in the Territory
in indications or uses other than the Field ([ * ]), Oyster Point shall notify Ji Xing of such intention in writing prior to engaging in or
commencing discussions or negotiations with any Third Party regarding such Field Expansion Transaction, and the indication(s) or use(es)
for such Field Expansion Transaction. Ji Xing may exercise the Field Expansion ROFN by notifying Oyster Point in writing within [ * ]
after receiving Oyster Point’s notice (the “Field Expansion Exercise Period”), and upon Ji Xing’s exercise of the Field Expansion
ROFN, the Parties shall negotiate exclusively in good faith for [ * ] (the “Field Expansion Negotiation Period”) the terms of a binding
written agreement or an amendment to this Agreement that grants Ji Xing the right to Develop, Manufacture, and Commercialize the
Products in the Territory in such indication(s) or use(es). If Ji Xing does not exercise the Field Expansion ROFN within the Field
Expansion Exercise Period, or the Parties fail to reach a binding agreement during the Field Expansion Negotiation Period, then the Field
Expansion ROFN with respect to such indication(s) or use(es) shall expire, as applicable, [ * ] (such date, the “Field Expansion Expiry
Date”), and Oyster Point and its Affiliates shall be free to pursue such Field Expansion Transaction directly or with any Third Party,
provided that [ * ]. For clarity, Ji Xing’s Field Expansion ROFN shall be for the Territory only, and does not include any transaction that
Oyster Point enters into with a Third Party to Develop, Manufacture, or Commercialize the Products in indications or uses outside the
Field in any country or jurisdiction outside the Territory, which Oyster Point may enter into with such Third Party without notifying or
negotiating with Ji Xing first. Further, [ * ].
(b)
Competing Product Transaction. On a Competing Product-by-Competing Product basis, Oyster Point hereby
grants to Ji Xing a right of negotiation (the “Competing Product ROFN”) to obtain a license to Commercialize a Competing Product in
the Field in the Territory (“Competing Product Transaction”) as follows. If during the Term Oyster Point intends to, either by itself or
any of its Affiliates, or in collaboration with a Third Party, Commercialize a Competing Product in the Field in the Territory [ * ], Oyster
Point shall notify Ji Xing of such intention in writing prior to Commercializing the Competing Product in the Territory or commencing
discussions or negotiations with any Third Party regarding the Competing Product Transaction. Ji Xing may exercise the Competing
Product ROFN by notifying Oyster Point in writing within [ * ] after receiving Oyster Point’s notice (the “Competing Product Exercise
Period”), and upon Ji Xing’s exercise of the Competing Product ROFN, the Parties shall negotiate exclusively in good faith for [ * ] (the
“Competing Product Negotiation Period”) the terms of a binding written agreement for the Competing Product Transaction. If Ji Xing
does not exercise the Competing Product ROFN within the Competing Product Exercise Period, or the Parties fail to reach a binding
agreement during the Competing Product Negotiation Period, then the Competing Product ROFN shall expire, as applicable, on [ * ] (such
date, the “Competing Product Expiry Date”), and (i) Oyster Point and its Affiliates shall be free to Commercialize the Competing
Product in the Territory or pursue the Competing Product Transaction directly or with any Third Party, provided that [ * ] and (ii) [ * ] . For
clarity, Ji Xing’s Competing Product ROFN shall be for the Territory only, and shall not apply to any transaction that Oyster Point enters
into with a Third Party to Commercialize the Competing
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Product in the Field in any country or jurisdiction outside the Territory, which Oyster Point may enter into with such Third Party without
notifying or negotiating with Ji Xing first. Further, [ * ].
2.9
Performance by Subcontractors. Subject to the terms and conditions of this Agreement, Ji Xing may engage
subcontractors for purposes of conducting Development, Manufacture, Commercialization and other activities for Ji Xing under this
Agreement, provided that any such subcontractor is bound by a written agreement that is consistent with the terms and conditions of this
Agreement ([ * ]). Through the appropriate Committee, Ji Xing shall [ * ]. Ji Xing shall remain directly responsible for any obligations
under this Agreement that have been delegated or subcontracted to any subcontractor, and shall be directly responsible for the
performance of its subcontractors.
2.10

Future Third Party In-License.

(a)
During the Term, if either Party becomes aware of any Patent or Know-How owned or controlled by a Third Party
that is [ * ] for the Development, Manufacture or Commercialization of any Compound or Product in the Field (such Patent or Know-How,
“Third Party IP”), then such Party shall notify the other Party in writing of such Third Party IP, along with (where reasonably practical) a
proposal of the terms upon which such Third Party IP are available to license or acquire for use in connection with the applicable
Compound or Product. The Parties shall determine, [ * ], whether or not to seek a license under or to acquire such Third Party IP for
purposes of Developing, Manufacturing or Commercializing such Compound or Product [ * ].
(b)
If the Parties determine to seek such a license or acquisition [ * ] or Oyster Point determines, [ * ], to seek such a
license or acquisition [ * ], then [ * ], provided that (i) [ * ], (ii) [ * ], and (iii) [ * ] (A) [ * ]; and (B) [ * ].
(c)

If [ * ], then Ji Xing shall have the right to [ * ], and Oyster Point shall have the right to [ * ].

(d)

If the Parties determine, [ * ], that such Third Party IP is [ * ] for a Compound or Product [ * ], then [ * ].
Article 3
GOVERNANCE

3.1
Alliance Managers. Within [ * ] after the Effective Date, each Party shall appoint (and notify the other Party of the identity
of) a representative having the appropriate qualifications (including a general understanding of pharmaceutical development, manufacture
and commercialization issues) to act as its alliance manager under this Agreement (the “Alliance Manager”). The Alliance Managers
shall facilitate the flow of information and otherwise promote communication, coordination and collaboration between the Parties and
raise cross-Party and/or cross-functional issues in a timely manner. Each Party may replace its Alliance Manager by written notice to the
other Party.
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3.2
Joint Steering Committee. The Parties hereby establish a joint steering committee (the “Joint Steering Committee” or
the “JSC”) to manage the overall collaboration of the Parties under this Agreement, which committee shall include the [ * ] and the [ * ]
(the “Executive Officers”). The JSC shall in particular (a) review and discuss the overall strategy for the Development, Manufacture and
Commercialization of the Products in the Field in the Territory; (b) provide a forum for the discussion and coordination of the Parties’
activities under this Agreement; (c) direct and oversee the operation of the JDC, JCC (if applicable) and any other joint subcommittee
established by JSC, including resolving any disputed matter of the JDC, JCC (if applicable) and other joint subcommittees; (d) establish
other joint subcommittees as necessary or advisable to further the purpose of this Agreement; and (e) perform such other functions as
expressly set forth in this Agreement or allocated to it by the Parties’ written agreement.
3.3
Joint Development Committee. The Parties hereby establish a joint development committee (the “Joint Development
Committee” or the “JDC”) to oversee the Development of the Products in the Field in the Territory under this Agreement, which
committee shall be comprised of [ * ] from each Party. Each Party shall appoint its JDC representatives within [ * ] after the Effective Date.
The JDC shall in particular: (a) review, discuss and approve the Development Plan and amendments thereto; (b) review and discuss the
progress and results of the Development of the Products in the Field in the Territory; (c) provide a forum for and facilitate
communications between the Parties with respect to the Development of the Product; (d) coordinate efforts and activities on the
Manufacturing and supply of the Compounds by or on behalf of Oyster Point under this Agreement or the Supply Agreement, if any; and
(e) perform such other functions as may be appropriate to further the purposes of this Agreement with respect to the Development of the
Product, as directed by the JSC.
3.4
Joint Commercialization Committee. The JSC shall have the authority as it deems necessary to establish a joint
Commercialization committee (the “Joint Commercialization Committee” or the “JCC”) to oversee and coordinate the
Commercialization activities of the Products in the Field in the Territory under this Agreement. If established by the JSC, the JCC shall in
particular: (a) review and discuss the Commercialization Plan and amendments thereto; (b) review and discuss the progress and results of
the Commercialization of the Products in the Field in the Territory; (c) provide a forum for and facilitate communications between the
Parties with respect to the Commercialization of the Products in the Field; and (d) perform such other functions as may be appropriate to
further the purposes of this Agreement with respect to the Commercialization of the Product, as directed by the JSC.
3.5
Limitation of Authority. Each Committee shall only have the powers expressly assigned to it in this Article 3 and
elsewhere in this Agreement and shall not have the authority to (a) modify or amend the terms and conditions of this Agreement; (b)
waive either Party’s compliance with the terms and conditions of this Agreement; or (c) determine any such issue in a manner that would
conflict with the express terms and conditions of this Agreement.
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3.6
Committee Members. Each Party’s representatives on the Committees shall be an officer or employee of the applicable
Party or its Affiliates ([ * ]) having sufficient seniority within such Party to make decisions arising within the scope of the applicable
Committee’s responsibilities. Each Party may replace its representatives on any Committee upon written notice to the other Party. Each
Party shall appoint one of its representatives on each Committee to act as a co-chairperson of such Committee.
3.7
Meetings. Each Committee shall hold meetings at such times as it elects to do so, but in no event shall such meetings be
held less frequently than [ * ]. Each Party may call additional ad hoc Committee meetings as the needs arise with reasonable advance
notice to the other Party. Meetings of any Committee may be held in person, by audio or video teleconference. In-person Committee
meetings shall be held at locations selected alternatively by the Parties. The co-chairpersons of the applicable Committee shall jointly
prepare the agenda and minutes for each Committee meeting. Each Party shall be responsible for all of its own expenses of participating in
the Committee meetings. No action taken at any Committee meeting shall be effective unless [ * ] is participating in such Committee
meeting.
3.8
Non-Member Attendance. Each Party may from time to time invite a reasonable number of participants, in addition to its
representatives, to attend any Committee meeting in a nonvoting capacity; provided that if either Party intends to have any Third Party
(including any consultant) attend such a meeting, such Party shall provide prior written notice to the other Party. Such Party shall also
ensure that such Third Party is bound by confidentiality and non-use obligations consistent with the terms of this Agreement.
3.9
Decision-Making. All decisions of each Committee shall be made by unanimous vote, with each Party’s representatives
collectively having one vote. If, after reasonable discussion and good faith consideration of each Party’s view on a particular matter before
the JDC, JCC (if applicable) or any subcommittee established by the JSC, the representatives of the Parties on such Committee cannot
reach an unanimous decision as to such matter within [ * ] after a Party has requested resolution of such matter by such Committee, such
matter shall be referred to the JSC for resolution. If, after reasonable discussion and good faith consideration of each Party’s view on a
particular matter before the JSC (including any matter referred to the JSC by the JDC, JCC (if applicable) or any subcommittee
established by the JSC), the representatives of the Parties on the JSC cannot reach an unanimous decision as to such matter within [ * ]
after a Party has requested resolution of such matter by the JSC, then:
(a)

[ * ]; and

(b)

[ * ].

(c)

[ * ]:

(i)

[ * ]; or

(ii)

[ * ].
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3.10 Discontinuation of Committees. The activities to be performed by each Committee shall solely relate to governance under
this Agreement, and are not intended to be or involve the delivery of services. Each Committee shall continue to exist until the first to
occur of (a) the Parties mutually agreeing to disband such Committee; or (b) [ * ]. Once the Parties mutually agree or [ * ] to disband any
Committee, such Committee shall have no further obligations under this Agreement and, thereafter, the Alliance Managers shall be the
contact persons for the exchange of information under this Agreement, and decisions of such Committee shall be decisions as between the
Parties, subject to the same respective decision-making rights and limitations set forth in Section 3.9 and other terms and conditions of this
Agreement.
Article 4
DEVELOPMENT
4.1
General. Subject to the terms and conditions of this Agreement, Ji Xing shall be responsible for the Development of the
Products in the Field in the Territory, including the performance of Clinical Trials of the Products in the Field in the Territory necessary
for Regulatory Approval. Ji Xing shall be solely responsible for all the costs and expenses it incurs to Develop the Products in the
Territory.
4.2
Development Diligence. Ji Xing shall, directly or through one or more Affiliates or sublicensees, use Commercially
Reasonable Efforts to Develop and obtain and maintain Regulatory Approval for at least one OC-01 Product and at least one OC-02
Product in the Field in [ * ].
4.3
Development Plan. All Development of the Products by or on behalf of Ji Xing under this Agreement shall be conducted
pursuant to a comprehensive written Development plan that sets [ * ] (the “Development Plan”). Within a reasonable period following the
Effective Date, Ji Xing shall present a draft of the initial Development Plan to the JDC for review, discussion and approval. Once
approved by the JDC, such Development Plan shall become effective. From time to time, [ * ], Ji Xing shall propose updates or
amendments to the Development Plan in consultation with Oyster Point and submit such proposed updated or amended plan to the JDC
for review, discussion and approval, including [ * ]. Once approved by the JDC, the updated or amended Development Plan shall become
effective.
4.4

Technology Transfer.

(a)
Within [ * ] after the Effective Date, Oyster Point shall, at Oyster Point’s cost, provide Ji Xing with access (via
transfer of electronic records) to, to the best of Oyster Point’s knowledge, all Licensed Know-How [ * ] and Regulatory Materials that
exist as of the Effective Date with respect to the OC-01 Compound or OC-01 Products (the “OC-01 Initial Technology Transfer”).
Oyster Point shall provide the Licensed Know-How and Regulatory Materials [ * ]. Ji Xing may request Oyster Point to provide additional
information regarding such Licensed Know-How or Regulatory Materials that Ji Xing reasonably believes is missing or is otherwise
necessary or reasonably useful for Ji Xing’s exploitation of the disclosed Licensed Know-How or Regulatory Materials solely within the
scope of the OC-01 License granted in
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Section 2.1, and Oyster Point shall provide such additional information or materials as promptly as practicable but in any event within [ * ]
after the receipt of such request. The OC-01 Initial Technology Transfer shall be deemed completed [ * ]. As part of the OC-01 Initial
Technology Transfer, Oyster Point shall provide Ji Xing with reasonable technical and regulatory assistance to help Ji Xing to understand
and use such Licensed Know-How or Regulatory Materials in connection with the Development of the OC-01 Products, including
reasonable access to Oyster Point’s personnel involved in the research and Development of the OC-01 Products. Ji Xing shall [ * ], except
[ * ].
(b)
[ * ] with respect to the OC-02 Products and [ * ], Oyster Point shall promptly [ * ] provide Ji Xing with access (via
transfer of electronic records) to, to the best of Oyster Point’s knowledge, all Licensed Know-How ([ * ]) and Regulatory Materials then
exist with respect to the OC-02 Compound or OC-02 Products (the “OC-02 Initial Technology Transfer”). Oyster Point shall provide the
Licensed Know-How and Regulatory Materials [ * ]. Ji Xing may request Oyster Point to provide additional information Ji Xing regarding
such Licensed Know-How or Regulatory Materials that Ji Xing reasonably believes is missing or is otherwise necessary or reasonably
useful for Ji Xing’s exploitation of the disclosed Licensed Know-How or Regulatory Materials solely within the scope of the OC-02
License granted in Section 2.1, and Oyster Point shall provide such additional information or materials as promptly as practicable but in
any event within [ * ] after the receipt of such request. As part of the OC-02 Initial Technology Transfer, Oyster Point shall provide Ji Xing
with reasonable technical and regulatory assistance to help Ji Xing to understand and use such Licensed Know-How or Regulatory
Materials in connection with the Development of the OC-02 Products, including reasonable access to Oyster Point’s personnel involved in
the research and Development of the OC-02 Products. Ji Xing shall [ * ], except [ * ].
(c)
During the Term, each Party shall keep the other Party reasonably informed as to Know-How or Regulatory
Materials that comes into such Party’s Control (including any data resulting from the Development of the Products conducted by such
Party in the Field in its territory). Each Party shall provide the other Party with reasonable technical and regulatory assistance to help such
other Party to understand and use such Know-How and Regulatory Materials in connection with the Development of the Products in the
Field in such other Party’s territory, including reasonable access to such Party’s personnel involved in the research and Development of the
Products. The Party receiving such assistance shall [ * ].
4.5
Data Exchange and Use. In addition to its adverse event and safety data reporting obligations pursuant to Section 5.6,
each Party shall promptly provide the other Party with copies of all data and results and all supporting documentation (e.g., protocols,
CRFs, analysis plans) generated from its Development of the Products in the Field in its territory, in each case that is Controlled by such
Party and to the extent permitted under Applicable Laws. Ji Xing shall have the right to use the data provided by Oyster Point for the
purpose of obtaining and maintaining Regulatory Approval for and Commercializing the Products in the Field in the Territory. Oyster
Point shall have the right to use the data provided by Ji Xing for the purpose of obtaining and maintaining Regulatory Approval for and
Commercializing the Products outside the Territory.
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4.6
Development Records. Ji Xing shall maintain complete, current and accurate records of all Development activities
conducted by or on behalf of Ji Xing hereunder, and all data and other information resulting from such activities. Such records shall fully
and properly reflect all work done and results achieved in the performance of the Development activities in good scientific manner
appropriate for regulatory and patent purposes. Ji Xing shall document all non-clinical studies and Clinical Trials in formal written study
reports according to Applicable Laws and applicable national and international guidelines (e.g., GCP and GLP). Oyster Point shall have
the right to review and copy such records maintained by Ji Xing at reasonable times and to use such records and obtain access to the
originals for its research and development activities and regulatory and patent purposes or for other legal proceedings.
4.7
Development Reports. Ji Xing shall keep Oyster Point reasonably informed as to the progress and results of its and its
Affiliates’ and sublicensees’ Development of the Products. Without limiting the foregoing, the status, progress and results of the
Development of the Products in the Territory shall be discussed at meetings of the JDC. At least [ * ] before each regularly scheduled JDC
meeting, Ji Xing shall provide the JDC with a written report summarizing its Development activities and the results thereof, [ * ]. In
addition, Ji Xing shall make available to Oyster Point such additional information about its Development activities as may be reasonably
requested by Oyster Point from time to time.
Article 5
REGULATORY
5.1
General. The Development Plan shall set forth the regulatory strategy for seeking Regulatory Approvals of the Products in
the Field in each Region in the Territory. Ji Xing shall be responsible for obtaining and maintaining Regulatory Approvals of the Products
in the Field in the Territory, at Ji Xing’s own cost and expense and in accordance with the regulatory strategy set forth in the Development
Plan. Through the JDC, Ji Xing shall keep Oyster Point informed of regulatory developments related to the Products in the Territory,
including any decision by any Regulatory Authority in the Territory regarding the Products.
5.2
Regulatory Approval Holder. Subject to Applicable Laws, Ji Xing shall apply for Regulatory Approvals of the Products
in the Field in each Region in the Territory in its own name, and Ji Xing (or an Affiliate or a permitted sublicensee of Ji Xing) shall be
named as the holder of such Regulatory Approvals in the Territory. Oyster Point shall reasonably cooperate with Ji Xing, at Ji Xing’s
expense, to enable Ji Xing (or an Affiliate or a sublicensee of Ji Xing) to acquire and hold any or all such Regulatory Approvals and
Regulatory Materials in the Territory, provided, however, that if Applicable Laws in the Territory or any Region thereof do not allow Ji
Xing (or an Affiliate or a permitted sublicensee of Ji Xing) to hold Regulatory Approvals or Regulatory Materials for the Products in the
Field in the Territory or in a particular Region, then during the Term Oyster Point (a) [ * ], (b) [ * ], and (c) [ * ].
5.3
Regulatory Materials. Ji Xing shall provide Oyster Point with drafts of all material Regulatory Materials a reasonable
time (to the extent reasonably practicable, no less than [ * ]) prior to submission for review and comment, and shall consider in good faith
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reasonable comments received from Oyster Point no later than [ * ] prior to submission. [ * ]. In addition, Ji Xing shall notify Oyster Point
of any material Regulatory Materials submitted to or received from any Regulatory Authority in the Territory and shall provide Oyster
Point with copies thereof within [ * ] after submission or receipt, and shall notify Oyster Point of any other material communication with
any Regulatory Authority in the Territory within [ * ] after such communication. [ * ]. Upon Ji Xing’s request and at Ji Xing’s cost, Oyster
Point shall reasonably assist Ji Xing in addressing any additional requirements requested by any Regulatory Authority in the Territory
within a reasonable time (depending on the events), including providing existing supplementary data or documentation.
5.4
Regulatory Meetings. Ji Xing shall provide Oyster Point with reasonable (to the extent reasonably practicable, no less
than [ * ] advance notice of any meeting or discussion with any Regulatory Authority in the Territory related to the Products. Ji Xing shall
lead such meeting or discussion; provided, however, that if [ * ].
5.5
Right of Reference. Each Party hereby grants to the other Party the right of reference to all Regulatory Materials
pertaining to the Products submitted by or on behalf of such Party. Ji Xing may use such right of reference to Oyster Point’s Regulatory
Materials for the purpose of obtaining and maintaining Regulatory Approval of the Products in the Field in the Territory. Oyster Point may
use such right of reference to Ji Xing’s Regulatory Materials for the purpose of obtaining and maintaining Regulatory Approval of the
Products outside the Territory.
5.6
Adverse Events Reporting; Quality. Promptly following the Effective Date, but in any event no later than [ * ], the Parties
shall enter into a pharmacovigilance and adverse event reporting agreement setting forth the pharmacovigilance procedures for the Parties
with respect to the Products, such as safety data sharing, adverse events reporting and prescription events monitoring (the
“Pharmacovigilance Agreement”). Such procedures shall be in accordance with, and enable the Parties to fulfill, local and national
regulatory reporting obligations under Applicable Laws. Oyster Point shall establish and maintain the global safety database for the
Products. Each Party shall hold the primary responsibility for reporting quality complaints, adverse events and safety data related to the
Products in its territory to such database and to the applicable Regulatory Authorities in its territory, as well as responding to safety issues
and to all requests of Regulatory Authorities in its territory related to the Products, in each case at its own cost and to the extent required
by the Applicable Laws. Each Party agrees to comply with its respective obligations under the Pharmacovigilance Agreement and to cause
its Affiliates, licensees and sublicensees to comply with such obligations.
5.7
Regulatory Audits and Inspection. Upon reasonable advance notice (at least [ * ]), Oyster Point or its representatives
reasonably acceptable to Ji Xing shall have the right to audit [ * ]. Such audit may not be conducted [ * ] and shall take place during
regular business hours of the audited party in a manner that does not interfere with the audited party’s normal business operations and
shall be conducted under obligations of confidentiality. [ * ]. Ji Xing shall also permit the Regulatory Authorities outside the Territory to
conduct audits and inspections of Ji Xing, [ * ] relating to the Products, and shall [ * ].
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5.8
No Harmful Actions. If Oyster Point believes that Ji Xing is taking or intends to take any action with respect to any
Product that could have a material adverse impact on such Product outside the Territory, Oyster Point shall have the right to bring the
matter to the attention of the JDC, and the Parties shall promptly meet to discuss in good faith to resolve such concern. Without limiting
the foregoing, unless the Parties otherwise agree, (a) Ji Xing shall not communicate with any Regulatory Authority outside the Territory
regarding any Product, unless so ordered by such Regulatory Authority, in which case Ji Xing shall immediately notify Oyster Point of
such order; and (b) Ji Xing shall not submit any Regulatory Materials or seek Regulatory Approvals for any Product outside the Territory.
5.9
Remedial Actions. Each Party shall notify the other immediately, and promptly confirm such notice in writing, if it obtains
information indicating that any Product may be subject to any recall, corrective action or other regulatory action by any Governmental
Authority or Regulatory Authority (a “Remedial Action”). The Parties shall assist each other in gathering and evaluating such
information as is necessary to determine the necessity of conducting a Remedial Action. Ji Xing shall have [ * ] with respect to any matters
relating to any Remedial Action in the Territory, including [ * ]. The cost and expenses of any Remedial Action in the Territory shall be [ *
]. Ji Xing shall, and shall ensure that its Affiliates and sublicensees shall, maintain adequate records to permit Ji Xing to trace the
distribution, sale and use of the Products in the Territory.
Article 6
MANUFACTURE AND SUPPLY
6.1
Ji Xing’s Manufacturing Rights. Subject to the remaining sections of this Article 6, Ji Xing may, at its own discretion,
Manufacture or have Manufactured, the Compounds and the Products for its, its Affiliates, and its and their Sublicensees’ requirements in
the Field in the Territory.
6.2
Manufacture Technology Transfer. At Ji Xing’s reasonable request, [ * ], the Parties shall agree on a manufacturing
technology transfer plan, pursuant to which Oyster Point shall provide [ * ]. Upon reasonable request from Ji Xing, Oyster Point shall also
provide to Ji Xing all necessary assistance in connection with such manufacturing technology transfer for Ji Xing, or an Affiliate or the
CMO selected by Ji Xing to Manufacture [ * ] in a reasonably similar manner as Oyster Point, its Affiliate or a CMO of Oyster Point
Manufactures [ * ] for Ji Xing. Ji Xing shall reimburse Oyster Point for [ * ].
6.3
Oyster Point’s Supply Obligations. Notwithstanding Ji Xing’s rights to Manufacture the Compounds and the Products,
within [ * ] after the Effective Date, the Parties shall enter into one or more supply agreements (the “Supply Agreement”), pursuant to
which Oyster Point shall, through the applicable Oyster Point CMO, Manufacture and supply (a) the drug substance of each of the OC-01
Compound [ * ] and the OC-02 Compound [ * ], and (b) the finished product of each of the OC-01 Product and the OC-02 Product [ * ], in
each case, for Ji Xing’s use solely for the conduct of Clinical Trials for the Products in the Field in the Territory [ * ].
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6.4
[ * ]. Oyster Point shall [ * ] and shall provide to [ * ]. Ji Xing may [ * ], provided that Ji Xing shall be solely responsible for
[ * ]. For clarity, Ji Xing may, [ * ]
Article 7
COMMERCIALIZATION
7.1
General. Subject to the terms and conditions of this Agreement, Ji Xing shall, either by itself or through its Affiliates,
sublicensees or Third Party contractor(s), be solely responsible for the Commercialization of the Products in the Field in the Territory, at Ji
Xing’s own cost and expense, including developing and executing a commercial launch plan, product marketing and promotion, marketing
access and pricing strategy, negotiating with applicable Governmental Authorities regarding the price and reimbursement mechanisms,
booking sales, product distribution, providing customer support (including handling medical queries), and performing other related
functions, subject to the terms of this Agreement, including Section 7.6.
7.2
Commercialization Diligence. Subject to the receipt of the applicable Regulatory Approval, Ji Xing shall use
Commercially Reasonable Efforts to Commercialize at least one OC-01 Product and at least one OC-02 Product in the Field in [ * ].
Without limiting the foregoing, (a) [ * ]; and (b) [ * ].
7.3
Commercialization Plan. No later than [ * ], Ji Xing shall submit to the JCC (if established by the JSC) for review and
discussion (or to Oyster Point for review and comment) a written Commercialization plan that [ * ] (the “Commercialization Plan”).
Thereafter, from time to time, [ * ], Ji Xing shall prepare updates or amendments to the Commercialization Plan to reflect changes in such
plans, [ * ] such plan and activities, and submit such updated or amended plan to JCC for review and discussion (or to Oyster Point for
review and comment) before adopting such update or amendment. For clarity, [ * ]. Ji Xing shall Commercialize such Product in the
Territory in accordance with the Commercialization Plan.
7.4
Coordination of Commercialization Activities. The Parties recognize that they may benefit from the coordination of
certain activities in support of the Commercialization of the Products across their territories. As such, the Parties may coordinate such
activities where appropriate, including scientific and medical communication and product positioning. If the Parties agree to jointly
conduct any specific Commercialization activities for the benefit of any Product in both Parties’ territories, the Parties shall negotiate and
agree on the details of such activities, including allocation of responsibilities, budget and cost sharing.
7.5
Marketing Materials. Upon Ji Xing’s reasonable request, Oyster Point shall provide Ji Xing with copies of Marketing
Materials. Subject to the terms and conditions of this Agreement, Oyster Point shall grant Ji Xing the rights and licenses to use, display,
and distribute such Marketing Materials in connection with the Commercialization of the Products in the Field in the Territory, such right
shall [ * ]. Ji Xing shall Commercialize the Products, including conducting marketing and advertisement activities, in accordance with
Applicable Laws and shall not [ * ] that are (a) [ * ], and (b) [ * ].
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7.6
Pricing. Ji Xing shall advise Oyster Point of its proposed pricing for the Products in each Region in advance of
commencing price discussions with Regulatory Authorities or other parties involved in reimbursement decisions. Ji Xing shall consider in
good faith any comments received from Oyster Point with respect to pricing of the Products and shall keep Oyster Point reasonably
informed on the status of any application for pricing or reimbursement approval for the Products in any Region in the Territory, including
any discussion with Regulatory Authority with respect thereto. [ * ].
7.7
Commercialization Reports. Ji Xing shall keep Oyster Point reasonably informed of its, its Affiliates’ and sublicensees’
Commercialization activities with respect to the Products. Without limiting the foregoing, Ji Xing shall provide Oyster Point or if
established by the JSC, the JCC, with a Commercialization report [ * ] regarding the Commercialization activities with respect to all
Products in the Territory. Each Commercialization report shall summarize (a) [ * ], and (b) [ * ]. In addition, Ji Xing shall make available to
Oyster Point such additional information about its Commercialization activities as may be reasonably requested by Oyster Point from time
to time.
Article 8
PAYMENTS AND MILESTONES
8.1
Upfront Payment. In partial consideration of [ * ], Ji Xing shall pay to Oyster Point a one-time, non-refundable and noncreditable upfront payment of seventeen million five hundred thousand Dollars ($17,500,000), which shall be [ * ].
8.2
Issuance of Senior Common Shares. In partial consideration of [ * ], concurrently with the execution of this Agreement,
Oyster Point and Ji Xing Cayman shall enter into a Senior Common Share Subscription Agreement in substantially the form attached
hereto as Exhibit C (the “Subscription Agreement”), pursuant to which, subject to the terms and conditions set forth in the Subscription
Agreement, Ji Xing Cayman shall issue to Oyster Point, up to [ * ], representing three fourths of one percent (0.75%) of all outstanding
equity securities of [ * ] on a fully-diluted basis as of the date hereof (the “Equity Consideration”), with [ * ] to be issued within [ * ] of
the Effective Date and [ * ] to be issued within [ * ] after [ * ].
8.3

Development Milestones Payments.

(a)
Milestone Events. Subject to the remainder of this Section 8.3, Ji Xing shall pay to Oyster Point the following onetime, non-refundable and non-creditable Development milestone payments set forth in the table below upon the first achievement of the
corresponding milestone event:
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Development Milestones for OC-01 Products
Development Milestone Event

Payment

[*]
[*]
[*]
[*]

[*]
[*]
[*]
[*]

Development Milestones for OC-02 Products
Development Milestone Event

Payment

[*]
[*]
[*]
[*]
[*]

[*]
[*]
[*]
[*]
[*]

(b)
Milestone Conditions. Each milestone payment set forth above shall be due and payable only once for each of OC01 Products and OC-02 Products, regardless of how many times such milestone event is achieved and/or the number of OC-01 Products or
OC-02 Products, as applicable, that achieves such milestone event. The aggregate milestone payments under this Section 8.3 shall not
exceed [ * ]. Each milestone payment set forth above shall be due and payable [ * ]. In the event that the Phase 3 Milestone has not been
achieved at the time of achievement of the Approval Milestone, then the skipped Phase 3 Milestone shall be deemed achieved at the time
of achievement of the Approval Milestone.
(c)
Notice and Payment. For milestones set forth above [ * ], Oyster Point shall notify Ji Xing in writing within [ * ]
after the first achievement of such milestone. For milestones set forth above [ * ], Ji Xing shall notify Oyster Point in writing within [ * ]
after the first achievement of such milestone; provided, however, that in each case, failure to notify a Party shall be without prejudice to Ji
Xing’s obligation to make the corresponding milestone payment. Oyster Point shall [ * ], and Ji Xing shall make the corresponding
milestone payment to Oyster Point within [ * ].
8.4

Sales Milestone Payments.

(a)
Milestone Events. Subject to the remainder of this Section 8.4, Ji Xing shall pay to Oyster Point the following onetime, non-refundable and non-creditable sales milestone payments set forth in the table below when the aggregated annual Net Sales of all
OC-01 Products or all OC-02 Products sold in the Territory first reach the corresponding threshold value indicated below.
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Aggregate annual Net Sale of all OC-01 Products in the Territory
[*]
[*]
[*]
[*]
[*]
[*]

Payment
[*]
[*]
[*]
[*]
[*]
[*]
[*]

Total OC-01 Sales Milestone Payments
Aggregate annual Net Sale of all OC-02 Products in the Territory
[*]
[*]
[*]
[*]
[*]
[*]

Payment
[*]
[*]
[*]
[*]
[*]
[*]
[*]

Total OC-02 Sales Milestone Payments

(b)
Milestone Conditions. Each sales milestone payment set forth above shall be due and payable only once,
regardless of how many times such milestone event is achieved. The aggregate milestone payments under this Section 8.4 shall not exceed
[ * ]. For clarity, the sales milestone payments in this Section 8.4 are additive, such that if more than one sales milestone set forth above is
achieved in the same time period, then the milestone payments for all such sales milestones shall be payable.
(c)
Notice and Payment. As part of the royalty report in Section 8.5(d), Ji Xing shall provide written notice to Oyster
Point if the aggregated annual Net Sales of the OC-01 Products or the OC-02 Products in the Territory first reaches any threshold value set
forth in Section 8.4(a) above during the time period to which such report pertains. [ * ] the delivery of the applicable quarterly report
stating a sales milestone has been achieved, Oyster Point shall [ * ], and Ji Xing shall pay to Oyster Point the corresponding milestone
payments within [ * ].
8.5

Royalty Payments.

(a)
Royalty Rates. Subject to the remainder of this Section 8.5, Ji Xing shall make quarterly royalty payments to
Oyster Point on the Net Sales of all Products sold in the Territory, as calculated by multiplying the applicable royalty rate set forth in the
table below by the corresponding amount of incremental, aggregated annual Net Sales of all Products sold in the Territory in the
applicable Calendar Year.
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For that portion of annual aggregate Net Sales of all Products in the Territory
1) less than or equal to

[*]

[*]

1) greater than [ * ]
but less than or equal to

[*]

1) greater than [ * ]
but less than or equal to

[*]

1) greater than [ * ]
but less than or equal to

[*]

1) greater than [ * ]
but less than or equal to

[*]

1) greater than

Royalty Rate

[*]
[*]
[*]
[*]

[*]

[*]

(b)
Royalty Term. Ji Xing’s obligation to pay royalties pursuant to this Section 8.5 shall, on a Product-by-Product and
Region-by-Region basis, commence upon the First Commercial Sale of such Product, and continue until the latest of (i) [ * ]; (ii) [ * ]; and
(iii) [ * ] (the “Royalty Term”).
(c)

Royalty Reductions.

(i)
If a Product is generating Net Sales in a Region in a Calendar Quarter during the applicable Royalty Term at
a time when there is no Valid Claim in the Licensed Patent in such Region that [ * ], then, subject to Section 8.5(c)(iv), the royalty rate
otherwise applicable to the Net Sales of such Product in such Region in such Calendar Quarter shall be reduced by [ * ].
(ii)
If a Product is generating Net Sales in a Region in a Calendar Quarter during the applicable Royalty Term at
a time when one or more Generic Product(s) with respect to such Product is being sold in such Region, then the royalty rate applicable to
Net Sales of such Product in such Region in such Calendar Quarter shall be reduced as follows:
(1)
by [ * ] in the event that in any Calendar Quarter the market share(s) of such Generic Product(s), in
the aggregate, by unit equivalent volume in such Region, [ * ] of the market share of such Product in such Region; and
(2)
by [ * ] in the event that in any Calendar Quarter the market share(s) of such Generic Product(s), in
the aggregate, by unit equivalent volume in such Region, [ * ] of the market share of such Product in such Region;
in each case of ((1) and (2)) only for so long as the Generic Product(s) with respect to such Product is being sold in such Region
with the applicable market share. Market share data shall be based on [ * ].
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(iii) If, on a Product-by-Product and Region-by-Region basis, Ji Xing [ * ] determines, [ * ], it is necessary to
obtain a license or other right from any Third Party under any Third Party IP in order to Develop, Manufacture or Commercialize any
Product in the Field in the Territory, provided Ji Xing [ * ], Ji Xing shall have the right to deduct up to [ * ] of the royalties paid to such
Third Party by Ji Xing in a Calendar Quarter from royalties otherwise due and payable by Ji Xing to Oyster Point under this Agreement in
such Calendar Quarter, subject to Section 8.5(c)(iv).
(iv) Notwithstanding the foregoing, in no event shall the operation of Section 8.5(c)(i) through Section 8.5(c)
(iii), individually or in combination, reduce the royalties paid to Oyster Point with respect to the Net Sales of any Product in any Region in
the Territory in any Calendar Quarter to less than [ * ] of the amount that would otherwise have been due pursuant to Section 8.5(a) with
respect to such Net Sales.
(d)
Royalty Report and Payment. Commencing with the first Calendar Quarter in which there are any Net Sales of
any Product anywhere in the Territory, Ji Xing shall [ * ]. Within [ * ] after the end of each Calendar Quarter, commencing with the first
Calendar Quarter in which there are any Net Sales of any Product anywhere in the Territory, Ji Xing shall provide Oyster Point with a
report that contains the following information for the applicable Calendar Quarter, on a Product-by-Product and Region-by-Region basis:
(i) [ * ], (ii) [ * ], (iii) [ * ], and (iv) [ * ]. [ * ] the delivery of the applicable quarterly report, Oyster Point shall [ * ] and Ji Xing shall pay
such amounts to Oyster Point within [ * ].
8.6
Currency; Exchange Rate. All payments to be made by Ji Xing to Oyster Point under this Agreement shall be made in
Dollars by bank wire transfer in immediately available funds to a bank account designated by written notice from Oyster Point. The rate of
exchange to be used in computing the amount of currency equivalent in Dollars shall be made [ * ].
8.7
Late Payments. Time is of the essence in respect of all payment obligations of Ji Xing under this Agreement. In addition,
if either Party does not receive payment of any sum due to it on or before the due date therefor, simple interest shall thereafter accrue on
the sum due to such Party from the due date until the date of payment at a per-annum rate of [ * ], or the maximum rate allowable by
Applicable Laws, whichever is less.
8.8
Financial Records and Audits. Ji Xing shall (and shall ensure that its Affiliates and sublicensees shall) maintain complete
and accurate records in accordance with GAAP and in sufficient detail to permit Oyster Point to confirm the accuracy of Net Sales
reported by Ji Xing and amounts payable under this Agreement. Upon no less than [ * ]s prior notice, such records shall be open for
examination, during regular business hours, for a period of [ * ] from the creation of individual records, and not more often than [ * ], by [ *
]. Oyster Point shall bear the cost of such audit unless such audit reveals an underpayment by Ji Xing of more than [ * ] of the amount
actually due for the time period being audited, in which case Ji Xing shall reimburse Oyster Point for the costs of such audit. Ji Xing shall
pay to Oyster Point any underpayment discovered by such audit within [ * ] after the accountant’s report, plus interest (as set forth in
Section 8.7) from the original due date. [ * ].
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8.9

Taxes.

(a)
[ * ]. In the event that (i) Ji Xing is required, under Applicable Laws, to withhold any deduction or tax from any
payment due to Oyster Point under this Agreement, or (ii) any transfer, documentary, sales use, stamp, registration, consumption, goods
and services, value added, VAT or other similar tax (each an “Indirect Tax”) is imposed with respect to the transactions, payments or the
related transfer of rights or other property pursuant to the terms of this Agreement, Ji Xing shall [ * ]; provided, however, that [ * ]. Each
Party agrees to cooperate with the other Party in claiming exemptions from or reductions to such deductions, withholdings or taxes under
any agreement or treaty from time to time in effect, and to the extent permitted by Applicable Laws, recover such deductions,
withholdings or taxes. For clarity, [ * ].
(b)
Notwithstanding the foregoing, if any withholding taxes or Indirect Taxes are imposed with respect to any payment
contemplated under this Agreement as a result of a (sub)license, an assignment or other transfer by a Party of its rights or obligations
hereunder to another entity (including its Affiliate), or as a result of a subsequent (sub)license, assignment or transfer following such
(sub)license, assignment or transfer (such Party, the “Assigning Party”), in each case, pursuant to Section 15.2 (including Section 15.2(c))
or Section 2.2, and such withholding taxes or Indirect Taxes would not have been imposed with respect to such payment under thenapplicable tax laws if such Party had not (sub)licensed, assigned or transferred its rights or obligations hereunder (or had such subsequent
transfer not occurred) (such incremental withholding taxes and/or Indirect Taxes, “Incremental Taxes”), then the Assigning Party (or its
successor or assignee) shall bear all such Incremental Taxes without increasing the other Party’s tax obligations.
(c)

Ji Xing shall [ * ].
Article 9
INTELLECTUAL PROPERTY

9.1

Ownership of Inventions.
(a)

Ownership.

(i)
[ * ]. To the extent permissible under the Applicable Laws, Oyster Point shall [ * ]. To the extent permissible
under the Applicable Laws, Ji Xing shall [ * ].
(ii)
Other Inventions. The ownership of Other Inventions, including all rights to priority and rights to file
patent applications and/or register designs, shall be determined based on the principles of inventorship in accordance with U.S. patent
laws. Each Party will own all Other Inventions that are made solely by its and its Affiliates’ employees, agents, and independent
contractors during the performance of activities under this Agreement (“Sole Other Inventions”); provided that for clarity, Sole Other
Inventions Controlled by Oyster Point or any of its Affiliates, to the extent it is within the scope of Licensed IP or Manufacturing
Technology, as applicable, will be included in the Licensed IP or Manufacturing Technology, as
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applicable, and included in the licenses and rights granted to Ji Xing by Oyster Point hereunder. The Parties will jointly own all Other
Inventions that are made jointly by the employees, agents, and independent contractors of one Party and its Affiliates together with the
employees, agents, and independent contractors of the other Party and its Affiliates (“Joint Other Inventions”). Each Party will own an
undivided half interest in the Joint Other Inventions, without a duty of accounting or an obligation to seek consent from the other Party for
the transfer, assignment, exploitation or license of the Joint Other Inventions (subject to the licenses granted to the other Party under this
Agreement).
(b)
Assignment Obligation. Each Party shall cause all Persons who perform activities for such Party under this
Agreement to be under an obligation to assign their rights, including all rights to priority and rights to file patent applications and/or
register designs, in any Patent and Know-How, whether or not patentable, resulting therefrom to such Party to effectuate the terms and
conditions set forth in Section 9.1(a). [ * ].
(c)
Disclosure of Inventions. Each Party will promptly disclose to the other Party all Inventions, including all
invention disclosure or other similar documents submitted to such Party by its or its Affiliates’ employees, agents, or independent
contractors relating to such Inventions, and will also promptly respond to reasonable requests from the other Party for additional
information relating to such Inventions.
9.2

Patent Prosecution.

(a)
As between the Parties, Oyster Point shall have the first right (but not the obligation) to file, prosecute and maintain
all Licensed Patents [ * ] throughout the world at its own costs and expense. As between the Parties, [ * ] to file, prosecute and maintain all
Patents claiming Joint Other Inventions (“Joint Other Patents”) throughout the world, and the costs incurred by [ * ] shall be shared
equally between the Parties.
(b)
Oyster Point shall consult with Ji Xing and keep Ji Xing reasonably informed of the status of the Licensed Patents
and Joint Other Patents in the Territory and shall promptly provide Ji Xing with all [ * ] correspondence received from any patent authority
in the Territory in connection therewith. In addition, Oyster Point shall promptly provide Ji Xing with drafts of all proposed [ * ] filings
and correspondence to any patent authority in the Territory with respect to the Licensed Patents and Joint Other Patents for Ji Xing’s
review and comment a reasonable time prior to submission [ * ]. Oyster Point shall confer with Ji Xing and consider in good faith Ji
Xing’s comments prior to submitting such filings and correspondences in the Territory, provided that Ji Xing shall provide such comments
at least [ * ].
(c)
Oyster Point shall promptly notify Ji Xing of any decision to cease prosecution and/or maintenance of any Licensed
Patents or Joint Other Patents in any Region in the Territory. Oyster Point shall provide such notice a reasonable time prior to any filing or
payment due date [ * ]. In such event, Oyster Point shall permit Ji Xing, at Ji Xing’s discretion and expense, to continue the prosecution
and maintenance of such Licensed Patent or Joint Other Patent in such Region in the Territory, and [ * ].
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(d)
Each Party shall provide the other Party all reasonable assistance and cooperation in the patent prosecution efforts
under this Section 9.2, including providing any necessary powers of attorney and executing any other required documents or instruments
for such prosecution.
9.3

Patent Enforcement.

(a)
Each Party shall promptly notify the other Party if it becomes aware of any alleged or threatened infringement by a
Third Party of any of the Licensed Patents in the Territory, and any related declaratory judgment, opposition, or similar action alleging the
invalidity, unenforceability or non-infringement of any of the Licensed Patents in the Territory.
(b)
As between the Parties, Ji Xing shall have the first right (but not the obligation) to bring and control any legal action
in connection with any infringement of the Licensed Patents in the Territory with respect [ * ] (a “Product Infringement”), at Ji Xing’s
own expense as it reasonably determines appropriate. If Ji Xing does not bring such legal action within [ * ] after the notice provided
pursuant to Section 9.3(a), Oyster Point shall have the right (but not the obligation) to bring and control any legal action in connection
with such Product Infringement in the Territory, at Oyster Point’s own expense as it reasonably determines appropriate.
(c)
At the request and expense of the Party bringing an action under Section 9.3(b) above, the other Party shall provide
reasonable assistance in connection therewith, including by executing reasonably appropriate documents, cooperating in discovery and
joining as a party to the action if required by Applicable Laws to pursue such action. In connection with any such enforcement action, the
enforcing Party shall keep the other Party reasonably informed on the status of such action and shall not enter into any settlement
admitting the invalidity or non-infringement of, or otherwise impairing the other Party’s rights in the Licensed Patents without the prior
written consent of the other Party. The non-enforcing Party shall be entitled to separate representation in such enforcement action by
counsel of its own choice and at its own expense.
(d)
Any recoveries resulting from enforcement action relating to a claim of Product Infringement in the Territory shall
be first applied [ * ]. Any such recoveries in excess of [ * ], provided that [ * ].
(e)
Oyster Point shall have the exclusive right to bring and control any legal action to enforce the Licensed Patents
against any infringement that is not a Product Infringement, at Oyster Point’s own expense and as it reasonably determines appropriate,
and shall have the right to retain all recoveries.
9.4

Infringement of Third Party Rights.

(a)
Each Party shall notify the other Party of any allegations it receives from a Third Party that the Development,
Manufacture or Commercialization of any Product in the Field in the Territory under this Agreement infringes the intellectual property
rights of such Third
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Party. Such notice shall be provided promptly, but in no event after more than [ * ] following receipt of such allegations. Such notice shall
include a copy of any summons or complaint (or the equivalent thereof) received regarding the foregoing. Thereafter, the Parties shall
promptly meet to consider the claim or assertion and the appropriate course of action and may, if appropriate, agree on and enter into a
“common interest agreement” wherein the Parties agree to their shared, mutual interest in the outcome of such potential dispute. Each
Party shall assert and not waive the joint defense privilege with respect to all communications between the Parties.
(b)
Ji Xing shall be solely responsible for the defense of any such infringement claims brought against Ji Xing, at Ji
Xing’s own cost and expense; provided, however, that [ * ]; and provided further that [ * ]. Ji Xing shall keep Oyster Point informed on the
status of such defense action, and Oyster Point shall have the right, but not the obligation, to participate and be separately represented in
such defense action at its sole option and at its own expense. Oyster Point shall also have the right to control the defense of any
infringement claim brought against Oyster Point, at Oyster Point’s own cost and expense, provided that [ * ].
9.5
Patent Marking. Ji Xing shall mark all Products sold in the Territory in accordance with the applicable patent marking
laws, and shall require all of its Affiliates and sublicensees to do the same. To the extent permitted by Applicable Laws, Ji Xing shall
indicate on the product packaging, advertisement and promotional materials that the Products are in-licensed from Oyster Point.
9.6

Trademarks.

(a)
Subject to Sections 9.6(b) and 9.6(c) below, Ji Xing shall have the right to brand the Products sold in the Territory
using any trademarks and trade names it determines appropriate for the Product, which may vary by Region or within a Region (the
“Product Marks”); provided that Ji Xing shall not select any mark or China-approved drug name that is confusingly similar to any Oyster
Point Trademarks as a Product Mark. Ji Xing shall own all rights in the Product Marks in the Territory and shall register and maintain the
Product Marks in the Territory that it determines reasonably necessary, at Ji Xing’s own cost and expense.
(b)
Ji Xing acknowledges that Oyster Point may develop a global branding strategy for the Products and adopt the key
distinctive colors, logos, images, symbols, and trademarks to be used in connection with the Commercialization of the Products
throughout the world (collectively and including any Chinese language versions thereof, the “Oyster Point Trademarks”). Oyster Point
shall own all rights in the Oyster Point Trademarks and shall have the sole right (but not the obligation) to register, maintain and enforce
the Oyster Point Trademarks in any country in the world as it determines appropriate, at Oyster Point’s own cost and expense.
(c)
Subject to the terms and conditions of this Agreement and for no additional considerations, Oyster Point hereby
grants to Ji Xing an exclusive license to use the Oyster Point Trademarks for Products that Oyster Point has obtained Regulatory Approval
by the FDA and actually used by Oyster Point for Commercialization in the U.S., solely in connection
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with the Commercialization of the Products in the Field in the Territory during the Term of this Agreement, and if Ji Xing elects to
Commercialize the Products in the Territory using the Oyster Point Trademarks, Ji Xing shall do so in a manner consistent with Oyster
Point’s global branding strategy for the Product.
Article 10
CONFIDENTIALITY
10.1 Confidentiality. Except to the extent expressly authorized by this Agreement or otherwise agreed in writing by the Parties,
each Party agrees that, for the Term and for a period of [ * ] thereafter, it shall keep confidential and shall not publish or otherwise disclose
and shall not use for any purpose other than as provided for in this Agreement (which includes the exercise of any rights or the
performance of any obligations hereunder) any Confidential Information of the other Party pursuant to this Agreement.
10.2 Exceptions. The foregoing confidentiality and non-use obligations shall not apply to any portion of the Confidential
Information that the receiving Party can demonstrate by competent written proof:
(a)
by the other Party;

was already known to the receiving Party, other than under an obligation of confidentiality, at the time of disclosure

(b)
receiving Party;

was generally available to the public or otherwise part of the public domain at the time of its disclosure to the

(c)
became generally available to the public or otherwise part of the public domain after its disclosure and other than
through any act or omission of the receiving Party in breach of this Agreement;
(d)

is subsequently disclosed to the receiving Party by a Third Party who has a legal right to make such disclosure; or

(e)
is subsequently independently discovered or developed by the receiving Party without the aid, application, or use of
the disclosing Party’s Confidential Information, as evidenced by a contemporaneous writing.
10.3 Authorized Disclosure. Notwithstanding the obligations set forth in Section 10.1, a Party may disclose the other Party’s
Confidential Information and the terms of this Agreement to the extent:
(a)
such disclosure is reasonably necessary (i) for the filing or prosecution of Patents as contemplated by this
Agreement; (ii) in connection with regulatory filings for the Product; or (iii) for the prosecuting or defending litigation as contemplated by
this Agreement;
(b)
such disclosure is reasonably necessary: (i) to such Party’s directors, attorneys, independent accountants or financial
advisors for the sole purpose of enabling such
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directors, attorneys, independent accountants or financial advisors to provide advice to the receiving Party, provided that in each such case
on the condition that such directors, attorneys, independent accountants and financial advisors are bound by confidentiality and non-use
obligations consistent with those contained in this Agreement; or (ii) to actual or potential investors, acquirers, licensors, licensees,
collaborators or other business or financial partners (including royalty financing partners) solely for the purpose of evaluating or carrying
out an actual or potential investment, acquisition, license, collaboration, financing or other business transaction; provided that in each such
case of ((i) and (ii)) on the condition that such disclosees are bound by confidentiality and non-use obligations consistent with those
contained in the Agreement or [ * ], and provided further that any breach of the confidentiality and non-use provisions of this Article 10 by
any such disclosee shall be deemed a breach of this Article 10 by the Receiving Party; or
(c)
such disclosure is required by judicial or administrative process, provided that in such event such Party shall
promptly inform the other Party of such required disclosure and provide the other Party an opportunity to challenge or limit the disclosure
obligations. Confidential Information that is disclosed by judicial or administrative process shall remain otherwise subject to the
confidentiality and non-use provisions of this Article 10, and the Party disclosing Confidential Information pursuant to law or court order
shall take all steps reasonably necessary, including seeking of confidential treatment or a protective order, to ensure the continued
confidential treatment of such Confidential Information.
10.4 Scientific Publication. Except to the extent required by Applicable Laws, Ji Xing shall not publish [ * ]. Ji Xing shall
deliver to Oyster Point for review and approval a copy of any proposed scientific publication or presentation [ * ] at least [ * ] before its
intended submission for publication. Oyster Point shall have the right to require modifications of the proposed publication or presentation
[ * ]. Oyster Point may also delay the submission of the proposed publication or presentation for an additional [ * ] as may be reasonably
necessary to seek patent protection for the information disclosed in such proposed publication or presentation. Ji Xing agrees to
acknowledge the contribution of Oyster Point and Oyster Point’s employees in all publications relating to the Products as scientifically
appropriate.
10.5

Publicity.

(a)
Each Party may issue, or the Parties may jointly issue, a press release announcing this Agreement after the Effective
Date. Subject to the rest of this Section 10.5, no disclosure of the terms of this Agreement may be made by either Party, and no Party shall
use the name, trademark, trade name or logo of the other Party, its Affiliates or their respective employee(s) in any publicity, promotion,
news release or disclosure relating to this Agreement or its subject matter, without the prior express written permission of the other Party,
except as may be required by Applicable Laws. Subject to this Section 10.5(a) and Section 10.5(b), if either Party desires to issue a press
release or other public statement announcing this Agreement, disclosing information relating to this Agreement or the transactions
contemplated hereby or the terms hereof, where such press release or public statement discloses new or different content from any joint
press release or other previously agreed public disclosure, or discloses any
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previously disclosed information in a materially different context, the issuing Party will provide the other Party with a copy of the
proposed press release or public statement for a reasonable period of time (at least [ * ] prior to the proposed release or publication) within
which the reviewing Party may provide any comments on such proposed press release or public statement. Subject to this Section 10.5(a)
and Section 10.5(b), if the reviewing Party provides any comments, the Parties shall [ * ], provided that nothing in this Section 10.5(a)
shall prohibit a Party from making a disclosure as it determines, based on advice of counsel, is reasonably necessary to comply with
Applicable Laws or for appropriate market disclosure. Each Party shall be free to disclose or publicize, without the other Party’s prior
written consent, [ * ].
(b)
A Party may disclose this Agreement and its terms in securities filings with the U.S. Securities Exchange
Commission (or equivalent foreign agency) (“SEC”) to the extent required by Applicable Laws after complying with the procedure set
forth in this Section 10.5. In such event, the Party seeking such disclosure shall prepare a draft confidential treatment request and proposed
redacted version of this Agreement to request confidential treatment for this Agreement, and the other Party agrees to promptly (and in
any event, no less than [ * ] after receipt of such confidential treatment request and proposed redactions) give its input in a reasonable
manner in order to allow the Party seeking disclosure to file its request within the time lines prescribed by applicable SEC regulations.
The Party seeking such disclosure shall exercise commercially reasonable efforts to obtain confidential treatment of this Agreement from
the SEC as represented by the redacted version reviewed by the other Party.
(c)
Each Party acknowledges that the other Party may be legally required to make public disclosures (including in
filings with the SEC or other agency) of certain material developments or material information generated under this Agreement and agrees
that each Party may make such disclosures as required by Applicable Laws, provided that the Party seeking such disclosure first provides
the other Party a copy of the proposed disclosure, and provided further that (except to the extent that the Party seeking disclosure is
required to disclose such information to comply with Applicable Laws) if the other Party [ * ], within [ * ] of such Party’s providing the
copy, [ * ], the Party seeking disclosure shall remove from the disclosure such specific previously undisclosed information as the other
Party shall reasonably request to be removed.
10.6 Prior CDA. This Agreement supersedes the Mutual Confidential Disclosure Agreement between the Parties dated [ * ] (the
“Prior CDA”) with respect to information disclosed thereunder. All information exchanged between the Parties under the Prior CDA shall
be deemed Confidential Information of the disclosing Party and shall be subject to the terms of this Article 10.
10.7 Equitable Relief. Each Party acknowledges that a breach of this Article 10 may not reasonably or adequately be
compensated by damages in an action at law and that such a breach may cause the other Party irreparable injury and damage. By reason
thereof, each Party agrees that the other Party shall be entitled, in addition to any other remedies it may have under this Agreement or
otherwise, to preliminary and permanent injunctive and other equitable relief
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to prevent or curtail any breach of the obligations relating to Confidential Information set forth herein.
10.8 Attorney-Client Privilege. Neither Party is waiving, nor shall be deemed to have waived or diminished, any of its attorney
work product protections, attorney-client privileges or similar protections and privileges or the like, as a result of disclosing information
pursuant to this Agreement, or any of its Confidential Information (including Confidential Information related to pending or threatened
litigation) to the other Party, regardless of whether the disclosing Party has asserted, or is or may be entitled to assert, such privileges and
protections. The Parties: (a) share a common legal and commercial interest in such disclosure that is subject to such privileges and
protections; (b) are or may become joint defendants in proceedings to which the information covered by such protections and privileges
relates; (c) intend that such privileges and protections remain intact should either Party become subject to any actual or threatened
proceeding to which the disclosing Party’s Confidential Information covered by such protections and privileges relates; and (d) intend that
after the Effective Date, both the receiving Party and the disclosing Party shall have the right to assert such protections and privileges.
10.9 Prohibition on Insider Trading. Each Party acknowledges that there are insider trading prohibitions under Applicable
Laws applicable to the purchase and sale of securities of Oyster Point, that the Confidential Information being furnished by or on behalf of
Oyster Point may contain material, non-public information regarding Oyster Point, the use and disclosure of which may be subject to such
Applicable Laws. Each Party acknowledges that disclosure of the Confidential Information to the extent in breach of this Article 10,
including the fact that the Parties are engaging in negotiations, if such disclosure is in breach of this Article 10, may violate such
Applicable Laws and such insider trading prohibitions noted above.
Article 11
REPRESENTATIONS AND WARRANTIES
11.1 Representations, Warranties, and Covenants of Each Party. Each Party represents, warrants, and covenants (as
applicable) to the other Party that:
(a)
it is a company or corporation duly organized, validly existing, and in good standing under the laws of the
jurisdiction in which it is incorporated, and has full corporate power and authority and the legal right to own and operate its property and
assets and to carry on its business as it is now being conducted and as contemplated in this Agreement;
(b)
it has the corporate power and authority and the legal right to enter into this Agreement and perform its obligations
hereunder, it has taken all necessary corporate action on its part required to authorize the execution and delivery of the Agreement and the
performance of its obligations hereunder, and this Agreement has been duly executed and delivered on behalf of such Party, and
constitutes a legal, valid, and binding obligation of such Party that is enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally;
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(c)
it is not a party to, and shall not enter into during the Term, any agreement that would prevent it from granting the
rights granted to the other Party under this Agreement or performing its obligations under the Agreement; and
(d)
in the course of performing its obligations or exercising its rights under this Agreement, it shall comply in all
material respects with all Applicable Laws, including Anti-Corruption Laws and Privacy Laws, and shall not employ or engage any
person or entity who has been debarred by any Regulatory Authority, or, to such Party’s knowledge, is the subject of debarment
proceedings by a Regulatory Authority.
11.2 Representations, Warranties, and Covenants of Oyster Point. Oyster Point represents, warrants, and covenants (as
applicable) to Ji Xing that:
(a)
this Agreement;

it has the right under the Licensed IP to grant the licenses to Ji Xing as purported to be granted under Section 2.1 of

(b)
it has not granted, and shall not grant during the Term, any license or other right under the Licensed IP that is
inconsistent with the license granted to Ji Xing under Section 2.1;
(c)
Exhibit B includes all Licensed Patents as of the Effective Date. Oyster Point is the sole and exclusive owner of the
Licensed Patents. To Oyster Point’s knowledge, all Licensed Patents are (i) subsisting and in good standing and (ii) being diligently
prosecuted in the respective patent offices in accordance with Applicable Laws, and have been filed and maintained properly and correctly
and all applicable fees have been paid on or before the due date for payment. To Oyster Point’s knowledge, all issued Licensed Patents are
[ * ];
(d)
as of the Effective Date, it has not received any written notice from any Third Party asserting or alleging that the
Development of the Products prior to the Effective Date infringed or misappropriated the intellectual property rights of such Third Party;
(e)
as of the Effective Date, there are no pending or, to Oyster Point’s knowledge, threatened (in writing), adverse
actions, claims, suits or proceedings against Oyster Point or any of its Affiliate involving the Licensed IP or the Compound, Device, or
Product. No claim or litigation has been brought or, to Oyster Point’s knowledge, threatened by any Person (i) [ * ], (ii) [ * ],(iii) [ * ] or (iv)
[ * ];
(f)
as of the Effective Date, it and its Affiliates (and to its knowledge, any Third Party acting under its authority) (i)
have complied in all material respects with all Applicable Laws and applicable governmental regulations and industrial standards
(including GLP, GCP, and GMP) in connection with the Development, Manufacture, storage and disposition of the Compounds, Device
and Products (including information and data provided to Regulatory Authorities), and (ii) have not used any employee, consultant or
contractor who has been debarred by any Regulatory Authority, or is the subject of a debarment proceeding by any Regulatory Authority
in connection therewith;
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(g)
(h)
Agreement; and

[ * ];

it has, and will at all times throughout the Term have, [ * ] reasonably required to perform its obligations under this

(i)
as of the Effective Date, there is no pending or, to Oyster Point’s knowledge, threatened (in writing), adverse
actions, claims, suits or proceedings against Oyster Point or any of its Affiliate that involve any antitrust, anti-competition, AntiCorruption Law violations or that may reasonably be expected to adversely affect Oyster Point’s ability to perform its obligations under
this Agreement.
11.3 Representations, Warranties, and Covenants of Ji Xing. Ji Xing represents, warrants, and covenants (as applicable) to
Oyster Point that:
(a)
neither Ji Xing nor any of its Affiliates is, or has been, debarred or disqualified by any Regulatory Authority nor
shall any of them be debarred or disqualified by any Regulatory Authority at any time throughout the Term;
(b)
it has sufficient financial wherewithal to (i) perform all of its obligations pursuant to this Agreement, and (ii) meet
all of its obligations that come due in the ordinary course of business;
(c)
Agreement; and

it has, and will at all times throughout the Term have, [ * ] reasonably required to perform its obligations under this

(d)
as of the Effective Date, there is no pending or, to Ji Xing’s knowledge, threatened (in writing), adverse actions,
claims, suits or proceedings against Ji Xing or any of its Affiliate that involve any antitrust, anti-competition, Anti-Corruption Law
violations or that may reasonably be expected to adversely affect Ji Xing’s ability to perform its obligations under this Agreement.
11.4

Compliance with FCPA.
(a)

By signing this Agreement, each Party represents, warrants and covenants (as applicable) to the other Party that:

(i)
it is familiar with the provisions and restrictions contained in the OECD Convention and FCPA, and shall
comply with the FCPA in the Development and Commercialization of the Products under this Agreement;
(ii)
it shall not, in the course of its duties under the Agreement, offer, promise, give, demand, seek or accept,
directly or indirectly, any gift or payment, consideration or benefit in kind to any governments, government officials, political parties or
political party officials (or relatives or associates of such officials) (“FCPA Covered Person”) that would or could be construed as an
illegal or corrupt practice;
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(iii)

it is not an FCPA Covered Person or affiliated with any FCPA Covered Person; and

(iv) it shall immediately notify the other Party of any attempt by any FCPA Covered Person to directly or
indirectly solicit, ask for, or attempt to extort anything of value from such Party, its Affiliates or sublicensees, and shall refuse any such
solicitation, request or extortionate demand except a facilitating payment as expressly permitted under the FCPA.
(b)
Compliance Certificate. From time to time upon request from either Party, the other Party shall submit a
compliance certificate in the form reasonably requested by the requesting Party that (i) it fully understands its obligations under this
Section 11.4 and any other Applicable Laws mentioned herein or as may come into existence from time to time after the Effective Date;
(ii) it has been complying with this Section 11.4 and any other Applicable Laws mentioned herein or as may come into existence from
time to time after the Effective Date; and (iii) it shall continue to comply with this Section 11.4 and any other Applicable Laws mentioned
herein or as may come into existence from time to time after the Effective Date;
(c)
Due Diligence. Each Party shall have the right to visit the offices of the other Party from time to time during the
term of the Agreement on an “as needed” basis and conduct due diligence in relation to such other Party’s business related to performance
of its obligations under this Section 11.4 and may do so in the way it deems necessary, appropriate or desirable so as to ensure that the
Party being examined complies with this Section 11.4 and any other Applicable Laws in its business operations. Each Party shall make
every effort to cooperate fully with the other Party in any such due diligence; and
(d)
Audit. In the event that either Party (the “Auditing Party”) has reason to believe that a breach of any obligation of
the other Party (the “Audited Party”) under this Section 11.4 has occurred or may occur, the Auditing Party shall have the right to select
an independent third party to conduct an audit of the Audited Party and review relevant books and records of the Audited Party, to satisfy
itself that no breach has occurred. Unless otherwise required under Applicable Laws or by order of a competent court or regulatory
authority, the Auditing Party shall ensure that the selected independent third party shall keep confidential all audited matters and the
results of the audit. The Auditing Party shall not disclose to the U.S. or foreign government, its agencies and/or any other government or
non-government party, information relating to a possible violation by the Audited Party of any Applicable Law, including a violation of
the FCPA or any other applicable anti-bribery law, unless the Auditing Party is required to do so under Applicable Laws.
11.5 NO OTHER WARRANTIES. EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, NO REPRESENTATIONS
OR WARRANTIES WHATSOEVER, WHETHER EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, OR NON-MISAPPROPRIATION OF THIRD PARTY
INTELLECTUAL PROPERTY RIGHTS, ARE MADE OR GIVEN BY OR ON BEHALF OF A PARTY. ALL REPRESENTATIONS
AND WARRANTIES, WHETHER
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ARISING BY OPERATION OF LAW OR OTHERWISE, ARE HEREBY EXPRESSLY EXCLUDED. Ji Xing acknowledges and agrees
that the Products are the subject of ongoing clinical research and development and that Oyster Point cannot assure the safety, usefulness or
successful Development or Commercialization of the Product.
Article 12
INDEMNIFICATION
12.1 Indemnification by Ji Xing. Ji Xing shall indemnify, defend and hold harmless Oyster Point, its Affiliates, and their
directors, officers, employees and agents (individually and collectively, the “Oyster Point Indemnitee(s)”) from and against all losses,
liabilities, damages and expenses (including reasonable attorneys’ fees and costs) incurred in connection with any claims, demands,
actions or other proceedings by any Third Party (individually and collectively, “Losses”) to the extent arising from:
(a)
the Development, Manufacture, and Commercialization of any of the Compounds, Devices and/or Products in the
Territory by Ji Xing or any of its Affiliates or sublicensees (including product liability claims resulting therefrom);
(b)
the negligence or willful misconduct by Ji Xing, any of its Affiliates, sublicensees or contractors, or any of their
respective directors, officers, employees and agents, in performing Ji Xing’s obligations or exercising Ji Xing’s rights under this
Agreement; or
(c)
Xing Indemnitee;

any breach of any representation, warranty, covenant or agreement made by Ji Xing in this Agreement by any Ji

except in each case to the extent such Losses arise out of the negligence, willful misconduct or breach of this Agreement by any Oyster
Point Indemnitee or arise from, are based on, or result from any activity or occurrence for which Oyster Point is obligated to indemnify Ji
Xing under Section 12.2.
12.2 Indemnification by Oyster Point. Oyster Point shall indemnify, defend and hold harmless Ji Xing, its Affiliates, and their
directors, officers, employees and agents (individually and collectively, the “Ji Xing Indemnitee(s)”) from and against all Losses to the
extent arising from:
(a)
activities conducted by or on behalf of Oyster Point, any of its Affiliates, Oyster Point Licensees or contractors
related to the Development or Manufacture of the Compounds, Device, or Products anywhere in the world prior to the Effective Date
(including product liability claims resulting therefrom);
(b)
the Development, Manufacture, and Commercialization of the Compounds, Device, and Products outside the
Territory by Oyster Point or any of its Affiliates or Oyster Point Licensees (including product liability claims resulting therefrom);
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(c)
the negligence or willful misconduct by Oyster Point, any of its Affiliates, Oyster Point Licensees or contractors, or
any of their respective directors, officers, employees and agents, in performing Oyster Point’s obligations or exercising Oyster Point’s
rights under this Agreement; or
(d)
any breach of any representation, warranty, covenant or agreement made by Oyster Point in this Agreement by any
Oyster Point Indemnitee;
except in each case to the extent such Losses arise out of the negligence, willful misconduct or breach of this Agreement by any Ji Xing
Indemnitee or arise from, are based on, or result from any activity or occurrence for which Ji Xing is obligated to indemnify Oyster Point
under Section 12.1.
12.3 Indemnification Procedure. If either Party is seeking indemnification under Sections 12.1 or 12.2 (the “Indemnified
Party”), it shall inform the other Party (the “Indemnifying Party”) of the claim giving rise to the obligation to indemnify pursuant to
such Section within [ * ] after receiving notice of the claim (it being understood and agreed, however, that the failure or delay by an
Indemnified Party to give such notice of a claim shall not affect the indemnification provided hereunder except to the extent the
Indemnifying Party shall have been prejudiced as a result of such failure or delay to give notice). The Indemnifying Party shall have the
right to assume the defense of any such claim for which it is obligated to indemnify the Indemnified Party. The Indemnified Party shall
cooperate with the Indemnifying Party and the Indemnifying Party’s insurer as the Indemnifying Party may reasonably request, and at the
Indemnifying Party’s cost and expense. The Indemnified Party shall have the right to participate, at its own expense and with counsel of
its choice, in the defense of any claim that has been assumed by the Indemnifying Party. Neither Party shall have the obligation to
indemnify the other Party in connection with any settlement made without the Indemnifying Party’s written consent, which consent shall
not be unreasonably withheld, conditioned, or delayed.
12.4 Mitigation of Loss. Each Indemnified Party shall take and shall procure that its Affiliates take all such reasonable steps
and action as are reasonably necessary or as the Indemnifying Party may reasonably require in order to mitigate any claims (or potential
losses or damages) under this Article 12. Nothing in this Agreement shall or shall be deemed to relieve any Party of any common law or
other duty to mitigate any losses incurred by it.
12.5 Limitation of Liability. NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL,
CONSEQUENTIAL (WHICH SHALL BE DEEMED TO INCLUDE, WITHOUT LIMITATION, ALL DAMAGES CONSTITUTING
LOSS OF PROFIT, LOSS OF REVENUE AND LOSS OF GOODWILL), INCIDENTAL, PUNITIVE, OR INDIRECT DAMAGES
ARISING FROM OR RELATING TO ANY BREACH OF THIS AGREEMENT, REGARDLESS OF ANY NOTICE OF THE
POSSIBILITY OF SUCH DAMAGES. NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS SECTION 12.5 IS
INTENDED TO OR SHALL LIMIT OR RESTRICT THE INDEMNIFICATION RIGHTS OR OBLIGATIONS OF ANY PARTY
UNDER SECTION 12.1 OR 12.2, OR DAMAGES AVAILABLE FOR A PARTY’S BREACH OF SECTION 2.8 OR ARTICLE 10.
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12.6 Insurance. Each Party shall procure and maintain insurance with respect to its activities hereunder and which is consistent
with normal business practices of prudent companies similarly situated at all times during which any Product is being clinically tested in
human subjects or commercially distributed or sold. Each Party shall provide the other Party with evidence of such insurance upon request
and shall provide the other Party with written notice at least [ * ] prior to the cancellation, non-renewal or material changes in such
insurance. Such insurance shall not be construed to create a limit of either Party’s liability under this Agreement.
Article 13
TERM AND TERMINATION
13.1

Term.

(a)
The term of this Agreement shall commence upon the Effective Date and continue in full force and effect, on a
Product-by-Product and Region-by-Region basis, until the expiration of all Royalty Terms for all Products in all Regions in the Territory,
unless earlier terminated as set forth in Section 13.2 below (the “Term”).
(b)
Upon expiration (but not early termination) of the Royalty Term with respect to a particular Product in a particular
Region, the licenses granted by Oyster Point to Ji Xing under Section 2.1 with respect to such Product in such Region shall continue and
shall become fully paid-up, royalty-free, perpetual and irrevocable.
13.2

Termination.

(a)
Termination by Ji Xing for Convenience. At any time, Ji Xing may terminate this Agreement in its entirety by
providing written notice of termination to Oyster Point, which notice includes an effective date of termination at least [ * ] after the date of
the notice.
(b)
Termination for Material Breach. If either Party materially breaches this Agreement, then the non-breaching
Party may terminate this Agreement by delivering notice of such material breach to the other Party, which notice shall (i) expressly
reference this Section 13.2(b), (ii) reasonably describe the alleged material breach which is the basis of such termination, and (iii) clearly
state the non-breaching Party’s intent to terminate this Agreement if the alleged material breach is not cured within [ * ] after the alleged
breaching Party’s receipt of such notice. If the alleged material breach is not cured within such [ * ], the Agreement shall terminate
automatically. Notwithstanding the foregoing, (A) if such material breach, by its nature, is curable, but is not reasonably curable within [ *
], then such cure period shall be extended if [ * ]; and (B) if the alleged breaching Party disputes (1) whether it has materially breached this
Agreement, (2) whether such material breach is reasonably curable within the applicable cure period, or (3) whether it has cured such
material breach within the applicable cure period, in each case provided that the breaching Party notifies the non-breaching Party in
writing of any such dispute within [ * ] after the non-breaching Party’s receipt of the termination notice, such dispute shall be resolved
pursuant to Article 14, and this Agreement may not be
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terminated during the pendency of such dispute resolution procedure. During the pendency of such dispute, the applicable cure period
shall be tolled, all the terms of this Agreement shall remain in effect, and the Parties shall continue to perform all of their respective
obligations hereunder.
(c)
Termination for Insolvency. Each Party shall have the right to terminate this Agreement in its entirety
immediately upon written notice to the other Party in the event that (i) such other Party files in any court or agency pursuant to any statute
or regulation of any jurisdiction a petition in bankruptcy or insolvency or for reorganization or similar arrangement for the benefit of
creditors or for the appointment of a receiver or trustee of such other Party or its assets, (ii) such other Party is served with an involuntary
petition against it in any insolvency proceeding and such involuntary petition has not been stayed or dismissed within [ * ] of its filing, or
(iii) such other Party makes an assignment of substantially all of its assets for the benefit of its creditors.
(d)
Termination for Patent Challenge. Except to the extent the following is unenforceable under the laws of a
particular jurisdiction, Oyster Point may terminate this Agreement in its entirety with [ * ] prior written notice to Ji Xing if Ji Xing or its
Affiliates or sublicensees, individually or in association with any other person or entity, commences a legal action challenging the validity,
enforceability or scope of any [ * ]. Notwithstanding the foregoing, Oyster Point shall not have the right to terminate this Agreement under
this Section 13.2(d) if (A) such legal action was brought by a Third Party sublicensee and Ji Xing has terminated such sublicense within
such [ * ], (B) such legal action is based solely [ * ], or (C) such legal action is dismissed within [ * ] of Oyster Point’s notice to Ji Xing
under this Section 13.2(d) and not thereafter continued.
(e)
Termination for [ * ]. [ * ], provided, that, [ * ]. For clarity, [ * ], (i) [ * ], (ii) [ * ], (iii) [ * ], (iv) [ * ], or (v) [ * ]. For
the avoidance of doubt, [ * ]. For clarity, nothing in this Section 13.2(e) shall be construed as limiting in any way Oyster Point’s right
under Section 13.2(b).
13.3

Effect of Termination. Upon any termination of this Agreement:

(a)
License to Ji Xing. All licenses and other rights granted by Oyster Point to Ji Xing under the Licensed IP and
Manufacturing Technology shall terminate, and all sublicenses granted by Ji Xing shall also terminate.
(b)
Third Party IP. To the extent permitted under each respective agreement, Ji Xing shall [ * ], provided that, in each
case, Oyster Point shall [ * ].
(c)
Regulatory Materials. Ji Xing shall (and shall cause its Affiliates and sublicensees to), as instructed by Oyster
Point, either (i) if permitted by Applicable Laws, promptly transfer and assign to Oyster Point or its designee all Regulatory Materials and
Regulatory Approvals for the Products in the Territory, (ii) continue to hold any such Regulatory Materials and Regulatory Approvals for
the sole benefit of Oyster Point or its designee (in which case, Ji Xing shall appoint Oyster Point or its designee as the exclusive
distributor (with the right
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to subcontract and appoint sub-distributors) under such Regulatory Materials and Regulatory Approvals for the Products in the Territory,
and also as its agent to interact with the applicable Regulatory Authority in the Territory with respect to such Regulatory Materials and
Regulatory Approvals), until such time Oyster Point or its designee files its own Regulatory Materials and obtains its own Regulatory
Approvals for the Products in the Territory; or (iii) terminate or withdraw any such Regulatory Materials and Regulatory Approvals. Upon
Oyster Point’s request, Ji Xing shall also provide Oyster Point with reasonable assistance and cooperation regarding any inquiries and
correspondence with Regulatory Authorities relating to the Product.
(d)
Data. Ji Xing shall (and shall cause its Affiliates and sublicensees to) promptly transfer and assign to Oyster Point [
* ] all data generated from the Development of the Product, including all Clinical Trials conducted by or on behalf of Ji Xing, its Affiliates
and sublicensees, and all pharmacovigilance data (including all adverse event databases) relating to the Products in the Territory.
(e)
Inventory. Ji Xing shall have the right, for a period of [ * ] following termination of this Agreement, to sell or
otherwise dispose of any Compound or Product in the Territory, on hand at the time of such termination or in the process of
Manufacturing. Upon expiration of the [ * ], Oyster Point shall have the right (but not the obligation) to purchase from Ji Xing any or all of
the inventory of the Compounds or Products then held by Ji Xing or its Affiliates or sublicensees at a price [ * ] such inventory, provided
that such inventory complies with applicable specifications, has been handled and stored in compliance with Applicable Laws (including
cGMP), and has greater than [ * ] of remaining shelf life at the time of delivery to Oyster Point.
(f)
Transition Assistance. Ji Xing shall (and shall cause its Affiliates and sublicensees to) reasonably cooperate with
Oyster Point to facilitate orderly transition of the Development, Manufacture and Commercialization of the Products to Oyster Point,
including (i) assigning or amending as appropriate, upon request of Oyster Point, any agreements or arrangements with Third Party
contractor or subcontractors (including distributors) to Develop, Manufacture, promote, distribute, sell or otherwise Commercialize the
Products or, to the extent any such Third Party agreement or arrangement is not assignable to Oyster Point, reasonably cooperating with
Oyster Point to arrange to continue to provide such services for a reasonable time after termination; (ii) to the extent that Ji Xing or its
Affiliate or sublicensee is performing any activities described above in (i), reasonably cooperating with Oyster Point to transfer such
activities to Oyster Point or its designee, and continuing to perform such activities on Oyster Point’s behalf for a reasonable time after
termination until such transfer is completed (not to exceed [ * ]; and (iii) providing Oyster Point with reasonable quantities of materials
used or generated by Ji Xing, its Affiliates and sublicensees in the Development and Commercialization of the Products in the Territory,
such as clinical brochures and promotional materials, or any chemical or biological materials, that were not received from Oyster Point.
(g)
Ongoing Clinical Trials. If at the time of such termination, any Clinical Trials for any Product are being conducted
by or on behalf of Ji Xing, its Affiliates or sublicensees, then, at Oyster Point’s election on a trial-by-trial basis and to the extent
permissible
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under Applicable Laws: (i) Ji Xing shall (and shall cause its Affiliates and sublicensees to) fully cooperate with Oyster Point to transfer
the conduct of all such Clinical Trials to Oyster Point, and Oyster Point shall assume any and all liability and costs for such Clinical Trials
after the effective date of such termination; or (ii) Ji Xing shall (and shall cause its Affiliates and sublicensees to), orderly wind down, in
compliance with Applicable Laws, the conduct of any such Clinical Trial which is not assumed by Oyster Point under clause (i).
(h)
Return of Confidential Information. Ji Xing shall (and shall cause its Affiliates and sublicensees to) promptly
return or destroy (at Oyster Point’s election) all tangible materials comprising, bearing or containing any Confidential Information of
Oyster Point that are in Ji Xing’s or its Affiliates’ or sublicensees’ possession or control.
(i)
Termination Press Releases. Subject to the provisions of Section 10.5, the Parties shall cooperate in good faith to
coordinate public disclosure of the termination of this Agreement and the reasons therefor, and neither Party shall, except to the extent
required by Applicable Laws, disclose any such information without the prior approval of the other Party. The principles to be observed in
such disclosures shall be accuracy, compliance with Applicable Laws and regulatory guidance documents, and reasonable sensitivity to
potential negative investor reaction to such news.
(j)
Trademarks. Ji Xing shall (and shall cause its Affiliates and sublicensees to) promptly transfer and assign to
Oyster Point all Product Marks (excluding any such mark that includes, in whole or in part, any corporate name or logos of Ji Xing or its
Affiliates or sublicensees).
(k)
Transition Costs. Oyster Point shall reimburse Ji Xing for the internal and external costs incurred in performing
such transition activities or providing such assistance under Sections 13.3(c), 13.3(f), 13.3(g) and 13.3(j), unless this Agreement is
terminated by Oyster Point in accordance with Section 13.2(b) or Section 13.2(d) or by Ji Xing in accordance with Section 13.2(a).
(l)
License to Oyster Point. The license granted to Oyster Point under Section 2.4 shall continue. In addition, effective
upon the termination, Ji Xing hereby grants to Oyster Point a non-exclusive, perpetual, irrevocable and sublicenseable (through multiple
tiers) license under the Ji Xing Background IP to Develop, Manufacture, and Commercialize the Products in the Territory, which license
shall be royalty free, except [ * ] at the applicable royalty rate set forth below:
(i)

[ * ] in a Region in the Territory, if [ * ];

(ii)

[ * ] in a Region in the Territory, if [ * ]; and

(iii)

[ * ] in a Region in the Territory, if [ * ].

[ * ].
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(m) Rights in Bankruptcy. The Parties acknowledge that this Agreement constitutes an executory contract under
Section 365 of the Code for the license of “intellectual property” as defined under Section 101 of the Code and constitutes a license of
“intellectual property” for purposes of any similar laws in any other country. The Parties further acknowledge that Ji Xing, as licensee of
such rights under this Agreement, will retain and may fully exercise all of its protections, rights and elections under the Code, including,
but not limited to, Section 365(n) of the Code, and any similar laws in any other country. In the event of the commencement of a
bankruptcy proceeding by or against Oyster Point under the Code and any similar laws in any other country, Ji Xing will be entitled to a
complete duplicate of (or complete access to, as appropriate) any such intellectual property and all embodiments of such intellectual
property, and the same, if not already in its possession, will be promptly delivered to it (i) upon any such commencement of a bankruptcy
proceeding upon its written request therefor, unless Oyster Point elects to continue to perform all of its obligations under this Agreement,
or (ii) if not delivered under clause (i) above, following the rejection of this Agreement by or on behalf of Oyster Point upon written
request therefor by Ji Xing. All rights, powers and remedies of Ji Xing provided for in this Section 13.3(m) are in addition to and not in
substitution for any and all other rights, powers and remedies now or hereafter existing at law or in equity (including, without limitation,
under the Code and any similar laws in any other country).
13.4 Survival. Expiration or termination of this Agreement shall not relieve the Parties of any obligation accruing prior to such
expiration or termination. Without limiting the foregoing, the following provisions shall survive the termination or expiration of this
Agreement for any reason: Article 1, Article 10, Article 12 (excluding Section 12.6), Article 14, Article 15 (excluding Section 15.15),
Section 8.5 (solely with respect to payment obligations accrued as of the effective date of termination), Section 8.6 (solely with respect to
payment obligations accrued as of the effective date of termination), Section 8.7 (solely with respect to payment obligations accrued as of
the effective date of termination), Section 8.8 (for the applicable time period set forth therein), Section 8.9, Section 9.1, Section 11.5,
Section 13.1(b) (solely in the event of expiration), Section 13.3, Section 13.4 and Section 13.5.
13.5 Termination Not Sole Remedy. Termination is not the sole remedy under this Agreement and, whether or not termination
is effected and notwithstanding anything contained in this Agreement to the contrary, all other remedies shall remain available except as
agreed to otherwise herein.
Article 14
DISPUTE RESOLUTION
14.1 Disputes. The Parties recognize that disputes as to certain matters may from time to time arise during the Term which
relate to either Party’s rights and/or obligations hereunder. It is the objective of the Parties to establish procedures to facilitate the
resolution of disputes arising under this Agreement in an expedient manner by mutual cooperation and without resort to litigation. To
accomplish this objective, the Parties agree to follow the procedures set forth in this Article 14 to resolve any controversy or claim arising
out of, relating to, or in connection with any provision of this Agreement, if and when a dispute arises under this Agreement.
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14.2 Internal Resolution. With respect to all disputes arising between the Parties under this Agreement, including, without
limitation, any alleged breach under this Agreement or any issue relating to the interpretation or application of this Agreement, if the
Parties are unable to resolve such dispute within [ * ] after such dispute is first identified by either Party in writing to the other, the Parties
shall refer such dispute to the Executive Officers of the Parties for attempted resolution by good faith negotiations within [ * ] after such
notice is received.
14.3

Binding Arbitration.

(a)
If the Parties fail to resolve the dispute through escalation to the Executive Officers under Section 14.2, and a Party
desires to pursue resolution of the dispute, the dispute shall be submitted by either Party for resolution in arbitration administered by the
International Chamber of Commerce (“ICC”) pursuant to its arbitration rules and procedures then in effect.
(b)

The arbitration shall be conducted by a panel of three arbitrators experienced in the pharmaceutical business. Within

[ * ] after initiation of arbitration, each Party shall select one person to act as arbitrator and the two Party-selected arbitrators shall select a
third arbitrator (who shall be the chairperson of the arbitration panel) within [ * ]. If the arbitrators selected by the Parties are unable or fail

to agree upon the third arbitrator, the third arbitrator shall be appointed by ICC. If, however, the aggregate award sought by the Parties is
less than [ * ] and equitable relief is not sought, the arbitration shall be conducted by a single arbitrator agreed by the Parties (or appointed
by ICC if the Parties cannot agree).
(c)
The seat and location of the arbitration shall be [ * ], and the language of the proceedings shall be English. The
arbitral tribunal shall determine the dispute by applying the provisions of this Agreement and the governing law set forth in Section 15.6.
The Parties agree that any award or decision made by the arbitral tribunal shall be final and binding upon them and may be enforced in the
same manner as a judgment or order of a court of competent jurisdiction.
(d)
By agreeing to arbitration, the Parties do not intend to deprive any court of its jurisdiction to issue, at the request of
a Party, a pre-arbitral injunction, pre-arbitral attachment or other order to avoid irreparable harm, maintain the status quo, preserve the
subject matter of the dispute, or aid the arbitration proceedings and the enforcement of any award. Without prejudice to such provisional
or interim remedies in aid of arbitration as may be available under the jurisdiction of a competent court, the arbitral tribunal shall have full
authority to grant provisional or interim remedies and to award damages for the failure of any Party to the dispute to respect the arbitral
tribunal’s order to that effect.
(e)
The existence and content of the arbitral proceedings and any ruling or awards shall be kept confidential by the
Parties and members of the arbitral tribunal except (i) [ * ], (ii) with the consent of all Parties, (iii) [ * ], (iv) [ * ], or (v) [ * ].
(f)
Each Party shall bear its own attorney’s fees, costs, and disbursements arising out of the arbitration, and shall pay an
equal share of the fees and costs of the administrator and the arbitrator; provided, however, [ * ].
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(g)
Notwithstanding anything in this Section 14.3, in the event of a dispute with respect to the validity, scope,
enforceability or ownership of any Patent or other intellectual property rights, and such dispute is not resolved in accordance with Section
14.2, such dispute shall not be submitted to an arbitration proceeding in accordance with this Section 14.3, unless otherwise agreed by the
Parties in writing, and instead either Party may initiate litigation in a court of competent jurisdiction in any country in which such rights
apply.
Article 15
MISCELLANEOUS
15.1 Force Majeure. Neither Party shall be held liable to the other Party nor be deemed to have defaulted under or breached this
Agreement for failure or delay in performing any obligation under this Agreement to the extent such failure or delay is caused by or
results from causes beyond the reasonable control of the affected Party, including embargoes, war, acts of war (whether war be declared or
not), insurrections, riots, civil commotions, strikes, lockouts or other labor disturbances, epidemic or pandemic, fire, floods, or other acts
of God or any other deity, or acts, omissions or delays in acting by any Governmental Authority (each, a “Force Majeure Event”). The
affected Party shall notify the other Party of such force majeure circumstances as soon as reasonably practical, and shall promptly
undertake all reasonable efforts necessary to mitigate such force majeure circumstances.
15.2

Assignment.

(a)
Except as provided in Section 15.2(b) below, this Agreement may not be assigned or otherwise transferred, nor may
any right or obligation hereunder be assigned or transferred, by either Party without the prior written consent of the other Party. Any
attempted assignment not in accordance with the foregoing shall be null and void and of no legal effect. Any permitted assignee shall
assume all assigned obligations of its assignor under this Agreement. The terms and conditions of this Agreement shall be binding upon,
and shall inure to the benefit of, the Parties and their respected successors and permitted assigns.
(b)
Notwithstanding the foregoing, either Party may, without consent of the other Party, assign this Agreement and its
rights and obligations hereunder in whole or in part to an Affiliate of such Party (which, in the case of Ji Xing as the assigner, Ji Xing shall
remain responsible for the performance of its Affiliate under this Agreement) or to a successor-in-interest in connection with a Change of
Control of such Party, or in whole to its successor-in-interest in connection with the sale of all or substantially all of its stock or its assets
to which this Agreement relates, or in connection with a merger, acquisition or similar transaction.
(c)

[ * ].

15.3 Performance by Affiliates. Each Party may discharge any obligations (other than the payment obligations set forth under
Article 8) and exercise any right hereunder through any of its Affiliates, without notice to and without consent from, the other Party, and
each Party hereby guarantees the performance by its Affiliates of such Party’s obligations under this
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Agreement, and shall cause its Affiliates to comply with the provisions of this Agreement in connection with such performance.
15.4 Severability. If any one or more of the provisions contained in this Agreement is held invalid, illegal or unenforceable in
any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby, unless the absence of the invalidated provision(s) adversely affects the substantive rights of the Parties. The Parties shall
in such an instance use their best efforts to replace the invalid, illegal or unenforceable provision(s) with valid, legal and enforceable
provision(s) which, insofar as practical, implement the purposes of this Agreement.
15.5 Notices. All notices which are required or permitted hereunder shall be in writing and sufficient if (a) delivered personally,
(b) sent by nationally-recognized overnight courier, or (c) sent by registered or certified mail, postage prepaid, return receipt requested, in
each case (a) – (c), accompanied by an email stating the same, and addressed as follows:
If to Oyster Point:
Oyster Point Pharma, Inc.
202 Carnegie Center, Suite 109
Princeton, NJ 08540
Attn: [ * ]
Email: [ * ]
with a copy to:
Cooley LLP
4401 Eastgate Mall
San Diego, CA 92121-1909
Attn: [ * ]
Email: [ * ]
If to Ji Xing:
Ji Xing Pharmaceuticals Limited
c/o RTW Investments, LP
40 10th Avenue, 7th Floor
New York, NY 10014
Attn: [ * ]
Email: [ * ]
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with a copy to:
Ropes & Gray LLP
36/F, Park Place
1601 Nanjing Road West
Shanghai, The People’s Republic of China
Attn: [ * ]
Email: [ * ]
or to such other address as the Party to whom notice is to be given may have furnished to the other Party in writing in accordance
herewith. Any such notice shall be deemed to have been given (x) when delivered if personally delivered or sent by facsimile on a
Business Day; (y) on the second Business Day after dispatch if sent by internationally-recognized overnight courier; or (z) on the fifth
Business Day following the date of mailing if sent by mail.
15.6 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New
York, U.S., without giving effect to any choice of law principles that would require the application of the laws of a different jurisdiction.
The application of the U.N. Convention on Contracts for the International Sale of Goods is excluded.
15.7 Entire Agreement; Amendments. The Agreement, together with the Exhibits attached hereto, contains the entire
understanding of the Parties with respect to the subject matter hereof. All express or implied agreements and understandings, either oral or
written, with regard to the subject matter hereof (including the licenses granted hereunder) are superseded by the terms of this Agreement.
Neither Party is relying on any representation, promise, nor warranty not expressly set forth in this Agreement. This Agreement may be
amended, or any term hereof modified, only by a written instrument duly executed by authorized representatives of both Parties hereto.
15.8 Headings. The captions to the several Sections hereof are not a part of this Agreement, but are merely for convenience to
assist in locating and reading the Sections of this Agreement.
15.9 Independent Contractors. It is expressly agreed that Oyster Point and Ji Xing shall be independent contractors and that
the relationship between the two Parties shall not constitute a partnership, joint venture or agency. Neither Oyster Point nor Ji Xing shall
have the authority to make any statements, representations or commitments of any kind, or to take any action, which shall be binding on
the other Party, without the prior written consent of the other Party. The Parties (and any successor, assignee, transferee, or Affiliate of a
Party) shall not treat or report the relationship between the Parties arising under this Agreement as a partnership for United States tax
purposes, without the prior written consent of the other Party unless required by Applicable Laws.
15.10 Waiver. The waiver by either Party of any right hereunder, or the failure of the other Party to perform, or a breach by the
other Party, shall not be deemed a waiver of any other
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right hereunder or of any other breach or failure by such other Party whether of a similar nature or otherwise.
15.11 Cumulative Remedies. No remedy referred to in this Agreement is intended to be exclusive, but each shall be cumulative
and in addition to any other remedy referred to in this Agreement or otherwise available under law.
15.12 Waiver of Rule of Construction. Each Party has had the opportunity to consult with counsel in connection with the
review, drafting and negotiation of this Agreement. Accordingly, the rule of construction that any ambiguity in this Agreement shall be
construed against the drafting Party shall not apply.
15.13 Business Day Requirements. In the event that any notice or other action or omission is required to be taken by a Party
under this Agreement on a day that is not a Business Day then such notice or other action or omission shall be deemed to be required to be
taken on the next occurring Business Day.
15.14 Translations. This Agreement is in the English language only, which language shall be controlling in all respects, and all
versions hereof in any other language shall be for accommodation only and shall not be binding upon the Parties. All communications and
notices to be made or given pursuant to this Agreement, and any dispute proceeding related to or arising hereunder, shall be in the English
language. If there is a discrepancy between any translation of this Agreement and this Agreement, this Agreement shall prevail.
15.15 Further Actions. Each Party agrees to execute, acknowledge and deliver such further instruments, and to do all such other
acts, as necessary or appropriate in order to carry out the purposes and intent of this Agreement.
15.16 Construction. Except where the context expressly requires otherwise, (a) the use of any gender herein shall be deemed to
encompass references to either or both genders, and the use of the singular shall be deemed to include the plural (and vice versa), (b) the
words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”, (c) the word “will” shall
be construed to have the same meaning and effect as the word “shall”, (d) any definition of or reference to any agreement, instrument or
other document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (e)
any reference herein to any person shall be construed to include the person’s successors and assigns, (f) the words “herein”, “hereof” and
“hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision
hereof, (g) all references herein to Sections, Schedules, or Exhibits shall be construed to refer to Sections, Schedules or Exhibits of this
Agreement, and references to this Agreement include all Schedules and Exhibits hereto, (h) the word “notice” means notice in writing
(whether or not specifically stated) and shall include notices, consents, approvals and other written communications contemplated under
this Agreement, (i) provisions that require that a Party, the Parties or any committee hereunder
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“agree”, “consent” or “approve” or the like shall require that such agreement, consent or approval be specific and in writing, whether by
written agreement, letter, approved minutes or otherwise (but excluding e-mail and instant messaging), (j) references to any specific law,
rule or regulation, or Section, section or other division thereof, shall be deemed to include the then-current amendments thereto or any
replacement or successor law, rule or regulation thereof, and (k) the term “or” shall be interpreted in the inclusive sense commonly
associated with the term “and/or.”
15.17 Counterparts. This Agreement may be executed in counterparts, each of which counterparts, when so executed and
delivered, will be deemed to be an original, and all of which counterparts, taken together, will constitute one and the same instrument even
if both Parties have not executed the same counterpart. Signatures provided by facsimile transmission or in Adobe™ Portable Document
Format (PDF) sent by electronic mail will be deemed to be original signatures.
{Signature Page Follows}
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In Witness Whereof, the Parties intending to be bound have caused this License and Collaboration Agreement to be executed by
their duly authorized representatives as of the Effective Date.
Oyster Point Pharma, Inc.

Ji Xing Pharmaceuticals Limited

By: /s/ Jeffrey Nau

By: /s/ Joseph Romanelli

Name: Jeffrey Nau

Name: Joseph Romanelli

Title: Chief Executive Officer
Date: August 5, 2021

Title: Chief Executive Officer

Date: August 5, 2021

[Signature Page to License and Collaboration Agreement]
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Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Jeffrey Nau, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Oyster Point Pharma, Inc.;

2.

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

3.

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

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.
Date: November 4, 2021
By: /s/ Jeffrey Nau
Jeffrey Nau, Ph.D., M.M.S.
President and Chief Executive Officer
(Principal Executive Officer)

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

I have reviewed this Quarterly Report on Form 10-Q of Oyster Point Pharma, Inc.;

2.

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

3.

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

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: November 4, 2021

By:

/s/ Daniel Lochner
Daniel Lochner
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Oyster Point Pharma, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2021 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Jeffrey Nau, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906
of the Sarbanes-Oxley Act of 2002, that:
(1)

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

(2)

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

Date: November 4, 2021

By:

/s/ Jeffrey Nau
Jeffrey Nau, Ph.D., M.M.S.
President and Chief Executive Officer
(Principal Executive Officer)

Exhibit 32.2
CERTIFICATIONS OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Oyster Point Pharma, Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2021 as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, Daniel Lochner, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §
906 of the Sarbanes-Oxley Act of 2002, that:
(1)

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

(2)

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

Date: November 4, 2021

By:

/s/ Daniel Lochner
Daniel Lochner
Chief Financial Officer
(Principal Financial and Accounting Officer)

