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Item 1.01 Entry into a Material Definitive Agreement.
Asset Purchase Agreement

On November 8, 2026, Heron Therapeutics, Inc., a Delaware corporation (the “Company”), and CorMedix Inc., a Delaware corporation (the
“Buyer”), entered into an Asset Purchase Agreement (the “Purchase Agreement”), pursuant to which the Company has agreed to sell substantially all of its
assets to the Buyer, other than certain excluded assets, including the Company’s federal income tax net operating loss carryforwards (the “NOLs”) and
certain other tax attributes, and the Buyer has agreed to acquire those assets and assume certain liabilities of the Company as set forth in the Purchase
Agreement (the “Asset Sale” or the “Proposed Transaction”).

As consideration for the Asset Sale, the Buyer has agreed to (i) issue 14,583,333 shares of common stock, par value $0.001 per share, of the
Buyer (“Buyer common stock”™) (the “Stock Consideration”), (ii) pay to the Company a purchase price equal to $145.0 million in cash, subject to certain
adjustments for the Company’s closing cash and net working capital as set forth in the Purchase Agreement (the “Cash Consideration”), of which $2.0
million will be deposited into escrow with Citibank, N.A., as escrow agent, at the Closing (as defined below) to secure post-Closing adjustments to the
Cash Consideration, which post-Closing adjustments may not exceed $10.0 million in either direction, (iii) pay to the Company royalties equal to 5.0% of
the amount, if any, by which aggregate annual net sales of CINVANTI®, SUSTOL® and the products covered by the Company’s multi-product
Development and License Agreement exceed $25.0 million in each of calendar years 2027, 2028 and 2029, if and when payable, on the terms set forth in
the Purchase Agreement, (iv) pay to the Company earn-out payments of $25.0 million if net sales of ZYNRELEF® for calendar year 2028 equal or exceed
$65.0 million and an additional $30.0 million if such net sales equal or exceed $95.0 million, payable at the Buyer’s election in cash, shares of Buyer
common stock or a combination thereof (provided that any portion that would cause the aggregate shares of Buyer common stock issued under the
Purchase Agreement to exceed 19.9% of the Buyer common stock outstanding as of the closing of the Asset Sale (the “Closing”) will be paid in cash), if
and when payable, on the terms set forth in the Purchase Agreement and (v) assume certain liabilities of the Company as specified in the Purchase
Agreement.

The Company does not intend to liquidate following the Closing. The Company intends to use a portion of the net proceeds from the Asset Sale
to repay all amounts outstanding under its Working Capital Facility Agreement, dated as of August 9, 2023, by and among the Company, Hercules Capital,
Inc., as administrative agent and collateral agent, and the lenders party thereto, as amended. The Company’s board of directors (the “Board”) intends to
actively evaluate various strategic transactions and opportunities for the use of the proceeds of the Asset Sale, including acquiring or investing in additional
businesses or assets, which may or may not be pharmaceutical or biotechnology businesses or assets. Such opportunities may include, but are not limited
to, the acquisition of products, product candidates, milestone payments and royalty streams, programs or technologies as well as pursuing strategic
alliances, joint ventures, investments in complementary businesses, out-licensing and in-licensing agreements, divestitures or other transactions. It is
currently uncertain what businesses or assets the Company may acquire or invest in following the Closing, and the Board intends to evaluate opportunities
to create value for the benefit of stockholders.

Under the terms of the Purchase Agreement, the Company will retain other material assets following the Closing, including the shares of Buyer
common stock issued to the Company in the Asset Sale, the right to receive future royalties, earn-out payments, significant NOLs and cash on hand, and
certain specified liabilities. All other assets and liabilities will be transferred to the Buyer pursuant to the terms and subject to the conditions of the
Purchase Agreement.

The Purchase Agreement contains customary representations, warranties and covenants of the parties, including covenants concerning the
conduct of business by the Company prior to the Closing, certain restrictions on the Buyer prior to the Closing, including with respect to amendments to its
organizational documents, recapitalizations, stock splits and share repurchases, and customary provisions regarding indemnification obligations of (i) the
Company with respect to liabilities retained by the Company and the Company’s post-Closing covenants and agreements in the Purchase Agreement and
(i1) the Buyer with respect to liabilities assumed by the Buyer and the Buyer’s post-Closing covenants and agreements. Following the Closing, the
Company will also be subject to certain restrictive covenants, including a five-year covenant not to engage in any business worldwide involving the
treatment



of chemotherapy-induced or post-operative nausea and vomiting with injectable products containing aprepitant or granisetron or the treatment of post-
operative pain with non-opioid anesthetics containing bupivacaine or low-dose meloxicam, subject to certain exceptions, and a three-year covenant not to
solicit employees who transfer to the Buyer, subject to certain exceptions. The Buyer has also agreed to a reciprocal three-year covenant not to solicit
certain employees of the Company, subject to certain exceptions. The representations and warranties of the parties do not survive the Closing, and the
Company will have no liability following the Closing for any breach of its representations and warranties, other than in the case of fraud. The Company
and the Buyer have agreed to use their reasonable best efforts to consummate the Asset Sale and the other transactions contemplated by the Purchase
Agreement. The Buyer’s obligation to consummate the Asset Sale is not subject to any financing conditions.

Additionally, pursuant to the Purchase Agreement, the Company has agreed, subject to certain exceptions with respect to unsolicited proposals,
not to directly or indirectly solicit competing proposals or to enter into discussions concerning, or provide confidential information in connection with, any
competing proposals. The Company has also agreed to cease all existing discussions with third parties regarding any competing proposals.

However, at any time prior to obtaining the approval of the Company’s stockholders, the Board may, subject to certain conditions, change its
recommendation in favor of approving the Purchase Agreement in response to a bona fide competing proposal that was not solicited in material breach of
the non-solicit provisions set forth in the Purchase Agreement, if the Board determines in good faith, after consulting with the Company’s financial advisor
and outside legal counsel, that the competing proposal is a superior proposal and determines in good faith that the failure to effect such a change in
recommendation in response to such superior proposal would be reasonably likely to be inconsistent with the directors’ fiduciary duties under applicable
law. The Company may also terminate the Purchase Agreement in order to enter into a definitive agreement providing for a superior proposal, but only if
(1) the Company complied in all material respects with its obligations, including the non-solicit provisions, set forth in the Purchase Agreement with respect
to the superior proposal, (ii) the Company pays the $4.0 million termination fee described below and (iii) the Board has authorized the Company to enter
into a definitive agreement providing for the superior proposal.

The Board also may, subject to certain conditions, change its recommendation in favor of approving the Purchase Agreement (but may not
terminate the Purchase Agreement) in response to certain “intervening events” if it determines in good faith that the failure to effect such change in
recommendation would be reasonably likely to be inconsistent with the directors’ fiduciary duties under applicable law.

The Board has unanimously approved the Purchase Agreement, the Asset Sale and the other transactions contemplated by the Purchase
Agreement and has agreed to recommend that the Company’s stockholders approve the Purchase Agreement, the Asset Sale and the other transactions
contemplated by the Purchase Agreement. The Purchase Agreement, the Asset Sale and other transactions contemplated by the Purchase Agreement must
also be approved by the holders of a majority of the issued and outstanding shares of the Company’s common stock (“Common Stock”) entitled to vote
thereon (the “Company Stockholder Approval”). No vote of the Buyer’s stockholders is required in connection with the Asset Sale or the issuance of the
Stock Consideration. In addition to the receipt of the Company Stockholder Approval, each party’s obligation to consummate the Asset Sale is conditioned
upon certain other customary closing conditions, including the expiration or termination of any applicable waiting period under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, and any other required antitrust filings, the approval for listing on the Nasdaq Global Market of the
shares of Buyer common stock issuable as Stock Consideration, the accuracy of the other party’s representations and warranties as of the Closing, subject,
in certain instances, to certain materiality and other thresholds, the performance by the other party of its obligations and covenants under the Purchase
Agreement in all material respects, the absence of a material adverse effect with respect to the other party, the delivery of certain documentation by the
other party, and the absence of any injunction or other legal prohibitions preventing consummation of the Asset Sale.

If the Closing has not occurred by the date that is six months after the date of the Purchase Agreement (the “Outside Date”), the Company
Stockholder Approval is not obtained at a duly convened meeting of the Company’s stockholders as discussed above or there shall be in place any final and
non-appealable injunction or other legal prohibition permanently preventing consummation of the Asset Sale, either the Company or the Buyer may
terminate the Purchase Agreement. The Purchase Agreement contains certain additional termination rights for both the Buyer and the Company, and further
provides that, upon termination of the Purchase Agreement under specified



circumstances, the Company will be required to pay the Buyer a termination fee of $4.0 million. Those circumstances include, among others, (i) the
termination of the Purchase Agreement by the Buyer following the Board changing its recommendation in favor of the Asset Sale or approving or
recommending a competing proposal, (ii) the termination of the Purchase Agreement by the Company to enter into a definitive agreement with respect to a
superior proposal, or (iii) the termination of the Purchase Agreement (a) by either party due to the failure of the Closing to occur by the Outside Date, if a
competing proposal was publicly announced after the date of the Purchase Agreement and prior to such termination and was not publicly withdrawn prior
to such termination, (b) by either party due to the failure to obtain Company Stockholder Approval, if a competing proposal was publicly announced after
the date of the Purchase Agreement and prior to the stockholder vote and was not publicly withdrawn prior to the stockholder meeting, or (c) by the Buyer
due to a breach by the Company of any of its representations, warranties, covenants or agreements under the Purchase Agreement that would result in the
failure of a closing condition and that is not cured within a specified period, in each case if a competing proposal was publicly announced after the date of
the Purchase Agreement and prior to such breach and was not publicly withdrawn prior to such termination (or, in the case of the failure to obtain Company
Stockholder Approval, prior to the stockholder meeting), and, in each case, within 12 months following such termination, the Company enters into a
definitive agreement with respect to, or consummates, a competing transaction with respect to such competing proposal. In addition, if the Purchase
Agreement is terminated due to the failure of the Company to obtain stockholder approval of the Asset Sale, or is otherwise terminated at a time when the
Buyer could have terminated it on that basis, the Company will be required to reimburse the Buyer for its documented and reasonable out-of-pocket
expenses, up to $2.5 million, which amount will be credited against any termination fee subsequently payable (and no such reimbursement will be payable
if the termination fee has previously been paid). Notwithstanding any termination of the Purchase Agreement, each party remains liable to the other party
for any willful breach of the Purchase Agreement prior to such termination.

Amendment No. 2 to Tax Benefit Preservation Plan

As previously disclosed, the Board adopted a Tax Benefit Preservation Plan, dated August 14, 2025, by and between the Company and
Computershare Trust Company, N.A., as rights agent (the “Original Plan”), and ratified by the Company’s stockholders on June 11, 2026, in order to
protect against a possible limitation on the Company’s ability to use the Company’s NOLs and certain other tax attributes to reduce potential future U.S.
federal income tax obligations. On August 13, 2026, in light of the significance of the NOLs to the Company following the completion of the Asset Sale,
the Company entered into Amendment No. 1 to Tax Benefit Preservation Plan, dated August 13, 2026 (the “Amendment No. 1), which extended the Final
Expiration Date (as defined in the Tax Benefit Preservation Plan) to August 14, 2029. On November 8, 2026, prior to the entry into the Purchase
Agreement, the Voting Agreements, and the Seller Governance Agreement, the Company entered into Amendment No. 2 to Tax Benefit Preservation Plan,
dated November 8, 2026 (the “Plan Amendment” and together with the Amendment No. 1 and the Original Plan, the “Plan”), which (i) includes an
exception to the definition of “Acquiring Person” in the Plan providing that no person will become an Acquiring Person as a result of an agreement
pursuant to which such person has the right to acquire, vote or dispose of, or otherwise beneficially own, shares of the Company’s common stock, if such
agreement is executed by the Company and approved by the Board for purposes of such exception before such person would otherwise become an
Acquiring Person, and (ii) amends and restates Sections 7.1(iii) and 13.3 of the Plan to provide that, upon the closing of any merger, acquisition or other
transaction of the type described in Section 13.1 of the Plan, the Plan and the Rights (as defined in the Plan) will terminate only if the Board approves such
termination, and absent such approval, the Plan will continue in full force and effect following the closing of such transaction.

Voting and Support Agreement

On November 8, 2026, the Company and the Buyer entered into separate Voting and Support Agreements (the “Voting Agreements”) with funds
managed by Rubric Capital Management LP (“Rubric”) and Velan Capital Investment Management LP, and each of the Company’s directors and executive
officers (collectively, the “Supporting Stockholders”). Collectively, the Supporting Stockholders beneficially own approximately 22% of the outstanding
shares of Common Stock. Each Supporting Stockholder entered into the Voting Agreement solely in his, her or its capacity as a stockholder of the
Company, and the Voting Agreements do not restrict the actions of any director or officer of the Company in his or her capacity as a director or officer of
the Company.



Each Supporting Stockholder’s Voting Agreement generally requires that such Supporting Stockholder vote or cause to be voted all shares of
Common Stock owned by such Supporting Stockholder (i) in favor of the adoption of the Purchase Agreement and the approval of the transactions
contemplated thereby, any proposal to adjourn or postpone the stockholder meeting if there are not sufficient votes to obtain stockholder approval, and any
other matters necessary to obtain Company Stockholder Approval, and (ii) against any competing proposal or competing transaction, any other action or
agreement that would reasonably be expected to result in the failure of a closing condition under the Purchase Agreement or a material breach of the
Company’s obligations under the Purchase Agreement, and any other matter that would reasonably be expected to materially impede, frustrate, delay or
interfere with the consummation of the Asset Sale. No Supporting Stockholder is required to vote in favor of the Purchase Agreement as amended by any
amendment entered into without its consent that decreases the amount of, changes the form or terms of or delays the timing of payment or allocation of any
portion of the consideration payable under the Purchase Agreement (including the royalty and earn-out payments), imposes material restrictions or
additional material conditions on the consummation of the Asset Sale or the payment of such consideration, or is otherwise materially adverse to such
Supporting Stockholder or the Company’s other stockholders (an “Adverse Amendment”). In addition, until the termination of the Voting Agreements,
each Voting Agreement restricts that Supporting Stockholder from transferring shares of Common Stock owned by that Supporting Stockholder, subject to
certain exceptions, and requires that Supporting Stockholder to comply with the non-solicitation restrictions applicable to the Company under the Purchase
Agreement.

Generally, each Voting Agreement will terminate upon the earliest to occur of (a) the Closing, (b) the termination of the Purchase Agreement in
accordance with its terms, (c) the entry into or adoption of an Adverse Amendment, (d) the mutual written agreement of the parties thereto, and (e) a
change in the Board’s recommendation in favor of the Asset Sale, provided that such change in recommendation is made in compliance with the
Company’s obligations under the Purchase Agreement.

Seller Governance Agreement

Concurrently with the execution of the Purchase Agreement, the Company and the Buyer entered into a Governance Agreement (the “Seller
Governance Agreement”), which will become effective as of, and contingent upon, the Closing. Pursuant to the Seller Governance Agreement, for so long
as the Company beneficially owns at least 10% of the outstanding Buyer common stock (subject to certain adjustments), the Company will be entitled to
designate one individual who qualifies as independent and is reasonably acceptable to the Buyer’s board of directors for appointment or nomination to the
Buyer’s board of directors. For so long as the Company beneficially owns at least 1% of the outstanding Buyer common stock, the Company has agreed to
cause its shares to be present for quorum purposes at meetings of the Buyer’s stockholders, and, for so long as the Company beneficially owns at least 5%
of the outstanding Buyer common stock, the Company has agreed to vote its shares of Buyer common stock in favor of the Buyer’s director nominees and
otherwise in accordance with the recommendation of the Buyer’s board of directors, subject to certain exceptions, and, with respect to certain extraordinary
transactions, in the same proportion as the votes cast by the Buyer’s stockholders, other than the Company and the Buyer’s directors and executive officers
and their respective affiliates. The Seller Governance Agreement also contains customary standstill provisions that apply until the Company’s ownership
falls below 1%, including a prohibition on the Company acquiring beneficial ownership of, or an aggregate economic or voting interest in, more than
19.9% of the outstanding Buyer common stock, and prohibits the Company from transferring the shares of Buyer common stock it receives as Stock
Consideration for six months following the Closing, subject to certain exceptions. Following the expiration of such lock-up period, the Company may
distribute such shares pro rata to its stockholders, and the Company’s open-market sales of Buyer common stock will be subject to certain volume
limitations, which limitations will terminate if the registration statement covering the resale of the Stock Consideration is not timely declared effective or
ceases to be available. The Company has also agreed to restrictions on transfers to certain holders of more than 5% of the Buyer common stock, and to
customary confidentiality and non-disparagement covenants. The Seller Governance Agreement will terminate upon the earliest to occur of (i) the third
anniversary of the Closing, (ii) the consummation of a change of control of the Buyer, (iii) the first date on which the Company’s ownership of Buyer
common stock falls below 1% and (iv) the mutual written agreement of the parties, and will automatically terminate if the Purchase Agreement is
terminated prior to the Closing.



Concurrently with the execution of the Purchase Agreement, the Buyer also entered into a governance agreement with Rubric with respect to
shares of Buyer common stock that Rubric will receive in connection with the transactions contemplated by the Purchase Agreement.

Registration Rights Agreement

At the Closing, the Company, the Buyer and Rubric will enter into a Registration Rights Agreement, substantially in the form attached as an
exhibit to the Purchase Agreement, pursuant to which the Buyer will agree to file a registration statement covering the resale of the Stock Consideration
within 90 days following the Closing and use commercially reasonable efforts to cause such registration statement to become effective within 60 days after
such filing deadline or earlier under certain circumstances as set forth in the Registration Rights Agreement. The Registration Rights Agreement also
provides the Company and Rubric with certain rights to participate in underwritten shelf takedown offerings, piggyback registrations and block trades,
subject to certain conditions as set forth in the Registration Rights Agreement.

Rubric Convertible Note Exchange Agreement

Concurrently with the execution of the Purchase Agreement, the Company and Rubric entered into an Exchange Agreement (the “Rubric
Exchange Agreement”), which will become effective as of, and contingent upon, the Closing. Pursuant to the Rubric Exchange Agreement, the Company
and the Holder (as defined in the Rubric Exchange Agreement) have agreed to exchange all outstanding senior unsecured convertible notes due 2031 in an
aggregate principal amount of $35.0 million (the “Existing Notes”) that were issued and sold by the Company to the Holder, plus any accrued and unpaid
interest, pursuant to that certain note purchase agreement, dated as of August 8, 2025, by and between the Company and Rubric, in full satisfaction and
discharge of the Existing Notes (including accrued and unpaid interest).

Beginning with the fiscal quarter ending March 31, 2027, within 30 calendar days of the last day of each fiscal quarter of the Company (each
such last day, an “Applicable Date”), Rubric may deliver written notice requesting the exchange of all or a portion of the Existing Notes, subject to
minimum quarterly amounts of $10.0 million in principal amount for each of the first three quarters and $5.0 million in principal amount, plus any accrued
and unpaid interest, for the final quarter. Any amounts not requested to be exchanged in a quarter will be allocated pro rata to the remaining quarters. Any
exchange of up to $10.0 million per quarter will be subject to the Minimum Exchange Price (as defined in the Rubric Exchange Agreement), such that no
Existing Notes will be required to be exchanged if the Exchange Price (as defined below) does not exceed the Minimum Exchange Price. Any exchange in
excess of $10.0 million will be subject to the mutual written agreement of the Company and Rubric. The Existing Notes will be exchanged solely for
unregistered shares of Buyer common stock received by the Company as Stock Consideration (“Exchange Consideration”), valued based on the volume-
weighted average price of Buyer common stock over the five consecutive trading days prior to the Applicable Date (the “Exchange Price”). Following each
exchange, Rubric will deliver a payoff letter with respect to the exchanged portion of the Existing Notes. The Rubric Exchange Agreement will terminate
upon the mutual written consent of the parties, termination of the Purchase Agreement in accordance with its terms, or the full satisfaction and discharge of
all outstanding Existing Notes.

The foregoing descriptions of the Purchase Agreement, the Plan Amendment, the Voting Agreements, the Seller Governance Agreement, the
form of Registration Rights Agreement and the Rubric Exchange Agreement and the transactions contemplated thereby do not purport to be complete and
are subject to, and qualified in their entirety by, the full texts of the Purchase Agreement, the Plan Amendment, the form of Voting Agreement, the Seller
Governance Agreement, the form of Registration Rights Agreement, and the Rubric Exchange Agreement, copies of which are attached hereto as Exhibits
2.1,4.1,10.1, 10.2, 10.3 and 10.4, respectively, and are incorporated herein by reference. The Purchase Agreement has been included as an exhibit hereto
solely to provide investors and stockholders with information regarding its terms. It is not intended to provide any other factual information about the
Company or the Buyer. The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of the Purchase
Agreement as of the specific dates therein, were solely for the benefit of the parties to the Purchase Agreement, may be subject to qualifications and
limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk
between the parties to the Purchase Agreement instead of establishing these matters as facts, and may be subject to standards of materiality



applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Purchase Agreement
and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition
of the Company or the Buyer. Moreover, information concerning the subject matter of the representations and warranties may change after the date of the
Purchase Agreement, which subsequent information may or may not be fully reflected in the parties’ public disclosures.

Item 3.03 Material Modification to Rights of Security Holders.

The information included under the heading “Amendment No. 2 to Tax Benefit Preservation Plan” in Item 1.01 of this Current Report on Form 8-K is
incorporated by reference into this Item 3.03.

Item 7.01 Regulation FD Disclosure.

On November 9, 2026, the Company and the Buyer issued a joint press release announcing the execution of the Purchase Agreement. A copy of
the press release is furnished with this Current Report on Form 8-K as Exhibit 99.1 and is incorporated by reference into this Item 7.01.

The information in this Item 7.01 and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific
reference in such filing.

Additional Information and Where to Find It

In connection with the proposed transaction by the Buyer to purchase substantially all of the assets of the Company (the “Proposed
Transaction”), the Company intends to file with the SEC a proxy statement on Schedule 14A. Each of the Buyer and the Company may also file other
relevant documents with the SEC regarding the Proposed Transaction. This Current Report on Form 8-K is not a substitute for the proxy statement or any
other document that the Company may file with the SEC. The Company will mail the definitive proxy statement to its stockholders. INVESTORS AND
STOCKHOLDERS ARE URGED TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC,
AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY WHEN THEY
BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors
and stockholders may obtain these documents free of charge at the SEC’s website, www.sec.gov, and on the Investors section of the Buyer’s investor
relations website at https://cormedix.com/investors/ and the Company’s investor relations website at https://ir.herontx.com/.

Participants in the Solicitation

The Buyer, the Company and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies
from the Company’s stockholders in connection with the Proposed Transaction. Information about the directors and executive officers of the Company,
including a description of their direct or indirect interests, by security holdings or otherwise, is set forth in its proxy statement for its 2026 annual meeting
of  stockholders, filed with the SEC on April 30, 2026, which is available online at https://www.sec.gov/ix?
doc=/Archives/edgar/data/818033/000119312526196306/hrtx-20260430.htm, under the headings “Information Concerning the Board of Directors,”
“Information Concerning Executive Officers,” “Corporate Governance — 2025 Director Compensation,” “Security Ownership of Certain Beneficial Owners
and Management,” “Certain Relationships and Related Person Transactions” and “Executive Compensation,” and information about the directors and
executive officers of the Buyer, including a description of their direct or indirect interests, by security holdings or otherwise, is set forth in its proxy
statement for its 2026 annual meeting of stockholders, filed with the SEC on April 29, 2026, which is available online at https://www.sec.gov/ix?
doc=/Archives/edgar/data/1410098/000121390026049311/ea0286136-05.htm, under the



headings “Proposal No. 1 — Approval of the Director Election Proposal,” “Corporate Governance — Executive Officers,” “Security Ownership of Certain
Beneficial Owners and Management,” “Director Compensation,” “Executive Compensation” and “Certain Relationships and Related Transactions,” and, in
each case, in subsequently filed Current Reports on Form 8-K, Quarterly Reports on Form 10-Q and Forms 3, 4 and 5. Additional information regarding
the interests of such participants will be included in the proxy statement and other relevant materials to be filed with the SEC when they become available.

Other information regarding the participants in the solicitation and a description of their direct and indirect interests, by security holdings or
otherwise, will be set forth in the Company’s definitive proxy statement and other relevant materials to be filed with the SEC regarding the Proposed
Transaction when such materials become available. Investors and stockholders should read the proxy statement carefully when it becomes available before
making any voting or investment decisions. Copies of these documents may be obtained, free of charge, from the sources indicated above.

No Offer or Solicitation

This Current Report on Form 8-K is for informational purposes only and does not constitute an offer to sell or the solicitation of an offer to buy
any securities, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. The shares of the Buyer’s common stock to be
issued to the Company in the Proposed Transaction will be issued in a private placement in reliance on an exemption from the registration requirements of
the Securities Act of 1933, as amended (the “Securities Act”), and may not be offered or sold in the United States absent registration or an applicable
exemption from registration.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. Forward-looking statements are often identified by the use of words such as, but not limited to, “anticipate,” “believe,” “can,” “continue,” “could,”
“estimate,” “expect,” “guidance,” “intend,” “may,” “plan,” “potential,” “project,” “seek,” “should,” “target,” “will,” “would,” and similar expressions. All
statements, other than statements of historical facts, should be considered forward-looking statements, including, but not limited to, statements regarding
the Proposed Transaction by the Buyer to purchase substantially all of the assets of the Company; the Company’s ability to provide an additional revenue
base of four FDA-approved commercial brands, with opportunities to drive future growth; the expected timing of closing; the anticipated benefits of the
Proposed Transaction, including expected synergies, diversification of revenue base and the expectation that the Proposed Transaction will be accretive to
earnings; statements regarding product strategy, growth and label expansion opportunities; development and expectations of the Buyer’s and the
Company’s product pipeline, results of real-world studies, expectations regarding product utilization, reimbursement rates, and market access, including
changes in CMS reimbursement methodology; the potential achievement of earn-out milestones and royalty payments; the commercial potential of
ZYNRELEF and the other acquired products; the development of the acquired pipeline program; the terms, funding and availability of the Pharmakon term
loan facility; the Buyer’s ability to pursue future business development transactions; estimates of total addressable market size; and the Company’s plans
following the closing, including its expectation to remain a publicly traded company.
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These statements are based on current expectations and are subject to risks and uncertainties that could cause actual results to differ materially,
including: the failure to obtain Company stockholder approval or required regulatory clearances, or to satisfy other closing conditions, on a timely basis or
at all; the Buyer’s ability to successfully integrate the acquired assets, achieve anticipated synergies, accretion, and EBITDA or Adjusted EBITDA on a
timely basis or at all; the amount of any adjustments to the consideration under the asset purchase agreement; the occurrence of any event that could give
rise to termination of the asset purchase agreement, including circumstances requiring the Company to pay a termination fee; the risk that the Buyer’s or
the Company’s stock price may decline if the Proposed Transaction is not completed; fluctuations in the price of the Buyer’s common stock; dilution to the
Buyer’s stockholders; disruption to the Buyer’s and the Company’s business relationships with customers, suppliers and employees, including as a result of
the announcement or pendency of the Proposed Transaction, and diversion of



management’s attention; restrictions on the conduct of the Company’s business while the Proposed Transaction is pending; unexpected costs, liabilities or
delays relating to the Proposed Transaction and the acquired products; market acceptance and reimbursement of the acquired products, including continued
eligibility for separate payment under the NOPAIN Act; changes to reimbursement rates and methodology, customer utilization, and other factors
impacting the demand for the Buyer’s and the Company’s products; competition; manufacturing and supply risks; the incurrence of indebtedness and
compliance with covenants under the Pharmakon facility; litigation relating to the Proposed Transaction; uncertainty about the Buyer’s or the Company’s
business, operations and strategy after the consummation of the Proposed Transaction, including (i) the risk that the Company may not identify, pursue or
complete an acquisition of, or investment in, another business, (ii) the risk that the Company may not find opportunities to utilize its NOLs after the
consummation of the Proposed Transaction or that its ability to use its NOLs may be limited or lost, (iii) the Company’s plans with respect to shares of the
Buyer’s common stock received by the Company as consideration in the Proposed Transaction, including uncertainty and timing of any sales, transfers or
other distributions of such shares, (iv) the risk that the value of the Buyer’s common stock received by the Company as consideration in the Proposed
Transaction may decline and that the Company may be unable to sell or otherwise monetize such shares when or at the price it expects and (v) the
Company’s lack of operating revenues or material operations following the closing, the risk that the Company may not regain or maintain compliance with
Nasdaq’s continued listing requirements, and the risk that the Company may be deemed an investment company under the Investment Company Act of
1940; and the other risks described in the periodic reports filed by the Buyer and the Company with the Securities and Exchange Commission (“SEC”),
including their most recent Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, copies of which are available free of charge at the SEC’s
website at www.sec.gov or upon request from the Buyer and the Company, as applicable. All forward-looking statements are expressly qualified in their
entirety by this cautionary statement, and readers are cautioned not to place undue reliance on them. Forward-looking statements speak only as of the date
of this Current Report on Form 8-K, and neither the Buyer nor the Company undertakes any obligation to update them, except as required by law.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

2.1%* Asset Purchase Agreement, dated November 8, 2026, by and between Heron Therapeutics, Inc. and CorMedix Inc.

4.1 Amendment No. 2 to Tax Benefit Preservation Plan, dated November 8, 2026, by and between Computershare Trust Company,,_
N.A., as rights agent, and Heron Therapeutics, Inc.

10.1 Form of Voting and Support Agreement, by and among Heron Therapeutics, Inc., CorMedix Inc. and certain stockholders of
Heron Therapeutics, Inc.

10.2 Governance Agreement, dated November 8, 2026, by and between CorMedix Inc. and Heron Therapeutics, Inc.

10.3 Form of Registration Rights Agreement, by and among CorMedix Inc., Rubric Capital Management LP and Heron Therapeutics,
Inc.

10.4* Exchange Agreement, dated November 8, 2026, by and between Rubric Capital Management LP and Heron Therapeutics, Inc.

99.1 Press Release, dated November 9, 2026

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

* Certain Schedules and exhibits to this agreement have been omitted pursuant to Item 601(b)(2) or Item 601(a)(5) of Regulation S-K, as applicable. The
registrant will furnish copies of any such schedules and exhibits to the U.S. Securities and Exchange Commission upon request; however, the registrant
may request confidential treatment pursuant to Rule 24b-2 of the Exchange Act for any schedules so furnished.



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
hereunto duly authorized.

Heron Therapeutics, Inc.

Date: November 9, 2026 /s/ Ira Duarte

Ira Duarte
Executive Vice President, Chief Financial Officer
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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of November 8, 2026 (the “Agreement Date”), by and
between Heron Therapeutics, Inc., a Delaware corporation (“Seller”), and CorMedix Inc., a Delaware corporation (“Buyer”).
Capitalized terms used herein shall have the meanings ascribed to them in Article I or elsewhere in this Agreement.

RECITALS

A. Seller, through itself or one or more Affiliates (any such Affiliate that owns or holds any interest in any Transferred
Assets, is the obligor of any Assumed Liabilities or employs a Business Employee, together with Seller, each a “Seller Party”), is
engaged in the Business at various locations around the world.

B. Seller wishes to sell, and cause the Seller Parties to sell, to Buyer or one or more of its Affiliates (any such Affiliate
that purchases Transferred Assets or assumes Assumed Liabilities, together with Buyer, each a “Buyer Party”), and Buyer wishes
to purchase, or to cause another Buyer Party to purchase, from the Seller Parties, the Transferred Assets, and, in connection
therewith, the Buyer Parties are willing to assume the Assumed Liabilities, all upon the terms and subject to the conditions set
forth herein (collectively, the “Asset Sale”).

C. As of the Agreement Date, the board of directors of Seller (the “Seller Board”) has unanimously (a) determined that
this Agreement and the Asset Sale, the Buyer Stock Issuance (as defined below), and the other transactions contemplated by this
Agreement and the Ancillary Agreements (the “Transactions”) are fair to, and in the best interests of, Seller and its stockholders,
(b) approved and declared advisable the execution, delivery and performance of this Agreement and the consummation of the
Transactions, (c) directed that this Agreement and the Transactions be submitted to a vote at a meeting of the holders of issued
and outstanding shares of Seller’s common stock, par value $0.01 per share (“Seller Common Stock™), for approval and (d)
resolved to recommend that Seller’s stockholders approve this Agreement and the Transactions.

D. Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to the
willingness of Buyer to enter into this Agreement, Seller is entering into a governance agreement, in the form mutually agreed
upon between Buyer and Seller (the “Seller Governance Agreement”), effective as of the Closing, pursuant to which, among
other things, Seller has agreed to certain obligations in respect of the voting of the Buyer Common Stock it shall be entitled to
receive upon the consummation of the Transactions, upon the terms and subject to the conditions and limitations set forth in the
Seller Governance Agreement.

E. Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to the
willingness of Buyer to enter into this Agreement, certain stockholders of Seller are entering into governance agreements, in the
form mutually agreed upon among the parties thereto (the “Stockholder Governance Agreement”), pursuant to which, among
other things, such stockholders have agreed to certain obligations in respect of the voting of Buyer Common Stock such
stockholders may receive if the Buyer Common Stock is issued or distributed to such stockholders as a result of the Transactions
at, or at any time following, the consummation




of the Transactions, in each case, upon the terms and subject to the conditions and limitations set forth in the Stockholder
Governance Agreement.

F. Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to the
willingness of Buyer to enter into this Agreement, certain stockholders of Seller and certain directors and officers of Seller are
entering into voting and support agreements, in the form mutually agreed upon among the parties thereto (the “Voting
Agreements”), pursuant to which, among other things, such stockholders, directors and officers have agreed to vote all of their
shares in favor of the adoption of this Agreement and to take certain other actions in furtherance of the Transactions, in each case,
upon the terms and subject to the conditions and limitations set forth in the Voting Agreements.

G. The board of directors of Buyer has unanimously approved the issuance of shares of Buyer’s common stock, par
value $0.001 per share (“Buyer Common Stock™), in connection with the Asset Sale and on the terms and subject to the
conditions set forth in this Agreement (the “Buyer Stock Issuance™).

AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally
bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1Certain Defined Terms. For purposes of this Agreement:

“Acquisition Proposal” means any bona fide offer, proposal or similar indication of interest contemplating or
otherwise relating to an Acquisition Transaction (other than an offer, proposal or similar indication of interest by the Buyer
Parties).

“Acquisition Transaction” means any transaction or series of related transactions (other than the Transactions)
involving: (a) any acquisition or purchase by any Person, directly or indirectly, of more than twenty percent (20%) of any class of
outstanding voting or equity securities of Seller, or any tender offer (including a self-tender offer) or exchange offer that, if
consummated, would result in such Person beneficially owning more than twenty percent (20%) of any class of outstanding
voting or equity securities of Seller; (b) any merger, consolidation, share exchange, business combination, joint venture,
recapitalization, reorganization or other similar transaction involving Seller and any Person that, if consummated, would result in
such Person beneficially owning more than twenty percent (20%) of any class of outstanding voting or equity securities of Seller,
but expressly excluding any transaction or series of transactions that exclusively relate to any Excluded Assets; or (c) any sale,
lease, exchange, transfer or other disposition to any Person of more than twenty percent (20%) of the consolidated assets, revenue
or net income of the Transferred Assets or the Business (with assets being measured by the fair market value thereof), but
expressly excluding any transaction or series of transactions that exclusively relate to any Excluded Assets; provided, that, for the
avoidance of doubt, all references



to “Person” in this definition shall include any “group” as defined pursuant to Section 13(d) of the Exchange Act but shall
exclude Buyer and any of its Affiliates or Representatives.

“Action” means any claim, complaint, charge, demand, assessment, litigation, injunction, suit, action, qui tam,
whistleblower suit, proceeding, arbitration, mediation, audit, investigation, hearing, or administrative proceeding (in each case,
whether civil, criminal, administrative or investigative) commenced, brought, conducted or heard by or before or otherwise
involving, any Governmental Authority.

“Additional Employee” means any employee of Seller who is not listed on Schedule 1.1G as of the Agreement
Date and whom Buyer designates, in accordance with Section 5.7(b), to be added as a Business Employee by making a Qualified
Offer to such employee.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, such first Person.

“Ancillary Agreements” means the Bill of Sale and Assignment and Assumption Agreement, the Escrow
Agreement, the Intellectual Property Assignment Agreement, the Registration Rights Agreement, the Seller Governance
Agreement, the Stockholder Governance Agreement, and the Voting Agreements.

“Antitrust Laws” means the Sherman Act, as amended, the Clayton Act, as amended, the Federal Trade
Commission Act, as amended, the HSR Act, and all other Laws, including any competition, merger control, antitrust or similar
applicable Law of any jurisdiction outside of the United States, prohibiting, limiting, or promulgated or intended to govern
conduct having the purpose or effect of monopolization, restraint of trade, or substantial lessening of competition.

“Base Cash Consideration” means $145,000,000 in cash.

“Bill of Sale and Assignment and Assumption Agreement” means one or more bill of sale and assignment and
assumption agreements with a Seller Party substantially in the form of Exhibit A hereto.

“Books and Records” means the Seller Parties’ books and records relating to the Transferred Assets, including
(i) promotional literature, regulatory submissions, clinical study reports, clinical data, nonclinical data or reports, manufacturing
records, quality control records, adverse event files, operating records for the Business Products, (ii) customer sales records, (iii)
financial books, records, statements or reports, (iv) legal and regulatory analyses and assessments, legal opinions and other
records, including with respect to the prosecution of the Transferred Intellectual Property, and (v) all books and records relating
to reimbursement, contracting, managed market activities and pricing, except, in each case, to the extent they are specifically
included in the Transferred Marketing Records, Transferred Regulatory Documentation, Excluded Assets or Excluded Liabilities.

“Business” means the business of Seller related to the Exploitation of any Business Products, together with all
related services, as conducted by the Seller Parties as of the Agreement
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Date or as of immediately prior to the Closing; provided, for the avoidance of doubt, Excluded Assets and Excluded Liabilities
shall not be considered part of the Business.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or
authorized by Law to be closed in Cary, North Carolina, Parsippany, New Jersey or New York, New York.

“Business Employee” means each employee of the Seller Parties set forth on Schedule 1.1G, as such Schedule
may be updated by Buyer pursuant to Section 5.7(b) to reflect any Replacement Employee (and the removal of the applicable
employee being replaced) or Additional Employee.

“Business Employee Severance Costs” means (A) plus (B) minus (C) where:

(A) s, in respect of each Business Employee (other than a Specified Employee) set forth on Schedule 1.1G as
of the Agreement Date (and without regard to any subsequent changes to such schedule) who (x) does not receive a Qualified
Offer prior to the Closing Date, (y) is terminated by the Seller Group without “cause” on or following the Closing Date and prior
to the Termination Measurement Date or, if such Business Employee is added to Schedule 1.1K in accordance with Section
5.7(h) below only, after being added to such schedule and prior to the Closing Date, and (z) timely executes and delivers to Seller
(a copy of which is promptly provided to Buyer) an effective release of claims in favor of each of Seller, Buyer and their
respective Affiliates: (i) the aggregate cash severance payments actually paid or provided by the Seller Group to such Business
Employee pursuant to, and in accordance with, the Specified Plan (as calculated as if such termination occurred after a “Change
of Control” or “Change in Control”); provided that the amount of cash severance paid to any Business Employee shall be capped
for purposes of this definition at the applicable amounts set forth for such Business Employee on Schedule 3.10(a)(i) of the Seller
Disclosure Schedules based on the date of such Business Employee’s termination of employment (i.e., whether such termination
occurs prior to, on or after, the next anniversary of such Business Employee’s date of hire following the Agreement Date); and
(ii) the aggregate amount of COBRA premium payments, reimbursements and subsidies set forth on Schedule 3.10(a)(i) of the
Seller Disclosure Schedules applicable to such Business Employee;

(B) s, in respect of each Specified Employee who (x) does not become an employee of Buyer (or its
Affiliates) by the Termination Measurement Date, (y) is terminated by the Seller Group without “cause” on or following the
Closing Date and prior to the Termination Measurement Date or, if such Business Employee is added to Schedule 1.1K in
accordance with Section 5.7(h) below only, after being added to such schedule and prior to the Closing Date, and (z) timely
executes and delivers to Seller (a copy of which is promptly provided to Buyer) an effective release of claims in favor of each of
Seller, Buyer and their respective Affiliates, the aggregate cash severance payments and benefits set forth on Schedule 3.10(a)(i)
of the Seller Disclosure Schedules actually paid by the Seller Group to such Specified Employee; and

(C) is, with respect to each Replacement Employee and Additional Employee who receives a Qualified Offer,
(i) the aggregate cash severance, as set forth on Schedule 3.10(a)(i) of the Seller Disclosure Schedules applicable to such

Replacement Employee or Additional Employee (assuming termination on the Closing Date); and (ii) the aggregate amount of
COBRA



premium payments, reimbursements and subsidies set forth on Schedule 3.10(a)(i) of the Seller Disclosure Schedules applicable
to such Replacement Employee or Additional Employee.

In no event shall the Business Employee Severance Costs be less than zero, and to the extent the amount determined pursuant to
clause (C) above would otherwise exceed the sum of the amounts determined pursuant to clauses (A) and (B) above, the Business
Employee Severance Costs shall be deemed to equal zero. In no event shall the Business Employee Severance Costs include any
costs relating to the accelerated vesting of any Seller Equity Awards, which will be borne exclusively by Seller. For the
avoidance of doubt, (x) with respect to Business Employees other than Specified Employees, the Business Employee Severance
Costs shall be determined by reference to the applicable level of severance benefits payable in connection with a termination
made upon or following a “Change of Control” or “Change in Control” of Seller solely pursuant to the Specified Plan (and not
pursuant to any contract, agreement, offer letter or other benefit plan other than the Specified Plan) and solely as set forth on
Schedule 3.10(a)(i) of the Seller Disclosure Schedules regardless of whether such termination actually occurs prior to, on or
following the Closing, and (y) with respect to Specified Employees, the Business Employee Severance Costs shall be determined
by reference to the applicable level of severance benefits payable in connection with a termination made upon or following a
“Change of Control” or “Change in Control” of Seller and solely as set forth on Schedule 3.10(a)(i) of the Seller Disclosure
Schedules.

“Business Products” means the products that are listed on Schedule 1.1A under the heading “Business

Products.”

“Buyer Equity Awards” means stock options, restricted stock units and all other compensatory equity awards
granted to Buyer’s employees with respect to Buyer Common Stock, including such equity awards with performance vesting
criteria.

“Buyer FDA Letters” means the letters, forms and other submissions from Buyer or its designated Affiliate to
the FDA or such other instrument as may be necessary to effectuate the transfer of Transferred Regulatory Approvals from the
Seller Parties, as applicable, to Buyer or its designated Affiliate in accordance with this Agreement, in a form reasonably
satisfactory to Seller, duly executed by Buyer or its designated Affiliate.

“Buyer Fundamental Representations” means Section 4.1(a) (Organization), Section 4.2 (Authority), Section
4.4(a) (Capitalization), Section 4.5(a)(i) (No Conflict), and Section 4.10 (Brokers).

“Buyer Material Adverse Effect” means any event, change, occurrence or effect that, individually or in the
aggregate, (i) would or would reasonably be expected to prevent, materially delay or materially impair the ability of any Buyer
Party to consummate the Transactions or (ii) would or would reasonably be expected to have a material adverse effect on the
business, assets, financial condition or results of operations of the Buyer Parties, taken as a whole; provided, in each case, that
none of the following shall be deemed, either alone or in combination, to constitute or contribute to, and none of the following
shall be taken into account in determining whether there is, or would reasonably be expected to be, a Buyer Material Adverse
Effect: (a) general changes or developments in the industry, markets or territories in which the Buyer Group’s business operates,
(b) changes in regional, national or international political




conditions (including any outbreak or escalation of hostilities, any acts of war or terrorism or any other national or international
crisis or emergency, and any escalation or general worsening of any of the foregoing) or in general economic, business,
regulatory, technological, political or market conditions or in national or international financial markets, including any disruption
of any financial, banking, securities or commodities markets or decline in the price of any security or any market index, (c) any
man-made or natural disasters, hurricanes, earthquakes, floods or other natural disasters or any health crisis, public health event,
epidemics, pandemics or disease outbreaks, the worsening of any of the foregoing or any governmental or other response or
reaction to any of the foregoing, (d) changes after the Agreement Date in any applicable Laws, or applicable accounting
regulations or principles or interpretations thereof, (e) the existence, announcement or pendency of this Agreement and the
Transactions, including the initiation of litigation by any Person with respect to this Agreement, and including any termination of,
reduction in or similar negative impact on relationships, contractual or otherwise, with any customers, suppliers, distributors,
partners or employees of the Buyer Group’s business due to the existence, announcement and performance of this Agreement or
the identity of the parties to this Agreement, or the performance of this Agreement and the Transactions, including compliance
with the covenants set forth herein, (f) any action taken by the Buyer Parties which is expressly required to be taken by this
Agreement, and (g) the failure of the Buyer Group’s business to meet any internal or published projections, clinical trial targets,
product pricing or reimbursement levels, estimates, forecasts, budgets, metrics, milestones or expectation of financial or
operating performance, but not the underlying causes of such failure unless such underlying causes would otherwise be exempted
from this definition (provided that this clause (g) shall not be construed as implying that the Buyer Parties are making any
representations or warranties regarding any projections, estimates, forecasts, budgets, metrics, milestones or expectation of
financial or operating performance); provided that, in the case of clauses (a), (b), (c) and (d), such events, changes, occurrences or
effects may be taken into account in determining whether a Buyer Material Adverse Effect has occurred to the extent the Buyer
Group’s business is materially disproportionately affected thereby as compared with other participants in the industry in which
the Buyer Group’s business operates (in which case only the incremental disproportionate impact or impacts may be taken into
account in determining whether a Buyer Material Adverse Effect has occurred).

“Buyer Preferred Stock” means Buyer’s shares of preferred stock, par value $0.001 per share.

“Buyer Stock Plan” means Amended and Restated CorMedix Inc. 2019 Omnibus Stock Incentive Plan, as the
same has been amended from time to time.

“Closing Cash” means, as of immediately prior to the Closing, without duplication, the aggregate amount of all
cash and cash equivalents (including marketable securities) of the Seller Parties as of such time, calculated in accordance with
GAAP and consistently with the Accounting Principles. Closing Cash shall include inbound wires in transit and checks and drafts
deposited for the account of the Seller Parties, but shall be reduced by (i) the amount of all uncleared checks, outstanding
withdrawals and other debits and payments of the Seller Parties in transit, and (ii) any Restricted Cash. Closing Cash shall not
include any cash held as of immediately prior to the Closing in the Retained Bank Accounts.
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“Closing_Statement” means a statement setting forth Buyer’s good faith calculation of (a) the Net Working
Capital and Closing Cash, each as of immediately prior to the Closing, and (b) the Final Cash Consideration derived therefrom, in
each case, together with reasonable supporting detail, prepared in accordance with GAAP applied on a basis consistent with the
Accounting Principles.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated
thereunder.

“Commercialization” means the conduct of activities undertaken following regulatory approval relating to the
promotion, advertising, marketing, sale (including receiving, accepting, and filling product orders), offer for sale, and distribution
(including importing, exporting, transporting, warehousing, and delivering) of the Business Products. “Commercialize” and
“Commercializing” have correlative meanings.

“Confidential Information” means all non-public, confidential or proprietary information, in whatever form or
medium, whether or not marked or identified as “confidential.”

“Confidentiality Agreement” means the Confidentiality Agreement, dated as of January 21, 2025, by and
between Seller and Buyer.

“Consent” means any and all consents, approvals, clearances, ratifications, permissions, authorizations or
waivers from any third party, including from any Governmental Authority.

“Contract” means any agreement, contract, subcontract, lease, understanding, instrument, note, bond, mortgage,
indenture, option, warranty, insurance policy, benefit plan or other legally binding commitment together with modifications and
amendments thereto (in each case, whether written or oral).

“control,” including the terms “controlled by’ and “under common control with,” means the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, as trustee or executor, as general partner or managing member, by contract or otherwise.

“Data” means any and all research data, pharmacology data, preclinical data, clinical data, including in each
case, raw data, as well as marketing, Market Access, government price reporting, pharmacovigilance, and other data related to the
Business Products, in each case, to the extent that such data is in the possession or control of the Seller Parties as of the Closing.

“Data Protection Laws” means with regard to the Transferred Assets, all applicable laws pertaining to data
protection, data privacy, data security, cybersecurity, cross-border data transfer, and general consumer protection laws as applied
in the context of data privacy, data breach notification, electronic communication, telephone and text message communications,
marketing by email or other channels, and other similar laws, and includes the U.S. Health Insurance Portability and
Accountability Act of 1996 (42 U.S.C. Section 1320d et seq.), as amended.
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“Data Protection Requirements” means (i) Data Protection Laws; (ii) Privacy Policies; (iii) any Contracts and/or
codes of conduct relating to the collection, access, use, storage, disclosure, transmission, or cross-border transfer of Personal
Data; and (iv) binding industry standards, including the Payment Card Industry Data Security Standard.

“Data Systems” means computer, electronic or telecommunications or network systems of any variety
(including databases, websites, hardware, software, storage, switching and interconnection devices and mechanisms, whether on-

premises or provided as a service by a third party).

“Debt Financing” means the debt financing contemplated by the Loan Agreement, together with any alternative
debt financing obtained in accordance with this Agreement.

“DGCL” means Delaware General Corporation Law, as amended.

“Development” means all development activities for a pharmaceutical or biological product that are directed to
obtaining regulatory approval(s) of such product and lifecycle management of such product, including non-clinical, preclinical,
and clinical studies and trials; the preparation, filing, and prosecution of any regulatory approval for such product; development
activities directed to label expansion and/or obtaining regulatory approval for one or more additional indications following initial
regulatory approval; and all regulatory affairs related to any of the foregoing. “Develop,” “Developing” and “Developed” and
similar variations have correlative meanings.

“Disclosure Schedules” means, as the context requires, the Seller Disclosure Schedules and/or the Buyer
Disclosure Schedules.

“Earn-Out Payments” means the payments, payable by Buyer, subject to, and in accordance with Schedule 1.1J.

“Employee Plans” means all “employee benefit plans” within the meaning of Section 3(3) of ERISA, all
multiemployer plans within the meaning of Section 3(37) of ERISA, all formal or informal, oral or written plans (whether or not
subject to ERISA) and all other compensation and benefit plans, contracts, policies, programs, arrangements and payroll practices
of the Seller Parties (other than routine administrative procedures) in which any Business Employees participate as of the
Agreement Date, including all pension, profit sharing, savings and thrift, bonus, stock bonus, stock purchase, stock option,
restricted stock or other cash or equity-based incentive or deferred compensation, severance, retention, employment, consulting,
change-of-control, collective bargaining, employee loan, fringe benefit and medical and life insurance plans in which any of the
Business Employees or their dependents participate, that is sponsored, maintained, contributed to or required to be contributed to
by any Seller Party or under which any Seller Party has current or potential Liability (including any related funding mechanism
now in effect or required in the future).

“Encumbrance” means any charge, claim, condition, easement, encroachment, equitable interest, lien (statutory
or otherwise), mortgage, option, pledge, right of first refusal, right of first offer, preemptive right, security interest, conditional
sale or other title retention agreement



or other restriction or limitation of any kind, in each case, on or with respect to any property (real or personal) or property
interest.

“Environmental Laws” means any Laws of any Governmental Authority in effect as of the Agreement Date
relating to pollution, protection of the environment, natural resources, or human health and safety as relating to exposure to
Hazardous Substances.

“Environmental Permits” means all Permits under any Environmental Law.

“ERISA” means the U.S. Employee Retirement Income Security Act of 1974, as amended, and the regulations
promulgated thereunder.

“Estimated Cash Consideration” means an amount equal to (a) the Base Cash Consideration, plus (b) the
estimated Closing Cash, plus (c) the estimated Working Capital Adjustment (based on the estimated Net Working Capital), in
each case calculated in accordance with Schedule 1.1E and as set forth on the Estimated Closing Statement.

“Estimated Closing_Statement” means a statement delivered by Seller to Buyer setting forth (a) Seller’s good
faith estimates of the Net Working Capital and Closing Cash, each as of immediately prior to the Closing, and a calculation of the
Estimated Cash Consideration derived therefrom, in each case with reasonable supporting detail prepared in accordance with
GAAP applied on a basis consistent with the Accounting Principles, (b) the total amount of Net Sales during the Royalty Year (as
defined in Schedule 1.1J) in which the Closing occurs but prior to the Closing, and (c) a funds flow memorandum identifying the
wire transfer instructions corresponding to each payment to be made at the Closing (including the Purchase Price Escrow
Amount).

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

“Excluded Employee Liabilities” means any and all Liabilities arising out of or relating to (i) any Employee
Plan; (ii) the employment or engagement by Seller or any of its Affiliates, or the termination of such employment or engagement,
of any current or former Business Employee or other individual service provider, including any Liabilities relating to wages,
salaries, commissions, bonuses, incentive or deferred compensation, severance, accrued vacation, paid time off or other leave,
employee benefits, expense reimbursements or other compensation or remuneration; (iii) the engagement by Seller or any of its
Affiliates, or the termination of such engagement, of any current or former independent contractor or other individual service
provider; (iv) any actual or alleged misclassification of any current or former employee, independent contractor or other
individual service provider, including with respect to employment status or exemption from wage and hour requirements; (v) any
employment, payroll, social security, unemployment or similar Taxes relating to any current or former Business Employee,
independent contractor or other individual service provider; (vi) any workplace injury, workers’ compensation or similar claim
arising out of events occurring on or prior to the Closing; (vii) any collective bargaining agreement or other agreement with any
labor union, works council or similar employee representative body, or any grievance, unfair labor practice or other labor-related
claim relating to any period on or prior to the Closing; (viii) the WARN Act or any similar
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state, local or foreign Law, in each case, to the extent resulting from any action taken by Seller or any of its Affiliates on or prior
to the Closing; (ix) any equity or equity-based compensation or award granted or promised by Seller or any of its Affiliates
(including any Seller Equity Awards); (x) except for the Business Employee Severance Costs, any severance, retention, change-
in-control, transaction, sale or similar bonus, payment or benefit arising from or relating to the transactions contemplated hereby
or any termination of employment or service occurring on or prior to the Closing; (xi) any amounts owed to any current or former
Business Employee, other individual service provider or director as an indemnification or similar obligation whether under the
organizational documents of Seller or any Affiliate thereof, by operation of Law or under any Contract related to the acts or
omissions thereof occurring on or prior to the Closing; or (xii) any acts or omissions of any current or former Business Employee,
independent contractor or other individual service provider relating to the Business outside of the ordinary course of business,
including any workplace sexual harassment, illegal retaliation or discrimination, or unlawful conduct, in each case, regardless of
when any such Liability is asserted, incurred, accrued, payable or otherwise arises; provided, notwithstanding the foregoing,
Excluded Employee Liabilities shall not include (A) any Business Employee Severance Costs, (B) any Liabilities in respect of a
Transferred Employee arising solely from such Transferred Employee’s employment with Buyer or its Affiliates from and after
the Closing, or (C) any Liabilities in respect of accrued but unused vacation explicitly assumed by Buyer pursuant to Section
5.7(f) below.

“Excluded Employee” means the employee of the Seller Parties listed on Schedule 1.11.

“Exploit,” and related terms such as “Exploitation,” means to make, have made, import, export, use, sell or offer
for sale, including to Develop, Commercialize, Manufacture and have Manufactured.

“FDA” means the U.S. Food and Drug Administration, or any successor agency thereto.

“FDCA” means the U.S. Federal Food, Drug, and Cosmetic Act, as amended from time to time, together with
any rules, regulations and requirements promulgated thereunder.

“FDI Laws” means any foreign direct investment or national security law, rule, statute, regulation, legally
binding measure or all other Laws in any jurisdiction that relates to foreign direct investment or national security.

“Final Cash Consideration” means an amount equal to (a) the Base Cash Consideration, plus (b) the Closing
Cash, plus (c) the Working Capital Adjustment, in each case as determined in accordance with Schedule 1.1E.

“Field” means the treatment of chemotherapy-induced or post-operative nausea and vomiting with injectable
products containing aprepitant or granisetron or treatment of post-operative pain with non-opioid anesthetic containing
bupivacaine or a low dose of the nonsteroidal anti-inflammatory drug (NSAID) meloxicam.

“Financing Sources” means the Persons (other than Buyer and its Affiliates) that have committed to provide,
arrange or otherwise entered into agreements in connection with the
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Debt Financing, including the collateral agent and the lenders party to the Loan Agreement (including BioPharma Credit PLC,
BPCR Limited Partnership and BioPharma Credit Investments V (Master) LP), together with any joinder agreements, indentures,
credit agreements or other definitive documents relating thereto, and their respective Affiliates, and the respective former, current
and future officers, directors, employees, partners, members, managers, controlling persons, agents, advisors, investment
managers, general partners, attorneys and other representatives of each of the foregoing, and their respective successors and
assigns; provided that in no event shall Buyer or any of its Affiliates constitute a Financing Source.

“Financing Source Related Party” means each Financing Source and each of its Affiliates and its and their
respective Representatives, and the successors and assigns of each of the foregoing.

“Fraud” means any actual and intentional fraud causes of action that require as an element an intent to deceive
or scienter, but not any type of fraud cause of action based on recklessness, negligence or any similar constructive knowledge
element, in the making of the representations and warranties set forth in Article III, Article IV, any Indemnification Ancillary

in Section 7.2(a)).

“GAAP” means United States generally accepted accounting principles, as promulgated by the Financial
Accounting Standards Board, or its predecessors or successors, as of the date or period of the statement to which such term refers.

“Government Official” means any director, officer, employee, representative, contractor, or agent acting in an
official capacity for or on behalf of a (i) Governmental Authority or (ii) public international organization (as such term is defined
by the FCPA). Government Official also includes any political party, political party official, and any foreign official (as such
term is defined in the FCPA).

“Governmental Authority” means any national, federal, state, local or political subdivision thereof
governmental, regulatory or administrative authority, agency, department, division, instrumentality, ministry, board, commission,
court, subdivision, audit group, or commission or any judicial or arbitral body, domestic or foreign.

“Governmental Pricing Programs” means the 340B drug pricing program under the Public Health Service Act
(42 U.S.C. § 256b),Veterans Affairs drug pricing program (38 U.S.C. § 8126), and, as applicable only to government drug price
reporting requirements, any applicable “federal health care program”, as such term is defined in 42 U.S.C. § 1320a—7b(f).

“Hazardous Substance” means any pollutant, contaminant, hazardous substance, hazardous material, hazardous
waste or petroleum products, and any other chemical waste, substance or material listed in or regulated or identified in any
Environmental Law.

“HSR _Act” means the U.S. Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the
regulations promulgated thereunder.
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“Independent Expert” means a nationally recognized independent accounting firm mutually agreed upon by
Buyer and Seller.

“Intellectual Property” or “Intellectual Property Rights” means all intellectual and industrial property rights and
proprietary and priority rights, whether protected, created or arising under the laws of the United States or any other jurisdiction
or under any international convention, including (a) Patents, (b) Marks, (c) copyrights, mask work rights, mask work registrations
and applications therefor, works of authorship, including rights in databases, data collections and moral rights and all
registrations, applications, renewals, extensions and reversions of any of the foregoing (all of the foregoing in this subsection (c),
“Copyrights”), (d) trade secrets and rights in confidential and proprietary information that derive economic value from being
maintained as confidential and are subject to efforts reasonable under the circumstances to maintain their secrecy (“Trade
Secrets™), (e) know how, methods and processes and (f) all registrations and applications for any of the foregoing and all rights to
obtain renewals, continuations, divisions or other legal protections pertaining thereto.

“Intellectual Property Assignment Agreement” means one or more assignment agreements with the applicable
Seller Party, substantially in the form of Exhibit B hereto, transferring all of the Seller Parties’ right, title and interest in and to
the Registered IP of the Business Products to the Buyer Parties.

“Inventory” means all inventories of active pharmaceutical ingredient for the Business Products, all drug
product for the Business Products, all raw and pack materials, work-in-process, finished goods, Business Products on stability,
reference materials, warehoused stock, supplies, consumables and packaging materials relating to the Business Products or
manufacture thereof.

“IRS” means the Internal Revenue Service of the United States.

“Knowledge” means (A) with respect to Seller, the actual knowledge, after due inquiry of their respective direct
reports, of the Persons listed in Schedule 1.1B and (B) with respect to Buyer, the actual knowledge, after due inquiry of their
respective direct reports, of the Persons listed in Schedule 1.1C.

“Law” means any statute, law (including the common law), constitution, treaty, ordinance, regulation, rule,
code, injunction, judgment, decree, requirements or Order of any Governmental Authority.

“Liability” means any direct or indirect liabilities or obligations of any nature whatsoever, whether accrued,
absolute, contingent or otherwise, whether known or unknown, whether due or to become due, whether called a liability,
obligation, indebtedness, guaranty, claim or otherwise.

“Loan Agreement” means that certain Loan Agreement, dated as of the November 8, 2026, by and among
Buyer, as borrower, the guarantors from time to time party thereto, BioPharma Credit PLC, as collateral agent, and the lenders
from time to time party thereto (including all exhibits, schedules and annexes thereto), as the same may be amended, restated,
supplemented or otherwise modified from time to time.
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“Manufacture” and “Manufacturing” mean all activities related to the production, manufacture, processing,
filling, finishing, packaging, labeling, and shipping of a product or any intermediate thereof, including process qualification and
validation, pre-clinical, clinical and commercial manufacture, product characterization, stability testing, and quality assurance
and quality control.

“Market Access” means any and all processes and activities conducted to establish, seek and maintain pricing
and reimbursement for the Business Products, as well as country level, state, regional and local payor processes and activities to
obtain and maintain local and regional patient access for the Business Products, including price setting, national mandatory rebate
negotiations with applicable Governmental Authorities, preparing reimbursement and economic dossiers, and policy-related
activities associated with any of the foregoing.

“Marketing Records” means all advertising, marketing, market research, market data, sales and promotional
materials, pricing lists, consulting deliverables and other related literature, catalogs and materials (including customer lists), in
each case, with respect to the Business Products.

“Marks” means fictitious business names, corporate names, trade names, logos, slogans, trade dress rights,
registered and unregistered trademarks and service marks, Internet domain names, all other indications of source or origin and
registrations and applications for any of the foregoing.

“Nasdaq” means the Nasdaq Stock Market LLC.

“Net Working Capital” means current assets minus current liabilities of the Business, but solely those current
assets and current liabilities expressly set forth as being included as part of the Net Working Capital calculation in the illustrative
closing statement attached hereto as Schedule 1.1F, in each case determined as of immediately prior to the Closing in accordance
with the accounting principles set forth on Schedule 1.1E (the “Accounting Principles™).

“Net Sales” has the meaning set forth in Schedule 1.1J.

“New Drug_Application” means, in the United States, a New Drug Application, as defined in the FDCA (21
U.S.C. § 355), and applicable regulations promulgated thereunder by the FDA, or any equivalent application that replaces such
application.

“Non-Scheduled Contracts” means the following Contracts: (a) non-disclosure agreements under customary
terms, (b) Privacy Policies, (c¢) non-exclusive licenses to Intellectual Property Rights entered into in the ordinary course of
business under customary terms, including where such license is merely incidental to the transaction contemplated in such
Contract, the commercial purpose of which is primarily for something other than such license, (d) Contracts with past and present
employees, contractors, consultants, service providers entered into in the ordinary course of business under customary terms, and
(e) purchase orders, statements of work, work orders, change orders, invoices, and similar confirmatory or administrative
documents, schedules or addendums that are not material to the main contractual relationship between the parties to a particular
Contract or group of Contracts.
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“Order” means and includes any writ, law, rule, regulation, executive order or decree, decision, award,
judgment, injunction, ruling, or other order, whether temporary, preliminary, or permanent enacted, issued, promulgated,
enforced, or entered into by any Governmental Authority.

“Patents” means patents and patent applications, including all continuations, divisionals, continuations-in-part,
and provisionals and patents issuing on any of the foregoing, and all reissues, reexaminations, substitutions, renewals and
extensions of any of the foregoing, and comparable rights, however denominated, in any jurisdiction throughout the world.

“Permits” means all licenses, permits, franchises, approvals, certificates, accreditations, registrations,
certifications, authorizations, exemptions, clearances, Consents or orders of, or from, any Governmental Authority.

“Permitted Exception” means (i) statutory liens for current Taxes not yet delinquent or which are being
contested in good faith by appropriate proceedings, (ii) mechanics’, carriers’, workers’, repairers’ and other similar liens arising
or incurred in the ordinary course of business relating to obligations as to which there is no default on the part of the Seller
Parties, or the validity or amount of which is being contested in good faith by appropriate proceedings, or pledges, deposits or
other liens securing the performance of bids, trade contracts, leases or statutory obligations (including workers’ compensation,
unemployment insurance or other social security legislation), (iii) with respect to Intellectual Property, (x) non-exclusive licenses
of Intellectual Property granted by any member of the Seller Group in the ordinary course of business and (y) restrictions or
limitations associated with third party rights and licenses set forth in Contracts to which any member of the Seller Group is a
party that do not materially restrict or limit the conduct of the Business in the ordinary course consistent with past practice and
(iv) Encumbrances with respect to the Closing Date Seller Indebtedness that will be released at Closing.

“Person” means an individual, corporation, partnership, limited liability company, limited liability partnership,
syndicate, person, trust, association, organization or other entity, including any Governmental Authority, and including any
successor, by merger or otherwise, of any of the foregoing.

“Personal Data” means information that: (i) identifies or could reasonably be used to identify an individual
(including names, signatures, addresses, telephone numbers, e-mail addresses and other unique identifiers); (ii) can be used to
authenticate an individual (including employee identification numbers, government-issued identification numbers, passwords or
PINSs, financial account numbers, credit report information, biometric or health data, answers to security questions and other
personal identifiers); or (iii) when referring to a Data Protection Requirement, has the same meaning as the similar or equivalent
term defined thereunder.

“Post-Closing_Tax Period” means any taxable period beginning after the Closing Date and the portion of any
Straddle Period beginning after the Closing Date.

“Pre-Closing_Tax Period” means any Tax period ending on or before the Closing Date and the portion of any
Straddle Period ending on and including the Closing Date.
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“Privacy Policies” means all published, posted and written internal policies, procedures and notices relating to
the collection, use, storage, disclosure, destruction, or cross-border transfer of Personal Data.

“Purchase Price Escrow Amount” means an amount in cash equal to $2,000,000.

“Qualified Offer” means a written offer of employment by Buyer (or an Affiliate of Buyer) to a Business
Employee, commencing effective as of the Closing, that provides for an annual base salary or base wage rate that is not less than
the base salary or base wage rate set forth on Schedule 3.10(a)(i) of the Seller Disclosure Schedules.

“Registered IP” means all Intellectual Property Rights that are registered with any Governmental Authority,
including applications for any of the foregoing, and domain names.

“Registration Rights Agreement” means the agreement substantially in the form attached hereto as Exhibit C.

“Regulatory Approval” means, with respect to the Business Products in any country or regulatory jurisdiction,
any and all Permits, investigational new drug applications or any other authorizations for the Development and study of the
Business Products from the applicable Regulatory Authority required for the import, distribution, marketing, use, offering for
sale, sale, Development, testing and study (including nonclinical studies and human clinical trials) of the Business Products in
such country or jurisdiction in accordance with applicable Laws, but excluding any applicable pricing and reimbursement
approvals.

“Regulatory Authority” means any national or supranational Governmental Authority (including the FDA) that
has regulatory responsibility and authority in one or more jurisdictions for review and approval of Exploitation of a Business
Product.

“Regulatory Documentation” means all (a) Regulatory Filings and other registrations, licenses, authorizations,
and approvals of or with Regulatory Authorities (including Regulatory Approvals); (b) correspondence and reports submitted to
or received from Regulatory Authorities (including minutes and official contact reports relating to any communications with any
Regulatory Authority) and all supporting documents with respect thereto, including all regulatory drug lists, advertising and
promotion documents, adverse event files, and complaint files; (c¢) correspondence and documentation with any Regulatory
Authority related to orphan drug designation and exclusivity or a foreign equivalent thereof; and (d) Data contained or relied
upon in any of the foregoing, in each case, relating to the Exploitation of the Business Products in a particular country or
jurisdiction.

“Regulatory Filings” means any and all regulatory applications and/or related documentation submitted on or
before the Closing Date, to a Regulatory Authority with respect to the Business Products in connection with the initiation or
conduct of clinical studies, and/or to seek Regulatory Approval for the Business Products, including any investigational new drug
applications, drug master files, manufacturing master files, New Drug Applications or any supplements thereto.
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“Regulatory Laws” means any Law related to the research, investigation, development, validation, marketing,
distribution, storage, shipping, advertising, labeling, promotion, sale, safety, efficacy, or manufacturing of the Business Products,
including: (a) applicable federal, state or local laws, rules, regulations, orders, ordinances, codes, statutes, and agency guidance
related to Governmental Pricing Programs, as binding on either Party; (b) all health care-related fraud and abuse and patient
inducement Laws, including the U.S. Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the U.S. Civil False Claims Act
(31 U.S.C. Section 3729 et seq.), Sections 1320a-7, 1320a-7a, and 1320a-7b of Title 42 of the United States Code and the
regulations promulgated pursuant to such statutes; (c) Medicare (Title XVIII of the Social Security Act); (d) Medicaid (Title XIX
of the Social Security Act); (¢) TRICARE; (f)Veterans Health Care Act of 1992, its implementing regulations, including the
Federal Acquisition Regulation (“FAR”) / Veterans Affairs Acquisition Regulations (“VAAR”) at 48 C.F.R. Chapters 1 and 8;
(g) the Medicare Prescription Drug, Improvement, and Modernization Act of 2003 (Pub. L. No. 108-173); (h) the Physician
Payments Sunshine Act (42 U.S.C. § 1320a-7h); (i) reporting and disclosure requirements for health care items and services,
including any arising under the Medicaid Drug Rebate Program (e.g., Monthly and Quarterly Average Manufacturer Price,
Baseline Average Manufacturer Price, and Rebate Per Unit, as applicable), Medicare Part B (Quarterly Average Sales Price),
Section 602 of the Veterans Health Care Act (Public Health Service 340B Quarterly Ceiling Price), Section 603 of the Veterans
Health Care Act (Quarterly and Annual Non-Federal Average Manufacturer Price and Federal Ceiling Price), Best Price, Federal
Supply Schedule Contract Prices and Tricare Retail Pharmacy Refunds, and Medicare Part D, as well as any requirements
concerning disclosure of any other company information to the public, customers, prescribers or to state and local agencies under
federal, state, or local laws; (j) the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and
Education Reconciliation Act of 2010; (k) the FDCA; (1) the Public Health Service Act (42 U.S.C. § 201 et seq.); (m) the
equivalent or analogous state or local laws; and (n) any and all amendments thereto. For clarity, the term “Regulatory Laws” does
not include HIPAA.

“Replacement Employee” means any employee of Seller who is not listed on Schedule 1.1G as of the
Agreement Date and whom Buyer designates, in accordance with Section 5.7(b), to replace a Business Employee by making a
Qualified Offer to such employee.

“Representatives” means, with respect to any Person, the officers, directors, principals, employees, agents,
auditors, advisors, bankers, financing sources and other representatives of such Person, in each case, acting in the scope of his,
her or its service to such Person.

“Required Antitrust Approvals” means the approvals listed on Schedule 1.1D.

“Restricted Cash” means any cash and cash equivalents of the Seller Parties that, as of immediately prior to the
Closing, are (a) designated, or that pursuant to GAAP should be designated, as restricted or otherwise unavailable cash on the
balance sheet of any Seller Party, (b) held in escrow or in trust for the benefit of any other Person, (c) held as collateral, security
deposit, margin or similar deposit in respect of obligations to any other Person, (d) subject to any contractual, regulatory or legal
restriction on the use or distribution thereof (other than customary restrictions under credit agreements that will be released at or
prior to the Closing), or (e) subject to withholding Tax or other impediment to repatriation or distribution to the Seller Parties.
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“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.
“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

“Seller Equity Awards” means stock options, restricted stock units and all other compensatory equity awards
granted to Business Employees with respect to Seller Common Stock, including such equity awards with performance vesting
criteria, whether granted under the Seller 2007 Equity Plan, or granted outside of the Seller 2007 Equity Plan as “inducement”
equity awards.

“Seller FDA Letters” means the letters, forms and other submissions from the Seller Parties, as applicable, to
the FDA or such other instrument as may be necessary to effectuate the transfer of Transferred Regulatory Approvals to Buyer or
its designated Affiliate in accordance with this Agreement, each in a form reasonably satisfactory to Buyer, duly executed by the
Seller Parties, as applicable.

“Seller Fundamental Representations” means Section 3.1(a) (Organization and Qualification), Section 3.2
(Authority), Section 3.3(a)(i) (No Conflict), Section 3.4(a) (Title to Transferred Assets) and Section 3.21 (Brokers).

“Seller Group” means Seller and any Subsidiary of Seller.

“Seller Indebtedness” means, with respect to any Person, without duplication, (a) indebtedness for borrowed money or
indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed money, (b) amounts owing as deferred
purchase price for property or services, including all seller notes and “earn-out” payments, (c) indebtedness evidenced by any
note, bond, debenture, mortgage or other debt instrument or debt security, (d) commitments or obligations by which such Person
assures a creditor against loss (including contingent reimbursement obligations with respect to letters of credit), (¢) indebtedness
secured by an Encumbrance on assets or properties of such Person, (f) obligations or commitments to repay deposits or other
amounts advanced by and owing to third parties, (g) obligations under any interest rate, currency or other hedging agreement, (h)
obligations under all capital leases and financing leases (as determined in accordance with GAAP), (i) all accrued but unpaid
declared or undeclared dividends or distributions, and (j) guarantees or other contingent liabilities (including so called take-or-
pay or keep-well agreements) with respect to any indebtedness, obligation, claim or liability of any other Person of a type
described in clauses (a) through (i) above; provided that in no event shall Seller Indebtedness include trade payables and accruals
and other current liabilities incurred in the ordinary course of business.

“Seller Material Adverse Effect” means any event, change, occurrence or effect that, individually or in the
aggregate, (i) would or would reasonably be expected to prevent, materially delay or materially impair the ability of any Seller
Party to consummate the Transactions or (ii) would or would reasonably be expected to have a material adverse effect on the
business, assets, financial condition or results of operations of the Business, taken as a whole;_provided, in each case, that none of
the following shall be deemed, either alone or in combination,
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to constitute or contribute to, and none of the following shall be taken into account in determining whether there is, or would
reasonably be expected to be, a Seller Material Adverse Effect: (a) general changes or developments in the industry, markets or
territories in which the Business operates, (b) changes in regional, national or international political conditions (including any
outbreak or escalation of hostilities, any acts of war or terrorism or any other national or international crisis or emergency, and
any escalation or general worsening of any of the foregoing) or in general economic, business, regulatory, technological, political
or market conditions or in national or international financial markets, including any disruption of any financial, banking,
securities or commodities markets or decline in the price of any security or any market index, (c) any man-made or natural
disasters, hurricanes, earthquakes, floods or other natural disasters or any health crisis, public health event, epidemics, pandemics
or disease outbreaks, the worsening of any of the foregoing or any governmental or other response or reaction to any of the
foregoing, (d) changes after the Agreement Date in any applicable Laws, or applicable accounting regulations or principles or
interpretations thereof, (e) the existence, announcement or pendency of this Agreement and the Transactions, including the
initiation of litigation by any Person with respect to this Agreement, and including any termination of, reduction in or similar
negative impact on relationships, contractual or otherwise, with any customers, suppliers, distributors, partners or employees of
the Business due to the existence, announcement and performance of this Agreement or the identity of the parties to this
Agreement, or the performance of this Agreement and the Transactions, including compliance with the covenants set forth herein,
(f) any action taken by the Seller Parties which is expressly required to be taken by this Agreement, and (g) the failure of the
Business to meet any internal or published projections, clinical trial targets, product pricing or reimbursement levels, estimates,
forecasts, budgets, metrics, milestones or expectation of financial or operating performance, but not the underlying causes of such
failure unless such underlying causes would otherwise be exempted from this definition (provided that this clause (g) shall not be
construed as implying that the Seller Parties are making any representations or warranties regarding any projections, estimates,
forecasts, budgets, metrics, milestones or expectation of financial or operating performance); provided that, in the case of clauses
(a), (b), (c) and (d), such events, changes, occurrences or effects may be taken into account in determining whether a Seller
Material Adverse Effect has occurred to the extent the Business is materially disproportionately affected thereby as compared
with other participants in the industry in which the Business operates (in which case only the incremental disproportionate impact
or impacts may be taken into account in determining whether a Seller Material Adverse Effect has occurred).

“Seller Stockholder Approval” means the affirmative vote of a majority of the outstanding shares of Seller
Common Stock entitled to vote thereon in favor of the adoption of this Agreement and approval of the Transactions.

“Seller Termination Fee” means an amount equal to $4,000,000.
“Specified Employees” means the employees listed on Schedule 1.1H.
“Specified Plan” means the Employee Plan set forth on Schedule 1.1 of the Seller Disclosure Schedules.

“Stock Consideration” means 14,583,333 shares of Buyer Common Stock to be issued to Seller.
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“Straddle Period” means any taxable period beginning on or prior to and ending after the Closing Date.

“Subsidiary” means, with respect to any Person, any other Person of which at least fifty percent (50%) of the
outstanding voting securities or other voting equity interests are owned, directly or indirectly, by such first Person.

“Superior Proposal” means a bona fide Acquisition Proposal that if consummated would result in a Person
owning, directly or indirectly, (a) more than fifty percent (50%) of the outstanding shares of Seller Common Stock or (b) more
than fifty percent (50%) of the consolidated assets of the Seller Group, taken as a whole, in either case, which the Seller Board
determines in good faith, after consultation with its outside legal counsel and outside financial advisor, if consummated, would
result in a transaction more favorable to Seller’s stockholders from a financial point of view than the Asset Sale, taking into
account at the time of determination all circumstances deemed relevant by the Seller Board, including as the Seller Board deems
relevant various legal, financial, regulatory and financing aspects of the Acquisition Proposal, all the terms and conditions of
such Acquisition Proposal and this Agreement, any changes to the terms of this Agreement offered by Buyer in writing in
response to such Acquisition Proposal, and the anticipated timing, conditions and the ability of the Person making such
Acquisition Proposal to consummate the transactions contemplated by such Acquisition Proposal, and, if such Acquisition
Proposal involves the payment of cash consideration (in whole or in part), the financing for which is then fully committed or
reasonably determined by the Seller Board to be available.

“Target Net Working Capital” means $102,000,000.

“Tax_Action” means any claim, action, suit, complaint, arbitration, audit, investigation, review, assessment,
notice of deficiency or other proceeding relating to any Tax or Tax Return by or before any Tax Authority.

“Tax Authority” means any Governmental Authority responsible for the imposition, determination or collection
of any Tax or the audit, investigation or review of any Tax Return.

“Tax Return” means any return, declaration, report, statement, information statement and other document filed
or required to be filed with any Tax Authority with respect to Taxes.

“Taxes” means any and all taxes of any kind in the nature of a tax (together with any and all interest, penalties,
additions to tax and additional amounts imposed with respect thereto) imposed by any Tax Authority, including any income,
franchise, windfall or other profits, gross receipts, property, capital gains, sales, use, capital stock, payroll, employment, social
security, workers’ compensation, unemployment compensation, net worth taxes, excise tax, withholding tax, ad valorem tax,
business tax, transfer tax, stamp tax, estimated tax, surtax or value added tax.

“Termination Measurement Date” means the date that is sixty (60) days following the Closing Date.
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“Transaction Expenses” means, without duplication, to the extent unpaid as of immediately prior to the Closing,
any and all third-party fees, costs, expenses, payments and expenditures incurred by any Seller Party in connection with the
negotiation, execution and consummation of the Transactions, this Agreement, and any Ancillary Agreement, whether or not
billed or accrued, including (a) any fees, costs, expenses, payments and expenditures of legal counsel and accountants, and (b)
any fees, costs, expenses, payments and expenditures payable to brokers, finders, financial advisors, investment bankers or
similar Persons; provided that, notwithstanding the foregoing, Transaction Expenses shall not include the costs and expenses of
the Escrow Agent.

“Transfer Agent” means VStock Transfer, LLC, Buyer’s duly appointed transfer agent for the Stock
Consideration.
“Transfer Tax” means all transfer and similar Taxes imposed as a result of the Transactions, including
documentary, recording, registration, stamp duty, transfer, real estate transfer, sales and use, value added tax, and all penalties,
interest and additions thereto.

“Transferred Books and Records” means all Books and Records related to the Business Products that are owned
by or in the possession or control of the Seller Parties as of the Closing.

“Transferred Marketing Records” means all Marketing Records related to the Business Products that are owned
by the Seller Parties and in the possession or control of the Seller Parties as of the Closing, to the extent transferable in
compliance with applicable Laws or Privacy Policies.

“Transferred Regulatory Documentation” means original documents or, to the extent original documents are not
reasonably available, copies thereof, in any format in the possession or control of any of the Seller Parties as of the Closing, of all
Regulatory Documentation, including documentation evidencing all Transferred Regulatory Approvals.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988 and any analogous Law.

“Working Capital Adjustment” means (a) if the Net Working Capital exceeds the Target Net Working Capital, a
positive amount equal to such excess, and (b) if the Target Net Working Capital exceeds the Net Working Capital, a negative
amount equal to such shortfall; provided, however, if the excess contemplated by clause (a) or the shortfall contemplated by
clause (b) is less than $2,000,000, the Working Capital Adjustment shall be zero; provided, further, if the Net Working Capital
equals the Target Net Working Capital, the Working Capital Adjustment shall be zero).

Section 1.2Table of Definitions. The following terms have the meanings set forth in the Sections referenced below:
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Definition

Acceptable Confidentiality Agreement

Adjustment Escrow Fund
Agreement

Agreement Date
Allocation Dispute Notice
Allocation Exhibit

Alternative Acquisition Agreement

Alternative Recovery
Anti-Corruption Laws
Arbiter

Asset Sale

Assumed Contracts

Assumed Liabilities
Assumed Litigation
Assumed Litigation Expenses

Assumed Settlement Agreements

Buyer

Buyer Balance Sheet

Buyer Common Stock
Buyer Disclosure Schedules
Buyer Entity

Buyer Group

Buyer Indemnified Parties
Buyer NDCs

Buyer Party

Buyer R&W Insurance Policy
Buyer Savings Plan

Buyer SEC Documents
Buyer Stock Issuance

Buyer Welfare Benefit Plans
Capitalization Date

Change of Recommendation
Claim Information

Closing

Closing Date

Closing Date Seller Indebtedness

COBRA

Competing Business
Contributor
Determination Notice
Discussion Period
Dispute Notice

DLA Piper

Electronic Data Room

Location

Section 5.3(b)
Section 2.10(f)(ii)
Preamble

Preamble

Section 6.1(a)
Section 6.1(a)
Section 5.3(a)(iv)
Section 8.5(b)
Section 3.9(a)
Section 6.1(a)
Recitals

Section 2.1(a)

Section 2.3

Section 5.22(a)

Section 5.22(c)
Section 5.22(a)
Preamble
Section 4.11(h)
Recitals
Article IV

Section 4.1(a)

Section 4.1(a)

Section 8.2

Section 5.20(a)
Recitals

Section 5.17
Section 5.7(d)

Article IV

Recitals

Section 5.7(e)(i)
Section 4.4(a)

Section 5.3(d)(i)
Section 8.4(a)

Section 2.7(a)

Section 2.7(a)
Section 2.7(b)(iii)
Section 5.7(e)(ii)
Section 5.12(a)
Section 3.13(f)
Section 5.3(e)(ii)
Section 6.1(a)
Section 2.10(b)
Section 10.16
Section 10.5
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Definition

Escrow Agent

Escrow Agreement

Excess Payment

Excluded Assets

Excluded Claims

Excluded Entity

Excluded Liabilities
Excluded Regulatory Approvals
Expense Reimbursement
FCPA

Final Allocation

Financing Source Provisions

Indemnification Ancillary Agreements

Indemnified Party
Indemnifying Party
Intended Tax Treatment
Interim Period

Intervening Event

Legal Privileges and Protection
Legal Restraint

Losses

Material Contract

Materials

NDC

Non-Solicitation Period
Notice Period
Occurrence-Based Policy
Pre-Closing Occurrence
Pricing Program Obligations
Proposed Allocation

Proxy Statement

Related Person

Remedy Action

Required Filing

Restriction Period

Retained Bank Accounts
Retained Seller Insurance Policies
Royalty Payments

Sanctions

Security Incidents

Seller

Seller Board

Seller Board Recommendation
Seller Common Stock

Seller Disclosure Schedules

Location
Section 2.10(f)(i)
Section 2.10(f)(i)
Section 2.10(d)(ii)
Section 2.2
Section 2.4(a)
Section 2.4(g)
Section 2.4
Section 2.2(m)
Section 9.3(c)(iii)
Section 3.9(a)
Section 6.1(a)
Section 10.17
Section 8.1(a)
Section 8.4(a)
Section 8.4(a)
Section 6.1(b)
Section 5.1(a)(i)
Section 5.3(e)
Section 10.16
Section 7.1(a)
Section 8.2
Section 3.17(a)
Section 5.23
Section 5.20(a)
Section 5.11(a)
Section 5.3(e)(ii)
Section 5.15
Section 5.15
Section 5.21(a)
Section 6.1(a)
Section 5.4(a)
Section 3.20
Section 5.9(b)
Section 5.9(a)
Section 5.12(a)
Section 2.2(b)
Section 2.2(j)
Section 2.11(a)
Section 3.22
Section 3.13(j)
Preamble
Recitals
Section 3.2
Recitals
Article 111
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Definition

Seller Employee

Seller Financial Information
Seller Governance Agreement
Seller Indemnified Parties
Seller NDC Products

Seller Party

Seller Savings Plan

Seller SEC Documents
Seller Systems

Shortfall Payment
Significant Customer
Significant Supplier
Specified Transaction

Stockholder Governance Agreement

Stockholders Meeting
Tax Purchase Price
Termination Date
Termination Measurement Date
Third-Party Claim
Transaction Consideration
Transaction Litigation
Transactions

Transferred Assets
Transferred Employees
Transferred Equipment

Transferred Intellectual Property

Transferred Inventory

Transferred Non-Patent Intellectual Property

Transferred Patents

Transferred Regulatory Approvals

Transferred Trademarks
Transition Date
Voting Agreements

Location
Section 5.11(b)
Section 3.5(a)
Recitals
Section 8.3
Section 5.21(a)
Recitals
Section 5.7(d)
Section 3.5(f)
Section 3.13(j)
Section 2.10(d)(1)
Section 3.18(a)
Section 3.18(a)
Section 5.9(d)
Recitals
Section 5.5
Section 6.1(a)
Section 9.1(b)
Section 1.1
Section 8.4(a)
Section 2.6(a)
Section 5.19
Recitals
Section 2.1
Section 5.7(a)
Section 2.1(d)
Section 2.1(c)
Section 2.1(e)
Section 2.1(c)
Section 2.1(b)
Section 2.1(f)
Section 5.23

Section 5.20(b)

Recitals
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ARTICLE II
PURCHASE AND SALE

Section 2.1Purchase and Sale of Assets. Upon the terms and subject to the conditions of this Agreement, at the Closing,
the Seller Parties shall sell, assign, transfer, convey and deliver to Buyer, or one of the other Buyer Parties, all of the Seller
Parties’ right, title and interest as of the Closing Date in and to all of the assets of Seller, as they exist at the time of the Closing,
other than the Excluded Assets (the “Transferred Assets™), and Buyer, or one of the other Buyer Parties, shall purchase, acquire,
accept and pay for the Transferred Assets and assume the Assumed Liabilities. Transferred Assets shall include, without
duplication, all of the Seller Parties’ right, title and interest in and to the following enumerated assets (other than the Excluded
Assets), as they exist at the time of the Closing, as set forth below:

(a) all of the Seller Parties” Contracts (other than any Employee Plans) and rights thereunder (such Contracts,
together with any purchase orders, change orders or work orders related thereto, collectively, the “Assumed Contracts”) relating
to the Business or the other Transferred Assets, except the Contracts set forth on Schedule 2.2(c) of the Seller Disclosure
Schedules;

(b) all Patents of the Seller Parties (the “Transferred Patents™);

(c) all Intellectual Property (other than Patents) of the Seller Parties (the “Transferred Non-Patent Intellectual
Property” and, together with the Transferred Patents, the “Transferred Intellectual Property”);

(d) all machinery, equipment, vehicles and other items of tangible personal property and assets that are
owned by the Seller Parties, wherever located (the “Transferred Equipment”), except the equipment set forth on Schedule 2.1(d),
of the Seller Disclosure Schedules;

(e) all Inventory (the “Transferred Inventory”) of the Seller Parties;

(f) all Regulatory Approvals, to the extent permissible under Law, held by the Seller Parties relating to or
used in the conduct of the Business (the “Transferred Regulatory Approvals”);

(g) all current assets of the Seller Parties, including accounts receivable, notes receivable, deposits and other
amounts owed, in connection with the operation of the Business, and all Closing Cash;

(h)  to the extent legally transferable, all third-party warranties, indemnities, guarantees and similar rights that
have been made by any predecessors in title, manufacturers or suppliers and other third parties, to the extent relating to any
Assumed Liabilities or the Transferred Assets;

(i)  all goodwill associated with the Transferred Assets;
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(j)  the Transferred Marketing Records, Transferred Regulatory Documentation and Transferred Books and
Records; provided, that the Seller Parties shall be entitled to retain a copy to the extent required by applicable Law or reasonably
necessary for Tax, accounting, legal, compliance or insurance purposes or for the performance of their obligations under this
Agreement or any Ancillary Agreement;

(k) all telephone numbers, facsimile numbers, e-mail addresses, internet domain names, social media
accounts and URLs, in each case, used in the conduct of the Business (other than personal cellular telephone numbers of
employees who are not Transferred Employees);

(I)  all rights, claims, causes of action, choses in action, rights of recovery, rights of set-off, and rights of
recoupment of any Seller Party, whether known or unknown, arising out of or relating to the Business or the Transferred Assets
(other than any such rights, claims or causes of action to the extent relating to any Excluded Asset or Excluded Liability);

(m) all bank accounts of the Seller Parties other than the Retained Bank Accounts; and

(n) all data, databases, data compilations and collections, and all rights therein, in each case, owned by or
licensed to any Seller Party and used in or held for use in the conduct of the Business.

Section 2.2Excluded Assets. Notwithstanding anything contained in Section 2.1 to the contrary, the Seller Parties are
not selling, and the Buyer Parties are not purchasing, the following assets of Seller, all of which shall be retained by Seller
(collectively, the “Excluded Assets™):

(a) the Seller Parties’ charter and bylaws, corporate books and records of internal corporate proceedings,
minute books, taxpayer and other identification numbers, Tax records (including Tax Returns), work papers and other documents,
Permits and assets to the extent relating to the organization or maintenance of Seller’s corporate existence, its status as a
reporting company under the Exchange Act or its continued listing on the Nasdaq Capital Market;

(b) the bank accounts of Seller set forth on Schedule 2.2(b) of the Seller Disclosure Schedules (the “Retained
Bank Accounts”) and any cash, shares of Seller Common Stock or other contents, if any, therein;

(c) all rights of the Seller Parties with respect to the Contracts set forth on Schedule 2.2(c) of the Seller
Disclosure Schedules;

(d) except as specifically provided in Section 5.7, any assets relating to any Employee Plan;

(e) all rights, claims and causes of action of any nature available to or being pursued by any Seller Party,
whether arising by way of counterclaim or otherwise, to the extent in respect of any Excluded Asset or any Excluded Liability;
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(f)  all Actions and rights related thereto set forth on Schedule 2.2(f) of the Seller Disclosure Schedules;

(g) all records, correspondence and other materials prepared by or on behalf of any Seller Party in connection
with the sale of the Transferred Assets to Buyer;

(h) all Legal Privileges and Protection maintained by any Seller Party;

(i)  all Tax attributes, including all net operating loss carryforwards, Tax refunds, credits, and prepayments of
Seller;

(j)  any insurance policies of the Seller Parties, including all directors’ and officers’ liability insurance
policies, and all rights, claims or causes of action thereunder and proceeds thereof (including in respect of any occurrences, acts
or omissions prior to the Closing) (the “Retained Seller Insurance Policies™);

(k) all employment records and personnel files: (i) of employees of Seller who are not Transferred
Employees, or (ii) of Transferred Employees who have not consented to the transfer of such employment records or personnel
files to the extent required by applicable Law (it being understood and agreed that the Seller Parties shall use commercially
reasonable efforts to promptly obtain any such required consents);

(I) any Books and Records which Seller is prohibited from disclosing or transferring to Buyer under
applicable Law and is required by applicable Law to retain;

(m) the Regulatory Approvals that are not Transferred Regulatory Approvals (the “Excluded Regulatory
Approvals”); and

(n) assets set forth on Schedule 2.2 of the Seller Disclosure Schedules.

Section 2.3 Assumed Liabilities. In connection with the purchase and sale of the Transferred Assets pursuant to this
Agreement, at the Closing, Buyer, or one of the other Buyer Parties, shall assume and pay, discharge, perform or otherwise
satisfy the Liabilities and obligations of the Seller Parties arising out of, relating to or otherwise in respect of the Business or the
Transferred Assets, in each case, other than Excluded Liabilities (the “Assumed Liabilities”), including all Liabilities that may
arise in connection with any of the following:

(a) all Liabilities accruing, arising out of or relating to the conduct or operation of the Business or the
ownership or use of the Transferred Assets;

(b) all Liabilities with respect to the Transferred Regulatory Approvals or obtaining additional Permits or
Regulatory Approvals for the Exploitation of the Business Products required by applicable Law in any country, territory or
jurisdiction;

(c) all Liabilities of the Seller Parties under the Assumed Contracts;

(d) all Liabilities in respect of Business Products arising out of or relating to any Action, including any
infringement or misappropriation of Intellectual Property Rights of any third
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party, or any warranty claims and manufacturing or product liability or similar claims by a third party to the extent such
Liabilities relate to a Business Product;

(e) all Liabilities arising out of or relating to sales of the Business Products, including all Liabilities for
rebates, chargebacks and/or returns associated with such sales;

() any Liability arising out of or relating to any product liability claim, personal injury claim, property
damage claim, breach of warranty claim, or any recall, field correction or market withdrawal, in each case, to the extent arising
out of or relating to the sale, distribution, marketing, manufacturing, packaging, labeling, storage, handling, or use of any
Business Product prior to the Closing;

(g) all Actions and rights related thereto set forth on Schedule 2.3(g) of the Seller Disclosure Schedules;

(h) all current liabilities of the Seller Parties, including accounts payable, incurred in connection with the
operation of the Business that are not otherwise Excluded Liabilities; and

(i)  all Business Employee Severance Costs, any Liabilities in respect of a Transferred Employee arising
solely from such Transferred Employee’s employment with Buyer or its Affiliates from and after the Closing, and, so long as
explicitly assumed by Buyer pursuant to Section 5.7(f), any Liabilities in respect of accrued but unused vacation of any Business
Employee.

Notwithstanding anything to the contrary herein, the assumption of the Assumed Liabilities by the Buyer Parties
shall not enlarge any rights of third parties under Contracts or arrangements with any Seller Party or Buyer Party, and nothing
herein shall prevent any Buyer Party or Seller Party from contesting in good faith any such Liabilities with any third party.

Section 2.4Excluded Liabilities. Notwithstanding anything contained in Section 2.3 to the contrary, the Buyer Parties are
not assuming, and the Seller Parties shall pay, perform or otherwise satisfy when due, the following Liabilities (the “Excluded
Liabilities™):

(a) any Liability arising out of or otherwise relating to any Transaction Litigation or any other Action
asserted or threatened against Seller or any of the Seller Parties by any stockholder, debtholder, or other constituent of Seller, to
the extent arising under United States federal or state securities Laws or alleging breach of fiduciary duty (the “Excluded
Claims”);

(b) all Liabilities of the Seller Parties for Seller Indebtedness;

(c) any Liability or obligation to the extent relating to or arising from an Excluded Asset, and any Liability in
connection with the operations or activities of the Seller Parties following the Closing;

(d) all Excluded Employee Liabilities;
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(¢) any Liability arising under or relating to the Contracts set forth on Schedule 2.2(c) of the Seller
Disclosure Schedules;

(f) any Taxes (x) of Seller, or (y) related to the ownership of the Transferred Assets or the Business prior to
the Closing, in each case, to the extent apportioned to the Pre-Closing Tax Period pursuant to Section 6.2;

(g) all Liabilities of, by or related to Heron Therapeutics B.V. (the “Excluded Entity”);

(h) any Liabilities from Environmental Laws arising out of or relating to (x) the ownership, use or operation
of the Business or the Transferred Assets prior to the Closing, (y) any real property formerly owned, operated or leased by any
Seller Party, or (z) any off-site disposal, treatment, storage or release of Hazardous Substances by or on behalf of any Seller Party
prior to the Closing;

(i)  all Liabilities of the Seller Parties under any real property lease;

(j)  any Liabilities of the Seller Parties to any of their Related Persons other than as expressly set forth in this
Agreement or the Ancillary Agreements;

(k) all Transaction Expenses of the Seller Parties;

(I)  all fees and expenses in respect of Seller’s legal counsel for services rendered prior to the Closing, except
as set forth on Schedule 2.4(1) of the Seller Disclosure Schedules; and

(m) any Liabilities set forth on Schedule 2.4(m) of the Seller Disclosure Schedules.

Section 2.5Consents to Certain Assignments.

(a) Notwithstanding anything in this Agreement or any Ancillary Agreement to the contrary, this Agreement
and the Ancillary Agreements shall not constitute an agreement to transfer or assign any asset, claim or right or any benefit
arising thereunder or resulting therefrom if an attempted assignment thereof, without the Consent of a third party, would
constitute a breach or other contravention under any agreement or Law to which a Seller Party is a party or by which it is bound,
or if any attempted assignment would adversely affect the rights of a Seller Party thereunder so that the Buyer Parties would not
in fact receive all such rights.

(b) If any such Consent is not obtained prior to the Closing and as a result thereof the Buyer Parties shall be
prevented by such third party from receiving the rights and benefits with respect to such Transferred Asset intended to be
transferred hereunder, or if any attempted assignment would adversely affect the rights of a Seller Party thereunder so that the
Buyer Parties would not in fact receive all such rights, Seller and Buyer shall cooperate in any lawful and commercially
reasonable arrangement, as Seller and Buyer shall agree, under which the Buyer Parties would, for a period of no more than
twenty-four (24) months following the Closing Date, obtain the economic claims, rights and benefits under such asset and assume
the

28



economic burdens and obligations with respect thereto in accordance with this Agreement, including by subcontracting,
sublicensing or subleasing to Buyer; provided, that all reasonable out-of-pocket administrative expenses of such cooperation and
related actions shall be borne solely by Buyer. Seller shall use its commercially reasonable efforts for a period of twelve (12)
months following the Closing to obtain any Consents that were not obtained prior to the Closing; provided, for the avoidance of
doubt, no party hereto shall be required to make any payments in respect of any Consent to assignment or any third-party license
to be obtained by the Seller Parties, and, so long as Seller has complied with its obligations under this Section 2.5, the failure to
obtain any such Consent shall not, in and of itself, constitute a breach of this Agreement or result in the failure of any condition
set forth in Article VII. Seller shall promptly pay to Buyer when received all monies received by the Seller Parties under such
Transferred Asset or any claim or right or any benefit arising thereunder.

(c) Notwithstanding anything in this Agreement to the contrary, this Section 2.5 shall not apply to the
Excluded Regulatory Approvals.

Section 2.6Transaction Consideration.

(a) In consideration for the Transferred Assets and other obligations of Seller pursuant to this Agreement,
Buyer shall (i) pay or issue (A) to Seller, the Estimated Cash Consideration (as adjusted pursuant to Section 2.10), as paid in the
manner set forth in Section 2.7(¢); (B) to Seller, the Stock Consideration; (C) to Seller, the Royalty Payments, if and when
payable, as provided in Section 2.11 and Schedule 1.1J and (D) to Seller, the Earn-Out Payments, if and when payable, as
provided in Section 2.11 and Schedule 1.1J (the payments collectively contemplated by the foregoing clauses (A), (B), (C) and
(D) being the “Transaction Consideration™); and (ii) assume the Assumed Liabilities.

(b) At least three (3) Business Days prior to the Closing Date, Seller shall deliver to Buyer the Estimated
Closing Statement. Buyer shall have the right to review and comment on the Estimated Closing Statement, and Seller shall
consider in good faith any such comments and make such revisions as are reasonably requested by Buyer and acceptable to
Seller, acting reasonably.

Section 2.7Closing.

(@) The sale and purchase of the Transferred Assets and the assumption of the Assumed Liabilities
contemplated by this Agreement shall take place at a closing (the “Closing™) to be held remotely via electronic transmission of
related documentation or other similar means, on the third (3rd) Business Day following the satisfaction or, to the extent
permitted by applicable Law, waiver of all conditions to the obligations of the parties hereto set forth in Article VII (other than
such conditions as may, by their terms, only be satisfied at the Closing or on the Closing Date, but subject to the satisfaction of
such conditions on the Closing Date), or at such other place or at such other time or on such other date as Seller and Buyer
mutually may agree in writing. The day on which the Closing takes place is referred to as the “Closing Date” and the Closing
shall be deemed to have occurred at 12:01 a.m. on the Closing Date.

(b) At the Closing, Seller shall deliver or cause to be delivered to Buyer:
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(i) the Transferred Assets free and clear of all Encumbrances other than Permitted Exceptions;

(i1) a certificate, dated as of the Closing Date, signed by a duly authorized officer of Seller, confirming
the satisfaction of the conditions specified in Section 7.3(a), Section 7.3(b) and Section 7.3(c);

(iii)the payoff letters, in form and substance reasonably acceptable to Buyer, duly executed by or on

Indebtedness™), together with a release of all Encumbrances thereunder on Transferred Assets;
(iv)a duly completed and executed IRS Form W-9 of Seller;

(v) an executed counterpart of each of the Ancillary Agreements (excluding the Seller Governance
Agreement, the Stockholder Governance Agreement and the Voting Agreements) to which a Seller Party is a party, signed by
Seller or its applicable Affiliate; and

(vi)a certificate of good standing with respect to Seller issued by the Secretary of State of the State of
Delaware (or applicable jurisdiction of incorporation) dated no earlier than five (5) Business Days prior to the Closing Date.

(c) At the Closing, Buyer shall pay, discharge, or deliver, or cause to be paid, discharged, or delivered:

(i) to Seller, or to a party designated by Seller, by wire transfer of immediately available funds to the
account(s) designated in the Estimated Closing Statement, the Estimated Cash Consideration less the Purchase Price Escrow
Amount;

(i1) to Seller, evidence, in form and substance reasonably acceptable to Seller, of the issuance to Seller
of an aggregate number of shares of Buyer Common Stock equal to the Stock Consideration, fully paid and non-assessable, and
free and clear of all Encumbrances (other than those existing under securities Laws and the organizational documents of Buyer),
credited to the book entry account maintained by the Transfer Agent;

(ii)to Seller, a certificate, dated as of the Closing Date, signed by a duly authorized officer of Buyer,

(iv)to Seller, an executed counterpart of each of the Ancillary Agreements (excluding the Seller
Governance Agreement, the Stockholder Governance Agreement and the Voting Agreements) to which a Buyer Party is a party,
signed by Buyer or its applicable Affiliate; and

(v) to the Escrow Agent, the Purchase Price Escrow Amount by wire transfer of immediately available
funds, to be held and released in accordance with Section 2.10(d).
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Section 2.8Withholding. The Buyer Parties shall be entitled to deduct and withhold from any amounts otherwise
payable hereunder such amounts as are required to be deducted or withheld from such amounts under the Code or any provision
of any other applicable Tax Law (including any state, local or foreign Tax Law); provided, however, that in the event that such
withholding is required, the Buyer Parties shall (a) notify Seller of such determination in writing at least ten (10) days prior to the
Closing Date, and (b) reasonably cooperate with Seller to claim any benefits or reduce and/or eliminate any such withholding
Taxes. Buyer shall take all actions that may be necessary to ensure that any amounts so withheld are timely and properly remitted
to the appropriate Tax Authority in accordance with the applicable Law. To the extent that amounts are so withheld and Buyer
timely remits such amounts to the appropriate Tax Authority and provides Seller with evidence reasonably satisfactory to Seller
with respect thereto, such amounts shall be treated for all purposes of this Agreement as having been paid to the party otherwise
entitled to receive such payment pursuant to this Agreement.

Section 2.9Adjustments to Stock Consideration. If at any time during the Interim Period, any change in the outstanding
shares of capital stock of Buyer shall occur as a result of any reclassification, stock split (including reverse stock split) or
combination, exchange or readjustment of shares, or any stock dividend or stock distribution with a record date during such
period, the number of shares of Buyer Common Stock constituting the Stock Consideration shall be equitably adjusted.

Section 2.10Purchase Price Adjustment.

(a) Closing Statement. Within sixty (60) days following the Closing Date, Buyer shall prepare and deliver to
Seller the Closing Statement. From the Closing until final determination of the Final Cash Consideration pursuant to this Section
2.10, Buyer shall, and shall cause its Affiliates and Representatives to, provide Seller and its Representatives with reasonable
access, during normal business hours upon reasonable advance notice, to the books, records, work papers and relevant personnel
of Buyer and its Affiliates as may be reasonably requested in connection with its review of the Closing Statement. The Closing
Statement shall (i) be based solely on facts and circumstances as they exist on or prior to the Closing and (ii) not include, reflect,
or be based on, in any respect: (A) any of the plans, transactions or changes which Buyer intends to initiate or make, or cause to
be initiated or made, after the Closing with respect to the Business or the Transferred Assets, (B) the effect of any decision by
Buyer or its Affiliates, (C) purchase accounting adjustments or other adjustments arising from or resulting as a consequence of
the Transactions, or (D) the introduction of any rules, guidelines, methods, policies, principles, practices, procedures,
classifications or estimation methodologies different from those set forth in the Accounting Principles.

(b) Disputes. If Seller disagrees with any amount set forth in the Closing Statement, Seller shall, within thirty
(30) days after receipt of the Closing Statement, deliver written notice (a “Dispute Notice™) to Buyer setting forth, in reasonable
detail, each item in dispute, the basis for such dispute and Seller’s calculation of such disputed item (to the extent then reasonably
determinable based on the information made available to Seller). If Seller does not deliver a Dispute Notice within such thirty
(30)-day period, the Closing Statement as delivered by Buyer shall be final and binding on the parties for all purposes hereunder.
If Seller timely delivers a Dispute Notice, the Closing Statement shall be deemed not final and Buyer and Seller shall use
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commercially reasonable efforts to resolve such disputed items within thirty (30) days following Buyer’s receipt of such Dispute
Notice. If Buyer and Seller resolve all disputed items, the Closing Statement, as modified to reflect such resolution, shall be final
and binding on the parties for all purposes hereunder. For the avoidance of doubt, any items in the Closing Statement not
specifically disputed in the Dispute Notice shall be deemed accepted by Seller and shall be final and binding on the parties.

(c) Independent Expert. If Buyer and Seller are unable to resolve all disputed items within thirty (30) days
following Buyer’s receipt of the Dispute Notice, either party hereto may submit any unresolved disputed items to the Independent
Expert for resolution. The Independent Expert shall act as an expert and not as an arbitrator and shall determine, based solely on
written submissions by Buyer and Seller (each to be submitted within ten (10) days of the submission of the dispute to the
Independent Expert) and not by independent review, only those items remaining in dispute and shall render a written decision as
to the disputed items and the resulting Final Cash Consideration as promptly as reasonably practicable, but in no event later than
thirty (30) days after receipt of both parties’ submissions. Neither Buyer nor Seller (nor any of their respective Affiliates or
Representatives) shall have any ex parte communications or meetings with the Independent Expert regarding the subject matter
of the dispute without the prior written consent of the other party; provided that the foregoing shall not restrict (x)
communications relating solely to the engagement, scheduling or other administrative matters, or (y) any party’s response to a
written request for information from the Independent Expert, so long as a copy of any written communication delivered to the
Independent Expert is concurrently delivered to the other party and the other party is given a reasonable opportunity to participate
in any oral communication. The Independent Expert’s decision shall (i) be based solely on the definitions and other applicable
terms of this Agreement and this Section 2.10, (ii) not assign a value to any item in dispute greater than the highest value claimed
for such item or less than the lowest value claimed for such item, and (iii) be final and binding on the parties hereto for all
purposes hereunder, absent fraud or manifest error. All fees and expenses of the Independent Expert shall be borne on a
proportionate basis by Buyer, on the one hand, and Seller, on the other hand, based on the percentage that the portion of the
contested amount not awarded in favor of such party bears to the amount actually contested by such party. For example, if
Buyer’s calculations would have resulted in a $100,000 net payment to Buyer, and Seller’s calculations would have resulted in a
$100,000 net payment to Seller, and the Independent Expert’s final determination results in an aggregate net payment of $50,000
to Seller, then Buyer and Seller would bear 75% and 25%, respectively, of such fees and expenses.

(d)  Post-Closing Adjustment. Within three (3) Business Days after the Closing Statement becomes final and
binding pursuant to this Section 2.10, the parties hereto shall cause the Escrow Agent holding the Purchase Price Escrow Amount
to release such amount and shall make the applicable payment as follows:

(1) if the Final Cash Consideration exceeds the Estimated Cash Consideration (such amount, the
“Shortfall Payment”), then the Escrow Agent shall release the Purchase Price Escrow Amount to Seller, and Buyer shall pay (or
cause to be paid) to Seller, by wire transfer of immediately available funds to an account designated by Seller in writing, an
amount equal to such Shortfall Payment in an amount not to exceed $10,000,000;
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(i1) if the Estimated Cash Consideration exceeds the Final Cash Consideration (such amount, the
“Excess Payment”), then the Escrow Agent shall release to Buyer an amount equal to the lesser of (I) the Purchase Price Escrow
Amount and (II) such Excess Payment and any remaining balance of the Purchase Price Escrow Amount shall be released to
Seller, and, if the Excess Payment exceeds the Purchase Price Escrow Amount, Seller shall pay (or cause to be paid) to Buyer, by
wire transfer of immediately available funds to an account designated by Buyer in writing, an amount equal to such excess;
provided, that in no event shall the aggregate Excess Payment (including any amounts released to Buyer from the Purchase Price
Escrow Amount) exceed $10,000,000; and

(iii)if the Final Cash Consideration equals the Estimated Cash Consideration, the Escrow Agent shall
release the Purchase Price Escrow Amount to Seller.

(e) Treatment of Adjustment Payments. Any payments made pursuant to this Section 2.10 shall be treated by
the parties hereto, to the extent permitted by applicable Law, for federal income Tax and other applicable Tax purposes, as an
adjustment to the Transaction Consideration.

()  Adjustment Escrow Fund.

(i) On the Closing Date, Buyer shall withhold from the consideration otherwise payable to Seller
hereunder and will deposit with Citibank, N.A., as escrow agent (the “Escrow Agent”), the Purchase Price Escrow Amount (any
and all of such deposits to constitute escrow funds to be governed by the terms of the Escrow Agreement, in the form attached
hereto as Exhibit D (the “Escrow Agreement”)), without any act of Seller.

(i) The Purchase Price Escrow Amount plus any interest or earnings paid thereon in accordance with
the Escrow Agreement (the “Adjustment Escrow Fund”) shall be governed by this Section 2.10 and the terms of the Escrow
Agreement and shall, among other customary terms, secure Buyer’s right to receive the Excess Payment (if any) pursuant to
Section 2.10(d); provided, that the Adjustment Escrow Fund shall not be the sole source of recovery for, or otherwise limit, the

Section 2.11Royalty Payments and Earn-Out Payments.

(a) Buyer shall make (i) royalty payments to Seller based on Net Sales of the Business Products (the
“Royalty Payments”) in accordance with the terms to be set forth in Schedule 1.1J and (ii) Earn-Out Payments in accordance with
the terms to be set forth in Schedule 1.1J.

(b)  Any payments made pursuant to this Section 2.11 and Schedule 1.1J shall be treated by the parties hereto
as an adjustment to the Transaction Consideration for federal income Tax and other applicable Tax purposes.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in (i) the reports, schedules, forms, registration statements, definitive proxy statements and other
documents (including exhibits and all information incorporated by reference) filed or furnished by Seller with the SEC or filed or
furnished by Seller to the SEC in connection with this Agreement or the Transactions prior to the Agreement Date (excluding, in
each case, any disclosures contained under the captions “Risk Factors,” “Cautionary Statement,” “Quantitative and Qualitative
Disclosures About Market Risk” and any other disclosures contained therein to the extent they are predictive, cautionary or
forward-looking in nature) or (ii) the corresponding section of the Seller Disclosure Schedules (the “Seller Disclosure
Schedules”) (giving effect to Section 10.10), Seller hereby represents and warrants to Buyer as of the Agreement Date as follows:

Section 3.10rganization and Qualification.

(a) Each of the Seller Parties is duly organized, validly existing and in good standing under the Laws of its
jurisdiction of incorporation and has all necessary corporate or equivalent company power and authority to (i) own, lease and
operate the Transferred Assets owned by it and (ii) carry on the Business as it is now being conducted by it.

(b)  Each Seller Party is duly qualified and licensed to do business as a foreign corporation in, and is in good
standing (where such concept is applicable) in, each jurisdiction where the character of the properties owned, leased, or operated
by it or the nature of its business, its ownership or its activities makes such qualification and licensing necessary, except, where
the failure to be so qualified or licensed would not, individually or in the aggregate, have or reasonably be expected to have a
Seller Material Adverse Effect.

Section 3.2Authority. Seller has all requisite corporate or equivalent company power and authority to execute and
deliver this Agreement and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and
to consummate the Transactions. Each other Seller Party has all requisite power and authority to execute and deliver each of the
Ancillary Agreements to which it will be a party, to perform its obligations thereunder and to consummate the Transactions. The
execution, delivery and performance by Seller of this Agreement and by each Seller Party of each of the Ancillary Agreements to
which it will be a party and the consummation by each Seller Party of the Transactions have been duly and validly authorized by
all necessary corporate action on the part of Seller and each other Seller Party, other than, with respect to Seller, the Seller
Stockholder Approval. The Seller Board has unanimously (a) determined that this Agreement and the Transactions are advisable,
fair to and in the best interests of Seller and its stockholders, (b) approved and declared advisable the entry into this Agreement
and the consummation of the Transactions, (c) recommended that Seller’s stockholders adopt this Agreement and approve the
Transactions (the “Seller Board Recommendation™), and (d) directed that this Agreement and the Transactions be submitted to
Seller’s stockholders for their adoption and approval. This Agreement has been, and upon their execution each of the Ancillary
Agreements will have been, duly executed and delivered by each Seller Party that is a party thereto and, assuming due execution
and delivery by each of the other parties hereto and thereto, this Agreement constitutes, and upon their execution each of the
Ancillary Agreements will constitute,

34



the legal, valid and binding obligation of each Seller Party that is a party thereto, enforceable against such Seller Party in
accordance with their respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (regardless of
whether considered in a proceeding in equity or at law).

Section 3.3No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by Seller of this Agreement and by each Seller Party of each of
the Ancillary Agreements to which it will be a party, and the consummation of the Transactions do not and will not, and the
consummation of the Transactions and compliance with the terms hereof and thereof will not, conflict with, or result in any
violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation
or acceleration of any obligation or loss of a benefit under, or result in the creation of any Encumbrance other than any Permitted
Exception upon any of the Transferred Assets, or require any Consent, exemption or other action by or notice to any other
Person, under, any provision of:

(i) the certificate of incorporation or bylaws or similar organizational documents of any Seller Party;

(i) any Law applicable to any Seller Party, the Business or any of the Transferred Assets or by which
any Seller Party, the Business or any of the Transferred Assets may be bound or affected; or

(iil)any Material Contract;

except, in the case of clause (ii) or (iii), as would not, individually or in the aggregate, have or reasonably be expected to have a
Seller Material Adverse Effect.

(b) The Seller Parties are not required to file, seek or obtain any notice, Permit or Consent of or with any
Governmental Authority in connection with the execution, delivery and performance by the Seller Parties of this Agreement or
any Ancillary Agreements or the consummation of the Transactions, except (i) the Required Antitrust Approvals; (ii) compliance
with any applicable requirements of the Securities Act, the Exchange Act and any other applicable securities Laws, including the
filing with the SEC of (A) the Proxy Statement and (B) such reports under, and other compliance with, the Exchange Act and the
Securities Act as may be required in connection with this Agreement and the Transactions; (iii) compliance with any applicable
rules of Nasdagq; or (iv) where failure to obtain such notice, Permit, or Consent, or to make such filing or notification, would not,
individually or in the aggregate, have or reasonably be expected to have a Seller Material Adverse Effect.

Section 3.4Transferred Assets.

(a) Except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business, the Seller Parties have good and valid title to, a valid leasehold interest (under an Assumed Contract) or a valid license
(under an Assumed Contract) to, possess and use, all of the Transferred Assets, free and clear of all Encumbrances (including
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Encumbrances resulting from any Seller Indebtedness of any Seller Party), other than Permitted Exceptions.

(b)  Assuming consent from the counterparty to assign the Transferred Assets is obtained where required, the
Transferred Assets constitute all of the material assets of any nature whatsoever (whether tangible, intangible or mixed), (i)
owned and used by any member of the Seller Group in the conduct of the Business or (ii) licensed to and used by any member of
the Seller Group in the conduct of the Business, in each case, as currently conducted as of the Agreement Date, other than (x) the
Excluded Assets, and (y) employees of the Seller Parties who are not Transferred Employees.

Section 3.5Financial Information; SEC Filings.

(a) Each of (i) Seller’s audited financial statements for the period ended December 31, 2025, and (ii) Seller’s
unaudited interim financial statements for the period ended June 30, 2026, are contained the Seller SEC Documents (collectively,
the “Seller Financial Information™).

(b)  The Seller Financial Information (i) has been prepared in accordance with GAAP, (ii) has been derived
from the books and records maintained by Seller in the ordinary course of business, and (iii) fairly presents, in all material
respects, the financial position and results of operations of Seller, for the periods indicated.

(¢) Seller (as related to the Business or the Transferred Assets) has no material indebtedness or liability,
absolute or contingent, known or unknown, required to be reflected or reserved against on, or disclosed in the notes to, a balance
sheet prepared in accordance with GAAP, other than (i) as set forth in the Seller Financial Information, (ii) liabilities or
obligations incurred in the ordinary course of business since the date of the most recent Seller Financial Information, (iii)
liabilities that are executory performance obligations arising under Assumed Contracts (other than to the extent arising from a
breach thereof by any Seller Party), (iv) liabilities or obligations incurred in connection with the Transactions and (v) as would
not, individually or in the aggregate, have or reasonably be expected to have a Seller Material Adverse Effect.

(d)  Seller has established and maintains a system of internal accounting controls and processes designed to
provide reasonable assurances regarding the reliability of financial reporting and the preparation of financial statements in
accordance with GAAP. Neither Seller nor, to the Knowledge of Seller, Seller’s independent auditors have identified since
January 1, 2024, (i) any significant deficiency or material weakness in the design or operation of internal controls over financial
reporting utilized by the Seller Parties with respect to the Business, (ii) any illegal act or fraud, whether or not material, that
involves the management or other employees of the Seller Parties with respect to the Business, or (iii) improper, wrongful or
fraudulent accounting or auditing practices, procedures, methodologies or methods with respect to the Business or any material
inaccuracy in the Seller Financial Information, except, in each case, as would not, individually or in the aggregate, have or
reasonably be expected to have a Seller Material Adverse Effect.
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(e)  All accounts receivable of the Seller Parties included in the Transferred Assets (i) are reflected on the
books and records of the Seller Parties, (ii) represent valid obligations arising from bona fide arm’s-length transactions in the
ordinary course of business, (iii) are the valid and legally binding obligations of the parties owing such amounts, (iv) to the
Knowledge of Seller, are collectible in the ordinary course of business without the necessity of commencing any legal
proceeding, (v) to the Knowledge of Seller, are not subject to counterclaim or setoff, (vi) are not in dispute and (vii) no credit,
deduction, free goods or services, discount or other deferred price or quantity adjustment has been granted with respect to any
such accounts receivable, except in the ordinary course of business consistent with past practice.

()  Seller has timely filed with or furnished to the SEC (including following any extensions of time for filing
provided by Rule 12b-25 promulgated under the Exchange Act) all material reports, schedules, forms, registration statements,
definitive proxy statements and other documents (including exhibits and all information incorporated by reference) required to be
filed or furnished by it under the Securities Act or the Exchange Act since January 1, 2024 (collectively, together with all
amendments thereof and supplements thereto, the “Seller SEC Documents”). As of its filing date (or, if amended or
supplemented, as of the date of the most recent amendment or supplement filed prior to the Agreement Date), each Seller SEC
Document complied in all material respects with the applicable requirements of the Securities Act, the Exchange Act and the
rules and regulations of the SEC promulgated thereunder, as the case may be. As of its filing date (or, if amended or
supplemented, as of the date of the most recent amendment or supplement filed prior to the Agreement Date), no Seller SEC
Document filed or furnished pursuant to the Exchange Act contained any untrue statement of a material fact or omitted to state
any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading. Each Seller SEC Document that is a registration statement, as amended or supplemented,
if applicable, filed pursuant to the Securities Act, as of the date such registration statement or amendment became effective, did
not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading. To the Knowledge of Seller, as of the Agreement Date, none of the Seller SEC
Documents is the subject of ongoing SEC review or outstanding SEC investigation and there are no outstanding or unresolved
comments received from the SEC with respect to any of the Seller SEC Documents.

(g) Seller has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under
the Exchange Act). Such disclosure controls and procedures are designed to ensure that material information relating to Seller
and the Business is made known to Seller’s principal executive officer and its principal financial officer by others within Seller,
particularly during the periods in which periodic reports required under the Exchange Act are being prepared. Such disclosure
controls and procedures are effective in all material respects.

(h)  Seller has established and maintained a system of internal controls over financial reporting (as defined in
Rule 13a-15 under the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of Seller’s financial
reporting and the preparation of Seller’s financial statements for external purposes in accordance with GAAP. Seller has
disclosed, based on its most recent evaluation of internal controls prior to the Agreement Date, to Seller’s auditors and audit
committee (i) any significant deficiencies and material weaknesses in the design or operation of internal controls which are
reasonably likely to adversely affect Seller’s ability to

37



record, process, summarize and report financial information, and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in internal controls.

(1)  No Seller Party has extended or maintained credit, arranged for the extension of credit, or renewed an
extension of credit, in the form of a personal loan to or for any executive officer (as defined in Rule 3b-7 under the Exchange
Act) or director of Seller in violation of Section 402 of the Sarbanes-Oxley Act.

()  Each of the principal executive officer and principal financial officer of Seller (or each former principal
executive officer and principal financial officer of Seller, as applicable) has made all certifications required by Rules 13a-14 and
15d-14 under the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations
promulgated by the SEC and Nasdaq, and the statements contained in any such certifications are complete and correct in all
material respects.

(k)  Each of the consolidated financial statements (including, in each case, any notes and schedules thereto)
contained in or incorporated by reference into the Seller SEC Documents (i) complied as to form in all material respects with the
published rules and regulations of the SEC with respect thereto as of their respective dates, (ii) was prepared in accordance with
GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes thereto and, in the
case of unaudited interim financial statements, as may be permitted by the SEC for Quarterly Reports on Form 10-Q) and (iii)
fairly presented in all material respects the consolidated financial position and the results of operations and cash flows of Seller
and its consolidated Subsidiaries as of the respective dates of and for the periods referred to in such financial statements, subject,
in the case of unaudited interim financial statements, to normal year-end audit adjustments as permitted by applicable rules and
regulations of the SEC.

Section 3.6Absence of Certain Changes or Events.

(a) Since June 30, 2026 through the Agreement Date, the Seller Parties have operated the Business in the
ordinary course of business in all material respects.

(b)  Since June 30, 2026 through the Agreement Date, there has not occurred any event that has had, or that
would reasonably be expected to have, individually or in the aggregate, a Seller Material Adverse Effect.

Section 3.7Compliance with Law; Permits.

(a) The Seller Parties are, and since January 1, 2023 have been, in compliance in all material respects with all
applicable Laws (including Regulatory Laws) relating to the Transferred Assets, and no Seller Party is in violation of, or has,
since January 1, 2023, violated, in any material respect nor, to the Knowledge of Seller, is under investigation with respect to or
has, since January 1, 2023, been threatened in writing to be charged with or given written notice of any material violation of, any
applicable Law (including Regulatory Laws) relating to the Transferred Assets or the conduct of the Business, and no Seller Party
is in default in any material respect with respect to any Order relating to the Business.
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(b)  Each material Permit has been duly obtained, is valid and in full force and effect, and is not subject to any
(i) pending, (ii) threatened in writing, or (iii) to the Knowledge of Seller, orally threatened, administrative or judicial proceeding
to revoke, cancel, suspend or declare such Permit invalid in any respect. The Seller Parties are in possession of all material
Permits necessary for them to continue to lawfully own, lease and operate the Transferred Assets and to lawfully carry on the
Business as currently conducted.

(¢) The Seller Parties have timely filed with the applicable Governmental Authority (including CMS and the
FDA) all material filings, including applications, submissions, documents, statements, amendments, restatements, and
supplements, required to be filed by the Seller Parties under Regulatory Law, except as would not, individually or in the
aggregate, have or reasonably be expected to have a Seller Material Adverse Effect. Since January 1, 2023, all such filings were
in material compliance with applicable Regulatory Law and were true and correct in all material respects as of the date of filing.

(d)  Since January 1, 2023, the Seller Parties have not received any written notification of any (i) pending, (ii)
threatened in writing, or (iii) to the Knowledge of Seller, orally threatened, Action alleging material non-compliance with any
Permits or Regulatory Laws.

(¢) Since January 1, 2023, no Business Product has been seized, withdrawn, recalled, detained, or been
subject to a field correction, safety alert, or suspension of manufacturing, in each case, by a Governmental Authority, except as
would not, individually or in the aggregate, reasonably be expected to be material to the Business. As of the Agreement Date, no
proceedings in the United States seeking the withdrawal, recall, correction, suspension, detention or seizure of any Business
Product are pending or, to the Knowledge of Seller, threatened in writing against a Seller Party.

(f)  Since January 1, 2023, the Seller Parties have not received written notice or written threat of any action,
including notice, warning, proceeding, review, or investigation, by a Governmental Authority, including any FDA Form 483,
FDA warning letter or untitled letter or any similar notice, that asserted that a Seller Party materially violated any applicable
Regulatory Laws or sought to withdraw a material marketing clearance or approval of, or materially change the labeling or
classification of, any Business Product.

(g) Neither the Seller Parties nor, any of their officers, employees or, to the Knowledge of Seller, agents
engaged in the Business (i) is or has been debarred under 21 U.S.C. § 335a, (ii) is excluded from participation in any federal
health care program (as defined in 42 U.S.C. § 1320a—7b(f)), or (iii) has been convicted of any crime that would reasonably be
expected to result in debarment under 21 U.S.C. § 335a or exclusion pursuant to 42 U.S.C. § 1320a-7.

(h)  Neither the Seller Parties nor, to the Knowledge of Seller, any of their officers, employees or agents, has
(i) made an untrue statement of material fact to the FDA or any other Governmental Authority, (ii) failed to disclose a material
fact required to be disclosed to the FDA or any other Governmental Authority or (iii) otherwise committed an act, made a
statement or failed to make a statement that, at the time such statement or disclosure was made (or, in the case of such failure,
should have been made) or such act was committed, would reasonably be expected to constitute a material violation of any
Regulatory Law. To the Knowledge of Seller,
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the Seller Parties have not been the subject of any pending or threatened investigation by the FDA pursuant to its policy on fraud,
untrue statements of material facts, bribery and illegal gratuities or by any other Governmental Authority pursuant to any similar
Law.

(1)  Since January 1, 2023, each Seller Party has been in material compliance with all applicable healthcare
fraud and abuse Laws (including the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b) and the False Claims Act (31 U.S.C.
§§ 3729-3733)), the Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h) and any applicable state Law equivalents. No
Seller Party has been assessed a civil monetary penalty under any Regulatory Law, been party to a corporate integrity agreement,
deferred prosecution agreement, consent decree, received a subpoena, complaints, criminal information, civil investigative
demands or monitoring agreement with any Governmental Authority, or, to the Knowledge of Seller, since January 1, 2023,
received written notice from a Governmental Authority of any investigation or enforcement action relating to healthcare fraud or
abuse.

()  The Seller Group maintains policies and procedures reasonably designed to promote compliance by the
Seller Group with, and to prevent breaches by the Seller Group of, the applicable healthcare fraud and abuse Laws, including the
federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b), the False Claims Act (31 U.S.C. §§ 3729-3733), the Physician Payments
Sunshine Act (42 U.S.C. § 1320a-7h), and any applicable state equivalents.

(k)  Seller Parties maintain and, since January 1, 2023, have maintained a corporate compliance program.

Section 3.8Litigation. As of the Agreement Date, and since January 1, 2024, there is and has not been any Action by or
against the Seller Parties involving or relating to the Business, the Transferred Assets or the Transactions (a) pending, (b)
threatened in writing, or (c) to the Knowledge of Seller, orally threatened that would, individually or in the aggregate, reasonably
be expected to be material to the Business or the Transferred Assets, taken as a whole.

Section 3.9FCPA; Anti-Corruption and Anti-Bribery Laws.

(a) Since January 1, 2021, the Seller Group has complied in all material respects with all applicable anti-
bribery, anti-corruption and anti-money laundering Laws (the “Anti-Corruption Laws”), including the Foreign Corrupt Practices
Act of 1977, as amended (“ECPA”), the UK Bribery Act 2010, as amended, applicable Laws enacted in accordance with the
Organization for Economic Cooperation and Development Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, and any other applicable U.S. or non-U.S. laws relating to fraud, conflicts of interest,
bribery, gratuities, or corruption (including mail or wire fraud, honest services fraud, or commercial bribery), or any rules or
regulations promulgated thereunder.

(b)  Since January 1, 2021, no member of the Seller Group, nor any of their respective directors or officers,
nor, to the Knowledge of Seller, employees, agents, or other representatives (in each case, when acting on behalf of Seller or a
Subsidiary) has been charged with violating, or received any notice, request, or citation of any investigation (formal or informal),
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inquiry, action, charge, or proceeding with regard to a violation or alleged violation of the Anti-Corruption Laws.

(c) Since January 1, 2021, no member of the Seller Group, nor any of their respective directors or officers,
nor, to the Knowledge of Seller, employees, agents, or other representatives (in each case, when acting on behalf of Seller or a
Subsidiary) has directly or indirectly, offered, paid, promised, or authorized the payment, promising, or offering of any money,
gift, or other thing of value, regardless of form, (i) corruptly, to any Government Official, or to any Person while knowing that
such Person had or would offer, pay, promise, or authorize the payment, promising or offering of any money, gift, or other thing
of value to a Government Official, or (ii) to any prospective or actual customer or employee or agent of any business
counterparty to induce or reward the improper performance of the recipient’s function or the breach of a duty owed by the
recipient to his or her employer or principal, in violation of applicable Anti-Corruption Laws.

(d) Since January 1, 2021, no member of the Seller Group, nor any of their respective directors or officers,
nor, to the Knowledge of Seller, employees, agents, or other representatives nor any direct, indirect, or beneficial owners of the
foregoing, is or has been a Government Official.

(e)  The Seller Group maintains policies and procedures reasonably designed to promote compliance by the
Seller Group with, and to prevent breaches by the Seller Group of, the Anti-Corruption Laws.

(f)  Since January 1, 2021, no member of the Seller Group, nor any of their respective directors or officers,
nor, to the Knowledge of Seller, employees, agents or other third party representatives of a member of the Seller Group has,
directly or indirectly, in connection with the business of any Seller Group member: (i) requested, agreed to receive, or accepted
any financial or other advantage or inducement where such request, agreement to receive or acceptance would be unlawful under
an applicable Anti-Corruption Law, or (ii) used any corporate funds for any unlawful contribution, gift, entertainment, or other
unlawful expenses relating to political activity.

Section 3.10Business Employees and Employee Plans.

(a)  Schedule 3.10(a)(i) of the Seller Disclosure Schedules sets forth, as of the Agreement Date, to the extent
permitted under applicable Law, a list of each employee of the Seller Group, such employee’s employing legal entity, job title,
status as exempt/non-exempt from applicable wage and hour Laws and full or part-time status, base salary, bonus opportunities
and commission payments payable to such employee in Seller’s fiscal year 2026, the employee’s date of hire, accrued vacation
liability, visa/work permit type and status (as applicable), the total amount of cash severance payments and an estimate of the
COBRA premium payments to which such employee would be entitled upon a termination of employment without “cause” in
connection with the Transactions pursuant to the Specified Plan, in each case, both (A) assuming such termination occurs on the
Agreement Date and (B) assuming such termination occurs on or after the next anniversary of such employee’s date of hire
following the Agreement Date, and the primary geographic location of their employment with the Seller Parties, as of the

Agreement Date, broken
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down into the following categories: (i) active, and (ii) on an approved leave of absence, the type of leave and the anticipated date
independent contractors for or on behalf of any Seller Party or any of its Affiliates, who primarily provide services to the
Business, with annualized fees above $50,000 for the fiscal year ended December 31, 2025, which list includes each such
individual service provider’s name, location and compensation arrangement.

(b)  Each individual providing services to the Seller Parties (including each employee and independent
contractor) is properly classified by the Seller Parties as an employee or independent contractor, as applicable, under all
applicable Laws. The Seller Parties have complied in all material respects with all applicable Laws relating to the employment of
foreign citizens, including all requirements of Form 1-9, and no Business Employee is employed by a Seller Party who was not
permitted to work in the jurisdiction in which such Business Employee was employed.

(¢)  Schedule 3.10(c) of the Seller Disclosure Schedules sets forth a list of all material Employee Plans. Seller
has provided or made available to Buyer a complete copy of each material Employee Plan.

(d)  With respect to the Employee Plans: (i) no event has occurred and, to the Knowledge of Seller, there
exists no condition or set of circumstances in connection with which the Seller Parties could be subject to any material Liability
under the terms of such Employee Plan, ERISA or the Code, or other applicable Law in respect of any current or former Business
Employees, (ii) each of the Employee Plans has been operated and administered in all material respects in accordance with its
terms and applicable Law and (iii) each Employee Plan intending to be “qualified” within the meaning of Section 401(a) of the
Code has received a favorable determination or opinion letter as to such qualification from the IRS and, to the Knowledge of
Seller, no event has occurred, either by reason of any action or failure to act, which would cause the loss of any such
qualification. All required contributions to Employee Plans have been made or properly accrued.

(e) None of the Employee Plans is a multiemployer plan (within the meaning of Section 3(37) or 4001(a)(3)
of ERISA) or a single employer pension plan (within the meaning of Section 4001(a)(15) of ERISA), and the Seller Parties have
no Liability relating to any such plan.

(f)  Except where required by Law or as set forth on Schedule 3.10(f) of the Seller Disclosure Schedules,
neither the execution and delivery of this Agreement nor the Transactions, either alone or in conjunction with any other event,
will (i) result in any payment becoming due to any Business Employee, (ii) increase any benefits otherwise payable under any
Employee Plan, or (iii) result in any acceleration of the time of payment, vesting or funding of any payment or benefit.

Section 3.11Labor and Employment Matters.

(a) No Seller Party is a party to or bound by any labor or collective bargaining contract that pertains to any
Business Employees, and no labor union, works council or similar labor organization represents or has within the three-year
period prior to the Agreement Date
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represented any Business Employees. There are no pending or, to the Knowledge of Seller, threatened in writing Actions
concerning labor matters with respect to the Business, except for such Actions that would not, individually or in the aggregate,
reasonably be expected to be material to the Business or the Transferred Assets. To the Knowledge of Seller, there are no
organizational campaigns in progress with respect to any Business Employees. No Seller Party has engaged in any material unfair
labor practice with respect to any Business Employee.

(b) The Business is being conducted in material compliance with all applicable Laws regarding labor,
employment and employment practices, and none of the Seller Parties is delinquent in payment to any Business Employees or
former employees of the Business for any material services or amounts required to be reimbursed or otherwise paid.

(¢) There are no pending or, to the Knowledge of Seller, threatened Actions against any Seller Party brought
by or on behalf of any Business Employee or former employee of the Business, or by any Governmental Authority, relating to
employment, employment practices, terms and conditions of employment, wages and hours, workplace safety, or workers’
compensation.

(d) To the Knowledge of Seller, no Business Employee is bound by any contract or subject to any judgment,
decree, or order of any Governmental Authority that would materially interfere with such Business Employee’s ability to perform
his or her duties for Buyer following the Closing or that would materially conflict with the Business as currently conducted.

(e) Since January 1, 2024, (i) there have been no allegations, complaints, charges or claims, whether written
or oral, made against or involving any Business Employee relating to sexual harassment, sexual misconduct, discrimination,
retaliation, or workplace violence, and (ii) no Seller Party has entered into any settlement, conciliation, consent decree, separation
agreement or other agreement or arrangement resolving, or providing for any payment or other consideration in connection with,
any such allegation, complaint, charge or claim involving any Business Employee.

Section 3.12Insurance. Schedule 3.12 of the Seller Disclosure Schedules sets forth a true and complete list of all
material insurance policies in force with respect to the Business and the Transferred Assets. Seller has made available to Buyer
true and complete copies or summaries of such policies. All such policies are in full force and effect and all premiums due
thereon have been paid. No written notice of cancellation or non-renewal of any such policy has been received by any Seller
Party, other than in connection with ordinary-course renewals. No material claim under any such policy relating to the Business
or the Transferred Assets is pending.

Section 3.13Intellectual Property.

(a)  Schedule 3.13(a) of the Seller Disclosure Schedules sets forth a true, complete and accurate list of all
Registered 1P, as of the Agreement Date, owned by or, to Seller’s Knowledge, exclusively licensed to the Seller Parties. The
issued Patents, registered Copyrights and registered Marks in each case that are owned by a Seller Party and set forth in Schedule
3.13(a) of the Seller Disclosure Schedules are subsisting and, to the Knowledge of Seller, valid and enforceable. No Registered
IP owned by a Seller Party is involved in any interference, reissue,
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reexamination, opposition, cancellation or similar proceeding that remains unresolved or is still pending and is reasonably
expected to have a Seller Material Adverse Effect, and no such action is, or has been since January 1, 2024, threatened in writing
with respect to any of the material Registered IP owned by a Seller Party, other than any such action that was resolved or is not
reasonably expected to have a Seller Material Adverse Effect. With respect to the Transferred Intellectual Property that is
material to the Business, one of the Seller Parties is the sole and exclusive and, as applicable, the record owner of the Transferred
Intellectual Property, free and clear of all Encumbrances other than Permitted Exceptions. No third party has joint ownership of
any issued patents or pending patent applications included in the Registered IP owned by a Seller Party that is material to the
Business. The Transferred Intellectual Property comprises all Intellectual Property Rights owned by the Seller Parties and used in
the conduct of the Business as of the Agreement Date, and, together with the Intellectual Property licensed or used pursuant to
Assumed Contracts, comprises all material Intellectual Property used in the conduct of the Business as of the Agreement Date.

(b) As of the Agreement Date, there is no Action pending or, to the Knowledge of Seller, threatened in
writing (other than office actions in the ordinary course of prosecution), and no Seller Party has received since January 1, 2024,
any written claim, challenging the scope, validity, registrability or enforceability of, or the Seller Parties’ ownership of or right to
use any Transferred Intellectual Property, in each case, other than office actions in the ordinary course of prosecution and any
such claim that remains unresolved and is reasonably expected to have a Seller Material Adverse Effect.

(c) As of the Agreement Date, there is no Action pending or, to the Knowledge of Seller, threatened in
writing against the Seller Parties, and no Seller Party has received any written claim, in the six (6)-year period preceding the
Agreement Date alleging that the Business infringes, violates or misappropriates or has infringed, violated or misappropriated,
Intellectual Property Rights of any Person in a manner that is reasonably expected to result in material liability to the Business,
taken as a whole. As of the Agreement Date, there are no pending, unresolved written claims for indemnity by or against any
Seller Party covering any Business Products.

(d) To the Knowledge of Seller, the Business as currently conducted does not infringe, violate or
misappropriate, and in the six (6)-year period preceding the Agreement Date has not infringed, violated or misappropriated the
Intellectual Property Rights of any Person. To the Knowledge of Seller, no Person is violating, misappropriating or infringing, or
in the six (6)-year period preceding the Agreement Date has violated, misappropriated or infringed any Transferred Intellectual
Property, and no such claims have been made in writing against any Person by any Seller Party that would reasonably be
expected to be material to the Business, taken as a whole.

(¢) The Seller Parties have taken measures reasonable under the circumstances to protect the material Trade
Secrets included in the Transferred Intellectual Property. To the Knowledge of Seller, there has not been any disclosure or access
to any Trade Secret included in the Transferred Intellectual Property to any Person other than pursuant to an agreement that such
Trade Secrets be treated as confidential information, except as would not, individually or in the aggregate, be or reasonably be
expected to be material to the Business.
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(f)  Except as would not, individually or in the aggregate, be or reasonably be expected to be material to the
Business, each Person that has delivered, developed, contributed to, modified, or improved Transferred Intellectual Property
owned or purported to be owned by the Seller Parties (other than any such Transferred Intellectual Property that is owned by a
Seller Party by operation of law) (each, a “Contributor”) has executed a valid written agreement (i) presently assigning to Seller
exclusive ownership of all such Contributor’s right, title, and interest in and to such Intellectual Property Rights that are legally
assignable, and (ii) agreeing to hold all Trade Secrets and other confidential information of Seller Parties and the Business in
confidence. No Contributor has excluded works or inventions that are material to the Business or the Business Products made
prior to their employment or engagement with the Seller Group from their assignment of Intellectual Property Rights to a Seller
Party. There is no uncured breach by a Seller Party or, to the Knowledge of Seller, the counterparty, under any such agreement
that is reasonably expected to result in material liability to the Business or, to the Knowledge of Seller, the counterparty, as the
case may be.

(g) All fees associated with obtaining, registering, maintaining and renewing any Transferred Intellectual
Property for which any Seller Party has registered or applied for registration have been paid in full in a timely manner to the
proper Governmental Authority, and all necessary documents and certificates in connection therewith have been timely filed with
the relevant Intellectual Property office, domain name registrar or other authority in the United States or foreign jurisdictions, as
the case may be, for the purpose of maintaining such Registered IP in full force and effect, except, in each case, where failure to
do so would not be material to the Business, taken as a whole.

(h)  No Transferred Intellectual Property is subject to any outstanding Consent or Order of any Governmental
Authority restricting the use thereof consistent with past practices, except as would not be material to the Business, taken as a
whole.

(i)  Except as would not, individually or in the aggregate, have or reasonably be expected to be material to the
Business, taken as a whole, no funding, facilities, personnel or resources of any Governmental Authority, university, college,
hospital, foundation, institution or Person was used in the development of any Transferred Intellectual Property that has resulted
in such entity owning or having license rights to any such Transferred Intellectual Property. No Seller Party is now or ever has
been a member or promoter of, or contributor to, any industry standards bodies or similar organizations and participated in the
development of a standard that requires or obligates any Seller Party to grant or offer to any Person any license or right to any
material Transferred Intellectual Property.

()  The software, firmware, hardware, networks, interfaces, and information technology systems, owned,
leased or licensed by the Seller Parties or used by the Seller Parties (collectively, the “Seller Systems”) are reasonably sufficient
in all material respects for the conduct of the Business as presently conducted. The Seller Parties and, to the Knowledge of Seller,
their vendors and service providers, have taken commercially reasonable steps designed to protect the integrity, security and
operation of the Seller Systems and information stored therein, processed thereon or transmitted therefrom from unauthorized
access, disclosure, or use (“Security Incidents”). In the three (3) years prior to the Agreement Date, there has been no substantial
disruption (whether due to failure, crash, or other unavailability of Seller Systems) or interruption
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in or to the use of, or, to the Knowledge of Seller, Security Incident materially and adversely affecting, any Seller Systems that
remains unaddressed. The Seller Parties have established plans for the backup and recovery of material data and incident
response, disaster recovery and business continuity, and, as applicable, test such plans and procedures on a regular basis. The
Seller Parties have conducted regular security assessments of the Seller Systems, and have remediated all medium, high, and
critical vulnerabilities identified in such assessments and penetration testing. No Seller Party in the three (3) years prior to the
Agreement Date has paid, or has directed the payment of, any ransomware demand payment to any Person in connection with a
Security Incident.

(k)  Except as would not, individually or in the aggregate, be or reasonably be expected to be material to the
Business, taken as a whole, and assuming consent to assignment is obtained from the counterparty where required, the execution
and delivery of this Agreement and the consummation of the transactions contemplated hereby will not, by reason of Contracts to
which a member of the Seller Group is a party, (i) result in the breach of, or create on behalf of any Person the right to terminate
or modify, any agreement as to which any Seller Party is a party and pursuant to which such Seller Party is authorized to use any
Intellectual Property of any third party that is used in the Business as presently conducted, (ii) result in or require the grant,
assignment or transfer to any other Person of any license or other right or interest under, to or in any of the Transferred
Intellectual Property or (iii) cause a loss or impairment of any Transferred Intellectual Property. Immediately following the
consummation of the transactions contemplated hereby and assuming consents to assignment and the contemplated transactions
are obtained where required and except as would not, individually or in the aggregate, be or reasonably be expected to be
material to the Business, taken as a whole, Buyer will have the right to exercise all of the rights in the Transferred Intellectual
Property and the other Intellectual Property Rights material to the Business to the same extent the Seller Parties would have been
able to had the transactions contemplated hereby not occurred.

Section 3.14Privacy and Data Security.

(a)  With regard to the Transferred Assets, each Seller Party complies with, and has at all times in the last
three (3) years complied with, all applicable Data Protection Requirements in all material respects.

(b)  With regard to the Transferred Assets, each Seller Party established and maintains, and has maintained,
physical, technical, and administrative security measures and policies, in compliance in all material respects with applicable Data
Protection Requirements, that (i) are designed to protect the confidentiality, integrity, security, and availability of its Data
Systems and websites that are involved in the collection and/or processing of Personal Data; and (ii) are designed to protect
against the loss or unauthorized access, use, modification, or disclosure of Personal Data in its possession or control.

(c) In the last three (3) years, with regard to the Transferred Assets, to the Knowledge of Seller, no Seller
Party has experienced any Security Incident affecting Personal Data or Data Systems in the possession or control of the Seller
Party that would require notification of individuals, other affected parties, law enforcement, or any Governmental Authority.
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(d) In the last three (3) years, with regard to the Transferred Assets, no Seller Party has received any
subpoenas, written demands, or other written notices from any Governmental Authority investigating, inquiring into, or otherwise
relating to any actual or potential material violation of any Data Protection Requirement, and, to the Knowledge of Seller, no
Seller Party is under investigation by any Governmental Authority for any actual or potential material violation of any Data
Protection Law. In the last three (3) years, with regard to the Transferred Assets, no written notice, complaint, claim, inquiry,
audit, enforcement action, proceeding, or litigation of any kind has been served on, initiated against any Seller Party or any of
Seller’s officers, directors, or employees (in their capacity as such) by any private party or Governmental Authority, foreign or
domestic, alleging a material violation of any Data Protection Requirement.

(¢) The execution, delivery, and performance of this Agreement shall not cause, constitute, or result in a
material breach or material violation of any Data Protection Requirement.

Section 3.15Taxes.

(a)  All Tax Returns required to have been filed by the Seller Parties with respect to the Transferred Assets or
the Business have been duly and timely filed (taking into account all applicable extensions of time to file), and all such Tax
Returns are true, correct and complete in all material respects.

(b)  All material Taxes due and payable related to the Business or Transferred Assets, whether or not shown to
be due on any Tax Return, have been timely paid in full.

(¢) All material Tax deficiencies that have been claimed, proposed, or asserted in writing by any Tax
Authority against any Seller Party with respect to the Transferred Assets or the Business have been fully paid or finally settled.

(d) No material Tax audits or administrative or judicial Tax Actions are being conducted with respect to any
Transferred Asset or the Business. In the past three (3) years, Seller has not received from any Tax Authority any written notice
of an intent to open an audit or other review with respect to material Taxes relating to the ownership of the Transferred Assets or
the Business which audit or review remains unresolved.

(¢) No claim has ever been made by an authority in a jurisdiction where a Seller Party does not file Tax
Returns that such Seller Party may be subject to material taxation by that jurisdiction as a result of ownership of the Transferred
Assets.

(f)  Seller has complied in all material respects with its obligations under applicable Law to (x) withhold and
pay all material Taxes required to have been withheld and paid in connection with any amounts paid or owing to any service
provider, equity interest holder, or other third party, and (y) complete and timely file (taking into account all applicable
extensions of time to file) all IRS Forms W-2 and 1099 required with respect thereto, in each case of clauses (x) and (y), with
respect to the Transferred Assets and the Business.

(g) There is no material Tax Action pending with respect to any Tax or Tax Return with respect to the
Business or the Transferred Assets.
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(h)  Seller has complied in all material respects with its obligations under applicable Law to (x) properly and
timely collect and remit all sales, use, excise and similar Taxes in accordance with applicable Law, or (y) collect and maintain all
exemption certificates required to qualify for any exemption from the collection of any such Taxes, in each case of clauses (x)
and (y), with respect to the Transferred Assets and the Business.

(i)  There are no material Encumbrances for Taxes (except Permitted Exceptions) on any of the Transferred
Assets.

()  None of the Transferred Assets are entities for federal, state, local or foreign Tax purposes.

(k)  Seller has complied in all material respects with its payment and remittance obligations under applicable
escheat and unclaimed property Laws with respect to the Business and the Transferred Assets.

Section 3.16Environmental Matters. Except as would not, individually or in the aggregate, have or reasonably be
expected to have a Seller Material Adverse Effect, (i) the Seller Parties are in compliance with all applicable Environmental Laws
and have obtained and are in compliance with all Environmental Permits in connection with the conduct or operation of the
Business and the ownership or use of the Transferred Assets and (ii) there are no written claims alleging violation of or Liability
pursuant to any Environmental Law pending or threatened against the Seller Parties in connection with the conduct or operation
of the Business or the ownership or use of the Transferred Assets.

Section 3.17Material Contracts.

(a) Except (x) any Employee Plans, or (y) Non-Scheduled Contracts, Schedule 3.17 of the Seller Disclosure
Schedules lists each of the following written Contracts as of the Agreement Date (each, a “Material Contract™):

(i) all Assumed Contracts with aggregate annual consideration above $1,000,000 for the fiscal year
ended December 31, 2025 with (A) any contract manufacturing organization, (B) contract research organization, or (C) other
service provider material to the Exploitation of any Business Product;

(i1) all Assumed Contracts that limit or purport to limit the ability of a Seller Party to compete in any
material respect consistent with past practice in any line of business or with any Person or in any geographic area or during any
period of time, or that, in connection with the Business, restrict the right of Seller in any material respect consistent with past
practice to sell to or purchase from any Person, or that grant the other party or any third person “most favored nation” status that
is material to the Exploitation of the Business Products;

(iii)all material joint venture, partnership or similar Assumed Contracts regarding ownership of or
investments in any Person, business or enterprise;

(iv)all Assumed Contracts (A) that grant licenses, covenants or other rights to any Person in, to or
under any Transferred Intellectual Property or (B) that grant licenses,
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covenants or other rights to any Seller Party in, to or under any Intellectual Property Rights, in each case, where material to the
Business;

(v) all material Assumed Contracts that involve the lease of equipment;

(vi)all Assumed Contracts that in any material manner restrict any Seller Party’s ability to own, use,
register, apply to register, disclose or enforce any Transferred Intellectual Property;

(vii)all Assumed Contracts with a Significant Customer or Significant Supplier and all material
Assumed Contracts with a Governmental Authority;

(viii)all Assumed Contracts that involve an obligation to purchase a minimum quantity of goods or
services material to the Business;

(ix)any collective bargaining agreements or other agreements with a trade union, works council or other
similar labor organization to which a Seller Party is a party or otherwise bound that would affect any Business Employees after
the Closing;

(x) all Assumed Contracts that are Contracts between Related Persons;

(xi)any settlement agreement under which any Seller Party has any continuing material obligations
(other than confidentiality obligations) relating to the Business or the Transferred Assets; and

(xii)all Assumed Contracts involving indebtedness for borrowed money, any guarantee, letter of credit,
indenture, note, swap or similar arrangement, or any Contract evidencing, providing for the creation of, or granting any
Encumbrance upon any Transferred Asset.

(b)  Seller has delivered to Buyer a true, correct and complete copy of each Material Contract (or, to the extent
that a Material Contract is oral, an accurate description of the material terms thereof is included in Schedule 3.17(b)). Each
Material Contract (and any Contract that if entered into as of the Agreement Date would have been a Material Contract) is valid
and binding on the applicable Seller Party that is a party thereto and, to the Knowledge of Seller, the counterparties thereto, and is
in full force and effect, in each case, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally and by general principles of equity. No Seller Party is in breach
of, or default under, any Material Contract to which it is a party, except for such breaches or defaults that would not, individually
or in the aggregate, have or reasonably be expected to have a Seller Material Adverse Effect. To the Knowledge of Seller, no
other party to any Material Contract is in material default in respect thereof. As of the Agreement Date, Seller has not received
any written (or, to the Knowledge of Seller, oral) notice of intention of any party to terminate or amend in any material respect
any Material Contracts or received any request for proposal with respect to any existing Material Contract or been informed by
any counterparty to any Material Contract that such counterparty intends to exercise an option not to renew such Material
Contract.
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Section 3.18Customers and Suppliers.

(a)  Schedule 3.18 of the Seller Disclosure Schedules sets forth a true and complete list of the names of the
eight (8) largest specialty distributor and full line wholesaler customers (based on gross revenue recognized during the applicable
time period) to whom the Business has sold products during the year ended December 31, 2025 and the gross revenue received
from each such customer for such period (each a “Significant Customer”), and the ten (10) largest suppliers or service providers
(based on amounts paid during the applicable time period) from whom the Business has purchased supplies or services during the
year ended December 31, 2025 and the amount paid to such Person for such period (each a “Significant Supplier™).

(b) In the twelve (12) months prior to the Agreement Date, none of the Significant Customers or the
Significant Suppliers have canceled, materially modified or otherwise terminated, not renewed or otherwise indicated to Seller in
writing or, to the Knowledge of Seller, orally, that it intends to cancel, materially modify or otherwise terminate or not renew,
any Contract or other agreement or arrangement to which such Significant Customer or Significant Supplier is a party with any
Seller Party. To the Knowledge of Seller, as of the Agreement Date, there are no existing facts, circumstances, or events that
would reasonably be expected to result in a material change to the relationship between any Significant Customer or Significant
Supplier and the Seller Parties, or a material increase or change to the rate or price of products or services provided by any
Significant Customer or Significant Supplier to the Seller Parties.

Section 3.19Transferred Inventory; Transferred Equipment.

(a) Except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business, all Transferred Inventory included in the Transferred Assets is in all material respects of good and merchantable quality
and is usable and saleable in the ordinary course of business in all material respects, except for obsolete materials and materials
of below standard quality in amounts consistent with past practice. None of the Transferred Inventory is held on consignment by
third parties or by distributors.

(b)  Except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business, the Transferred Equipment is in good operating condition and repair, subject to ordinary wear and tear considering the
age and ordinary course of use of such Transferred Equipment and routine maintenance.

Section 3.20Affiliate Transactions. To the Knowledge of Seller, no director, officer, employee, Affiliate, “associate” or
member of any of their “immediate family” (as such terms are respectively defined in Rule 12b-2 and Rule 16a-1 of the
Exchange Act) of Seller or its Affiliates (each of the foregoing, a “Related Person”), other than in its capacity as a director,
officer or employee of Seller or any of its Affiliates, (a) is a party to any material Contract relating to the Business or the
Transferred Assets, or (b) directly or indirectly owns any material Transferred Asset.

Section 3.21Brokers. Except for Leerink Partners LLC, the fees, commissions and expenses of which constitute a
Transaction Expense, no broker, finder or investment banker is
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entitled to any brokerage, finder’s or other fee or commission in connection with the Transactions based upon arrangements made
by or on behalf of the Seller Parties.

Section 3.22International Trade. Neither Seller nor its Subsidiary, nor, to the Knowledge of Seller, any of their
respective directors, officers, agents, affiliates, employees or representatives acting on behalf of Seller or its Subsidiary is, or is
owned or controlled by one or more Persons that are, currently the subject or the target of any sanctions administered or enforced
by the U.S. government (including, without limitation, the Office of Foreign Assets Control of the U.S. Department of the
Treasury or the U.S. Department of State), the United Nations Security Council, the European Union, His Majesty’s Treasury, or
other relevant sanctions authority (collectively, “Sanctions™). Neither Seller nor its Subsidiary is located, organized, or resident
in a country or territory that is the subject of comprehensive Sanctions, including, without limitation, the Crimea Region of
Ukraine, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, or any other covered region of
Ukraine, Cuba, Iran, North Korea and Syria (with respect to Syria, only until July 1, 2025). Since April 24, 2019, Seller and its
Subsidiary have not engaged in any dealings or transactions with any Person, or in any country or territory, that at the time of the
dealing or transaction is, or whose government is, the subject or the target of Sanctions. Since January 1, 2021, Seller and its
Subsidiary have been in material compliance with all applicable Sanctions and export control laws. Since April 24, 2019, Seller
has not received from any Governmental Authority any written or, to the Knowledge of Seller, oral notice, inquiry or allegation,
or made any voluntary or involuntary disclosure to a Governmental Authority related to Sanctions or export control laws.

Section 3.23Disclosure Documents. The information supplied or to be supplied by or on behalf of any Seller Party for
inclusion or incorporation by reference in the Proxy Statement will, when the Proxy Statement, or any amendment or supplement
thereto, is first disseminated to Seller’s stockholders and at the time of the Stockholders Meeting, comply in all material respects
with the applicable requirements of the Exchange Act. None of the information supplied or to be supplied by or on behalf of the
Seller Parties expressly for inclusion or incorporation by reference in the Proxy Statement will, at the time such Proxy Statement,
or any amendment or supplement thereto, is first disseminated to Seller’s stockholders or at the time of the Stockholders Meeting,
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they are made, not misleading. The representations and
warranties contained in this Section 3.23 shall not apply to statements or omissions included or incorporated by reference in the
Proxy Statement based upon information supplied by the Buyer Parties or any of their respective Representatives specifically for
use or incorporation by reference therein.

Section 3.24Solvency. Seller is not a party to any bankruptcy, insolvency, reorganization, dissolution, liquidation, wind-
up or moratorium action, claim, or similar proceeding, no circumstances exist which would require Seller to apply for the
opening of such proceedings, and, to the Knowledge of Seller, no such action, claim, or proceeding is contemplated or threatened
in writing against Seller or has been filed before any Governmental Authority.
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Section 3.25Excluded Entity.

(a) Schedule 3.25(a) of the Seller Disclosure Schedules lists each Subsidiary of Seller, its form and
jurisdiction of organization. All the outstanding shares of capital stock of, or other voting securities or ownership interests in,
each Subsidiary of Seller have been validly issued and are fully paid and nonassessable and are owned by Seller, free and clear of
all Encumbrances except for Encumbrances for Taxes that are not yet due and payable, and free of any other restriction
(including any restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownership interests), except
for restrictions imposed by applicable securities Laws.

(b) Except for its interests in the Subsidiary of Seller, neither Seller nor the Subsidiary of Seller owns,
directly or indirectly, any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for, any
corporation, partnership, joint venture or other business association or entity.

(c)  The Excluded Entity does not have any (i) material assets, (ii) material Liabilities or obligations (whether
absolute, accrued, contingent or otherwise) and (iii) employees, in each case, related to the Business or any Transferred Asset.
The Excluded Entity is not a party to any Contract related to the Business or any Transferred Asset. The Excluded Entity does not
own, license or have any rights in or to any Intellectual Property Rights related to the Business or any Business Product.

(d) The Excluded Entity does not hold any Permits, Regulatory Approvals or other governmental
authorizations related to the Business or any Business Product. There is no Action pending or, to the Knowledge of Seller,
threatened against or by the Excluded Entity relating to the Business, any Business Product or any Transferred Asset.

Section 3.26No_Shared Contracts. No Assumed Contract includes a material Excluded Asset or material Excluded
Liability.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Except as set forth in (i) the reports, schedules, forms, registration statements, definitive proxy statements and other
documents (including exhibits and all information incorporated by reference) filed or furnished by Buyer with the SEC or filed or
furnished by Buyer to the SEC in connection with this Agreement or the Transactions (collectively, the “Buyer SEC
Documents”) prior to the Agreement Date (excluding, in each case, any disclosures contained under the captions “Risk Factors,”
“Cautionary Statement,” “Quantitative and Qualitative Disclosures About Market Risk” and any other disclosures contained
therein to the extent they are predictive, cautionary or forward-looking in nature) or (ii) the corresponding section of the Buyer
Disclosure Schedules (collectively, the “Buyer Disclosure Schedules™) (giving effect to Section 10.10), Buyer hereby represents
and warrants to Seller as of the Agreement Date as follows:

Section 4.10rganization and Qualifications.

(a) Each of Buyer and the Subsidiaries of Buyer (each, a “Buyer Entity,” and collectively, the “Buyer
Group”) is duly organized, validly existing and in good standing under
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the Laws of its jurisdiction of incorporation and has all necessary corporate or equivalent company power and authority to (i)
own, lease and operate its assets and (ii) carry on its business as it is now being conducted.

(b) Each Buyer Entity is duly qualified and licensed to do business as a foreign corporation in, and is in good
standing (where such concept is applicable) in, each jurisdiction where the character of the properties owned, leased, or operated
by it or the nature of its activities makes such qualification or licensing necessary, except, in each case, where the failure to be so
qualified, licensed or in good standing would not, individually or in the aggregate, have or reasonably be expected to have a
Buyer Material Adverse Effect.

Section 4.2 Authority. Buyer has the corporate or equivalent company power and authority to execute and deliver this
Agreement and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and to
consummate the Transactions. Each other Buyer Entity has full corporate or equivalent company power and authority to execute
and deliver each of the Ancillary Agreements to which it will be a party, to perform its obligations thereunder and to consummate
the Transactions. The execution, delivery and performance by Buyer of this Agreement and by each Buyer Entity of each of the
Ancillary Agreements to which it will be a party and the consummation by each Buyer Entity of the Transactions have been duly
and validly authorized by all necessary corporate action. This Agreement has been, and upon their execution each of the
Ancillary Agreements will have been, duly executed and delivered by each Buyer Entity that is a party thereto and, assuming due
execution and delivery by each of the other parties hereto, this Agreement constitutes, and upon their execution each of the
Ancillary Agreements will constitute, the legal, valid and binding obligations of each Buyer Entity, enforceable against such
Buyer Entity in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (regardless of
whether considered in a proceeding in equity or at law).

Section 4.3Buyer Subsidiaries; Equity Interests.

(a)  Schedule 4.3(a) of the Buyer Disclosure Schedules lists each Subsidiary of Buyer, its form and its
jurisdiction of organization. All the outstanding shares of capital stock of, or other voting securities or ownership interests in,
each Subsidiary of Buyer have been validly issued and are fully paid and nonassessable and are owned by Buyer, by another
Subsidiary of Buyer or by Buyer and another Subsidiary of Buyer, free and clear of all Encumbrances except for Encumbrances
for Taxes that are not yet due and payable, and free of any other restriction (including any restriction on the right to vote, sell or
otherwise dispose of such capital stock or other ownership interests), except for restrictions imposed by applicable securities
Laws.

(b)  Except for its interests in the Subsidiaries of Buyer, neither Buyer nor any Subsidiary of Buyer owns,
directly or indirectly, any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for, any
corporation, partnership, joint venture or other business association or entity.

Section 4.4Capitalization.
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(a) The authorized capital stock of Buyer consists of (i) 160,000,000 shares of Buyer Common Stock and (ii)
2,000,000 shares of Buyer Preferred Stock. As of the close of business on November 4, 2026 (the “Capitalization Date”): (i)
79,477,190 shares of Buyer Common Stock and (ii) 91,623 shares of Buyer Preferred Stock are issued and outstanding. Such
issued and outstanding shares of Buyer Common Stock have been, and all shares that may be issued pursuant to any Buyer Stock
Plan or as contemplated or permitted by this Agreement will be, when issued in accordance with the respective terms thereof,
duly authorized and validly issued, fully paid and nonassessable and free of preemptive rights. As of the Agreement Date, there
are no outstanding contractual obligations of Buyer of any kind to redeem, purchase or otherwise acquire any equity interests of
Buyer. Other than the Buyer Common Stock, as of the Agreement Date, there are no outstanding bonds, debentures, notes or
other indebtedness or securities of Buyer having the right to vote (or, other than the outstanding Buyer Equity Awards,
convertible into, or exchangeable for, securities having the right to vote) on any matters on which stockholders of Buyer may
vote. As of the Agreement Date, no Buyer Entity is a party to any voting agreement with respect to any of its equity interests,
other than as may be set forth in the organizational documents of any wholly-owned Subsidiary of Buyer.

(b) Except as set forth in Section 4.4(a), as of the Capitalization Date, no equity interests of Buyer were
issued, reserved for issuance or outstanding. Since the Capitalization Date through the Agreement Date, Buyer has not issued any
equity interests of Buyer (other than in connection with the exercise, settlement or vesting of Buyer Equity Awards in accordance
with their respective terms) or granted any Buyer Equity Awards. Except as set forth in Section 4.4(a), as of the Agreement Date,
there are no outstanding commitments, agreements, arrangements or undertakings of any kind to which Buyer is a party or by
which it is bound (i) obligating Buyer to issue, deliver or sell, or cause to be issued, delivered or sold, any equity interests in
Buyer or (ii) obligating Buyer to issue, grant, extend or enter into any such security, option, warrant, call, right, commitment,
agreement, arrangement or undertaking.

Section 4.5No Conflict; Required Filings and Consents.

(@) The execution, delivery and performance by Buyer of this Agreement and the execution, delivery and
performance by each Buyer Entity of each of the Ancillary Agreements to which it will be a party, and the consummation of the
Transactions do not and will not, and the consummation of the Transactions and compliance with the terms hereof and thereof
will not, conflict with, or result in any violation of, or default (with or without notice or lapse of time, or both) under, or give rise
to a right of termination, cancelation or acceleration of any obligation or loss of a benefit under, or require any Consent,
exemption or other action by or notice to any other Person, under, any provision of:

(1) the certificate of incorporation or bylaws of any Buyer Entity;

(il) any Law applicable to the Buyer Group or by which any property or asset of the Buyer Group is
bound or affected; or

(ili)any material contract or agreement to which any Buyer Entity is a party;

54



except, in the case of clause (ii) or (iii), for any such conflicts, violations, breaches, defaults or other occurrences that would not,
individually or in the aggregate, have or reasonably be expected to have a Buyer Material Adverse Effect.

(b) The Buyer Group is not required to file, seek or obtain any notice, Permit or Consent of or with any
Governmental Authority in connection with the execution, delivery and performance by the Buyer Group of this Agreement and
each of the Ancillary Agreements to which it will be a party or the consummation of the Transactions, except (i) the Required
Antitrust Approvals; (ii) compliance with any applicable requirements of the Securities Act, the Exchange Act and any other
applicable securities Laws, including the filing with the SEC of (A) any resale registration statement pursuant to the Registration
Rights Agreement and (B) such reports under, and other compliance with, the Exchange Act and the Securities Act as may be
required in connection with this Agreement and the Transactions; (iii) where failure to obtain such notice, Permit or Consent, or
to make such filing or notification, would not, individually or in the aggregate, have or reasonably be expected to have a Buyer
Material Adverse Effect; or (iv) as may be necessary solely as a result of any facts or circumstances relating to Seller or any of its
Affiliates.

Section 4.6Absence of Certain Changes or Events. Except as expressly contemplated by this Agreement:

(a)  Since June 30, 2026 through the Agreement Date, the business of the Buyer Group has been operated in
the ordinary course of business in all material respects.

(b)  Since June 30, 2026 through the Agreement Date, there has not occurred any event that would reasonably
be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.

Section 4.7Compliance with Law. The operation of the Buyer Group’s business by Buyer is, and since January 1, 2023,
has been, in compliance in all material respects with all applicable Laws (including Regulatory Laws), and the Buyer Group is
not in violation of any such Laws in respect of the Buyer Group’s business.

Section 4.8Litigation. As of the Agreement Date, there is no civil, criminal or administrative Action by or against the
Buyer Group with respect to Buyer’s business (i) pending, (ii) threatened in writing, or (iii) to the Knowledge of Buyer, orally
threatened that would, individually or in the aggregate, reasonably be expected to be material to the Buyer Group’s business,
taken as a whole. As of the Agreement Date, there is no Action pending, or to the Knowledge of Buyer, threatened in writing,
seeking to prohibit the Transactions.

Section 4.9Financing. Buyer has on the Agreement Date, and will have at the Closing, the financial capability to
consummate the Transactions on the terms and subject to the conditions set forth in this Agreement and the Ancillary
Agreements, as applicable, and to pay all related fees and expenses. Buyer will at the Closing have sufficient authorized shares
of Buyer Common Stock to issue the Stock Consideration. Buyer has delivered to Seller a true, correct and complete copy of the
executed Loan Agreement. The obligations to fund the commitments under the Loan Agreement are not subject to any condition,
other than the conditions expressly set forth in the Loan Agreement, and other than the Loan Agreement, there are no side letters
or other agreements,
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contracts or arrangements related to the Debt Financing that could affect the availability, conditionality or amount of the Debt
Financing. The Loan Agreement has been duly executed by Buyer and, to the Knowledge of Buyer, each other Person party
thereto, is in full force and effect and constitutes the legal, valid and binding obligations of Buyer and, to the Knowledge of
Buyer, each other Person party thereto. As of the Agreement Date, the Loan Agreement has not been amended or modified, no
such amendment or modification is contemplated, and the commitments contained therein have not been withdrawn or rescinded
in any respect. As of the Agreement Date, (Xx) no event has occurred or circumstance exists which, with or without notice, lapse
of time or both, would or would reasonably be expected to constitute a default or breach under the Loan Agreement and (y)
Buyer has no reason to believe that any of the conditions to the Debt Financing will not be satisfied on a timely basis or that the
Debt Financing will not be made available to Buyer on the Closing Date. Buyer has fully paid any and all fees required by the
Loan Agreement to be paid on or before the Agreement Date.

Section 4.10Brokers. Except for Moelis & Company, the fees, commissions and expenses of which will be paid by
Buyer, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with
the Transactions based upon arrangements made by or on behalf of the Buyer Group.

(a)  Buyer has timely filed with or furnished to the SEC (including following any extensions of time for filing
provided by Rule 12b-25 promulgated under the Exchange Act) the Buyer SEC Documents. As of its filing date (or, if amended
or supplemented, as of the date of the most recent amendment or supplement filed prior to the Agreement Date), each Buyer SEC
Document complied in all material respects with the applicable requirements of the Securities Act and the Exchange Act and the
Sarbanes-Oxley Act, and any rules and regulations promulgated thereunder, as the case may be. As of its filing date (or, if
amended or supplemented, as of the date of the most recent amendment or supplement filed prior to the Agreement Date), each
Buyer SEC Document filed or furnished pursuant to the Exchange Act did not contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading in any material respect. Each Buyer SEC Document that is a
registration statement, as amended or supplemented, if applicable, filed pursuant to the Securities Act, as of the date such
registration statement or amendment became effective, and as of the date of such supplement, did not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading in any material respect. To the Knowledge of Buyer, as of the Agreement Date, none of the Buyer SEC
Documents is the subject of ongoing SEC review or outstanding SEC investigation and there are no outstanding or unresolved
comments received from the SEC with respect to any of the Buyer SEC Documents.

(b)  Buyer has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under
the Exchange Act). Such disclosure controls and procedures are reasonably designed to ensure that material information relating
to Buyer, including its consolidated Subsidiaries, is made known to Buyer’s principal executive officer and its principal financial
officer by others within those entities, particularly during the periods in which the
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periodic reports required under the Exchange Act are being prepared, and such disclosure controls and procedures are reasonably
designed to ensure all such information is communicated in a timely fashion to Buyer’s principal executive officer and principal
financial officer to allow timely decisions regarding the disclosure of such information in Buyer’s periodic and current reports
required under the Exchange Act.

(c)  The Buyer Group has established and maintained a system of internal controls over financial reporting (as
defined in Rule 13a-15 under the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of the Buyer
Group’s financial reporting and the preparation of the Buyer Group’s financial statements for external purposes in accordance
with GAAP. Buyer has disclosed, based on its most recent evaluation of internal controls prior to the Agreement Date, to Buyer’s
auditors and audit committee (i) any significant deficiencies and material weaknesses in the design or operation of internal
controls which are reasonably likely to adversely affect Buyer’s ability to record, process, summarize and report financial
information and (ii) to the Knowledge of Buyer, any fraud, whether or not material, that involves management or other
employees who have a significant role in internal controls.

(d) No Buyer Entity has extended or maintained credit, arranged for the extension of credit, or renewed an
extension of credit, in the form of a personal loan to or for any executive officer (as defined in Rule 3b-7 under the Exchange
Act) or director of Buyer in violation of Section 402 of the Sarbanes-Oxley Act.

(e) Buyer is in compliance, and has complied since June 30, 2026, in each case, in all material respects, with
(i) the applicable provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and corporate governance rules and
regulations of Nasdagq.

(f)  Each of the principal executive officer and principal financial officer of Buyer (or each former principal
executive officer and principal financial officer of Buyer, as applicable) has made all certifications required by Rules 13a-14 and
15d-14 under the Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act and any related rules and regulations
promulgated by the SEC and Nasdaq, and the statements contained in any such certifications are complete and correct in all
material respects.

(g) Each of the consolidated financial statements (including, in each case, any notes and schedules thereto)
contained in or incorporated by reference into the Buyer SEC Documents: (i) complied as to form in all material respects with the
published rules and regulations of the SEC with respect thereto as of their respective dates; (ii) was prepared in accordance with
GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes thereto and, in the
case of unaudited interim financial statements, as may be permitted by the SEC for Quarterly Reports on Form 10-Q or other
rules and regulations of the SEC); and (iii) fairly presented in all material respects the consolidated financial position and the
results of operations and cash flows of Buyer and its consolidated Subsidiaries as of the respective dates of and for the periods
referred to in such financial statements, subject, in the case of unaudited interim financial statements, to normal year-end audit
adjustments as permitted by the applicable rules and regulations of the SEC (but only if the effect of such adjustments would not,
individually or in the aggregate, be material).
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(h) The audited balance sheet of Buyer dated as of December 31, 2025, contained in the Buyer SEC
Documents filed prior to the Agreement Date is hereinafter referred to as the “Buyer Balance Sheet.” The Buyer Group does not
have any Liabilities other than Liabilities that: (i) are reflected or reserved against in the Buyer Balance Sheet (including in the
notes thereto); (ii) were incurred since the date of the Buyer Balance Sheet in the ordinary course of business consistent with past
practice; (iii) are incurred in connection with the Transactions; or (iv) would not reasonably be expected to have, individually or
in the aggregate, a Buyer Material Adverse Effect.

Section 4.12Disclosure Documents. The information supplied or to be supplied by or on behalf of any Buyer Entity for
inclusion or incorporation by reference in the Proxy Statement will, when the Proxy Statement, or any amendment or supplement
thereto, is first disseminated to Seller’s stockholders, and at the time of the Stockholders Meeting, comply in all material respects
with the applicable requirements of the Exchange Act. None of the information supplied or to be supplied by or on behalf of a
Buyer Entity expressly for inclusion or incorporation by reference in the Proxy Statement will, at the time such Proxy Statement,
or any amendment or supplement thereto, is first disseminated to Seller’s stockholders or at the time of the Stockholders Meeting,
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they are made, not misleading. The representations and
warranties contained in this Section 4.12 shall not apply to statements or omissions included or incorporated by reference in the
Proxy Statement based upon information supplied by Seller or any of its Representatives specifically for use or incorporation by
reference therein.

Section 4.13No Stockholder Vote Required. No vote of the stockholders of Buyer or the holders of any other securities
of Buyer (equities or otherwise) is required by Law, the certificate of incorporation or bylaws of Buyer or the applicable rules of
the Nasdaq Global Market in order for Buyer to issue shares of Buyer Common Stock pursuant to the terms of this Agreement or
to consummate the Transactions.

Section 4.14Takeover Statutes.

(@) The board of directors of Buyer has taken all action necessary so that the restrictions on “business
combinations” (as defined in Section 203 of the DGCL )set forth in Section 203 of the DGCL shall not apply to (i) the execution,
delivery or performance of this Agreement or the Ancillary Agreements, or the consummation of the Transactions, including the
Buyer Stock Issuance and the issuance of the Stock Consideration to Seller at the Closing, or (ii) Seller or any of its Affiliates or
“associates” (as defined in Section 203 of the DGCL) by reason of Seller becoming the owner of the Stock Consideration
pursuant to this Agreement or any subsequent distribution of the Stock Consideration by Seller to its stockholders.

LIS LIS LT

(b) No other “fair price,” “moratorium,” “control share acquisition,” “business combination,” “interested
stockholder” or other similar anti-takeover statute or regulation under any Law, and no anti-takeover provision in the certificate
of incorporation or bylaws of Buyer, applies or purports to apply to Buyer with respect to this Agreement, the Ancillary
Agreements or the Transactions, including the Buyer Stock Issuance, or that would prohibit, restrict or delay the issuance of the
Stock Consideration to Seller at the Closing.
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ARTICLE V
COVENANTS

Section 5.1Conduct of Business Prior to the Closing.

(a) Conduct of Business by Seller.

(i) Except as otherwise contemplated by this Agreement or as set forth on Schedule 5.1(a) of the Seller
Disclosure Schedules, between the Agreement Date and the Closing Date or the earlier termination of this Agreement in
accordance with its terms (the “Interim Period”), unless Buyer shall otherwise provide its prior written consent (which consent
shall not be unreasonably withheld, conditioned or delayed), Seller shall, and shall cause the other Seller Parties to, use their
commercially reasonable efforts to (i) conduct the Business in the ordinary course of business in all material respects and (ii)
preserve in all material respects the present commercial relationships with key Persons with whom the Seller Parties deal in
connection with the conduct of the Business in the ordinary course.

(i1) During the Interim Period, except (w) as otherwise contemplated by this Agreement, (x) as set forth
on Schedule 5.1(a) of the Seller Disclosure Schedules, (y) with the prior consent of Buyer (which consent shall not be
unreasonably withheld, conditioned or delayed), or (z) as expressly required by applicable Law, Seller shall not, and shall not
permit the other Seller Parties to, in connection with the Business and the Transferred Assets:

(A) sell, assign, transfer, lease, sublease, license, encumber (other than a Permitted
Exception), abandon, allow to lapse or expire, or otherwise dispose of any Transferred Assets or any interest therein, or grant an
option to do any of the foregoing, other than Transferred Inventory sold or disposed of, or non-exclusive licenses granted, in each
case, in the ordinary course of business;

(B) change the nature or scope of the Business in any material respect;

(C) create, assume or incur, or agree to create, assume or incur, any obligation or liability
(contractual or otherwise, including any indebtedness) that would constitute an Assumed Liability, except in the ordinary course
of business;

(D) (i) amend, terminate, modify, cancel any material provision of, or waive any rights
under or otherwise alter or change any of the material terms or provisions of any material Assumed Contract or Material Contract
or (ii) create any material default under the terms of any material Assumed Contract or Material Contract, except, in each case, in
the ordinary course of business;

(E) cancel, compromise, waive or release any material claims or rights that relate to the
Business, the Transferred Assets or the Assumed Liabilities;

(F)  other than in the ordinary course of business, enter into any material Contract relating to
the Business or the Transferred Assets;
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(G) commence, settle or offer or propose to settle, any Action material to the Exploitation of
the Business Products, the Business, the Transferred Assets or the Assumed Liabilities, other than any settlement or compromise
involving solely monetary damages not in excess of $500,000;

(H) acquire any corporation, partnership, limited liability company, other business
organization or any division or substantially all of the assets thereof;

(I)  enter into any Contract that would be reasonably likely to, after the Closing Date, limit
or restrict in any material respect the Buyer Group or the operation of the Business;

(J) enter into any material Contract with any Related Person of any Seller Party in
connection with or materially affecting the Business or the Transferred Assets;

(K) other than as required by an Employee Plan set forth on Schedule 3.10(c) of the Seller
Disclosure Schedules, (i) increase the compensation or benefits of any Business Employee or any independent contractor of
Seller or any of its Affiliates, (ii) accelerate the vesting or payment of any compensation or benefits of any Business Employee or
any independent contractor of Seller or any of its Affiliates, provided that Seller may provide for the acceleration of vesting of
Seller Equity Awards, and may elect to satisfy the tax withholding for such Seller Equity Awards via net share settlement, as
determined by Seller in its discretion, (iii) enter into, amend or terminate any Employee Plan (or any plan, program, agreement or
arrangement that would be an Employee Plan if in effect on the Agreement Date) or grant, amend or terminate any awards
thereunder, in each case, with respect to any Business Employee, (iv) except as provided in Section 5.7(h), terminate without
“cause” (as determined consistent with past practice) any Business Employee or any independent contractor of Seller or any of its
Affiliates, (v) make or forgive any loan to any Business Employee or any independent contractor of Seller or any of its Affiliates
(other than advancement of expenses in the ordinary course of business consistent with past practices), (vi) enter into, amend or
terminate any collective bargaining agreement or other agreement with a labor union, works council or similar employee or labor
organization (or enter into negotiations to do any of the foregoing), (vii) recognize or certify any labor union, works council,
bargaining representative, or any other similar organization as the bargaining representative for any Business Employee, (viii)
implement or announce any employee layoffs, furloughs, reductions in force, reductions in compensation, hours or benefits, work
schedule changes or similar actions that could implicate the WARN Act, or (ix) waive or release any noncompetition,
nonsolicitation, nondisclosure, noninterference, nondisparagement, or other restrictive covenant obligation of any Business
Employee or any independent contractor of Seller or any of its Affiliates;

(L) except to the extent such actions are consistent with past practice or are otherwise
required by applicable Law or GAAP: (i) make or change any material Tax election, (ii) change any annual Tax accounting
period, (iii) file any amended Tax Return in respect of a material amount of Taxes, (iv) enter into any closing agreement or settle
any Tax claim or assessment material to the Exploitation of the Business Products, the Business, the Transferred Assets or the
Assumed Liabilities, other than any settlement or compromise involving solely monetary damages not in excess of $500,000, (v)
consent to any extension or waiver (other than
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as a result of an automatic extension) of the limitation period applicable to any Tax claim or assessment in respect of a material
amount of Taxes, or (vi) adopt or change any material accounting methods, principles or practices as they relate to the Business,
except in accordance with changes made by Seller affecting its financial statements generally;

(M) sell or agree to sell Transferred Inventory outside of the ordinary course of business;

(N) (i) offer, grant or agree to any trade, cash, volume, free-goods, slotting or other
promotional discount, rebate, allowance, chargeback, early-payment incentive or extended payment, credit or return term with
respect to any Business Product that is not in the ordinary course of business in all material respects; (ii) accelerate the shipment,
invoicing or recognition of revenue of any Business Product, or take any other action with the primary purpose of front-loading,
pulling in or artificially increasing sales of any Business Product prior to the Closing (including by soliciting orders in advance of
the customer’s normal purchasing cycle, shipping product in quantities materially exceeding customers’ historical ordering
patterns, or extending payment terms beyond those customary in the ordinary course of business); or (iii) materially increase or
decrease the levels of Transferred Inventory as compared to levels maintained in the ordinary course of business, other than
normal seasonal fluctuations, changes in response to bona fide customer demand and changes resulting from supply chain
disruptions outside the reasonable control of the Seller Parties; or

(O) authorize, resolve, commit or agree (by Contract or otherwise) to do any of the
foregoing.

(b)  Conduct of Business by Buyer.

(i) Except as otherwise contemplated by this Agreement or as set forth on Schedule 5.1(b) of the Buyer
Disclosure Schedules, during the Interim Period, unless Seller shall otherwise provide its prior written consent (which consent
shall not be unreasonably withheld, conditioned or delayed), Buyer shall, and shall cause the other Buyer Parties to, use their
commercially reasonable efforts to (i) conduct Buyer’s business in the ordinary course of business in all material respects and (ii)
preserve in all material respects the present commercial relationships with key Persons with whom the Buyer Group deals in
connection with the conduct of Buyer’s business in the ordinary course.

(i1) During the Interim Period, except (w) as otherwise contemplated by this Agreement, (x) as set forth
on Schedule 5.1(b) of the Buyer Disclosure Schedules, (y) with the prior consent of Seller (which consent shall not be
unreasonably withheld, conditioned or delayed), or (z) as expressly required by applicable Law, Buyer shall not, and shall not
permit the other Buyer Parties to, in connection with Buyer’s business:

(A) amend the certificate of incorporation or bylaws of Buyer or any of its Subsidiaries in a
manner that would (i) have a material and adverse impact on the value of Buyer Common Stock or (ii) adversely affect Seller
relative to the other holders of Buyer Common Stock;
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(B) adopt, propose or effect a plan of complete or partial liquidation, restructuring,
recapitalization or other reorganization, or resolutions providing for or authorizing such a liquidation, dissolution, restructuring,
recapitalization or other reorganization of Buyer;

(C) (i) split, combine, subdivide or reclassify any of its capital stock, other equity interests,
securities convertible into or exercisable or exchangeable for capital stock or other equity interests or issue or authorize the
issuance of any other securities in respect of, in licu of or in substitution for shares of Buyer’s capital stock; or (ii) repurchase,
redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire any shares of capital stock of Buyer or any
Subsidiary of Buyer or any other securities thereof or any rights, warrants or options to acquire such shares or other securities
except in accordance with the Buyer Stock Plan in the ordinary course of business; or

(D) authorize, resolve, commit or agree (by Contract or otherwise) to do any of the
foregoing.

(c) No Control of Other Party’s Business. Nothing contained in this Agreement shall give Buyer or its
Affiliates, directly or indirectly, the right to control or direct Seller’s or its Subsidiaries’ operations prior to the Closing. Prior to
the Closing, each of Buyer and Seller shall exercise, consistent with the terms and conditions of this Agreement, complete control
and supervision over its and its Subsidiaries’ respective businesses, assets, and operations.

Section 5.2Covenants Regarding Information.

(a) During the Interim Period, except as prohibited by applicable Law, Seller shall, and shall cause the Seller
Parties to, (i) afford to Buyer and its Representatives, upon reasonable advance written notice, reasonable access during normal
business hours to the properties, books, Contracts, commitments, personnel and records related to the Business, (ii) furnish to
Buyer copies of all reports, schedules, registration statements and other documents filed by any Seller Party pursuant to
applicable securities Laws as Buyer may reasonably request, and (iii) use commercially reasonable efforts to cooperate with and
assist Buyer and its Representatives in the preparation of any pro forma financial statements or other pro forma financial
information required or advisable in connection with any SEC filing or financing, including by providing reasonable access to the
Seller Parties’ financial personnel, accountants and auditors, furnishing historical financial information and data, and providing
customary auditor consents. Any access or cooperation under this Section 5.2(a) shall be conducted at Buyer’s expense, during
normal business hours, under the supervision of Seller’s personnel and in such a manner as not to unreasonably interfere with the
normal operations of the Seller Parties.

(b) Foraperiod of seven (7) years after the Closing, the Seller Parties shall, and shall cause their Affiliates to,
(i) retain the books and records (which shall not otherwise have been delivered to Buyer) to the extent relating to the Business,
the Transferred Assets and the Assumed Liabilities relating to periods prior to the Closing and (ii) upon reasonable advance
written notice, afford the Representatives of Buyer reasonable access (including the right to make photocopies), during normal
business hours, to such books and records to the extent relating to the Business, the Transferred Assets and the Assumed
Liabilities, provided, however, that any such access shall be
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conducted at Buyer’s expense and in such a manner as not to unreasonably interfere with the normal business operations of any
Seller Party.

(¢)  For a period of seven (7) years after the Closing, Buyer shall, and shall cause its Affiliates to, at Seller’s
expense, promptly furnish to Seller such financial and other information regarding the Business, the Transferred Assets and the
Assumed Liabilities (including reasonable access to the Transferred Employees and, upon Seller’s request, to Buyer’s
independent registered public accounting firm and its work papers), and provide such other assistance, as Seller may reasonably
request solely (i) in connection with the preparation, audit or review of any financial statements of the Business or any pro forma
financial information required to be included in any filing that Seller is required to furnish or file with the SEC, (ii) in connection
with the preparation and filing of, any report, schedule, form, statement, registration statement, proxy statement or other
document that Seller is required to furnish or file with the SEC or Nasdaq, or is otherwise required to make available to its
stockholders under applicable Law or the rules of Nasdaq, including any consent of Buyer’s independent registered public
accounting firm required in connection therewith, or (iii) for use in any other judicial, regulatory, administrative or other Action
or in order to satisfy audit, accounting, claims, regulatory, litigation or other similar requirements arising from or relating to the
Excluded Liabilities; provided, that such cooperation shall not unreasonably interfere with Buyer’s business operations. In order
to facilitate the prosecution or protection of Intellectual Property Rights that are Excluded Assets and that have a Transferred
Employee named as an inventor, or for any Actions where access to Transferred Employees is necessary, for a period of seven
(7) years following the Closing Date, at Seller’s expense, Buyer shall afford Seller and its Representatives reasonable access
upon reasonable advance written notice, to the Transferred Employees to execute any documents and take any other reasonable
actions requested by Seller in connection with such Actions or such prosecution or protection of Intellectual Property Rights.

(d) Notwithstanding anything to the contrary in this Agreement, neither the Seller Parties nor the Buyer
Parties shall be required to provide access to any information to the other party or its Representatives if (i) such access would
jeopardize any attorney-client or other legal privilege, (ii) such access would contravene any applicable Laws, fiduciary duty or
binding agreement (including any confidentiality agreement) entered into prior to the Agreement Date, (iii) the information to be
accessed is pertinent to any Action in which the Seller Parties, on the one hand, and Buyer or any of its Affiliates, on the other
hand, are engaged, (iv) the information to be accessed should not be disclosed due to its competitively sensitive nature, or (v) the
information to be accessed relates to any consolidated, combined or unitary Tax Return filed by such party or any of its
respective predecessor entities. Notwithstanding the foregoing, if any information is withheld pursuant to clauses (i) through (v)
above, the withholding party shall, at the requesting party’s expense, use commercially reasonable efforts to provide the
requesting party with access to summaries, redactions or portions of the withheld information as may be reasonably practicable
without implicating the applicable limitation.

Section 5.3 Acquisition Proposals.

(@) No Solicitation. During the Interim Period, neither the Seller Group nor any of the directors and officers
of any member of the Seller Group shall, and Seller shall instruct the Seller Group and its other Representatives not to, directly or
indirectly:
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(i) initiate, solicit, endorse, knowingly encourage or knowingly facilitate (including by way of
furnishing information), or take any other action intentionally designed to promote any inquiries or the making of any proposal or
offer that constitutes, or would reasonably be expected to lead to, any Acquisition Proposal (other than discussions solely to
clarify whether such proposal or offer constitutes an Acquisition Proposal or informing such Person of the provisions contained
in this Section 5.3(a));

(ii) engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide
any non-public information or data to any Person relating to, any Acquisition Proposal or any proposal or offer that would
reasonably be expected to lead to an Acquisition Proposal (other than discussions solely to clarify whether such proposal or offer
constitutes an Acquisition Proposal or informing such Person of the provisions contained in this Section 5.3(a));

(ili)take any action to make the provisions of any takeover statute inapplicable to any transactions
contemplated by an Acquisition Proposal; or

(iv)approve, execute or enter into any letter of intent, agreement in principle, term sheet, memorandum
of understanding, merger agreement, acquisition agreement or other similar Contract providing for an Acquisition Proposal (other
than an Acceptable Confidentiality Agreement) (an “Alternative Acquisition Agreement”).

(b) Exceptions. Notwithstanding anything to the contrary in this Agreement, at any time prior to the time the
Seller Stockholder Approval is obtained, Seller and its Representatives may (i) provide information in response to a request
therefor by a Person who has made an Acquisition Proposal if Seller did not materially violate Section 5.3(a) in respect of such
Person and receives from such Person an executed confidentiality agreement on terms that, taken as a whole, are not materially
less restrictive to the other party than those contained in the Confidentiality Agreement and that permits the sharing of
information by Seller to Buyer in accordance with this Section 5.3 (it being understood that such confidentiality agreement need
not contain a standstill provision or otherwise prohibit the making, or amendment, of an Acquisition Proposal (any confidentiality
agreement satisfying the criteria of this clause (i) being an “Acceptable Confidentiality Agreement”)), and promptly (and in any
event within forty-eight (48) hours thereafter) makes available to Buyer any material non-public information concerning the
Seller Group that Seller provides to any such Person that was not previously made available to Buyer; (ii) engage or participate in
any discussions or negotiations with any Person who has made such an Acquisition Proposal (so long as such Person has
executed an Acceptable Confidentiality Agreement); or (iii) after having complied with Section 5.3(e), authorize, adopt, approve,
recommend or otherwise declare advisable or execute or enter into or propose to authorize, adopt, approve, recommend or
declare advisable (publicly or otherwise) such an Acquisition Proposal, if and only to the extent that, (A) prior to taking any
action described in clause (i), (ii) or (iii) above, the Seller Board determines in good faith, after consultation with its outside legal
counsel, that failure to take such action would be reasonably likely to be inconsistent with the directors’ fiduciary duties under
applicable Law, (B) in each such case referred to in clause (i), (ii) or (iii) above, the Seller Board determines in good faith based
on the information then available, after consultation with its outside financial advisor and legal counsel, that such Acquisition
Proposal either constitutes a Superior Proposal or is reasonably likely to result in a Superior Proposal and
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(C) in the case referred to in clause (iii) above, the Seller Board determines in good faith that such Acquisition Proposal is a
Superior Proposal.

(c) Notice of Acquisition Proposals. Seller agrees that it will promptly (and, in any event, within twenty-four
(24) hours) notify Buyer of any written proposals or offers received with respect to an Acquisition Proposal and, in connection
with such notice, Seller will provide the identity of the Person making such written proposal or offer and the material terms and
conditions of any such proposals or offers (including, if applicable, unredacted copies of any written proposals or offers,
including proposed agreements). Thereafter, Seller shall keep Buyer reasonably informed, on a prompt basis (and in any event
within twenty-four (24) hours of any material developments), of the status and material terms of any such proposals or offers
(including any amendments thereto) and the status of any such discussions or negotiations.

(d) No Change of Recommendation or Alternative Acquisition Agreement. Subject to and except as provided
in Section 5.3(e), the Seller Board and each committee of the Seller Board shall not:

(1) (A) withhold, withdraw, qualify or modify (or publicly propose to withhold, withdraw, qualify or
modify), in a manner adverse to Buyer, the Seller Board Recommendation with respect to the Asset Sale, (B) approve, adopt or
recommend (publicly or otherwise) an Acquisition Proposal, (C) fail to include the Seller Board Recommendation in the Proxy
Statement, (D) fail to recommend, in a solicitation/recommendation statement on Schedule 14D-9, against any Acquisition
Proposal that is a tender offer or exchange offer subject to Regulation 14D promulgated under the Exchange Act (other than any
tender offer or exchange offer by Buyer) within ten (10) Business Days after the commencement (within the meaning of Rule
14d-2 under the Exchange Act) of such tender offer or exchange offer (it being understood and agreed that any communication
prior to the tenth (10th) Business Day after the commencement (within the meaning of Rule 14d-2 under the Exchange Act) of
such tender offer or exchange offer), or (E) fail to issue, within ten (10) Business Days after Buyer’s written request therefor
following the public announcement of an Acquisition Proposal (or, if such request is delivered fewer than ten (10) Business Days
prior to the date of the Stockholders Meeting (as it may be postponed or adjourned pursuant to this Agreement), as promptly as
reasonably practicable and in any event prior to the Stockholders Meeting), a press release reaffirming the Seller Board
Recommendation, which request may not be made (and Seller shall not be obligated to reaffirm the Seller Board
Recommendation) more than two (2) times in respect of any specific Acquisition Proposal (it being understood that any material
amendment or modification of such Acquisition Proposal shall not be deemed a new Acquisition Proposal for such purpose) (any
action described in clauses (A) through (E), a “Change of Recommendation™); or

(i1) cause or permit any member of the Seller Group to enter into an Alternative Acquisition Agreement
(other than any Acceptable Confidentiality Agreement) relating to any Acquisition Proposal.

(e) Change of Recommendation / Superior Proposal Termination. Notwithstanding anything to the contrary
in this Agreement, (i) at any time prior to the time the Seller Stockholder Approval is obtained, the Seller Board may make a
Change of
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Recommendation (A) in connection with a Superior Proposal or (B) other than in connection with an Acquisition Proposal, in
response to an event, change, occurrence or effect occurring after the Agreement Date that was not known to or reasonably
foreseeable by the Seller Board as of the Agreement Date, or if known or reasonably foreseeable as of the Agreement Date, the
magnitude or consequences of which were not known or reasonably foreseeable as of the Agreement Date (an “Intervening
Event”), in either case of (A) or (B), only if the Seller Board determines in good faith that the failure to take such action would be
reasonably likely to be inconsistent with the directors’ fiduciary duties under applicable Law and (ii) if the Seller Board is
permitted to make a Change of Recommendation pursuant to clause (i), Seller may also terminate this Agreement pursuant to
Section 9.1(e) to enter into an Alternative Acquisition Agreement with respect to the applicable Superior Proposal; provided,
however, that neither the Seller Board nor Seller shall take any of the foregoing actions unless:

(i) Seller did not materially violate Section 5.3(a) in respect of such Superior Proposal;

(i1) Seller shall have provided prior written notice (a “Determination Notice”) to Buyer at least four (4)
Business Days in advance (the “Notice Period”) to the effect that the Seller Board intends to take such action and specifying in
reasonable detail the circumstances giving rise to such proposed action, including, in the case such action is proposed to be taken
in connection with an Acquisition Proposal, the information specified by Section 5.3(¢) with respect to such Acquisition Proposal
(it being understood and agreed that the delivery of a Determination Notice shall not, in and of itself, be deemed a Change of
Recommendation); provided, however, that any material revision to the terms of any Superior Proposal shall require a new
Determination Notice and the Notice Period shall be extended by an additional two (2) Business Days from the date of receipt of
such new Determination Notice;

(iii)Seller shall have during the Notice Period negotiated with Buyer and its Representatives in good
faith (to the extent Buyer desires to negotiate) to make such adjustments in the terms and conditions of this Agreement such that
with respect to any such action to be taken in connection with (A) an Acquisition Proposal, such Acquisition Proposal ceases to
constitute a Superior Proposal (provided, however, that in the event of any material revision to the terms of such Superior
Proposal, Seller shall be required to deliver a new Determination Notice to Buyer and to comply with the requirements of Section
contemplated thereby) or (B) an Intervening Event, the Seller Board could no longer make a determination that taking such action
would be reasonably likely to be inconsistent with the directors’ fiduciary duties under applicable Law; and

(iv)at or following the end of such Notice Period, the Seller Board shall have determined in good faith
based on the information then available that with respect to any such action to be taken in connection with an Acquisition
Proposal, such Acquisition Proposal continues to constitute a Superior Proposal and that the failure to take such action would be
reasonably likely to be inconsistent with the directors’ fiduciary duties under applicable Law, in each case, taking into account
any revisions to this Agreement made or proposed in writing by Buyer prior to the time of such determination pursuant to clause
(ii1) above.
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(f)  Certain Permitted Disclosure. Nothing contained in this Section 5.3 shall be deemed to prohibit Seller or
the Seller Board from (i) complying with its disclosure obligations under applicable Law with regard to an Acquisition Proposal,
including taking and disclosing to Seller’s stockholders a position contemplated by Rule 14d-9 or Rule 14e-2(a) promulgated
under the Exchange Act (or any similar communication to Seller’s stockholders), or (ii) making any “stop-look-and-listen”
communication to Seller’s stockholders pursuant to Rule 14d-9(f) under the Exchange Act (or any similar communications to
Seller’s stockholders); provided, however, that the Seller Board shall not make a Change of Recommendation except in
accordance with Section 5.3(e).

(g) Existing Discussions. Subject to Section 5.3(b) and Section 5.3(e), upon execution and delivery of this
Agreement, Seller agrees that it will (i) immediately cease and cause to be terminated any activities, discussions or negotiations
with any parties conducted with respect to any Acquisition Proposal, (ii) immediately cease providing any information to any
such Person or its Representatives, (iii) immediately terminate all access granted to any such Person and its Representatives to
any physical or electronic data room, and (iv) within two (2) Business Days following the Agreement Date, request the prompt
return or destruction of all confidential information that has been provided in any such discussions or negotiations.

Section 5.4Proxy Statement.

(a) As promptly as reasonably practicable after the Agreement Date, Seller shall, and shall use reasonable
best efforts within forty-five (45) calendar days after the Agreement Date to, file with the SEC a proxy statement in preliminary
form relating to the Stockholders Meeting (such proxy statement, including any amendment or supplement thereto, the “Proxy
Statement”), and, subject to Section 5.3, shall include the Seller Board Recommendation in the Proxy Statement. Each of Seller
and Buyer shall provide the other with the information as may be reasonably necessary or advisable in connection with the Proxy
Statement and shall otherwise reasonably assist and cooperate with the other in connection with any of the actions contemplated
by this Section 5.4, including the preparation, filing and distribution of the Proxy Statement and the resolution of any comments
in respect thereof received from the SEC. No filing of, or amendment or supplement to, the Proxy Statement will be made by
Seller without providing Buyer with a reasonable opportunity to review and comment thereon.

(b)  Seller shall promptly notify Buyer of the receipt of any comments of the SEC with respect to the Proxy
Statement and of any request by the SEC for any amendment or supplement thereto or for additional information and shall
promptly provide to Buyer copies of all correspondence between Seller or any of its Representatives and the SEC with respect to
the Proxy Statement. Seller agrees to permit Buyer and its counsel to participate in all substantive meetings and conferences with
the SEC relating to the Proxy Statement. Seller and Buyer shall each use its reasonable best efforts to promptly provide responses
to the SEC with respect to all comments received in respect of the Proxy Statement, and Seller shall cause the definitive Proxy
Statement to be mailed as promptly as reasonably practicable after the date the SEC staff advises that it has no further comments
thereon or that Seller may commence mailing the Proxy Statement. Seller and Buyer shall ensure that the Proxy Statement
complies as to form in all material respects with the provisions of the Securities Act and the Exchange Act. If at any time prior to
the Stockholders Meeting, any fact, event or circumstance relating to Seller or Buyer or any of their respective
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Affiliates is discovered by Seller or Buyer, which such fact, event or circumstance is required, pursuant to the Exchange Act, to
be set forth in an amendment or supplement to the Proxy Statement, (i) the applicable party shall promptly inform the other
parties hereto and (ii) Seller shall promptly amend or supplement the Proxy Statement to include disclosure of such fact, event or
circumstance.

(c)  Each of Seller and Buyer agrees to correct any information provided by it for use in the Proxy Statement
which shall have become materially false or misleading.

Section 5.5Stockholders Meeting. Subject to Section 5.4(a), Seller shall use its reasonable best efforts to take, in
accordance with applicable Law and the organizational documents of Seller, all action necessary to convene a meeting of the
holders of Seller Common Stock (the “Stockholders Meeting”) to consider and vote upon the adoption of this Agreement as
promptly as reasonably practicable after the date the SEC staff advises that it has no further comments on the Proxy Statement or
that Seller may commence mailing the Proxy Statement. Following the mailing of the Proxy Statement pursuant to Section 5.4,
the date of the Stockholders Meeting may not be changed, and the Stockholders Meeting may not otherwise be adjourned or
postponed, without the consent of Buyer (not to be unreasonably withheld, conditioned or delayed) or as required by applicable
Law; provided, however, that Seller may, without the written consent of Buyer, adjourn, recess or postpone the Stockholders
Meeting (a) if Seller believes in good faith it will not receive proxies sufficient to obtain the Seller Stockholder Approval,
whether or not a quorum is present (provided that, Seller may not, without the prior written consent of Buyer (not to be
unreasonably withheld, delayed or conditioned), adjourn or postpone the Stockholders Meeting more than ten (10) Business Days
in the aggregate from the then-scheduled date of the Stockholders Meeting), (b) if it is necessary to adjourn or postpone the
Stockholders Meeting to ensure that any required supplement or amendment to the Proxy Statement is delivered, or (c) if and to
the extent such adjournment or postponement of the Stockholders Meeting is required by Law. Seller shall, through the Seller
Board (unless the Seller Board has made a Change of Recommendation in compliance with Section 5.3) (i) use its reasonable
best efforts to solicit the Seller Stockholder Approval (including adjourning the Stockholders Meeting as necessary in accordance
with the foregoing clause (a)); and (ii) include the Seller Board Recommendation in the Proxy Statement.

Section 5.6Regulatory Matters.

(a)  Prior to or on the Closing Date, Buyer and Seller shall submit all documentation, including filing with the
FDA the Buyer FDA Letters and the Seller FDA Letters (and providing a copy to the other party), and subsequently, take all
other actions reasonably necessary to effectuate the transfer to Buyer of ownership of the Transferred Regulatory Approvals.

(b) Seller shall (i) transfer to Buyer the Transferred Regulatory Documentation, Transferred Marketing
Records and Transferred Books and Records within fifteen (15) Business Days following the Closing Date via virtual data room
or other file-share platform reasonably acceptable to Buyer (or such other method as mutually agreed by the parties hereto) and
(i1) solely to the extent any Transferred Regulatory Documentation, Transferred Marketing Records and Transferred Books and
Records held by or on behalf of the Seller Parties is only available in paper
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format, deliver to Buyer (or such other location as Buyer may designate in advance of such delivery) such documents in paper
format as soon as reasonably practicable following the Closing Date and in any event within forty-five (45) days following the
Closing Date. Notwithstanding anything to the contrary, Seller may retain an archival copy of all such Transferred Regulatory
Documentation, Transferred Marketing Records and Transferred Books and Records.

(c) Buyer shall be responsible for responding to any complaint related to any Business Product that is
received by either Buyer or Seller on any date following the Closing Date from any source and for investigating and analyzing
such product complaint and making required reports to the FDA and equivalent foreign Governmental Authorities, regardless of
whether the Business Products involved were sold by Seller or Buyer. Each party hereto shall promptly notify the other in the
event such party receives such a product complaint relating to a Business Product lot manufactured by Seller, and Seller shall,
and shall cause the other Seller Parties to, notify Buyer of all product complaints received by the Seller Parties relating to the
Business Products. A product complaint received by the Seller Parties that also involves an adverse experience report shall be
reported by the Seller Parties to Buyer. Buyer and Seller shall, and Seller shall cause the other Seller Parties to, cooperate with
each other in connection with any investigation and response to any product complaint.

(d) Buyer shall be responsible for determining what change of ownership requirements, new licensure
requirements, renewal requirements and notice requirements are necessary for Buyer to obtain all licenses and other Permits
needed by Buyer in connection with the Transferred Assets and/or the Transactions.

(¢) Upon reasonable request by Buyer and reasonable notice to Seller, Seller shall use commercially
reasonable efforts to cooperate with Buyer to effect the application for licenses and all pharmacy and other Permits needed by
Buyer in connection with the Transferred Assets and/or the Transactions.

Section 5.7Employee Benefits.
(a) Transferred Employees.

(i) Buyer (or an Affiliate of Buyer) may, in its sole discretion, make Qualified Offers to Business
Employees (including any Replacement Employee or Additional Employee) at any time during the period commencing on the
Agreement Date and ending ten (10) days prior to the Closing Date. Notwithstanding anything to the contrary in this Agreement,
neither Buyer nor any of its Affiliates shall make any offer of employment to the Excluded Employee at any time prior to the first
anniversary of the Closing Date, and the Excluded Employee may not be designated as a Replacement Employee or Additional
Employee. Business Employees who accept Qualified Offers and commence work with Buyer and its Affiliates immediately
following the Closing are referred to herein as “Transferred Employees.” Such employment by Buyer or an Affiliate thereof shall
commence effective as of the Closing, and shall be deemed for all purposes to have occurred with no interruption or break in
service. Immediately prior to the Closing, Buyer shall provide Seller with a list of Business Employees who have received
Qualified Offers and separately identify whether or not such Business Employee accepted such offer.
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(i1) Buyer agrees to, or to cause an Affiliate of Buyer to, offer each Business Employee (including any
Replacement Employee or Additional Employee) who receives a Qualified Offer pursuant to subsection (i) above a lump sum
cash payment of $500 in exchange for the Business Employee’s execution, delivery and non-revocation of a general release of
claims in favor of Seller, Buyer and their respective Affiliates, directors, officers and employees in a form reasonably acceptable
to Buyer and Seller. Buyer agrees to provide Seller with a copy of any such releases that are executed and non-revocable by a
Business Employee promptly following the date on which such release becomes effective and irrevocable.

(b) Replacement Employees;_Additional Employees; Business Employee Severance Cost Reimbursement.
No later than ten (10) days prior to the Closing Date, Buyer may, in its discretion, elect to replace one or more Business
Employees with a Replacement Employee, or to add one or more Additional Employees, by delivering written notice to Seller
and making a Qualified Offer to such Replacement Employee or Additional Employee, in which case such Replacement
Employee or Additional Employee shall be deemed a Business Employee for purposes of this Agreement, and Schedule 1.1G
shall be deemed updated accordingly. Subject to receipt of a reasonably detailed inventory and copies of all applicable releases,
within thirty (30) days following the Termination Measurement Date, Buyer shall reimburse Seller for all Business Employee

Severance Costs.

(¢) Service Credit. Subject and in addition to any requirements imposed by applicable Law, the Transferred
Employees shall receive credit for all periods of employment and/or service with the Seller Parties (including service with
predecessor employers, where such credit was provided by the Seller Parties) prior to the Closing Date for purposes of eligibility
and vesting (including with respect to accrual of vacation and any severance benefits) under Buyer’s relevant plans and policies;
provided, that such service shall not be recognized to the extent such credit would result in a duplication of benefits under any
plan or for purposes of any defined benefit pension plan, nonqualified deferred compensation plan or retiree medical or other
retiree welfare plan sponsored or maintained by Buyer or its Affiliates.

(d) Defined Contribution Plans. Buyer agrees to have in effect (or cause an Affiliate to have in effect) on the
Closing Date a defined contribution plan or plans with a salary reduction arrangement that covers Transferred Employees in the
United States, the terms of which meet the requirements of Sections 401(a) and 401(k) of the Code (such plan or plans, the
“Buyer Savings Plan”). Each Transferred Employee in the United States who is eligible to contribute to Seller’s defined
contribution plan (the “Seller Savings Plan) on the Closing Date shall be eligible to contribute to the Buyer Savings Plan
commencing as soon as administratively practicable after the Closing Date. The Transferred Employees in the United States
shall be permitted to roll over their account balances (excluding loan balances) from the Seller Savings Plan accrued through the
Closing Date into their new accounts under the Buyer Savings Plan promptly after the Closing Date, subject to the terms and
conditions of such plan, but in no event later than ninety (90) days after the Closing Date or in contravention of ERISA or the
Code.

(e) Welfare Benefit Plans.

(i) For those Transferred Employees who reside in the United States, Buyer shall use commercially
reasonable efforts to (A) waive all waiting periods and pre-existing
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condition clauses under the welfare benefit plans, including medical, dental, life insurance, and short- and long-term disability
(all of such welfare plans, the “Buyer Welfare Benefit Plans”) maintained by Buyer and its Affiliates for the Transferred
Employees and their eligible dependents who were participating in comparable welfare benefit plans and programs of the Seller
Parties before the Closing Date; and (B) cause the Buyer Welfare Benefit Plans to recognize any out-of-pocket medical and
dental expenses incurred by each of the Transferred Employees and their eligible dependents prior to the Closing Date and during
the calendar year in which the Closing Date occurs for purposes of determining deductibles and out-of-pocket maximums under
the Buyer Welfare Benefit Plans; provided that Seller provides all such information to Buyer prior to, at or within five (5) days
following the Closing in a format reasonably acceptable to Buyer and its insurers.

(i1) Seller shall maintain its welfare benefit plans with respect to which employees could potentially
elect continuation coverage under Sections 601 et seq. of ERISA (“COBRA”) and shall be solely responsible for all continuation
coverage obligations under COBRA and any state continuation coverage requirements with respect to all current and former
Business Employees and their dependents and beneficiaries; provided, however, that Buyer shall bear the cost of any COBRA
premium payments or subsidies constituting Business Employee Severance Costs.

(f)  Vacation Benefits. Seller shall, no later than ten (10) days following the Closing Date (or such earlier date
as may be required by applicable Law), pay out all accrued but unused vacation for all Business Employees (whether or not such
Business Employees become Transferred Employees) that the Seller Parties are required by applicable Law or pursuant to
Seller’s paid time off policy set forth on Schedule 3.10(c) of the Seller Disclosure Schedules to pay out as a result of the
termination of such Business Employee’s employment in connection with the Transactions. Within five (5) days following such
payment, Seller shall deliver to Buyer a reasonably detailed invoice setting forth the amount of accrued but unused vacation
actually paid by the Seller Parties pursuant to the immediately preceding sentence and promptly thereafter, Buyer shall reimburse
Seller for up to $300,000 of such payments. To the extent that payout is not required by applicable Law or pursuant to Seller’s
paid time off policy set forth on Schedule 3.10(c) of the Seller Disclosure Schedules, all remaining accrued but unused vacation
for Transferred Employees shall be Assumed Liabilities (and shall not constitute Excluded Employee Liabilities) and shall be
fully recognized and governed by Buyer’s vacation policy as in effect from time to time.

(g) No Third-Party Beneficiaries. Notwithstanding any other superseding provision herein, nothing herein
express or implied by this Agreement shall (i) confer upon any Business Employee, or legal representative thereof, any rights or
remedies, including any right to employment or benefits for any specified period, of any nature or kind whatsoever, under or by
reason of this Agreement or (ii) be treated as an amendment to, or prevent the termination of any employee benefit plan, program,
arrangement or agreement.

(h) Amendment to Termination Eligible Employee. Upon the written request of Seller delivered no earlier
than thirty (30) days following the date of this Agreement, Buyer shall consider in good faith and discuss with Seller its hiring
expectations and to the extent that Buyer conclusively determines that it will not provide an offer of employment to certain
employees

71



of Seller, and further determines in good faith and acting reasonably that such employees are not necessary to the continued
operation of the Business through the Closing, Buyer will agree to amend Schedule 1.1K to include such employees. The Seller
Group may terminate the employment of any employee listed on Schedule 1.1K at any time prior to the Closing, as determined in
the Seller Group’s discretion.

Section 5.8Confidentiality.

(@) From and after the Closing, Buyer shall, and shall cause its Affiliates and its and their respective
Representatives to, maintain in confidence and not disclose, and not use for any purpose other than as reasonably necessary in
connection with the enforcement of its rights under this Agreement or the Ancillary Agreements, any Confidential Information of
Seller or its Affiliates (other than Confidential Information exclusively relating to the Business, the Transferred Assets or the
Assumed Liabilities).

(b) From and after the Closing, Seller shall, and shall cause its Affiliates and its and their respective
Representatives to, maintain in confidence and not disclose, and not use for any purpose other than as reasonably necessary in
connection with the enforcement of its rights under this Agreement or the Ancillary Agreements, any Confidential Information
exclusively relating to the Business, the Transferred Assets or the Assumed Liabilities.

(c) The obligations set forth in this Section 5.8 shall not apply to Confidential Information that (i) is or
becomes generally available to the public other than as a result of a disclosure by the receiving party hereto or its Representatives
in violation of this Section 5.8, (ii) was available to the receiving party on a non-confidential basis prior to disclosure by the
disclosing party, (iii) becomes available to the receiving party on a non-confidential basis from a source other than the disclosing
party or its Representatives, provided that such source is not known by the receiving party to be bound by a confidentiality
obligation to the disclosing party with respect to such information, or (iv) is independently developed by the receiving party or its
Representatives without use of or reference to the Confidential Information of the disclosing party.

(d) Notwithstanding anything to the contrary in this Section 5.8, a party hereto or its Representatives may
disclose Confidential Information to the extent required by applicable Law or Order; provided that, to the extent legally
permitted, the disclosing party shall (i) provide the other party with prompt written notice of such requirement so that such other
party, at such other party’s cost, may seek a protective order or other appropriate remedy, and (ii) cooperate with the other party
in seeking such protective order or other remedy. If such protective order or other remedy is not obtained, the disclosing party
shall disclose only that portion of the Confidential Information that, on the advice of its legal counsel, is legally required to be
disclosed.

(e) The obligations of the parties hereto under this Section 5.8 shall survive the Closing for a period of five
(5) years following the Closing Date.

(f)  The presence of any Confidential Information that is not a Transferred Asset on any servers, computers or
other equipment that is a Transferred Asset does not grant any title to or effect any assignment of such Confidential Information
to Buyer or its Affiliates. The presence after Closing of any Confidential Information that is a Transferred Asset on any servers,
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computers or other equipment that is not a Transferred Asset does not grant any title to or effect any assignment of such
Confidential Information to the Seller Parties.

Section 5.9Consents and Filings.

(a) Each of the parties hereto shall use reasonable best efforts to take, or cause to be taken, all appropriate
action to do, or cause to be done, all things necessary, proper or advisable under applicable Law or otherwise to consummate and
make effective the Transactions as promptly as practicable and, in any event, no later than the Termination Date, including to (i)
obtain from Governmental Authorities all Consents, qualifications and Orders as are necessary for the consummation of the
Transactions and supply promptly any additional information and documentary material that may be requested by a
Governmental Authority under any applicable Law (including promptly making available any information and appropriate
personnel in response to any queries made by a Governmental Authority) and (ii) make all necessary filings, seeking (unless
prohibited by Law) expedited treatment thereof or early termination of any applicable waiting periods related thereto, within ten
(10) Business Days of the Agreement Date, and thereafter make any other required submissions, with respect to this Agreement if
the parties hereto reasonably determine that such a filing is required or advisable under applicable Antitrust Laws and FDI Laws,
including the Required Antitrust Approvals (any such filing, a “Required Filing”), and Buyer and Seller shall, and shall cause
their respective Affiliates to, cooperate fully with the other parties to that end. Subject to applicable Law, Buyer shall, in
consultation with Seller, have the right to (A) determine the strategy and direction of all matters with any Governmental
Authority in connection with any Required Filing relating to the Transactions and (B) review and comment upon any filing,
application, notification or other document to be submitted by Seller to any Governmental Authority under any applicable Law in
advance of such submissions, and Seller shall consider Buyer’s comments thereon in good faith. Buyer shall pay all
administrative filing fees due in connection with any Required Filing.

(b)  Without limiting the generality of the undertakings of the parties hereto pursuant to Section 5.9(a), Buyer
agrees to, and to cause each of its Affiliates to, use its reasonable best efforts and to take any and all actions necessary to avoid or
eliminate each and every impediment under any applicable Antitrust Laws or FDI Laws that may be asserted by any
Governmental Authority or any other party so as to enable the parties hereto to close the Transactions as promptly as practicable
and in no event later than the Termination Date, including proposing, negotiating, committing to and effecting, by consent
decree, hold separate orders, or otherwise, (i) the sale, divestiture, license or other disposition of Buyer’s or its Affiliates’ assets,
properties or businesses or of the assets, properties or businesses to be acquired by it pursuant hereto, or (ii) the establishment,
termination or modification of any contractual arrangements, obligations, or other conduct remedies, in each case, as required in
order to obtain any Consent, clearance, action or non-action from a Governmental Authority, or to avoid any injunction (or to
effect the dissolution thereof), temporary restraining order or other order or decision in any suit, investigation or proceeding,
which would otherwise have the effect of materially delaying or preventing the consummation of the Transactions (any of the
actions described in the foregoing clauses (i) and (ii), a “Remedy Action”); provided that, (I) neither Buyer nor its Affiliates shall
be required to take any action with respect to any of their assets or operations other than the Transferred Assets, (II) in no event
shall Buyer or any of its Affiliates be required to take, or agree to take, any Remedy Action that would, or would reasonably be
expected to, individually or in the
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aggregate, result in a material adverse impact on the business, assets, financial condition or results of operations of the business
to be acquired by Buyer hereunder, (III) any Remedy Action required to be taken shall be conditioned upon the consummation of
the Transactions and (IV) it is expressly understood and agreed that neither Buyer nor any of its Affiliates shall have any
obligation to defend or bring any Action challenging any of the Transactions as violative of applicable Law or enter into any
consent decree with any Governmental Authority.

(c)  Each of the parties hereto shall promptly notify the other party of any communication it or any of its
Affiliates receives from any Governmental Authority relating to the matters that are the subject of this Agreement and permit the
other party to review in advance any proposed communication by such party to any Governmental Authority relating to the
matters that are the subject of this Agreement. Neither party to this Agreement shall agree to participate in any meeting with any
Governmental Authority in respect of any filings, investigation or other inquiry unless it consults with the other party in advance
and, unless prohibited by such Governmental Authority, gives the other party the opportunity to attend and participate at such
meeting. Subject to the Confidentiality Agreement and applicable Law, the parties hereto will coordinate and cooperate fully
with each other in exchanging such information and providing such assistance as the other party may reasonably request in
connection with the foregoing and in seeking early termination of any applicable waiting periods including under any Required
Filing. Subject to the Confidentiality Agreement and applicable Law, the parties hereto will provide each other with copies of all
correspondence, filings or communications between them or any of their Representatives, on the one hand, and any
Governmental Authority or members of its staff, on the other hand, with respect to this Agreement and the Transactions;
provided, that the parties hereto may withhold, redact, or provide information on an outside-counsel-only basis to the extent
necessary to prevent violations of Law or protect reasonable privilege or confidentiality interests.

(d) Buyer shall not, and shall not permit any of its Affiliates to, take any action (including acquiring or
agreeing to acquire by merging or consolidating with, or by purchasing the assets of or equity in, or by any other manner, any
Person or portion thereof, or otherwise acquiring or agreeing to acquire any assets) that would reasonably be expected to have the
effect of (i) materially delaying, impairing, or impeding the receipt of, or materially increasing the risk of not receiving, any
approval or clearance in respect of any Required Filings, (ii) materially delaying, impairing, or impeding the expiration of any
applicable waiting period with respect to the Required Filings, (iii) materially increasing the risk of any Governmental Authority
entering an Order permanently prohibiting the consummation of any of the Transactions, or (iv) otherwise materially delaying the
consummation of any of the Transactions; provided, that, notwithstanding the foregoing, neither Buyer nor any of its Affiliates
shall be deemed to be in breach of this Section 5.9(d) solely as a result of pursuing, negotiating, entering into or consummating
the Specified Transaction, solely to the extent such Specified Transaction materially delays the consummation of any of the
Transactions; provided, further, that (x) the foregoing proviso shall not limit, condition or otherwise affect Buyer’s obligations
under Section 5.9(a) and Section 5.9(b) (including with respect to any impediment arising out of the Specified Transaction),
Seller’s rights under Section 9.1(b) or any other right or remedy of Seller hereunder, and (y) Buyer shall, through its outside
counsel and solely on an outside counsel-to-outside counsel basis, keep Seller’s outside counsel reasonably informed on a current
basis of the status of any regulatory review of the Specified Transaction to the extent such review would reasonably be expected
to affect the timing of the Closing or the receipt of any approval or clearance in respect of the Required Filings. For
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purposes of this Agreement, “Specified Transaction” means the transaction involving the target whose name was confidentially
provided by Buyer’s counsel to Seller’s counsel prior to the Agreement Date.

Section 5.10Further Assurances; Conveyance. After the Closing Date, each party hereto shall use its commercially
reasonable efforts from time to time to execute and deliver at the reasonable written request of the other party such additional
documents and instruments, data, and information, and to take, or refrain from taking, such other actions, as may be reasonably
required to give effect to this Agreement, the Ancillary Agreements and the Transactions, and to comply with requirements under
Regulatory Laws.

Section 5.11No Solicitation.

(a)  Seller agrees that it will not, and will cause the other members of the Seller Group not to, for a period of
three (3) years following the Closing Date (the “Non-Solicitation Period”) personally or through others, directly or indirectly,
encourage, induce, attempt to induce, solicit or attempt to solicit (on their own behalf or on behalf of any other Person) any
Transferred Employee to leave his or her employment with Buyer or its Affiliates; provided, that no member of the Seller Group
shall be restricted from (i) making a general solicitation that is not targeted specifically to any Transferred Employee or group of
Transferred Employees, (ii) responding to any Transferred Employee who contacts it at his or her own initiative without the prior
direct or indirect encouragement or solicitation by any member of the Seller Group, or (iii) hiring persons (x) who are referred by
search firms or employment agencies or similar entities so long as such entities have not been instructed by any member of the
Seller Group to solicit any Transferred Employee or (y) to whom any member of the Seller Group may respond pursuant to
clause (i) or (ii). Any violation of this Section 5.11(a) by any member of the Seller Group shall be deemed a violation by Seller.
The restrictions set forth in this Section 5.11(a) shall not apply to any third Person or any of such third Person’s current or future
Affiliates that acquires, via a merger or business combination, any member of the Seller Group; provided, for the avoidance of
doubt, such restrictions shall continue to apply to any acquired member of the Seller Group (or, if applicable, the surviving entity
of a merger or business combination involving any member of the Seller Group).

(b) Buyer agrees that it will not, and will cause the other members of the Buyer Group not to, for the Non-
Solicitation Period personally or through others, directly or indirectly, encourage, induce, attempt to induce, solicit or attempt to
solicit (on their own behalf or on behalf of any other Person) any employee of the Seller Parties (other than the Business
Employees) (a “Seller Employee”) to leave his or her employment with Seller or its Affiliates; provided, that no member of the
Buyer Group shall be restricted from (i) making a general solicitation that is not targeted specifically to any Seller Employee or
group of Seller Employees, (ii) responding to any Seller Employee who contacts it at his or her own initiative without the prior
direct or indirect encouragement or solicitation by any member of the Buyer Group, or (iii) hiring persons (x) who are referred by
search firms or employment agencies or similar entities so long as such entities have not been instructed by any member of the
Buyer Group to solicit any Seller Employee or (y) to whom any member of the Buyer Group may respond pursuant to clause (i)
or (ii). Any violation of this Section 5.11(b) by any member of the Buyer Group shall be deemed a violation by Buyer. The
restrictions set forth in this Section 5.11(b) shall not apply to any third Person or any of such
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third Person’s current or future Affiliates that acquires, via a merger or business combination, any member of the Buyer Group;
provided, for the avoidance of doubt, such restrictions shall continue to apply to any acquired member of the Buyer Group (or, if
applicable, the surviving entity of a merger or business combination involving any member of the Buyer Group).

Section 5.12Non-Competition.

(a)  Except with the prior written consent of Buyer, for a period of five (5) years following the Closing Date
(the “Restriction Period”), Seller shall not, and shall cause the members of the Seller Group not to, own, manage, engage in,
operate or control, any business in the Field, including the Exploitation of any product in the Field (such business, as so
conducted, a “Competing Business™) in any jurisdiction in the entire world.

(b) Notwithstanding any provision to the contrary in this Section 5.12, Seller may, and may cause members
of the Seller Group to, directly or indirectly:

(i) purchase or otherwise acquire by merger, purchase of assets, stock or equity interest or otherwise
(and thereafter operate) any Person or business the acquisition of which would otherwise cause non-compliance with Section
5.12(a) so long as twenty percent (20%) or more of the revenues of such Person or business are not derived from the Competing
Business;

(i1) acquire, own or manage for the account of third parties indirectly through a mutual fund, employee
benefit plan, trust account not controlled by the Seller Group or similar investment pool or vehicle as a passive investment, any
class of security of any Person (not to exceed 5% of such class of security) regardless of whether such Person engages in a
Competing Business; and

(iii)the actions set forth on Schedule 5.12(b) of the Seller Disclosure Schedules.

(c) The restrictions set forth in this Section 5.12 shall not apply to any third Person or any of such third
Person’s current or future Affiliates that acquires, via a merger or business combination, any member of the Seller Group;
provided, for the avoidance of doubt, such restrictions shall continue to apply to any acquired member of the Seller Group (or, if
applicable, the surviving entity of a merger or business combination involving any member of the Seller Group).

(d) If any of the provisions of this Section 5.12 is invalid in part, the parties hereto agree that the restrictions
stated herein shall be curtailed in scope and geographic location to the minimum extent required for its validity under applicable
Law and shall be binding and enforceable with respect to the restricted party, and its Affiliates (as the case may be), as so
curtailed.

Section 5.13Anti-Circumvention. During the Restriction Period, Seller shall not, and shall cause each member of the
Seller Group not to, directly or indirectly, (a) knowingly induce or knowingly encourage any customer, supplier, licensor, or
licensee of the Business to terminate, curtail, or materially and adversely modify its relationship with respect to the Business
Products,
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or (b) take any action for the purpose of circumventing the restrictions set forth in Section 5.11 or Section 5.12; provided, that
nothing in this Section 5.13 shall restrict (i) any action or activity expressly permitted under Section 5.11 or Section 5.12
(including Section 5.12(b) and Section 5.12(c)), (ii) any action taken in the ordinary course of business with respect to any
business of the Seller Group that is not a Competing Business, or (iii) any general advertisement or solicitation not specifically
targeted at the business relations of the Business.

Section 5.14Restrictive Covenant Remedies. Without intending to limit the remedies available to any Buyer Party or any
Seller Party, each of Seller and Buyer acknowledges that a breach of any of the covenants contained in Section 5.11 and Section
5.12 may result in material irreparable injury to Buyer, Seller or any of their respective Affiliates for which there is no adequate
remedy at law, that it will not be possible to measure damages for such injuries precisely and that, in the event of such a breach or
threat thereof, Buyer, Seller or any of their respective Affiliates shall be entitled to obtain a temporary restraining order and/or a
preliminary or permanent injunction, without the necessity of proving irreparable harm or injury as a result of such breach or
threatened breach of Section 5.11 or Section 5.12 and without the requirement to secure or post a bond in connection with such
remedy, restraining the applicable member of the Seller Group or Buyer Group, as applicable, from engaging in activities
prohibited by Section 5.11 and Section 5.12 or such other relief as may be required specifically to enforce any of the covenants
set forth in Section 5.11 and Section 5.12.

Section 5.15Insurance. As of the Closing Date, the coverage under all Retained Seller Insurance Policies shall continue
in force only for the benefit of the Seller Parties, and not for the benefit of Buyer or any of its Representatives. From and after the
Closing Date, Buyer shall be solely responsible for arranging, at its sole cost and expense, its own insurance policies with respect
to the Business, the Transferred Assets and the Assumed Liabilities covering all periods and agrees not to seek, through any
means, to benefit from any of the Seller Parties’ insurance policies which may provide coverage for claims relating in any way to
the Business, the Transferred Assets or the Assumed Liabilities, except as expressly set forth in this Section 5.15. With respect to
occurrences, acts or omissions occurring prior to the Closing relating to the Business, the Transferred Assets or the Assumed
Liabilities (other than to the extent giving rise to any Excluded Liability) (each, a “Pre-Closing Occurrence”) that are covered by
any Retained Seller Insurance Policy written on an occurrence basis (and not on a claims-made basis) (each, an “Occurrence-
Based Policy”), following the Closing, Buyer may submit to Seller and Seller will, on behalf of the Business, use (and cause its
Affiliates to use) commercially reasonable efforts to make claims or otherwise exercise rights under such Occurrence-Based
Policies subject to the terms and conditions of such Occurrence-Based Policies (or any contractual rights or obligations relating
thereto) and pay to Buyer the amounts actually received by any Seller Party in respect of such claims under such Occurrence-
Based Policies, to the extent such coverage and limits are available under such policies and programs less any reasonable and
documented out-of-pocket expenses incurred in connection therewith, it being agreed that (a) no such payments will be made in
respect of any self-insurance provided by any Seller Party (or any other Person that holds any such Retained Seller Insurance
Policy) or in respect of any deductibles or retention included in or that apply to any such Retained Seller Insurance Policy, and
Buyer shall bear all such deductibles, retentions and self-insured amounts and any Losses not actually recovered under such
Retained Seller Insurance Policies, (b) in no event will any Seller Party be required to commence, or threaten to commence, any
Action or otherwise pursue any dispute with any insurer in connection with the

71



foregoing, and (c) in no event will any Seller Party be required to take any action that would violate the terms of, or jeopardize
coverage under, any Retained Seller Insurance Policy; provided, however, that Buyer will indemnify Seller and its Affiliates, and
pay, and, if requested advance, to them the amount of any reasonable and documented out-of-pocket fees and expenses or other
Losses (as well as any increased insurance premiums) incurred by Seller and its Affiliates or other relevant Persons in connection
with or as a result of the making of any such claims or otherwise complying with the terms set forth in this Section 5.15. Nothing
in this Section 5.15 will require Seller or any of its Affiliates to maintain, renew, continue or obtain any Retained Seller Insurance
Policy or other insurance or prevent Seller or any of its Affiliates from amending the terms of or terminating any such Retained
Seller Insurance Policy or any other Contracts relating thereto; provided, however, Seller shall not, and shall cause its Affiliates
not to, affirmatively commute, buy back, release or otherwise compromise any Occurrence-Based Policy, in whole or in part, in a
manner that would materially prejudice the coverage available thereunder for such Pre-Closing Occurrence. Subject to the
immediately preceding proviso, Seller and its Affiliates shall retain sole and exclusive control over the Retained Seller Insurance
Policies, including the exclusive right to administer, adjust, settle, compromise, amend, terminate, cancel, commute, buy back,
release or otherwise resolve any claim or coverage thereunder, and no such action shall give rise to any liability of any Seller
Party to Buyer or any of its Affiliates. Seller makes no representation or warranty as to the availability, scope or adequacy of
coverage under, or the collectability of any amounts from, any Retained Seller Insurance Policy. Seller’s obligations under this
Section 5.15 shall terminate on the earlier of (i) the date that is twenty-four (24) months following the Closing Date and (ii) the
date on which the applicable Retained Seller Insurance Policy expires or is terminated in accordance with its terms.

Section 5.16Public Announcements. The initial press release regarding this Agreement shall be a joint press release in a
form agreed to by the parties hereto. Thereafter, Seller and Buyer each shall consult with the other prior to them or their
Affiliates issuing any press releases or otherwise making public statements with respect to this Agreement, the Asset Sale and the
other Transactions and shall not issue (and not have their respective Affiliates issue) any such press release or make any such
public statement without the prior consent of the other party (which consent shall not be unreasonably withheld, conditioned, or
delayed); provided, that a party may, without the prior consent of the other party, issue such press release or make such public
statement (a) so long as such statements are consistent with previous public statements made in compliance with this Agreement
or otherwise agreed to between Seller and Buyer or (b) after prior consultation (to the extent practicable in the circumstances) to
the extent required by Law or by obligations pursuant to any listing agreement with or rules of any national securities exchange
or interdealer quotation service or by the request of any Governmental Authority. None of the limitations set forth in this Section
5.16 shall apply to the disclosure of any information or communications (i) by Seller regarding an Acquisition Proposal or from
and after a Change of Recommendation effected in accordance with Section 5.3, or by Buyer in response thereto, or (ii) in
connection with any dispute between the parties hereto relating to this Agreement or the Transactions.

Section 5.17Buyer R&W Insurance Policy. Prior to the Closing, Buyer may obtain and bind, on terms and conditions
reasonably satisfactory to Buyer, a buyer-side representation and warranty insurance policy in connection with the transactions
contemplated herein (the “Buyer R&W Insurance Policy”). The premium, costs and expenses of the Buyer R&W Insurance
Policy will be borne by Buyer. Buyer agrees that any Buyer R&W Insurance Policy shall provide that
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none of Seller or its controlled Affiliates shall be liable to the insurer, and the insurer shall waive all rights of subrogation, other
than in the event of Fraud (and then only against the Person who committed such Fraud), and that Seller and its Affiliates are
express third party beneficiaries of such provision. The failure to obtain or maintain the Buyer R&W Insurance Policy, or any
denial of coverage, insufficiency of limits, or insolvency of the insurer thereunder, shall not expand or otherwise affect the
liability of Seller or any of its Affiliates under this Agreement or any Ancillary Agreement.

Section 5.18 Affiliate Transactions. Prior to Closing, Seller shall have terminated or caused to be terminated without
liability to any Buyer Party any Contract between Seller or any of its Affiliates, on the one hand, and any Related Person, on the
other hand, solely to the extent related to the Business or the Transferred Assets. For the avoidance of doubt, any Liabilities
related to any such Contracts or the termination thereof shall constitute an Excluded Liability.

Section 5.19Transaction Litigation. During the Interim Period, Seller shall promptly notify Buyer of all Actions
commenced or threatened in writing against Seller or any of the Seller Parties, in each case, in connection with, arising from or
otherwise relating to the Transactions (“Transaction Litigation”) (including by providing copies of all pleadings with respect
thereto) and thereafter keep Buyer reasonably informed with respect to the status thereof. For the avoidance of doubt, any
Liabilities related to any Transaction Litigation shall constitute an Excluded Claim.

Section 5.20NDC Transition.

(a) No later than fifteen (15) Business Days after the Closing Date, Buyer shall submit to the FDA drug
listing information for the Business Products that includes national drug code numbers (each, an “NDC”) reflecting Buyer’s
labeler codes (the “Buyer NDCs”). Buyer shall notify Seller promptly after submission thereof, including a copy of the forms
submitted to the FDA.

(b) Buyer shall use commercially reasonable efforts to apply Buyer NDCs to all inventory of the Business
Products packaged after the submission under Section 5.20(a); provided that, following the Closing Date, Buyer may continue to
distribute inventory of each Business Product labeled with Seller’s NDCs until the earlier of (i) the date on which all such
inventory of such Business Product has been sold or otherwise depleted and (ii) the expiration date of such inventory (the
“Transition Date”).

(a) Rebates. Buyer shall bear, and shall pay, or, to the extent Seller pays on Buyer’s behalf, reimburse Seller
for, the cost of all rebates, discounts, refunds, fees and other payment obligations arising under (i) the Medicaid Drug Rebate
Program, (ii) the Medicare Part D Manufacturer Discount Program, (iii) the Medicare Part B and Part D inflation rebate programs
under 42 U.S.C. §§ 1395w-3a(i) and 1395w-114b, (iv) the Medicare Drug Price Negotiation Program, (v) the TRICARE Retail
Pharmacy Refund Program, (vi) the 340B Drug Pricing Program, (vii) the Veterans Health Care Act of 1992 and any Federal
Supply Schedule contract, (viii) any other state or federal health care program, (ix) any commercial, managed care, pharmacy
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benefit manager, GPO or similar rebate or administrative fee agreement, and (x) any patient assistance, copay assistance, coupon
or similar program (collectively, “Pricing Program Obligations”), each with respect to the Business Products bearing Seller’s or
its Affiliates’ NDCs (“Seller NDC Products”), regardless of whether the applicable pharmacy claim payment date falls before,
on, or after the Closing Date. Nothwithstanding the foregoing, Seller shall bear and pay for, or, to the extent Buyer pays on
Seller’s behalf, reimburse Buyer for, the cost of rebates, discounts, refunds, fees, and other payment obligations arising from the
Medicaid Drug Rebate Program restatement covering the period May 2017 through September 2019, including any liabilities
under the 340B Drug Pricing and Medicaid Part B Programs.

(b)  Chargebacks. Buyer shall bear the cost of all chargebacks for the Seller NDC Products, or Buyer’s or its
Affiliates’ NDCs regardless of whether the Business Products are sold by a wholesaler or distributor to an end purchaser
customer before, on, or after the Closing Date.

(c)  Seller shall, promptly, and in no event later than five (5) Business Days after receipt, forward to Buyer
any invoice, demand, or claim for a rebate or chargeback claim for which Buyer is financially responsible under Sections 5.21(a)
and 5.21(b), together with all supporting documentation in its possession, and shall not pay, satisfy, or otherwise resolve such
invoice, demand, or claim without Buyer’s prior written consent, except as required by applicable Law or the terms of a rebate
agreement. Buyer shall immediately (but no more than five (5) Business Days after receipt of a reimbursement request and
reasonable supporting documentation), reimburse Seller for any amounts properly paid on Buyer’s behalf, failing which interest
shall accrue on the unpaid amount at a rate of ten percent (10%) per annum from the date of the reimbursement request until paid.
Buyer shall have the right, upon reasonable notice (but no less than five (5) Business Days), to audit Seller’s books and records to
the extent reasonably necessary to verify amounts invoiced or claimed under Sections 5.21(a) and 5.21(b). Buyer shall process
and pay, or reimburse Seller for, all amounts for which Buyer is financially responsible under Sections 5.21(a) and 5.21(b) in the
ordinary course of business consistent with past practice and in compliance with applicable Law, and Buyer shall indemnify and
hold harmless Seller Parties and its Affiliates from and against any civil monetary penalty, program exclusion, interest, or other
liability or other Losses arising from Buyer’s failure to timely pay, report or reimburse any such amount. Seller shall have the
right, upon reasonable notice, to audit Buyer’s books and records to the extent reasonably necessary to verify amounts invoiced
or claimed under Sections 5.21(a) and 5.21(b). Seller shall use reasonable best efforts to provide all necessary data, information,
reports, calculations in order for Buyer to make timely reports and payments under Sections 5.21(a) and 5.21(b). To facilitate
reports and payments under Sections 5.21(a) and 5.21(b), Buyer shall assume and gain access to Seller’s government price
reporting-related systems as well as facilitate the assignment to Buyer of Seller’s contracts for vendors that report and calculate
government price reporting.

(d)  All returns of the Business Products bearing Seller’s or its Affiliates’ NDCs whether received before, on
or after the Closing Date, shall be the responsibility of Buyer.

(e) Buyer shall be responsible for complying with reporting requirements under all Laws and Regulatory
Laws applicable to the Business Products, including for the entire reporting period that includes the Closing Date, regardless of
whether such reporting period
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commenced prior the Closing Date. The parties hereto shall reasonably cooperate with one another in connection with the
transition of such reporting obligations, including amending applicable Contracts and agency records to reflect Buyer as owner of
the Business Products and any other Transferred Regulatory Approvals. Buyer will use reasonable best efforts, acting in good
faith, to use Seller’s methodology to calculate payment obligations in accordance with the first sentence of Section 5.21(e);
provided that, Buyer will discuss any material deviation with Seller before Buyer adopts a new methodology. Buyer shall
indemnify and hold harmless Seller Parties and their Affiliates from and against any civil monetary penalty, program exclusion,
interest, or other liability or other Losses arising from or related to (i) Buyer’s failure to timely and accurately comply with
reporting requirements; (ii) any inaccuracy in a price report filed by the Buyer (with respect to Seller NDC Products); (iii) any
Pricing Program Obligation for which Buyer is responsible under this Section 5.21(e); or (iv) any other breach of this Section
5.21(e) by Buyer. Seller shall have the right, upon reasonable notice, to audit Buyer’s books and records, and access Buyer’s
relevant systems and personnel, to the extent reasonably necessary to verify the price report calculations and all underlying
transactional data, assumptions and supporting documentation.

Section 5.22Cooperation in Litigation.

(a) Following the Closing, Seller and Buyer shall use their respective commercially reasonable efforts to
cause Buyer (or its designated Affiliate) to intervene, be substituted for, or joined with or in place of, any member of the Seller
Group that is a party to any Action pending as of the Closing relating to the infringement, violation, misappropriation, validity,
enforceability or ownership of any Transferred Intellectual Property, including any Action arising out of or related to the
settlement agreements set forth on Schedule 5.22 of the Seller Disclosure Schedules (clause (ii), collectively, the “Assumed
Settlement Agreements”, and collectively the “Assumed Litigation”), including by executing and delivering such additional
documents and instruments, and making such filings with the applicable Governmental Authority, as may be reasonably required
to effect such substitution.

(b) Following the Closing, Seller and Buyer shall use their respective commercially reasonable efforts to
cooperate with regard to the Assumed Litigation, including by providing reasonable access to employees, records, documents,
and other information in their respective possessions or control that is reasonably related to the Assumed Litigation, provided that
(i) such cooperation shall not unreasonably interfere with any cooperating party’s business or operations, (ii) neither Seller nor
Buyer shall be required to disclose any Legal Privileges and Protection, and (iii) all access shall be granted during normal
business hours in a manner reasonably calculated to minimize disruption. Notwithstanding anything to the contrary in this
Section 5.22, neither Seller nor Buyer shall have any obligation to cooperate or disclose any documents or information pursuant
to this Section 5.22 if Buyer or any of its Affiliates, on the one hand, and Seller or any of its Affiliates, on the other hand, are
adverse parties in any Action and such cooperation or information is reasonably pertinent thereto; provided, further, that nothing
in this Section 5.22(b) shall limit the rights of any party hereto with respect to discovery in connection with any such Action.

(c) From and after the Closing, (i) Buyer shall have the sole right to control, direct and conduct the
prosecution, defense and settlement of the Assumed Litigation, including
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the selection of counsel, and the applicable member of the Seller Group shall take, or refrain from taking, such actions in
connection therewith as Buyer may reasonably request (subject to the limitations set forth in Section 5.22(b)), and (ii) all
reasonable and documented fees, costs and expenses (including reasonable attorneys’ fees, expert fees, court reporter expenses,
electronic discovery expenses, filing fees and any other expenses) or any other fees, costs and expenses incurred at Buyer’s
request or with Buyer’s consent (including any fees of a third party engaged at Buyer’s request or with Buyer’s consent) in
connection with the Assumed Litigation pursuant to this Section 5.22 (collectively, the “Assumed Litigation Expenses”) incurred
by any member of the Seller Group in connection with such Assumed Litigation (including the settlement thereof) or such
cooperation and related actions shall be borne solely by Buyer. No member of the Seller Group shall have any obligation to fund,
direct or participate in the management of any Assumed Litigation, except as expressly set forth in this Section 5.22. For the
avoidance of doubt, Buyer shall promptly pay any Assumed Litigation Expenses in the first instance, and Seller shall not be
required to pay any Assumed Litigation Expenses in the first instance and then seek reimbursement from Buyer. From and after
the Closing, Seller shall, as promptly as reasonably practicable following receipt thereof, pay to Buyer any monies actually
received by the Seller Parties in respect of any Assumed Litigation settlement payments.

(d) Buyer shall indemnify, defend, and hold harmless the Seller Indemnified Parties from and against any and
all Losses arising out of or relating to any Assumed Litigation, including any judgment, verdict, award, settlement amount,
sanction, fine, penalty, fee award, or other monetary obligation that any Seller Indemnified Party is obligated to pay in
connection with any Assumed Litigation. Buyer shall pay any such amount in the first instance, and no Seller Indemnified Party
shall be required to pay any such amount and thereafter seek reimbursement from Buyer. Notwithstanding the foregoing, if Buyer
is not or cannot be substituted, pursuant to Section 5.22(a), for each member of the Seller Group that is a party to any Assumed
Litigation, Seller reserves the right, at Seller’s cost and expense (but subject to the proviso that immediately follows), to retain
independent legal counsel to monitor and participate in the prosecution or defense of such Assumed Litigation; provided,
however, if Buyer (i) is not or cannot be substituted, pursuant to Section 5.22(a), for each member of the Seller Group that is a
party to any Assumed Litigation, and (ii) either (A) has failed to prosecute or provide a defense of such Assumed Litigation as
required by the immediately preceding sentence and such failure has not been cured within fifteen (15) days following written
notice from Seller, or (B) has filed, or had filed against it, a petition under Title 11 of the United States Code or any similar state
or foreign insolvency Law, then, in each such case, Seller reserves the right, at Buyer’s cost and expense, to retain or re-assume
control over or otherwise participate in the prosecution or defense of such Assumed Litigation with counsel selected by Seller.
From and after the Closing with respect to any Assumed Litigation, and unless and until Buyer has been fully substituted for each
member of the Seller Group that is a named party to such Assumed Litigation, Buyer shall provide, or cause legal counsel to
provide to Seller, and independent counsel retained by Seller (if any), with (1) reasonable written updates regarding the status of
each Assumed Litigation, and (2) reasonable advance notice of any material hearings, depositions, mediations, or trial
proceedings in connection therewith.

(¢) From and after the Closing with respect to any Assumed Litigation, and unless and until Buyer has been
fully substituted for each member of the Seller Group that is a named party to such Assumed Litigation, Buyer shall not settle any
Assumed Litigation without
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Seller’s prior written consent unless (i) the settlement provides for a full and complete release of all Seller Indemnified Parties,
(ii) the settlement does not involve any admission of a violation of Law or any admission of guilt, fault, wrongdoing, or liability
on the part of any Seller Indemnified Party, and (iii) the settlement does not impose any injunction, consent order, decree, or non-
monetary obligation on any Seller Indemnified Party (other than customary confidentiality obligations). Seller’s prior written
consent, if necessary, shall not be unreasonably withheld, conditioned, or delayed.

(f) From and after the Closing, (i) Seller shall promptly notify Buyer of any new Actions related to a
Transferred Asset, the Business, or an Assumed Liability in which Seller or one of its Affiliates is named as a party, and (ii)
Buyer shall promptly notify Seller of any new Action commenced by Buyer within the scope of the Assumed Litigation and of
any Assumed Litigation in which any member of the Seller Group is named.

(g) The provisions of this Section 5.22 shall survive the Closing until the final resolution (including
exhaustion or expiration of all appeals) of all Assumed Litigation and the satisfaction in full of all obligations of Buyer under this
Section 5.22.

Section 5.23Use of Name. Except as expressly contemplated and permitted by this Agreement, promptly following the
Closing (but not later than ninety (90) days following the Closing), each Seller Party shall, and shall cause its respective
Affiliates to, (i) cease and discontinue any and all uses of the Marks included in the Transferred Intellectual Property
(collectively, the “Transferred Trademarks”), or any confusingly similar Mark, (ii) to the extent practicable, remove, destroy or
strike over the labeling, stationery, forms, supplies, displays, advertising and promotional materials, manuals, and other materials
(collectively, “Materials™) existing as of the Closing that are not Transferred Assets that bear any Transferred Trademarks or alter
any such Materials so as to remove the Transferred Trademarks, and (iii) to the extent practicable, remove all Transferred
Trademarks from all assets, websites, email and other online materials and from all signage and other displays. Notwithstanding
the foregoing promptly following the Closing (but not later than ninety (90) days following the Closing), each Seller Party shall,
and shall cause its respective Affiliates to, use commercially reasonable efforts to change all corporate names (including each
Seller Party’s or its respective Affiliates’ corporate names) with all applicable Governmental Authorities to corporate names that
do not encompass or include any Transferred Trademarks or any confusingly similar Mark. The foregoing notwithstanding, Seller
and its Affiliates may continue to use the Marks on all Inventory to be sold under its NDC following the Closing, as
contemplated by Section 5.20. Nothing in this Agreement shall prohibit or restrict the Seller Parties or their Affiliates from using,
referencing or displaying the Transferred Trademarks (including any corporate, trade or business names that include any
Transferred Trademarks) in a non-trademark manner, including: (a) in filings, returns, reports, registrations, notices and other
submissions with or to any Governmental Authority (including tax returns, financial statements and securities filings), and in
connection with any Permits, licenses or registrations held by the Seller Parties or their Affiliates, in each case to the extent
relating to periods prior to the Closing or prior to the completion of any change of corporate name contemplated by this Section;
(b) as required by applicable Law, any Governmental Authority, any Order or the rules of any securities exchange; (c) in a plain-
text, non-trademark, factual or historical manner, including to accurately describe or refer to the historical ownership or operation
of the Business, the transactions contemplated by this Agreement, or the history of the Seller
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Parties or their Affiliates; (d) in or in connection with any Action, dispute, audit, investigation or inquiry, or the enforcement or
defense of any right or obligation under this Agreement or any Ancillary Agreement; (e) in books, records, contracts, invoices,
correspondence, archives and other documents and materials created or existing prior to the Closing (or prior to the completion of
the applicable name change), including in connection with the collection of receivables and the performance or wind-down of
obligations arising prior to the Closing; (f) in internal, non-public materials and communications; and (g) in any other manner
that would constitute fair use (including in correspondence to inform others regarding the transition of Seller’s Business to Buyer
and its Affiliates), provided that in no event shall the Seller Parties or their Affiliates use the Transferred Trademarks as a source
identifier for any products or services offered after the Closing other than as permitted under clauses (a) through (g). Each Seller
Party and their respective Affiliates hereby acknowledge that all right, title and interest in and to the Transferred Trademarks,
together with all goodwill associated with any of the foregoing, and all other Intellectual Property Rights of any kind owned by
Seller Parties related to the Business prior to the Closing, are, after the Closing, owned exclusively by Buyer or its Affiliates.
Neither the Seller Parties nor their respective Affiliates shall seek to register in any jurisdiction any trade, corporate or business
name, Mark or other name or source identifier that is the same as or confusingly similar to, any Transferred Trademarks and shall
not knowingly and voluntarily challenge Buyer’s or its Affiliates’ ownership thereof.

Section 5.24Debt Financing Cooperation.

(a)  During the Interim Period, Seller shall use its commercially reasonable efforts, and shall cause each of the
Seller Parties to use its respective commercially reasonable efforts, in each case, at Buyer’s sole cost and expense, to provide
Buyer with such customary cooperation as is reasonably requested by Buyer to arrange, syndicate, and obtain the Debt Financing,
including using commercially reasonable efforts in the following (it being understood that the Seller Parties’ obligations under
this Section 5.24 shall be limited to the provision of information that is reasonably available to the Seller Parties without undue
burden or expense):

(i) causing management of the Seller Parties to participate in, upon reasonable advance notice, a
reasonable number of telephonic meetings, presentations, road shows, due diligence sessions, drafting sessions and sessions
(upon reasonable request) with rating agencies and other customary syndication activities in connection with the Debt Financing
at times and locations to be mutually agreed;

(i1) providing reasonable and customary assistance to Buyer with the preparation of customary rating
agency presentations, bank information memoranda required in connection with the Debt Financing and similar documents (it
being understood that Buyer and the Financing Sources shall be responsible for the preparation of such materials), including
execution and delivery of customary authorization letters related thereto authorizing the distribution of information to prospective
lenders who have agreed to maintain the confidentiality thereof for the benefit of the Seller Parties, which authorization letters
shall include customary language exculpating the Seller Parties and their Representatives from liability in connection with the use
of the information contained therein and shall not include any representation as to the accuracy or completeness of such
information (other than with respect to customary 10b-5 representation and the presence or absence of material non-public
information), and providing
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reasonable cooperation with the due diligence efforts of the Financing Sources, in each case, to the extent reasonable and
customary for financings of the type of the Debt Financing;

(iii)obtaining the payoff letters and other customary release and termination documentation for the
Closing Date Seller Indebtedness;

(iv)providing, as promptly as reasonably practicable (and in any event, no less than three (3) Business
Days prior to the Closing Date), all documentation and other information required by bank regulatory authorities under applicable
“know your customer” and anti-money laundering rules and regulations, including (A) the USA Patriot Act of 2001 and (B) a
certification regarding beneficial ownership as required by 31 C.F.R. §1010.230 to any Financing Source that has requested such
certification, relating to any Seller Party, in each case, as reasonably requested of such Seller Party in writing by Buyer or the
Financing Sources at least ten (10) Business Days prior to the Closing Date;

(v) furnishing Buyer as promptly as reasonably practicable, such other financial and other pertinent
information in the Seller Parties’ (or their respective advisors’) possession and reasonably available to the Seller Parties,
pertaining to the Seller Parties, as may be customarily required and reasonably requested by Buyer for completion of the Debt
Financing (for the avoidance of doubt, Seller shall not be responsible for the preparation of any pro forma financial statements or
other financial information that places undue burden on Seller (including, for the avoidance of doubt, preparation of financial
information in a form not customarily prepared by Seller)); and

(vi)assisting in the taking of all actions, subject to the occurrence of the Closing, reasonably required by
Buyer that are necessary to permit the consummation of the Debt Financing on the Closing Date and to permit the proceeds
thereof to be made available at the Closing.

(b) Nothing in this Section 5.24 will require any Seller Party to (i) waive or amend any terms of this
Agreement or agree to pay any fees or reimburse any expenses prior to the Closing; (ii) except with respect to the provision of
authorization letters referred to in clause (a)(ii) above and except with respect to “know-your-customer” information referred to
in clause (a)(iv) above, enter into any definitive agreement or documentation, the effectiveness of which is not conditioned upon
the Closing; (iii) give any indemnities or incur any fees or other liabilities that are effective prior to the Closing; (iv) take any
action that would unreasonably or materially interfere with the conduct of the Business, breach any confidentiality obligations or
create a risk of damage or destruction to the Business or any Transferred Asset; (v) provide any information the disclosure of
which is prohibited under applicable Law or would jeopardize any attorney-client privilege; (vi) take any action that would
conflict with or violate its organizational documents, any applicable Law or any Contract, or cause any representation or warranty
in this Agreement to be breached or any condition to Closing to fail to be satisfied; (vii) prepare any pro forma financial
statements or pro forma adjustments, or financial statements or information in a form not customarily prepared by Seller in the
ordinary course of business; or (viii) be an issuer, borrower, guarantor or other obligor with respect to the Debt Financing. In
addition, no action, liability or obligation of any Seller Party or any of their respective Representatives pursuant to any certificate,
agreement, arrangement, document or instrument relating to the Debt Financing will be effective
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until the Closing, and no Seller Party will be required to take any action pursuant to any certificate, agreement, arrangement,
document or instrument that is not contingent on the occurrence of the Closing or that becomes effective prior to the Closing.
Nothing in this Section 5.24 will require the Seller Parties or their respective directors, officers or employees to execute, deliver
or enter into, or perform any agreement, document or instrument (except with respect to the provision of authorization letters
referred to in clause (a)(ii) above and except with respect to “know-your-customer” information referred to in clause (a)(iv)
above) including any definitive financing document, with respect to any debt financing or adopt resolutions approving the
agreements, documents and/or instruments pursuant to which any debt financing is obtained or pledge any collateral with respect
to the Debt Financing. Nothing in this Section 5.24 shall require (A) any officer, director, stockholder or Representative of any
Seller Party to deliver any certificate or take any other action under this Section 5.24 that would reasonably be expected to result
in personal liability to such Person; or (B) the Seller Board to approve any financing or Contracts related thereto. The Seller
Parties and their respective Representatives shall not be required to deliver any legal opinions or solvency certificates. In no event
shall any Seller Party be in breach of this Agreement because of the failure to deliver any financial or other information that is
not readily available to the Seller Parties or not otherwise prepared in the ordinary course of business at the time requested (other
than, for the avoidance of doubt, the Seller Financial Information). Notwithstanding anything to the contrary in this Agreement,
the condition set forth in Section 7.3(b), as it applies to Seller’s obligations relating to the Debt Financing, shall be deemed
satisfied, and Seller shall not be deemed to have breached or failed to perform or observe any covenants, obligations or other
agreements contained in this Section 5.24 relating to the Debt Financing, in each case, unless the failure of any condition
precedent to the funding of the Debt Financing is caused by Seller’s willful and material breach of its obligations under this
Section 5.24 and is a direct and proximate cause of the failure of Buyer to obtain Debt Financing, which breach has not been
cured on or prior to the fifth Business Day after Buyer has provided written notice of such breach (it being understood that in no
event shall the Debt Financing or any breach of this Section 5.24 give rise to any right of Buyer to delay or refuse to consummate
the Closing).

(©

(i) Seller hereby consents to the use of any logos related to the Business in connection with the Debt
Financing so long as such logos (A) are used solely in a manner that is not intended to, or reasonably likely to, harm or disparage
the Seller Parties or the reputation or goodwill of the Seller Parties; and (B) are used solely in connection with a description of
the Seller Parties, the Business or the Transactions.

(i1) Notwithstanding anything to the contrary herein, Buyer will be permitted to disclose any non-public
or other confidential information provided by the Seller Parties to any Financing Sources or prospective financing sources and
other financial institutions and investors that are or may become parties to the Debt Financing and to any underwriters, initial
purchasers or placement agents or ratings agencies in connection with the Debt Financing (and, in each case, to their respective
counsel and auditors) so long as such Persons (A) agree to be bound by the Confidentiality Agreement as if parties thereto; or (B)
are subject to other confidentiality undertakings reasonably satisfactory to Seller and of which Seller is an express third-party
beneficiary.
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(iii)Promptly (and in any event within ten (10) Business Days) upon request by Seller, Buyer shall
reimburse Seller for reasonable and documented out-of-pocket costs and expenses (including attorneys’ and accountants’ fees)
incurred by any Seller Party or any of their respective Representatives in connection with the cooperation or obligations of such
Seller Party and their Representatives contemplated by this Section 5.24 whether or not the Closing occurs; provided, that Buyer
shall not be required to reimburse such Seller Party for costs and expenses incurred in connection with the preparation of
financial statements, financial information or other materials, in each case, prepared prior to the Agreement Date or, after the
Agreement Date, that such Seller Party would have prepared in the ordinary course of business.

(iv)The Seller Parties and their respective Affiliates and Representatives shall be indemnified and held
harmless by Buyer from and against any and all liabilities, losses, damages, claims, costs, expenses (including attorneys’ fees),
interest, awards, judgments, fines, penalties and amounts paid in settlement suffered or incurred by them in connection with the
Debt Financing pursuant to this Agreement, including any action taken by them at the request of Buyer pursuant to this Section
5.24, or the provision of information utilized in connection therewith (except in the case of the Seller Parties’ and their respective
Representatives’ Fraud, gross negligence or bad faith, as determined by a final, non-appealable judgment of a court of competent
jurisdiction). The obligations of Buyer under this clause (iv) and clause (iii) above shall survive the Closing and any termination
of this Agreement.

(d) Buyer acknowledges and agrees that obtaining the Debt Financing or any other financing is not a
condition to the Closing or to any of Buyer's obligations under this Agreement and shall not excuse or delay Buyer’s performance
of its obligations under this Agreement. Buyer shall have, at the Closing, and shall pay or cause to be paid at the Closing, in
immediately available funds, all amounts required to be paid by Buyer at the Closing under this Agreement, in each case whether
or not the Debt Financing has been funded or is available.

ARTICLE VI
TAX MATTERS

Section 6.1Tax Matters.

(a) For all Tax purposes, the Transaction Consideration (plus any Assumed Liabilities that are treated as
consideration for the Transferred Assets for U.S. federal income tax purposes, but excluding any imputed interest attributable to
the Earn-Out Payments (if any) and Royalty Payments (if any)) (the “Tax Purchase Price”) shall be allocated among each of the
Seller Parties and Transferred Assets, as applicable, in accordance with Section 1060 of the Code and the methodology and
principles described in Schedule 6.1(a) (the “Allocation Exhibit”). Within sixty (60) days following the Closing Date, Buyer
shall prepare and deliver to Seller a written schedule (the “Proposed Allocation™) allocating the Tax Purchase Price among each
of the Seller Parties and Transferred Assets in accordance with the methodology and principles described in the Allocation
Exhibit. If Seller disagrees with the Proposed Allocation, Seller may, within thirty (30) days after Seller’s receipt of the
Proposed Allocation, deliver a written notice (the “Allocation Dispute Notice™) to Buyer to such effect, specifying those items as
to which Seller disagrees and setting forth Seller’s proposed allocation. Buyer and Seller shall use commercially reasonable
efforts to reach agreement on the disputed items or amounts within fifteen (15) days of Buyer’s
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receipt of the Allocation Dispute Notice (the “Discussion Period”). If Buyer and Seller are unable to resolve any differences
identified in the Allocation Dispute Notice within the Discussion Period, then any disputed items shall be referred to a nationally
recognized accounting firm mutually agreed upon by Buyer and Seller (the “Arbiter”) for resolution within thirty (30) days of
having the item referred to the Arbiter, and the determination of the Arbiter shall be final and binding upon Seller and Buyer.
The fees and expenses of the Arbiter shall be paid fifty percent (50%) by Seller and fifty percent (50%) by Buyer. The
allocation, as prepared by Buyer if no Allocation Dispute Notice has been given, as adjusted pursuant to any mutual agreement
between Buyer and Seller, or as determined by the Arbiter shall be the final allocation (the “Final Allocation™). The Final
Allocation shall be revised to take into account subsequent adjustments to the Transaction Consideration as determined for
applicable Tax purposes.

(b)  The parties agree that, for U.S. federal income tax purposes, the purchase and sale of the Transferred
Assets in exchange for the Transaction Consideration pursuant to this Agreement shall be treated as the taxable acquisition by
Buyer of assets held by (or treated for U.S. federal income tax purposes as held by) the applicable Seller Parties pursuant to
Section 1001 of the Code (the “Intended Tax Treatment”).

(¢)  Each party hereto agrees to (i) be bound by the Final Allocation and the Intended Tax Treatment, (ii) act
in strict accordance with the Final Allocation and the Intended Tax Treatment in the preparation and filing of all Tax Returns,
(iii) to the extent each party is required, timely file an IRS Form 8594 reflecting the Final Allocation for the taxable year that
includes the Closing Date and to make any timely comparable filings required by applicable state or local Law and (iv) not take
any position inconsistent with the Final Allocation or the Intended Tax Treatment for any Tax purpose, unless required by a
“final determination” within the meaning of Section 1313(a) of the Code resulting from a Tax Action initiated by a Tax Authority
challenging the Final Allocation or the Intended Tax Treatment, as applicable. If any Tax Authority challenges the Final
Allocation (or any allocation resulting therefrom) or the Intended Tax Treatment, the party hereto receiving notice of such
challenge shall give the other parties prompt written notice thereof and the parties hereto shall use reasonable efforts to preserve
the effectiveness of the Final Allocation and/or the Intended Tax Treatment, as applicable.

Section 6.2Straddle Periods. For purposes of this Agreement, all personal property Taxes, real property Taxes, and
similar ad valorem obligations levied with respect to the Transferred Assets for a Straddle Period shall be apportioned between
the Pre-Closing Tax Period and the Post-Closing Tax Period as of the Closing Date based on the number of days of such taxable
period included in the Pre-Closing Tax Period and the number of days of such taxable period included in the Post-Closing Tax
Period.

Section 6.3Cooperation on Tax Matters. Buyer and Seller agree to use commercially reasonable efforts to furnish or
cause to be furnished to each other, upon reasonable written request, as promptly as practicable, such information and assistance
relating to the Transferred Assets (including access to books and records) as is reasonably necessary for the filing of all Tax
Returns, the making of any election relating to Taxes, the preparation for any audit by any Tax Authority and the prosecution or
defense of any claims, suit or proceeding relating to any Tax and the payment of any amounts pursuant to Section 6.4 between
Buyer and Seller. Notwithstanding anything to the contrary in this Agreement, no Seller Party shall be required to provide any
portion
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of any Tax Return filed on an affiliated, combined, consolidated or unitary basis, and no Buyer Party (or any other Person) shall
be entitled to any such Tax Return.

Section 6.4Transfer Taxes. All Transfer Taxes levied on the parties hereto resulting from the Transactions shall be
borne by Seller and remitted to the applicable Governmental Authority when due. Each of the parties hereto shall use
commercially reasonable efforts to cooperate, as reasonably requested by the other party, in order to minimize Transfer Taxes.
Seller shall timely prepare and file (or cause to be timely prepared and filed) any Tax Return or other documentation in respect of
such Transfer Taxes, and Buyer shall reasonably cooperate with respect thereto.

ARTICLE VII
CONDITIONS TO CLOSING

Section 7.1General Conditions. The respective obligations of the Buyer Parties and the Seller Parties to consummate the
Transactions shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may,
to the extent permitted by applicable Law, be waived in writing by either party in its sole discretion (provided, that such waiver
shall only be effective as to the obligations of such party):

(@) No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced
or entered any Law (whether temporary, preliminary or permanent) (any such Law, a “Legal Restraint”) that is then in effect and
that enjoins, restrains, makes illegal or otherwise prohibits the consummation of the Transactions.

(b)  Any waiting period (and any extension thereof) under any Required Filing shall have expired or shall
have been terminated.

(¢) The Seller Stockholder Approval shall have been obtained.

(d) The shares of Buyer Common Stock issuable as Stock Consideration pursuant to this Agreement shall
have been approved for listing on the Nasdaq Global Market, subject to official notice of issuance.

Section 7.2Conditions to Obligations of the Seller Parties. The obligations of the Seller Parties to consummate the
Transactions shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may
be waived in writing by Seller in its sole discretion:

(a) Representations and Warranties. The Buyer Fundamental Representations shall be true and correct both as
of the Agreement Date and as of the Closing Date, or in the case of representations and warranties that are made as of a specified
date, such representations and warranties shall be true and correct as of such specified date (without giving effect to any
limitation or qualification as to “materiality” (including the word “material”) or “Buyer Material Adverse Effect” set forth
therein), in all material respects. The representations and warranties of Buyer contained in this Agreement, other than the Buyer
Fundamental Representations, shall be true and correct both as of the Agreement Date and as of the Closing Date, or in the case
of representations and warranties that are made as of a specified date, such representations and warranties shall be
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true and correct as of such specified date (without giving effect to any limitation or qualification as to “materiality” (including the
word “material”) or “Buyer Material Adverse Effect” set forth therein), except as would not have a Buyer Material Adverse
Effect.

(b) Compliance with Covenants. The Buyer Parties shall have performed and complied with in all material
respects all agreements and covenants required by this Agreement to be performed or complied with by them prior to or at the
Closing.

(c) No Material Adverse Effect. Since the Agreement Date, there shall not have occurred and be continuing a
Buyer Material Adverse Effect.

(d) Closing Deliverables. Seller shall have received the items to be delivered by the Buyer Parties pursuant to

Section 2.7(c).

Section 7.3Conditions to Obligations of the Buyer Parties. The obligations of the Buyer Parties to consummate the
Transactions shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may
be waived in writing by Buyer in its sole discretion:

(a) Representations and Warranties. The Seller Fundamental Representations shall be true and correct both as
of the Agreement Date and as of the Closing Date, or in the case of representations and warranties that are made as of a specified
date, such representations and warranties shall be true and correct as of such specified date (without giving effect to any
limitation or qualification as to “materiality” (including the word “material”) or “Seller Material Adverse Effect” set forth
therein), in all material respects. The representations and warranties of the Seller Parties set forth in Section 3.6(b) (Absence of
Certain Changes or Events) shall be true and correct in all respects as of the Closing Date as though made on and as of the
Closing Date. The representations and warranties of Seller contained in this Agreement, other than the Seller Fundamental
Representations, shall be true and correct both as of the Agreement Date and as of the Closing Date, or in the case of
representations and warranties that are made as of a specified date, such representations and warranties shall be true and correct
as of such specified date (without giving effect to any limitation or qualification as to “materiality” (including the word
“material”) or “Seller Material Adverse Effect” set forth therein), except as would not have a Seller Material Adverse Effect.

(b) Compliance with Covenants. The Seller Parties shall have performed and complied with in all material
respects all agreements and covenants required by this Agreement (other than pursuant to Section 5.24) to be performed or
complied with by them prior to or at the Closing.

(c) No Material Adverse Effect. Since the Agreement Date, there shall not have occurred and be continuing a
Seller Material Adverse Effect.

(d) Closing Deliverables. Buyer shall have received the items to be delivered by the Seller Parties pursuant to
Section 2.7(b).
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Section 7.4Frustration of Closing Conditions . No party may rely on the failure of any condition set forth in this Article
VII to be satisfied if such failure was caused by such party’s failure to use efforts to cause the Closing to occur as required by
Section 5.9.

ARTICLE VIII
INDEMNIFICATION

Section 8.1Survival of Representations, Warranties and Covenants.

(@) The representations and warranties of Seller and Buyer contained in this Agreement and the Bill of Sale
and Assignment and Assumption Agreement (the “Indemnification Ancillary Agreements”) shall terminate effective as of the
Closing and shall not survive the Closing for any purpose. The foregoing shall not prevent any party hereto from obtaining any
remedies to which such party hereto or its Affiliates may be entitled from an insurance carrier under the Buyer R&W Insurance
Policy. Notwithstanding the foregoing, nothing in this Section 8.1 shall limit in any way any claim for Fraud.

(b) The covenants and agreements of Seller and Buyer contained in this Agreement that by their terms are
required to be performed prior to the Closing shall terminate on the Closing solely to the extent such obligations are to be
performed prior to the Closing. The covenants and agreements contained in this Agreement and the Indemnification Ancillary
Agreements that by their terms contemplate performance in whole or in part after the Closing shall survive the Closing until fully
performed in accordance with their terms or, if no express performance date is specified, until the expiration of the applicable
statute of limitations. Notwithstanding the foregoing, any claim for indemnification with respect to a breach of a surviving
covenant or agreement herein that is validly asserted in writing prior to the expiration of the applicable survival period shall
survive until finally resolved.

(c) The survival periods set forth in Section 8.1(a) and Section 8.1(b) are in lieu of, and the parties expressly
waive, any otherwise applicable statute of limitations, whether arising at law or in equity. No claim for breach of any
representation, warranty, covenant or agreement may be brought after expiration of the survival periods set forth in Section 8.1(a)
and Section 8.1(b), as applicable; provided, however, the survival periods set forth herein shall not apply to, and nothing herein
shall limit the rights of Buyer or any of its Affiliates under, the Buyer R&W Insurance Policy; provided, further, that the
foregoing proviso shall not create, extend or revive any right, claim or recourse against Seller or any of its Affiliates, and shall
not be construed to limit Section 8.5(a)(i).

Section 8.2Indemnification by Seller. From and after the Closing, Seller shall indemnify and hold harmless Buyer, its
Affiliates, and its and their respective officers, directors, employees and agents (collectively, the “Buyer Indemnified Parties™)
from and against any and all losses, Liabilities, damages, judgments, settlements, penalties, fines, interest, fees (including
reasonable attorneys’ fees), costs and expenses (hereinafter collectively, “Losses™) to the extent arising out of or resulting from:
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(a) any breach of any covenant or agreement of any Seller Party made by a Seller Party contained in this
Agreement or any Indemnification Ancillary Agreement, in each case, that by its terms contemplates performance in whole or in
part after the Closing; and

(b) any Excluded Liability.

Section 8.3Indemnification by Buyer. From and after the Closing, Buyer shall indemnify and hold harmless Seller, its
Affiliates, and its and their respective officers, directors, employees and agents (collectively, the “Seller Indemnified Parties™)
from and against any and all Losses to the extent arising out of or resulting from:

(a) any breach of any covenant or agreement of any Buyer Party contained in this Agreement or any
Indemnification Ancillary Agreement, in each case, that by its terms contemplates performance in whole or in part after the
Closing; and

(b) any Assumed Liability.
Section 8.4Procedures.

(@) In order for a Buyer Indemnified Party or Seller Indemnified Party (the “Indemnified Party”) to be
entitled to any indemnification provided for under this Agreement as a result of a Loss or a claim or demand made by any third
Person against the Indemnified Party (a “Third-Party Claim”), such Indemnified Party shall deliver notice thereof to the party
against whom indemnity is sought (the “Indemnifying Party”) promptly after receipt by such Indemnified Party of written notice
of the Third-Party Claim, with such notice describing in reasonable detail (to the extent known) (i) the facts giving rise to any
claim for indemnification hereunder, (ii) the amount or method of computation of the amount of such claim, (iii) each individual
item of Loss included in the amount so stated, to the extent known, (iv) the date such item was paid or properly accrued, and (v)
the nature of the breach with respect to which such Indemnified Party claims to be entitled to indemnification hereunder (all of
the foregoing, the “Claim Information”), and shall provide any other information with respect thereto as the Indemnifying Party
may reasonably request. The failure to provide such notice, however, shall not release the Indemnifying Party from any of its
obligations under this Article VIII except to the extent that the Indemnifying Party is prejudiced by such failure.

(b)  The Indemnifying Party shall have the right to assume the defense of a Third-Party Claim at the expense
of the Indemnifying Party with counsel selected by the Indemnifying Party, unless the Indemnifying Party has by written notice
to the Indemnified Party declined to assume such defense within thirty (30) days after receipt of notice from the Indemnified
Party of the commencement of such Third-Party Claim, and subject to the Indemnified Party’s right to control the defense of
certain Third-Party Claims as set forth below. The Indemnified Party shall be entitled to employ separate counsel and to
participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of the Indemnified Party,
except that the reasonable fees and expenses of such separate counsel shall be borne by the Indemnifying Party if the Indemnified
Party has been advised by outside counsel that a reasonable likelihood exists of a conflict of interest between the Indemnifying
Party and the Indemnified Party. The Indemnified Party shall cooperate with the Indemnifying Party in such defense and make
available to the
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Indemnifying Party all witnesses, pertinent records, materials and information in the Indemnified Party’s possession or under the
Indemnified Party’s control relating thereto as is reasonably required by the Indemnifying Party. If the Indemnifying Party has
assumed the control and defense of a Third-Party Claim, the Indemnifying Party will not enter into any settlement, compromise
or discharge of any Third-Party Claim without the Indemnified Party’s consent. The Indemnified Party shall consent to any
settlement, compromise or discharge of such Third-Party Claim that the Indemnifying Party may recommend; provided, that such
settlement (i) by its terms obligates the Indemnifying Party to pay the full amount of the Liability in connection with such Third-
Party Claim, (ii) releases the Indemnified Party completely and unconditionally from all Liability in connection with such Third-
Party Claim, (iii) other than with respect to any Tax Action, does not involve any finding or admission of any violation of Law or
any rights of any Person by the Indemnified Party and (iv) does not impose any injunctive or other non-monetary relief on the
Indemnified Party. Notwithstanding the foregoing, the Indemnified Party shall have the right to control the defense of any Third-
Party Claim that (A) seeks injunctive or equitable relief against the Indemnified Party (other than relief that is incidental to a
claim for monetary damages), (B) involves an allegation of a violation of Law (including any criminal matter), (C) is brought by
a Governmental Authority or relates to any regulatory examination, enforcement Action or other proceeding, or (D) relates to the
conduct of the Business following the Closing; provided, that (1) the Indemnifying Party shall be entitled to participate in the
defense thereof at its own expense and (2) the Indemnified Party shall keep the Indemnifying Party reasonably informed of, and
consult in good faith with the Indemnifying Party regarding, the defense thereof, and (3) the Indemnifying Party shall bear the
reasonable and documented out-of-pocket fees and expenses of such defense only to the extent such Third-Party Claim is
indemnifiable under this Article VIII, subject to the limitations set forth in Section 8.5. The Indemnified Party shall not admit any
Liability with respect to, or settle, compromise or discharge, or offer to settle, compromise or discharge, such Third-Party Claim
without the Indemnifying Party’s prior written consent (which consent shall not be unreasonably withheld).

(¢) In the event any Indemnified Party should have a claim against any Indemnifying Party hereunder that
does not involve a Third-Party Claim being asserted against or sought to be collected from such Indemnified Party, the
Indemnified Party shall deliver notice of such claim containing the Claim Information promptly to the Indemnifying Party. The
failure to provide such notice, however, shall not release the Indemnifying Party from any of its obligations under this Article
VIII, except to the extent that the Indemnifying Party is prejudiced by such failure. The Indemnified Party shall provide
information reasonably requested by the Indemnifying Party for purposes of determining the validity of any claim for indemnity
by the Indemnified Party; provided that in no event shall the Indemnified Party be required to provide information subject to
attorney-client or similar privilege. For the avoidance of doubt, the Indemnified Party shall not be entitled to commence any
Action against the Indemnifying Party for indemnification pursuant to this Section 8.4(c) unless the notice and procedural
provisions set forth herein shall have been satisfied prior thereto.

Section 8.5Limits on Indemnification.

(a) Notwithstanding anything to the contrary contained in this Agreement, other than in the event of Fraud:
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(i) The sole and exclusive source of recovery available to any Buyer Indemnified Party for any breach
of, or inaccuracy in, any representation or warranty of the Seller Parties set forth in Article III of this Agreement or arising out of
or relating to this Agreement or any Indemnification Ancillary Agreement shall be recovery under the Buyer R&W Insurance
Policy, and no Seller Party shall have any Liability to any Buyer Indemnified Party in respect of any such breach or inaccuracy,
whether or not such breach or inaccuracy is covered by, or recoverable under, the Buyer R&W Insurance Policy (including as a
result of any failure by Buyer to obtain, bind or maintain such policy or to pursue a claim thereunder, any retention, deductible,
exclusion or policy limit thereunder, or the insolvency of the insurer(s)); and

(i) No party hereto shall have any Liability under any provision of this Agreement for any punitive,
consequential or incidental damages or special or indirect damages, including business interruption, diminution of value, loss of
future revenue, profits or income, or loss of business reputation or opportunity relating to the breach or alleged breach of this
Agreement or any Indemnification Ancillary Agreement; provided, that the foregoing limitation shall not apply to (A) any such
damages to the extent paid or payable to a third party in connection with a Third-Party Claim or (B) Losses arising from Fraud.

(b) The amount of any and all Losses under this Article VIII shall be determined net of any insurance,
indemnity, reimbursement arrangement, contract or other recovery actually received by the Indemnified Party or its Affiliates in
connection with the facts giving rise to the right of indemnification (further net of any increases in premiums or cost of collecting
such amounts under any policy other than the Buyer R&W Insurance Policy) (each, an “Alternative Recovery™). Except for
Fraud, each party hereto hereby waives, to the extent permitted under its applicable insurance policies, any subrogation rights that
its insurer(s) may have with respect to any indemnifiable Losses. No Seller Party shall have any obligation to maintain, obtain or
renew any insurance policy, and the obligation of the Seller Indemnified Parties with respect to insurance in connection with any
Assumed Liability shall be limited to using commercially reasonable efforts to access coverage available under any then-existing
Retained Seller Insurance Policy, it being agreed that no Seller Indemnified Party shall be required to commence or threaten any
Action against any insurer. In the event that the Indemnified Party receives recovery of any amount pursuant to an Alternative
Recovery for which it has already been indemnified by the Indemnifying Party hereunder, the Indemnified Party will promptly
refund an equal amount to the Indemnifying Party.

(c) Each of Buyer and Seller shall use commercially reasonable efforts to mitigate any claim or Loss for
which indemnification may be sought hereunder (subject, in the case of the Seller Indemnified Parties with respect to insurance,
to Section 8.5(b)), and, in the case of Buyer, such efforts shall include seeking coverage under the Buyer R&W Insurance Policy
to the extent coverage under the Buyer R&W Insurance Policy is available with respect to any claim for which a Buyer
Indemnified Party seeks indemnification under Section 8.2. In the event that Buyer or Seller shall fail to make such
commercially reasonable efforts, then notwithstanding anything else to the contrary contained herein, the other party shall not be
required to indemnify any Person for any claim or Loss that could reasonably be expected to have been avoided if such efforts
had been made. Nothing in the foregoing shall require a party hereto to waive the attorney-client privilege, work product
protection or similar privilege or protection.
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(d) Notwithstanding anything to the contrary herein, in no event shall (i) Seller or any Seller Party be liable to
the Buyer Indemnified Parties, or (ii) Buyer or any Buyer Party be liable to the Seller Indemnified Parties, in each case, in an
aggregate amount in excess of $250,000,000; provided, that the foregoing limitations shall not apply to Losses arising from Fraud
or willful breach of any covenant or agreement contained in this Agreement.

Section 8.6Exclusive Remedy.

(a) Except (x) as specifically set forth in this Agreement or (y) in the case of Fraud, effective as of the
Closing, Buyer, on behalf of itself and the other Buyer Indemnified Parties, and Seller, on behalf of itself and the other Seller
Indemnified Parties, waives any rights and claims any Buyer Indemnified Party or Seller Indemnified Party, as the case may be,
may have against the Seller Parties or the Buyer Parties, respectively, regardless of the Law or legal theory under which such
Liability or obligation may be sought to be imposed, whether at law, in equity, contract, tort or otherwise, relating to the
Business, the Transferred Assets or the Assumed Liabilities, in each case, occurring or arising on or prior to the Closing Date.
The rights and claims waived by Buyer, on behalf of itself and the other Buyer Indemnified Parties, and Seller, on behalf of itself
and the other Seller Indemnified Parties, include, to the fullest extent permitted under applicable Law, claims for contribution or
other rights of recovery arising out of or relating to any Law, claims for breach of contract, for breach (negligent or otherwise) of
representation or warranty, and claims for breach of duty. After the Closing, subject to Section 8.6(b), this Article VIII will
provide the exclusive remedy against Seller and its Affiliates, in the case of Buyer Indemnified Parties, and against Buyer and its
Affiliates, in the case of Seller Indemnified Parties, for any breach of any representation, warranty, covenant or other claim
arising out of or relating to this Agreement or any Indemnification Ancillary Agreement and/or the transactions contemplated
hereby or thereby. Notwithstanding the foregoing, nothing in this Section 8.6(a) shall affect the rights of Buyer under any Buyer
R&W Insurance Policy.

(b) Notwithstanding anything to the contrary set forth in this Agreement, nothing in this Agreement shall
preclude a party from bringing any action seeking specific performance or other equitable remedy to require any other party to
perform its obligations under this Agreement or an Indemnification Ancillary Agreement.

(c)  The parties hereto agree that the provisions in this Agreement relating to indemnification, and the limits
imposed on such parties’ remedies with respect to this Agreement and the Transactions were specifically bargained for between
sophisticated parties and were specifically taken into account in the determination of the terms of this Agreement and the
Ancillary Agreements.

Section 8.7Treatment of Indemnity Payments. Following the Closing, any payment made pursuant to this Article VIII
shall be treated by the parties hereto, to the extent permitted by Law, for federal income Tax and other applicable Tax purposes,
as an adjustment to the Transaction Consideration received by the Seller Parties in the Transactions.
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ARTICLE IX
TERMINATION

Section 9.1Termination. This Agreement may be terminated at any time prior to the Closing:
(a) by mutual written consent of Buyer and Seller;

(b) Dby either Seller or Buyer if the Closing shall not have occurred by the date which is six (6) months from
the Agreement Date (the “Termination Date”); provided that the right to terminate this Agreement under this Section 9.1(b) shall
not be available if the failure of the party so requesting termination to fulfill any obligation under this Agreement shall have been
the cause of the failure of the Closing to occur on or prior to such date;

(¢) by either Seller or Buyer if any Legal Restraint permanently restraining, enjoining or otherwise
prohibiting consummation of the Transactions shall become final and nonappealable; provided, however, that the right to
terminate this Agreement under this Section 9.1(c) shall not be available to the party hereto whose failure to perform its
covenants or agreements contained in this Agreement has been the cause of or has resulted in the imposition of such Legal
Restraint or the failure of such Legal Restraint to be resisted, resolved or lifted;

(d) by either Seller or Buyer if the Seller Stockholder Approval shall not have been obtained at the
Stockholders Meeting duly convened therefor (including any adjournment or postponement thereof) at which a vote on the Seller
Stockholder Approval was taken;

(¢) by Seller, at any time prior to the time the Seller Stockholder Approval is obtained, if (i) the Seller Board
authorizes Seller to enter into an Alternative Acquisition Agreement with respect to a Superior Proposal (subject to complying in
all material respects with the terms of Section 5.3 with respect to such Superior Proposal); and (ii) Seller pays to Buyer (or its
designee) the Seller Termination Fee in accordance with Section 9.3(a);

(f) by Seller, in the event that (i) Seller has not then materially breached this Agreement and (ii) (A) Buyer
shall have breached, failed to perform or violated its covenants or agreements under this Agreement, or (B) any of the
representations and warranties of Buyer set forth in this Agreement shall have become inaccurate, and in either case of clause (A)
or clause (B) where such breach, failure to perform, violation or inaccuracy (I) would result in the failure of the condition set
forth in Section 7.2(a) or Section 7.2(b) to be satisfied, and (II) is not capable of being cured by the Termination Date or, if
capable of being cured by the Termination Date, is not cured by Buyer before the earlier of (x) the Business Day immediately
prior to the Termination Date and (y) the thirtieth (30th) calendar day following receipt of written notice from Seller of such
breach, failure to perform, violation or inaccuracy;

(g) by Buyer, at any time prior to the time the Seller Stockholder Approval is obtained, in the event that the
Seller Board (or any committee thereof) shall have effected and not withdrawn a Change of Recommendation; or

(h) by Buyer, in the event that (i) Buyer has not then materially breached this Agreement and (ii) (A) Seller
shall have breached, failed to perform or violated its covenants or
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agreements under this Agreement, or (B) any of the representations and warranties of Seller set forth in this Agreement shall have
become inaccurate, and in either case of clause (A) or clause (B) where such breach, failure to perform, violation or inaccuracy
(D) would result in the failure of the condition set forth in Section 7.3(a) or Section 7.3(b) to be satisfied, and (II) is not capable of
being cured by the Termination Date or, if capable of being cured by the Termination Date, is not cured by Seller before the

earlier of (x) the Business Day immediately prior to the Termination Date and (y) the thirtieth (30™) calendar day following
receipt of written notice from Buyer of such breach, failure to perform, violation or inaccuracy.

Section 9.2Effect of Termination. In the event of termination of this Agreement as provided in Section 9.1, this
Agreement shall forthwith become void and there shall be no Liability on the part of either party hereto except (a) for the
provisions of Section 3.21 and Section 4.10 relating to broker’s fees and finder’s fees, Section 5.8 relating to confidentiality,
Section 5.11 relating to nonsolicitation, Section 5.16 relating to public announcements, Section 5.24(c)(iii)-Section 5.24(c)(iv)
related to the reimbursement of and indemnification with respect to Seller’s costs and expenses in connection with certain Debt
Financing matters, this Section 9.2, Section 9.3, Section 10.17 and the other Financing Source Provisions, and Article X and the
related definitions, in each case, and (b) that nothing herein shall relieve either party from Liability for any willful breach of this
Agreement prior to such termination.

Section 9.3Termination Fee.
(a)  Seller Termination Fee.

(1) In the event that this Agreement is terminated pursuant to Section 9.1(e) or Section 9.1(g), then
within two (2) Business Days following such termination, Seller shall pay to Buyer (or its designee) the Seller Termination Fee
by wire transfer of immediately available funds to an account or accounts designated in writing by Buyer.

(i1) In the event that (A) this Agreement is terminated by (1) either party pursuant to Section 9.1(b), and
after the Agreement Date and prior to such termination, an Acquisition Proposal shall have been publicly proposed, announced or
otherwise communicated publicly and is not publicly withdrawn prior to the termination of this Agreement, (2) either party
pursuant to Section 9.1(d), and after the Agreement Date and prior to the time at which a vote is taken on the adoption of this
Agreement at the Stockholders Meeting (or an adjournment or postponement thereof), an Acquisition Proposal is publicly
proposed, announced or otherwise communicated publicly and is not publicly withdrawn prior to the Stockholders Meeting, or
(3) Buyer pursuant to Section 9.1(h) and after the Agreement Date and prior to a material breach by Seller that gives rise to
Buyer’s termination right pursuant to Section 9.1(h), an Acquisition Proposal shall have been publicly proposed, announced or
otherwise communicated publicly and is not publicly withdrawn prior to the termination of this Agreement, and (B) in any such
respect to, or consummates, an Acquisition Transaction with respect to such Acquisition Proposal, then Seller shall pay to Buyer
(or its designee) the Seller Termination Fee within two (2) Business Days following the earlier of the execution of such definitive
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reference in the definition of Acquisition Transaction to “more than twenty percent (20%)” shall be deemed a reference to “more
than fifty percent (50%).”

(ii1) The parties hereto acknowledge and hereby agree that in no event shall Seller be required to pay the
Seller Termination Fee on more than one occasion, or pay the Expense Reimbursement on more than one occasion, whether or
not the Seller Termination Fee or the Expense Reimbursement may be payable under more than one provision of this Agreement
at the same or at different times and the occurrence of different events. In the event that the Expense Reimbursement has been
made, and Buyer is subsequently entitled to the Seller Termination Fee, the Seller Termination Fee shall be reduced dollar for
dollar, by the amount of the Expense Reimbursement actually paid. If the Seller Termination Fee is paid, Buyer shall not
simultaneously or subsequently be entitled to the Expense Reimbursement.

(b)  Recovery. Seller hereby acknowledges that the covenants set forth in this Section 9.3 are an integral part
of this Agreement and the Asset Sale, and that, without these agreements, Buyer would not have entered into this Agreement.
Accordingly, if Seller fails to promptly pay any amounts due pursuant to this Section 9.3 and, in order to obtain such payment,
Buyer commences an Action that results in a judgment against Seller for the amount set forth in this Section 9.3 or any portion
thereof, Seller will pay to Buyer its out-of-pocket costs and expenses (including reasonable attorneys’ fees and costs) in
connection with such Action, together with interest on such amount or portion thereof at the annual rate equal to the prime rate as
published in The Wall Street Journal in effect on the date that such payment or portion thereof was required to be made through
the date that such payment or portion thereof was actually received, plus two percent (2%) per annum, or a lesser rate that is the
maximum permitted by applicable Law.

(¢)  Acknowledgement. Each of the parties hereto acknowledges and agrees that:

(i) The damages resulting from termination of this Agreement under circumstances where the Seller
Termination Fee or the Expense Reimbursement is payable are uncertain and incapable of accurate calculation and therefore, the
amounts payable pursuant to Section 9.3(a) are not a penalty but rather constitute liquidated damages in a reasonable amount that
will compensate Buyer for the efforts and resources expended and opportunities foregone while negotiating this Agreement and
in reliance on this Agreement and on the expectation of the consummation of the Transactions.

(i1) Notwithstanding anything to the contrary in this Agreement, under the circumstances in which the
Seller Termination Fee is payable pursuant to this Section 9.3, Buyer’s right to receive the Seller Termination Fee pursuant to this
Section 9.3 shall be the sole and exclusive remedy (whether at law, in equity, in contract, tort, through piercing of the corporate
veil or otherwise) of Buyer against Seller, its Affiliates, or its or their respective Representatives, in each case, for any Losses or
Liabilities of any kind (including any Losses of any such Person for the benefit of the bargain, opportunity cost, loss of premium,
time value of money or otherwise, or for any consequential, special, expectancy, indirect or punitive damages) suffered or
incurred by Buyer or its Affiliates as a result of any breach of any representation, warranty, covenant or agreement or the failure
of the Closing or otherwise in connection with this Agreement, the Transactions (and the abandonment or termination thereof) or
any matter forming the basis for
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such termination (other than Liability for Seller’s willful and material breach), and Buyer shall not be entitled to assert, bring or
maintain, any Action against Seller, its Affiliates or its or their respective Representatives or the Transactions (and the
abandonment or termination thereof) or any matter forming the basis for such termination, whether by or through attempted
piercing of the corporate veil or any legal or equitable proceeding whether at law, in equity, in contract, in tort or otherwise (other
than Liability for Seller’s willful and material breach). For the avoidance of doubt, nothing in this Section 9.3 shall limit or
impair Buyer’s right to seek specific performance or other equitable relief pursuant to Section 10.8 to compel Seller to
consummate the Closing, and Buyer’s right to seek specific performance shall not be conditioned on or affected by the
availability of the Seller Termination Fee.

(iii)Expense Reimbursement. In the event that this Agreement is terminated pursuant to Section 9.1(d),
or is terminated pursuant to any other subsection of Section 9.1 and at the time of such termination, Buyer could have terminated
this Agreement under Section 9.1(d), Seller shall reimburse Buyer for all documented and reasonable out-of-pocket expenses
(including legal fees) incurred by Buyer in connection with this Agreement and the Transactions (the “Expense
Reimbursement”); provided, that such reimbursement shall not exceed $2,500,000 in the aggregate. Within two (2) Business
Days following such termination, Seller shall pay to Buyer (or its designee) the aggregate amount of such expenses by wire
transfer of immediately available funds to an account or accounts designated in writing by Buyer. In no event shall Buyer be
required to disclose any information subject to the attorney-client or similar privilege (including narrative time entries) in
connection with seeking or obtaining the Expense Reimbursement hereunder; provided, that for all documented and reasonable
out-of-pocket expense amounts sought or obtained in connection with the Expense Reimbursement, Buyer shall deliver to Seller
a reasonably satisfactory statement or statements, including a summary of any invoices received by Buyer, which such summary
may be redacted as necessary to avoid the waiver of any privilege accorded by applicable Law.

ARTICLE X
GENERAL PROVISIONS

Section 10.1Fees and Expenses. Except as otherwise provided herein, all fees and expenses incurred in connection with
or related to this Agreement and the Ancillary Agreements and the Transactions shall be paid by the party hereto incurring such
fees or expenses, whether or not such Transactions are consummated.

Section 10.2Amendment and Modification. This Agreement may not be amended, modified or supplemented in any
manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment
hereto, signed on behalf of each party. Notwithstanding the foregoing, no amendment, modification, supplement or waiver of any
Financing Source Provision (or of any other provision of this Agreement to the extent such amendment, modification,
supplement or waiver would modify the substance of any Financing Source Provision) that is adverse to any Financing Source or
Financing Source Related Party shall be effective without the prior written consent of the collateral agent under the Loan
Agreement (acting at the direction of the requisite lenders thereunder).
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Section 10.3Waiver; Extension. Seller, on the one hand, and Buyer, on the other hand, may (a) extend the time for
performance of any of the obligations or other acts of the other party contained herein, (b) waive any inaccuracies in the
representations and warranties of the other party contained herein or in any document, certificate or writing delivered by such
party pursuant hereto, or (¢) waive compliance by the other party with any of the agreements or conditions contained herein. Any
agreement on the part of any party hereto to any such extension or waiver shall be valid only if set forth in a written agreement
signed on behalf of such party. No failure or delay of either party in exercising any right or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps
to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any
other right or power. Any agreement on the part of either party hereto to any such waiver shall be valid only if set forth in a
written instrument executed and delivered by a duly authorized officer on behalf of such party. Notwithstanding the foregoing, no
waiver of any Financing Source Provision (or of any other provision of this Agreement to the extent such waiver would modify
the substance of any Financing Source Provision) that is adverse to any Financing Source or Financing Source Related Party shall
be effective without the prior written consent of the collateral agent under the Loan Agreement (acting at the direction of the
requisite lenders thereunder).

Section 10.4Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed to have been given (a) when delivered by hand (with proof of delivery); (b) when
received by the addressee if sent by a nationally recognized overnight courier (receipt requested); or (c) on the date sent by e-mail
(notice deemed given upon transmission so long as there is no return error message or other notification of non-delivery received
by the sender) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business
hours of the recipient. Such communications must be sent to the respective parties at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with this Section 10.4):

(i)  if'to Seller, to:

Heron Therapeutics, Inc.

25 Fenton Main Street, Suite 300
Cary, NC 27511

Attention: General Counsel
Email: [*¥**]

with a copy (which shall not constitute notice) to:

DLA Piper LLP (US)
51 John F. Kennedy Parkway, Suite 120
Short Hills, New Jersey 07078-2704
Attention: Andrew P. Gilbert
Jeffrey Scharfstein, P.C.
Carina Meleca
E-mail: Andrew.Gilbert@us.dlapiper.com
Jeffrey.Scharfstein@us.dlapiper.com
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Carina.Meleca@us.dlapiper.com
(i1)) if to Buyer, to:

CorMedix Inc.
389 Interpace Pkwy, Suite 450
Parsippany, New Jersey 07054
Attention: Joseph Todisco
Beth Zelnick Kaufman
Email: [**%*]
[***]

with a copy (which shall not constitute notice) to:

Willkie Farr & Gallagher LLP

787 7th Avenue

New York, New York 10019

Attention: Jared Fertman
Andrew Marmer

Email: jfertman@willkie.com
amarmer@willkie.com

Section 10.5Interpretation. For purposes of this Agreement and any Ancillary Agreement, whenever the context requires:
(a) the singular number shall include the plural, and vice versa; (b) the masculine gender shall include the feminine and neuter
genders; (c) the feminine gender shall include the masculine and neuter genders; and (d) the neuter gender shall include the
masculine and feminine genders. The parties hereto agree that any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not be applied in the construction or interpretation of this Agreement. As used in this
Agreement and the Ancillary Agreements, (i) the words “include” and “including,” and variations thereof, shall not be deemed to
be terms of limitation, but rather shall be deemed to be followed by the words “without limitation,” (ii) the word “extent” in the
phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply
“if,” (iii) the word “or” shall not be exclusive, (iv) the word “will” shall be construed to have the same meaning as the word
“shall” and (v) 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. Except as otherwise indicated, all references in this
Agreement to “Sections” and “Exhibits” are intended to refer to Sections of this Agreement and Exhibits to this Agreement. The
headings contained in this Agreement and in the table of contents to this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement. The phrases “made available to,” “provided to,” “furnished
to,” by Seller, and phrases of similar import when used in this Agreement, unless the context otherwise requires, mean that a
copy of the information or material referred to (i) has been provided by Seller to Buyer, including by means of being provided for
review in the electronic data room hosted by Seller in connection with the Transactions (the “Electronic Data Room”), in
connection with this Agreement or (ii) has been filed by Seller in the Electronic Data Gathering, Analysis, and Retrieval
(EDGAR) Database for the SEC. When calculating the period of time before which, within which or after which any act is to be
done or step taken pursuant to
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this Agreement, (i) the date that is the reference date in calculating such period shall be excluded and (ii) if the last day of such
period is not a Business Day, the period in question shall end on the next succeeding Business Day. All references in this
Agreement to a number of days are to such number of calendar days unless Business Days are specified. Unless otherwise
specifically indicated, any reference in this Agreement or any Ancillary Agreement to $ means U.S. dollars. References to a
Person are also to its permitted successors and assigns.

Section 10.6Entire Agreement. This Agreement (including the Exhibits and Schedules hereto), the Ancillary
Agreements and the Confidentiality Agreement constitute the entire agreement, and supersede all prior written agreements,
arrangements, communications and understandings and all prior and contemporaneous oral agreements, arrangements,
communications and understandings between the parties hereto with respect to the subject matter hereof and thereof. Neither this
Agreement nor any Ancillary Agreement shall be deemed to contain or imply any restriction, covenant, representation, warranty,
agreement or undertaking of any party with respect to the Transactions other than those expressly set forth herein or therein or in
any document required to be delivered hereunder or thereunder and none shall be deemed to exist or be inferred with respect to
the subject matter hereof.

Section 10.7Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party
hereto, and nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the parties
hereto and their respective successors and permitted assigns any legal or equitable right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement, except (i) with respect to the provisions of Article VIII, which shall inure to
the benefit of the Indemnified Parties who are intended to be third-party beneficiaries thereof, (ii) the provisions of Section 5.15
and Section 5.17, which shall inure to the benefit of the Affiliates of Seller who are intended to be third-party beneficiaries
thereof, and (iii) the Financing Source Provisions, which shall inure to the benefit of, and be enforceable by, the Financing
Sources and Financing Source Related Parties, who are intended to be third-party beneficiaries thereof.

Agreement and all disputes or controversies arising out of or relating to this Agreement or the Transactions shall be governed by,
and construed in accordance with, the internal laws of the State of Delaware, without regard to the laws of any other jurisdiction
that might be applied because of the conflicts of laws principles of the State of Delaware or any other jurisdiction.

(a) EXCEPT AS OTHERWISE PROVIDED IN SECTION 10.17, THIS AGREEMENT SHALL BE
DEEMED TO BE MADE AND ALL CLAIMS OR CAUSES OF ACTION (WHETHER IN CONTRACT OR TORT) THAT
MAY BE BASED UPON, ARISE OUT OF OR RELATE TO THIS AGREEMENT, OR THE NEGOTIATION, EXECUTION
OR PERFORMANCE OF THIS AGREEMENT OR THE ASSET SALE, SHALL BE INTERPRETED, CONSTRUED AND
GOVERNED IN ALL RESPECTS BY AND IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER APPLICABLE CONFLICTS OF LAW
PRINCIPLES. The parties hereto hereby irrevocably submit to the personal jurisdiction of the Court of Chancery of the State of
Delaware or, if such Court of Chancery shall lack subject matter jurisdiction, the federal courts of the United States of America
located in the County of
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New Castle, Delaware, solely in respect of the interpretation and enforcement of the provisions of (and any claim or cause of
action arising under or relating to) this Agreement and of the documents referred to in this Agreement, and in respect of the
Transactions, and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or
enforcement hereof or of any such document, that it is not subject thereto or that such action, suit or proceeding may not be
brought or is not maintainable in said courts or that the venue thereof may not be appropriate or that this Agreement or any such
document may not be enforced in or by such courts, and the parties hereto irrevocably agree that all claims relating to such
action, suit or proceeding shall be heard and determined in such courts. The parties hereto hereby consent to and grant any such
court jurisdiction over the person of such parties and, to the extent permitted by Law, over the subject matter of such dispute and
agree that mailing of process or other papers in connection with any such action, suit or proceeding in the manner provided in
Section 10.4 or in such other manner as may be permitted by Law shall be valid and sufficient service thereof.

(b) EXCEPT AS OTHERWISE PROVIDED IN SECTION 10.17, EACH PARTY ACKNOWLEDGES
AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT
SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE ANCILLARY AGREEMENTS, OR
THE TRANSACTIONS. EACH PARTY HEREBY CERTIFIES AND ACKNOWLEDGES THAT (i) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ANY ACTION, SUIT OR PROCEEDING,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (iv) EACH
PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS CONTAINED IN THIS SECTION 10.8.

(c)  The parties hereto agree that irreparable damage for which monetary damages, even if available, would
not be an adequate remedy would occur in the event that the parties hereto do not perform the provisions of this Agreement
(including any party hereto failing to take such actions as are required of it hereunder in order to consummate this Agreement) in
accordance with its specified terms or otherwise breach such provisions. The parties hereto acknowledge and agree that: (i) the
parties hereto will be entitled, in addition to any other remedy to which they are entitled at law or in equity, to an injunction,
specific performance and other equitable relief to prevent breaches (or threatened breaches) of this Agreement and to enforce
specifically the terms and provisions hereof; (ii) the provisions of Section 9.3 are not intended to and do not adequately
compensate the parties hereto for the harm that would result from a breach of this Agreement, and will not be construed to
diminish or otherwise impair in any respect any party’s right to an injunction, specific performance and other equitable relief; and
(iii) the right to an injunction, specific enforcement and other equitable relief is an integral part of the Transactions and without
that right, none of the parties hereto would have entered into this Agreement.
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(d) The parties hereto hereby agree not to raise any objections to the availability of the equitable remedy of
specific performance to prevent or restrain breaches or threatened breaches of this Agreement by any party hereto, and to
specifically enforce the terms and provisions of this Agreement to prevent breaches or threatened breaches of, or to enforce
compliance with, the covenants and obligations of any party under this Agreement. Any party hereto seeking an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement will not
be required to provide any bond or other security in connection with such injunction or enforcement, and each party hereto
irrevocably waives any right that it may have to require the obtaining, furnishing or posting of any such bond or other security.
The parties hereto further agree that (i) by seeking the remedies provided for in this Section 10.8, a party hereto shall not in any
respect waive its right to seek any other form of relief that may be available to a party under this Agreement in the event that this
Agreement has been terminated or in the event that the remedies provided for in this Section 10.8 are not available or otherwise
are not granted, and (ii) nothing set forth in this Section 10.8 shall require any party hereto to institute any proceeding for (or
limit any party’s right to institute any proceeding for) specific performance under this Section 10.8 prior or as a condition to
exercising any termination right under Article IX (and pursuing damages after such termination), nor shall the commencement of
any Action pursuant to this Section 10.8 or anything set forth in this Section 10.8 restrict or limit any party’s right to terminate
this Agreement in accordance with the terms of Article IX or pursue any other remedies under this Agreement that may be
available then or thereafter; provided, that under no circumstances will Buyer be permitted or entitled to receive both a grant of
injunction, specific performance or other equitable remedy to consummate the Closing on the one hand, and payment of any
amount pursuant to Section 9.3 (whether in the form of money damages or the Seller Termination Fee), on the other hand;
provided, further, that, notwithstanding anything to the contrary in this Section 10.8 or in Section 10.13, no party shall be entitled
to specific performance or other equitable relief against any Financing Source or Financing Source Related Party, as provided in
Section 10.17.

(e) Notwithstanding anything to the contrary in this Agreement, to the extent any party hereto brings an
action, suit or proceeding to enforce specifically the performance of the terms and provisions of this Agreement (other than an
action to specifically enforce any provision that expressly survives termination of this Agreement) when expressly available to
such party pursuant to the terms of this Agreement, the Termination Date shall automatically be extended (if it would otherwise
have passed) to (i) the twentieth (20th) Business Day following the resolution of such action, suit or proceeding, or (ii) such other
time period established by the court presiding over such action, suit or proceeding.

Section 10.9Non-Reliance.

(a)  Each of the Buyer Parties hereby acknowledges and agrees (each for itself and on behalf of its Affiliates
and Representatives) that, as of the Agreement Date, each Buyer Party and their respective Affiliates and Representatives (i) have
received full access to (A) such books and records, facilities, equipment, contracts and other assets of the Seller Group that each
Buyer Party and their respective Affiliates and Representatives, as of the Agreement Date, have requested to review and (B) the
Electronic Data Room, and (ii) have had the full opportunity to meet with the management of Seller and to discuss the Business,
the Transferred Assets, the Assumed Liabilities and the Transactions.

104



(b) In connection with the due diligence investigation of Seller, the Business, the Transferred Assets, the
Assumed Liabilities and the Transactions by the Buyer Parties and their respective Affiliates and Representatives, the Buyer
Parties and their respective Affiliates and Representatives have received and may continue to receive after the Agreement Date
from the Seller Parties and their respective Representatives certain estimates, projections, forecasts and other forward-looking
information, as well as certain business plan information, regarding Seller, the Business, the Transferred Assets, and the Assumed
Liabilities. Each Buyer Party hereby acknowledges and agrees that: (i) there are uncertainties inherent in attempting to make
such estimates, projections, forecasts and other forward-looking statements, as well as in such business plans, with which the
Buyer Parties are familiar; and (ii) the Buyer Parties are taking full responsibility for making their own evaluation of the
adequacy and accuracy of all estimates, projections, forecasts and other forward-looking information, as well as such business
plans, so furnished to them (including the reasonableness of the assumptions underlying such estimates, projections, forecasts,
forward-looking information or business plans). Accordingly, the Buyer Parties hereby acknowledge and agree that no Seller
Party or member of the Seller Group, or any of their respective Affiliates or Representatives, has made or is making any express
or implied representation or warranty with respect to such estimates, projections, forecasts, forward-looking statements or
business plans (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, forward-
looking statements or business plans).

(c)  Except as and only to the extent expressly set forth in the representations and warranties made by Seller
and contained in Article III, the Buyer Parties hereby acknowledge and agree that none of the Seller Parties, nor any of their
respective Affiliates or Representatives or any other Person, has made or is making any other express or implied representation or
warranty with respect to any Seller Party, the Business, the Transferred Assets or the Assumed Liabilities, including with respect
to any information provided or made available to the Buyer Parties or any of their respective Affiliates or Representatives or any
other Person. In addition, and notwithstanding anything herein to the contrary, the Buyer Parties hereby acknowledge and agree
that none of the Seller Parties, nor any of their respective Affiliates or Representatives or any other Person, has made or is
making any other express or implied representation or warranty with respect to the Excluded Assets or Excluded Liabilities.

(d) Except as and only to the extent expressly set forth in the representations and warranties made by Buyer
and contained in Article IV, the Seller Parties hereby acknowledge and agree that none of the Buyer Parties, nor any of their
respective Affiliates or Representatives or any other Person, has made or is making any other express or implied representation or
warranty with respect to any Buyer Party, the Business, the Transferred Assets or the Assumed Liabilities, including with respect
to any information provided or made available to the Seller Parties or any of their respective Affiliates or Representatives or any
other Person.

Section 10.10Disclosure Generally. Notwithstanding anything to the contrary contained in the Disclosure Schedules or
in this Agreement, the information and disclosures contained in any Disclosure Schedule shall be deemed to be disclosed and
incorporated by reference in any other Disclosure Schedule as though fully set forth in such Disclosure Schedule for which
applicability of such information and disclosure is reasonably apparent on its face. The fact that any item of information is
disclosed in any Disclosure Schedule shall not be construed to mean that such information is required to be disclosed by this
Agreement. Such information and the dollar
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thresholds set forth herein shall not be used as a basis for interpreting the terms “material” or “Material Adverse Effect” or other
similar terms in this Agreement.

Section 10.11Personal Liability. This Agreement shall not create or be deemed to create or permit any personal Liability
or obligation on the part of any direct or indirect stockholder of Seller or Buyer, any Financing Source or Financing Source
Related Party, or any officer, director, employee, Representative or investor of either party hereto.

Section 10.12Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this
Agreement may be assigned or delegated, in whole or in part, by operation of law or otherwise, by either party without the prior
written consent of the other party; provided, that Buyer may, with Seller’s consent (which consent shall not be unreasonably
withheld, conditioned or delayed), (i) assign its rights, but not its obligations, under this Agreement, in whole or in part, to any
Affiliate of Buyer and (ii) collaterally assign any or all of its rights and interests hereunder to one or more Financing Sources
(including the collateral agent under the Loan Agreement), and following the Closing, any Financing Source may exercise such
rights and interests in connection with the exercise of remedies under the Loan Agreement; provided, further, that no such
assignment shall relieve Buyer of its obligations hereunder. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of, and be enforceable by, the parties hereto and their respective successors and assigns.

Section 10.13Enforcement. Subject to Section 10.17, the parties hereto agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. Accordingly, each of the parties hereto shall be entitled to specific performance of the terms hereof, including an
injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement, this being in addition to any other remedy to which such party is entitled at law or in equity. Each of the parties
hereto hereby further waives (a) any defense in any action for specific performance that a remedy at law would be adequate and
(b) any requirement under any law to post security as a prerequisite to obtaining equitable relief.

Section 10.14Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in
any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions of this Agreement or the
validity or enforceability of the offending term or provision in any other situation or in any other jurisdiction. If a final judgment
of a court of competent jurisdiction declares that any term or provision of this Agreement is invalid or unenforceable, the parties
hereto agree that the court making such determination shall have the power to limit such term or provision, to delete specific
words or phrases or to replace such term or provision with a term or provision that is valid and enforceable and that comes closest
to expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be valid and enforceable as
so modified. In the event such court does not exercise the power granted to it in the prior sentence, the parties hereto agree to
replace such invalid or unenforceable term or provision with a valid and enforceable term or provision that will achieve, to the
extent possible, the economic, business and other purposes of such invalid or unenforceable term or provision.

106



Section 10.15Counterparts; Signatures. This Agreement may be executed in one (1) or more counterparts, each of which
shall be deemed an original but all of which together shall be considered one and the same agreement and shall become effective
when counterparts have been signed by each of the parties hereto and delivered to the other party, it being understood that the
parties hereto need not sign the same counterpart. This Agreement may be executed and delivered by facsimile transmission, by
electronic mail in “portable document format” (“.pdf”) form, or by any other electronic means intended to preserve the original
graphic and pictorial appearance of a document, or by combination of such means.

Section 10.16Conflicts;_Privilege. Recognizing that DLA Piper LLP (US) (together with the various separate and
distinct legal entities through which the global law firm DLA Piper operates, “DLA Piper”) has acted as legal counsel to the
Seller Parties and their respective Affiliates, and that DLA Piper intends to act as legal counsel to Seller and its Affiliates after
the Closing, Buyer hereby waives, on its own behalf and agrees to cause its Affiliates to waive, any conflicts that may arise in
connection with DLA Piper representing any Seller Party or its Affiliates prior to the Closing or after the Closing as such
representation may relate to any Seller Party and its Affiliates or the Transactions. In addition, all attorney-client privilege,
attorney work-product protections and other privilege or protection held by any Seller Party and its Affiliates prior to the Closing
(collectively, the “Legal Privileges and Protection”), including those in connection with legal advice rendered to any Seller Party
and its Affiliates or concerning the Transactions, this Agreement or any Ancillary Agreement, shall be deemed to be attorney-
client confidences that belong solely to the Seller Parties and their Affiliates. Accordingly, each Buyer Party and its Affiliates
shall not control the privilege with respect to any such communications or their access to the files of DLA Piper relating to such
engagement from and after the Closing. Notwithstanding the foregoing, and with regard to both extant litigation or other disputes
with third parties as well as any future other such litigation or disputes that relate to the Assumed Liabilities or Transferred
Assets, Buyer and Seller recognize that a common interest currently exists and shall exist between themselves as against any such
third party, such that Buyer and Seller may confidentially communicate and preserve, and do not waive, any privilege or
protection (including the attorney-client privilege, work-product protections, taxpayer-advisor privilege or other privilege or
protection) as against such third party. Seller and Buyer agree to cooperate to ensure that privileges and protections are
maintained and, to the extent that they may be at risk, to communicate necessary information through another method to
minimize potential risk to such privileges and protections. Such future cooperation may include Buyer and Seller entering into a
separate common interest agreement memorializing the currently recognized and extant common interest as set forth above.

Section 10.17 Financing_Sources . Notwithstanding anything in this Agreement or any Ancillary Agreement to the
contrary, each of the parties hereto, on behalf of itself and its Affiliates and its and their respective Representatives (and, in the
case of Seller, on behalf of each Seller Party and the Seller Indemnified Parties), hereby: (a) agrees that none of the Financing
Sources or Financing Source Related Parties shall have any liability or obligation (whether in contract, tort, equity or otherwise,
and whether at law or in equity) to Seller, any Seller Party or any of their respective Affiliates, equityholders or Representatives
relating to or arising out of this Agreement, any Ancillary Agreement, the Debt Financing, the Loan Agreement or any of the
transactions contemplated hereby or thereby, or the performance of any services thereunder, and Seller, on behalf of itself and
each other Seller Party and their respective Affiliates, equityholders and

107



Representatives, hereby waives, releases and agrees not to assert any and all such rights, claims, causes of action and remedies
against any Financing Source or Financing Source Related Party; (b) agrees that any claim, action, suit, cause of action or
proceeding of any kind or description, whether at law or in equity, whether in contract, tort or otherwise, involving any Financing
Source or Financing Source Related Party arising out of or relating to this Agreement, the Debt Financing, the Loan Agreement
or any of the transactions contemplated hereby or thereby, or the performance of any services thereunder, shall be subject to the
exclusive jurisdiction of any state court of the State of New York sitting in the Borough of Manhattan, New York County, or of
the United States District Court for the Southern District of New York (and, in each case, any appellate court thereof), and each
party hereto irrevocably submits itself and its property to the exclusive jurisdiction of such courts with respect to any such claim,
action, suit, cause of action or proceeding, and agrees that it will not bring or support any such claim, action, suit, cause of action
or proceeding in any other court; (c) agrees that any such claim, action, suit, cause of action or proceeding described in clause (b)
above shall be governed by, and construed in accordance with, the laws of the State of New York, without regard to any conflict
of laws principles that would result in the application of the laws of another jurisdiction (except as otherwise expressly provided
in the Loan Agreement); (d) KNOWINGLY, INTENTIONALLY AND VOLUNTARILY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY CLAIM, ACTION, SUIT, CAUSE OF ACTION OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT, THE DEBT FINANCING, THE LOAN AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, OR THE PERFORMANCE OF ANY SERVICES
THEREUNDER, IN EACH CASE, INVOLVING ANY FINANCING SOURCE OR FINANCING SOURCE RELATED
PARTY; (e) agrees that service of process upon Seller or any Seller Party in any such claim, action, suit, cause of action or
proceeding shall be effective if notice is given in accordance with Section 10.4; (f) agrees that (i) no Financing Source or
Financing Source Related Party shall be subject to any special, consequential, punitive, indirect or exemplary damages, or
damages of a tortious nature, in connection with the foregoing, and (ii) none of Seller, any Seller Party or any of their respective
Affiliates shall be entitled to seek or obtain specific performance, injunctive relief or any other equitable remedy against any
Financing Source or Financing Source Related Party, or to cause Buyer or any of its Affiliates to enforce, or seek to enforce, any
of their rights against any Financing Source under the Loan Agreement or otherwise in connection with the Debt Financing; (g)
agrees that the Financing Sources and Financing Source Related Parties are express third-party beneficiaries of, and may rely
upon and enforce, this Section 10.17, Section 9.2 (solely to the extent relating to this Section 10.17), Section 10.2, Section 10.3,
Section 10.7, Section 10.11 and Section 10.12, in each case, solely to the extent relating to the Financing Sources or Financing
Source Related Parties, and the related definitions (collectively, the “Financing Source Provisions™); and (h) agrees that the
Financing Source Provisions (and any other provision of this Agreement to the extent an amendment, waiver or other
modification of such provision would modify the substance of any Financing Source Provision) may not be amended, waived,
supplemented or otherwise modified in any manner adverse to any Financing Source or Financing Source Related Party without
the prior written consent of the collateral agent under the Loan Agreement (acting at the direction of the requisite lenders
thereunder). Notwithstanding the foregoing, nothing in this Section 10.17 shall (x) limit or modify the rights and obligations of
Buyer or any of its Affiliates under the Loan Agreement or any other agreement with any Financing
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Source, or the rights of any Financing Source against Buyer or any of its Affiliates thereunder, or (y) limit any party’s rights or
remedies against Buyer under this Agreement.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Seller and Buyer have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.

CORMEDIX INC.

By: /s/ Joseph Todisco
Name: Joseph Todisco
Title: Chief Executive Officer

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]



IN WITNESS WHEREOF, Seller and Buyer have caused this Agreement to be executed as of the date first written
above by their respective officers thereunto duly authorized.

HERON THERAPEUTICS, INC.

By: /s/ Craig Collard
Name: Craig Collard
Title: Chief Executive Officer

[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]



SCHEDULE 1.1J
1. DEFINITIONS

Section 1.1 Certain Defined Terms. Capitalized terms used but not defined in this Schedule 1.1J have the meanings
given to them in the Asset Purchase Agreement to which this Schedule 1.1J is attached (the “Agreement”).

“Buyer Rights Chain Group” means, collectively, (a) Buyer and its Affiliates, (b) any Person to which Buyer or
any of its Affiliates directly or indirectly licenses, sublicenses or otherwise grants rights to develop, manufacture, commercialize,
distribute or sell any Business Product (including through co-promotion or distribution arrangements), (¢) any Royalty Product
Purchaser and (d) any successor or assign of any of the foregoing with respect to its interest in any Business Product.

“Earn-Out Event” means each of the First Earn-Out Event and the Second Earn-Out Event, as described in
Section 3.1.

“Earn-Out Payment” means each payment payable upon the achievement of an Earn-Out Event.

“Earn-Out Product” means the Business Product marketed as ZYNRELEF® (bupivacaine and meloxicam
extended-release solution), including all formulations, dosages, strengths and forms of administration thereof.

“Exchange Cap” means the maximum number of shares of Buyer Common Stock that may be issued pursuant
to the Agreement and this Schedule 1.1J (including the Stock Consideration and any Earn-Out Shares) without exceeding
nineteen and nine-tenths percent (19.9%) of the total issued and outstanding shares of Buyer Common Stock as of the Closing, or
such lesser number as would require approval of Buyer’s stockholders under the applicable rules of Nasdaq.

“Net Sales” means, with respect to any Business Product, the gross amount invoiced, billed or otherwise
recorded for sales or other dispositions of such Business Product by or on behalf of any member of the Buyer Rights Chain
Group to a third party, less the following amounts, in each case to the extent actually incurred, allowed, paid or accrued by the
applicable member of the Buyer Rights Chain Group with respect to such Business Product, determined in accordance with
GAAP, consistently applied, and not otherwise recovered by or reimbursed to such member:

(a) reasonable and customary rebates, chargebacks, quantity and other discounts, credits and allowances and
other price reductions granted, allowed, incurred or paid, in each case insofar as applied to sales of such Business Product;

(b) reasonable and customary credits, adjustments and allowances granted on account of price adjustments,
billing errors, damaged goods and the rejection, return or recall of such Business Product;



(©) reasonable and customary freight, shipping and insurance costs incurred with respect to the shipment of
such Business Product to customers, in each case to the extent included in the gross amount invoiced;

(d) sales, use, value-added, and excise taxes, in each case that the applicable member of the Buyer Rights
Chain Group allocates to sales of such Business Product in accordance with its standard policies and procedures consistently
applied across its products, and in each case to the extent not paid by a third party; and

(e) amounts actually written off as uncollectible with respect to sales of such Business Product; provided
that if any such amount is thereafter paid, the corresponding amount shall be added to the Net Sales of the period during which it
is paid.

No other deduction shall be taken in determining Net Sales, and no amount shall be deducted more than once.
For clarity, Net Sales shall not include sales or dispositions of any Business Product between or among members of the Buyer
Rights Chain Group; provided that any subsequent sale or disposition of such Business Product by a member of the Buyer Rights
Chain Group to a third party shall be included in the calculation of Net Sales. Amounts invoiced in a currency other than U.S.
dollars shall be converted into U.S. dollars at rates of exchange determined in a manner consistent with Buyer’s method for
calculating rates of exchange in the preparation of its annual financial statements in accordance with GAAP, consistently applied.

“Promote” means, with respect to any product, direct communication (whether in person, telephonically or via
written communication) with healthcare professionals for the purposes of causing such product to be prescribed for treatment of
patients. For the avoidance of doubt, commercialization of any product shall not, in itself, be deemed to be Promotion of such
product.

“Royalty Products” means (a) the Business Products marketed as CINVANTI® (aprepitant injectable emulsion)
and SUSTOL® (granisetron extended-release injection) and [***].

“Royalty Rate” means five percent (5.0%).
“Royalty Threshold” means twenty-five million U.S. dollars ($25,000,000).

“Royalty Year” means each of the calendar years ending December 31, 2027, December 31, 2028 and
December 31, 2029.

“VWAP Price” means the arithmetic average of the volume weighted average price per share of Buyer Common
Stock on Nasdaq (as reported by Bloomberg Finance L.P. or, if not reported thereby, another authoritative source mutually
agreed by Buyer and Seller) for each of the five (5) consecutive Trading Days ending on (and including) the Trading Day
immediately prior to the earlier of (a) the date on which the applicable Earn-Out Statement is delivered pursuant to Section 3.3
and (b) the date on which such Earn-Out Statement is required to be delivered pursuant to Section 3.3; provided that if a Stock
Event occurs during such period or after such period but prior to the issuance of the applicable Earn-Out Shares, the VWAP Price
shall be equitably adjusted to reflect such Stock Event. “Trading Day” means any day on which Nasdaq
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is open for trading, and “Stock Event” means any stock split, reverse stock split, combination, reclassification, stock dividend,
recapitalization or similar transaction affecting the Buyer Common Stock.

Section 1.2 Determination of Net Sales. Net Sales shall be determined in accordance with the definition thereof and, to
the extent not inconsistent therewith, Buyer’s accounting policies used in preparing its consolidated financial statements filed
with the SEC (or, if Buyer is not then a reporting company, its audited consolidated financial statements); in the event of any
conflict, the definition of Net Sales shall control. Sales between or among members of the Buyer Rights Chain Group shall be
disregarded, and Net Sales shall be determined only on the subsequent sale to a third party. Net Sales of the Royalty Products
shall be aggregated for purposes of Section 2. No amount shall be counted more than once in calculating Net Sales, and any
GAAP true-up of estimates made in a later period shall be reflected in the period in which such true-up is recorded. Deductions
taken in calculating Net Sales shall be determined in accordance with Buyer’s usual and customary accounting methods,
consistently applied across its product portfolio, and shall be fairly and equitably allocated such that the Business Products do not
bear a disproportionate portion of any deduction allocable across multiple products.

2. ROYALTY PAYMENTS

Section 2.1 Royalty Payments. Subject to the terms and conditions of the Agreement and this Schedule 1.1J, in respect
of each Royalty Year, Buyer shall pay, or cause to be paid, to Seller an amount in cash (each, a “Royalty Payment”) equal to the
product of (a) the Royalty Rate multiplied by (b) the amount, if any, by which the aggregate Net Sales of all Royalty Products
during such Royalty Year exceed the Royalty Threshold. If aggregate Net Sales of the Royalty Products for a Royalty Year are
equal to or less than the Royalty Threshold, no Royalty Payment shall be payable in respect of such Royalty Year.
Notwithstanding the foregoing, no Royalty Payment shall be due and payable to Seller in respect of any Net Sales occurring prior
to the Closing; provided that, for the avoidance of doubt, Net Sales occurring during the Royalty Year but prior to the Closing
shall be included for purposes of determining whether the Royalty Threshold has been exceeded.

SEC by Buyer of its Annual Report on Form 10-K for the fiscal year that includes a Royalty Year and (b) ninety (90) days
following the end of such Royalty Year, Buyer shall deliver to Seller a written report (each, a “Royalty Report”) setting forth in
reasonable detail (i) the gross sales and the Net Sales of each Royalty Product during such Royalty Year, together with an
itemized calculation of the deductions taken in determining Net Sales, (ii) the aggregate Net Sales of all Royalty Products during
such Royalty Year, and (iii) Buyer’s calculation of the Royalty Payment, if any, in respect of such Royalty Year. Within thirty
(30) days after receipt of any Royalty Report, Seller may request one (1) meeting (by telephone or videoconference) per calendar
year with the Chief Executive Officer or Chief Financial Officer of Buyer or, at their election, one or more representatives of
Buyer having direct knowledge of the commercialization and sale of the Business Products, for the purpose of inquiring about the
contents of such report, and Buyer shall schedule such meeting within thirty (30) days of Seller’s request. Buyer shall pay the
Royalty Payment set forth in the Royalty Report concurrently with delivery of such Royalty Report, and any additional amount
finally determined to be payable
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pursuant to Section 5 in accordance therewith. Any Royalty Payment (or portion thereof) that is not paid when due in accordance
with this Section 2.2 shall accrue interest, from the date such payment was due until the date such payment is made, at a rate
equal to the prime rate as published in The Wall Street Journal in effect on the date such payment was required to be made plus
two percent (2%) per annum from the date originally due until paid, calculated on the total number of days payment is
delinquent.

Section 2.3 Disclosure. Seller acknowledges that Royalty Reports, Earn-Out Statements and any information made
available pursuant to Section 5 may contain material non-public information regarding Buyer, and Seller shall hold such
information in confidence in accordance with Section 5.8 (Confidentiality) of the Agreement and shall comply with applicable
securities Laws with respect thereto. Buyer shall not be required to deliver any Royalty Report or Earn-Out Statement prior to
the public filing of the corresponding Buyer financial statements.

3. EARN-OUT PAYMENTS

Section 3.1 Earn-Out Events and Payments. Subject to the terms and conditions of the Agreement and this Schedule
1.1J and subject to and, if applicable, payable in accordance with Section 3.4:

(a) if the Net Sales of the Earn-Out Product for the calendar year ending December 31, 2028 equal or exceed
sixty-five million U.S. dollars ($65,000,000) (the “First Earn-Out Event”), Buyer shall pay, or cause to be paid, to Seller a one-
time payment of twenty-five million U.S. dollars ($25,000,000) (the “First Earn-Out Payment”); and

(b) if the Net Sales of the Earn-Out Product for the calendar year ending December 31, 2028 equal or exceed
ninety-five million U.S. dollars ($95,000,000) (the “Second Earn-Out Event”), Buyer shall pay, or cause to be paid, to Seller a
one-time payment of thirty million U.S. dollars ($30,000,000) (the “Second Earn-Out Payment”), which shall be in addition to
the First Earn-Out Payment. For clarity, if the Net Sales of the Earn-Out Product for the calendar year ending December 31,
2028 equal or exceed ninety-five million U.S. dollars ($95,000,000), Earn-Out Payments totaling fifty-five million U.S. dollars
($55,000,000) shall be paid to Seller.

Section 3.2 Single Measurement Period; Maximum Amount. Each Earn-Out Payment shall be payable, if at all, only
once and only in respect of Net Sales of the Earn-Out Product during the calendar year ending December 31, 2028. There shall
be no partial, pro rata or interpolated payment if Net Sales fall between or below the thresholds set forth in Section 3.1, and no
Earn-Out Payment shall be payable based on Net Sales in any other period. In no event shall the aggregate Earn-Out Payments
exceed fifty-five million U.S. dollars ($55,000,000).

Section 3.3 Earn-Out Statement. Within the earlier of (a) one (1) Business Day following the filing with the SEC by
Buyer of its Annual Report on Form 10-K for fiscal year 2028 and (b) April 2, 2029, Buyer shall deliver to Seller a written
statement (the “Earn-Out Statement™) setting forth in reasonable detail the gross sales and the Net Sales of the Earn-Out Product
for the calendar year ending December 31, 2028, an itemized calculation of the deductions taken in determining such Net Sales,
and whether each Earn-Out Event has been achieved. The Earn-Out
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Statement may be combined with the Royalty Report for the Royalty Year ending December 31, 2028.

Section 3.4 Form of Payment. Each Earn-Out Payment that becomes payable shall be paid, at Buyer’s election in its
sole discretion (which election shall be set forth in the Earn-Out Statement), (a) in cash by wire transfer of immediately available
funds to the account designated in writing by Seller to Buyer not less than five (5) Business Days prior to the applicable payment
date, (b) in shares of Buyer Common Stock (“Earn-Out Shares™), or (c¢) in any combination of cash and Earn-Out Shares. For
purposes of the foregoing, (i) the number of Earn-Out Shares to be issued shall equal the dollar amount of the Earn-Out Payment
elected to be paid in Earn-Out Shares divided by the VWAP Price, rounded down to the nearest whole share, with cash paid in
lieu of any fractional share; and (ii) in no event shall Buyer issue Earn-Out Shares to the extent that such issuance, together with
all other shares of Buyer Common Stock issued pursuant to the Agreement and this Schedule 1.1J, would exceed the Exchange
Cap, and any portion of an Earn-Out Payment that would otherwise be paid in Earn-Out Shares in excess of the Exchange Cap
shall instead be paid in cash.

Section 3.5 Payment Timing; Share Issuance. Each Earn-Out Payment, to the extent payable, shall be paid (in cash or
shares, as applicable) as soon as reasonably practicable and in no event later than ten (10) days after the Earn-Out Statement
becomes final and binding pursuant to Section 5. Earn-Out Shares shall be issued by book-entry issuance through the Transfer
Agent, shall be duly authorized, validly issued, fully paid and non-assessable, shall constitute “Registrable Securities” (or the
equivalent term) under the Registration Rights Agreement, and shall be subject to the Seller Governance Agreement to the same
extent as the Seller Stock Consideration (as if such Earn-Out Shares were issued on the Closing Date). Any Earn-Out Payment
(or portion thereof) that is not paid when due in accordance with this Section 3.5 shall accrue interest, from the date such
payment was due until the date such payment is made, at a rate equal to the prime rate as published in The Wall Street Journal in
effect on the date such payment was required to be made plus two percent (2%) per annum from the date originally due until
paid, calculated on the total number of days payment is delinquent, and such accrued interest shall be paid together with, and in
the same manner as, the related Earn-Out Payment.

4. OPERATION OF THE BUSINESS

Section 4.1 Buyer Discretion. From and after the Closing, subject to Section 4.2 and Section 4.3, Buyer shall have the
sole and exclusive right to make all decisions regarding the marketing, promotion, pricing, distribution, and commercialization of
the Business Products, including the right to determine in its sole discretion the markets in which to commercialize the Business
Products, the resources allocated thereto, and the terms and conditions of any contracts entered into in connection therewith.
Subject to Section 4.2 and Section 4.3, no provision of this Section 4.1 or the Agreement or any related agreement shall be
construed to limit Buyer’s operational control over the Business Products.

Section 4.2 Marketing Efforts. From the Closing until the date of payment of the final Royalty Payment and the final
Earn-Out Payment, as applicable, Buyer shall, and shall cause its Affiliates to, use commercially reasonable efforts to achieve the
Milestones for the Royalty Products and the Earn-Out Product, including by allocating appropriate personnel, funding and
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other resources thereto. Seller acknowledges and agrees that (a) except as expressly provided in the first sentence of this Section
4.2 and in Section 4.3, neither Buyer nor any of its Affiliates has any obligation to use any higher level of efforts (including
“diligent efforts,” “best efforts” or any similar standard) to achieve any Earn-Out Event, to generate any level of Net Sales or
otherwise to cause any Royalty Payment or Earn-Out Payment to become payable; (b) subject to the first and last sentences of
this Section 4.2 and to Section 4.3, Buyer and its Affiliates may (i) operate their respective businesses, including the Business
Products, in their sole discretion and in their own best interests, and (ii) develop, acquire, in-license or commercialize products
that compete with the Business Products, and (c) there is no assurance that any Royalty Payment or Earn-Out Payment will
become payable. Notwithstanding subsection (b), from the Closing until the earlier of (A) the date on which the final Earn-Out
Payment (if any) is paid or the Earn-Out Statement becomes final and binding reflecting that no Earn-Out Payment is payable and
(B) December 31, 2028, Buyer shall not, and shall cause its Affiliates not to, Promote in the United States any non-opioid
product indicated for the management of post-surgical pain, other than the Earn-Out Product; provided that such restriction on
Promotion shall not apply to any non-opioid pain drug that can be Promoted for use in combination or concurrent administration
with the Earn-Out Product, or for post-operative conditions in which the Earn-Out Product is not indicated.

Section 4.3 Bad Faith. Notwithstanding Section 4.1 and Section 4.2, Buyer covenants and agrees that it shall not take
any action, or fail to take any action, whose primary purpose is to avoid the achievement of the Milestones or the payment of the
Royalty Payments and Earn-Out Payments.

Section 4.4 Progress Reporting; Access. From the Closing until December 31, 2029, within fourteen (14) days after the
filing with the SEC of Buyer’s Quarterly Report on Form 10-Q for each of the first three (3) calendar quarters of each calendar
year (or, if Buyer is not then a reporting company, within sixty (60) days after the end of each such calendar quarter), Buyer
shall, and shall cause the other members of the Buyer Rights Chain Group to provide to Buyer such information as is necessary to
permit Buyer to, deliver to Seller a written report setting forth the Net Sales of each Royalty Product and the Earn-Out Product
for such calendar quarter and for the year-to-date period, together with, for each month in such calendar quarter and for each
Royalty Product and the Earn-Out Product, by NDC (SKU), at least (a) the unit volume sold and (b) the net selling price per unit.
Such reports are provided for informational purposes only, shall not constitute Payment Statements and shall not be subject to
Section 5. The fourth calendar quarter shall be addressed solely in the applicable Royalty Report or Earn-Out Statement.

5. DISPUTE RESOLUTION FOR ROYALTY AND EARN-OUT PAYMENTS

Section 5.1 Payment Dispute Notice.

(a) If Seller disagrees with the calculation of Net Sales or of any Royalty Payment or Earn-Out
Payment set forth in any Royalty Report or the Earn-Out Statement (each, a “Payment Statement”),
Seller shall, within sixty (60) days after Seller’s receipt of such Payment Statement (the “Payment
Dispute Period”), deliver written notice (a “Payment Dispute Notice”) to Buyer setting forth, in
reasonable detail, each item in dispute, the basis for such dispute and Seller’s calculation of such
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disputed item, to the extent known. Any items in a Payment Statement not specifically disputed in
the Payment Dispute Notice shall be deemed accepted by Seller and shall be final and binding on
the parties. Following the expiration of the Payment Dispute Period, the Payment Statement shall
be final and binding on the parties. Following delivery of any Payment Statement and during the
Payment Dispute Period, Buyer shall, and shall cause the other members of the Buyer Rights Chain
Group (including any Transferee) to, provide Seller and its Representatives with reasonable access,
during normal business hours upon reasonable advance notice, to the work papers and underlying
records used in preparing the applicable Payment Statement, subject to customary confidentiality
and access letters.

(b) Following delivery of any Payment Statement and during the Payment Dispute Period, Seller shall
have the right, at its own expense and upon reasonable advance written notice, to engage a
nationally recognized independent certified public accounting firm (reasonably acceptable to Buyer
and subject to customary confidentiality obligations to Buyer) to review, during normal business
hours, the books and records of Buyer and the other members of the Buyer Rights Chain Group
(including any Transferee) solely to the extent necessary to verify the calculation of Net Sales and
the Royalty Payment or Earn-Out Payment set forth in such Payment Statement. Any such review
(i) may be conducted only once with respect to each Payment Statement, (ii) shall be limited to the
calendar year covered by such Payment Statement, and (iii) shall not cover any period covered by a
Payment Statement that has become final and binding. Such accountant shall report to Seller only
whether there has been an underpayment or overpayment and, if so, the amount thereof, and any
such finding shall be asserted, if at all, solely through a Payment Dispute Notice delivered within
the Payment Dispute Period and resolved in accordance with Section 5.2 and Section 5.3. Buyer
shall, and shall cause the other members of the Buyer Rights Chain Group (including any
Transferee) to, maintain books and records sufficient to verify the calculation of Net Sales for each
calendar year until the date on which the Payment Statement for such calendar year becomes final
and binding. If the amount finally determined pursuant to this Section 5 reflects an underpayment
of more than five percent (5%) of the amount set forth in the applicable Payment Statement, Buyer
shall reimburse Seller for the reasonable and documented fees of such accountant.

Section 5.2 Negotiation. If Seller timely delivers a Payment Dispute Notice, Buyer and Seller shall use commercially
reasonable efforts to resolve such disputed items within thirty (30) days following Buyer’s receipt of such Payment Dispute
Notice. If Buyer and Seller resolve all disputed items, the Payment Statement, as modified to reflect such resolution, shall be
final and binding on the parties for all purposes hereunder.
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Section 5.3 Independent Expert. If Buyer and Seller are unable to resolve all disputed items within thirty (30) days
following Buyer’s receipt of the Payment Dispute Notice, either party may submit any unresolved disputed items to the
Independent Expert for resolution. The Independent Expert shall act as an expert and not as an arbitrator and shall determine,
based solely on written submissions by Buyer and Seller (each to be submitted within ten (10) days of the submission of the
dispute to the Independent Expert, and each party may deliver one written reply to the other party’s submission within ten (10)
days after receipt thereof), and not by independent review, only those items remaining in dispute and shall render a written
decision as to the disputed items and the resulting Net Sales, Royalty Payment or Earn-Out Payment, as applicable, as promptly
as reasonably practicable, but in no event later than thirty (30) days after receipt of both parties’ final submissions. The
Independent Expert may request in writing such additional information as it reasonably requires, and Buyer shall, and shall cause
its Affiliates to, provide such information within ten (10) Business Days after such request. Neither Buyer nor Seller (nor any of
their respective Affiliates or Representatives) shall have any ex parte communications or meetings with the Independent Expert
regarding the subject matter of the dispute without the prior written consent of the other party; provided that the foregoing shall
not restrict (x) communications relating solely to the engagement, scheduling or other administrative matters, or (y) any party’s
response to a written request for information from the Independent Expert, so long as a copy of any written communication
delivered to the Independent Expert is concurrently delivered to the other party and the other party is given a reasonable
opportunity to participate in any oral communication. The Independent Expert’s decision shall (i) be based solely on the
definitions and other applicable terms of the Agreement and this Schedule 1.1J (including, in the case of Net Sales, GAAP,
consistently applied), (ii) not assign a value to any item in dispute greater than the highest value claimed for such item or less
than the lowest value claimed for such item, and (iii) be final and binding on the parties for all purposes hereunder, absent fraud
or manifest error. All fees and expenses of the Independent Expert shall be borne on a proportional basis by Buyer, on the one
hand, and Seller, on the other hand, based on the percentage that the portion of the contested amount not awarded in favor of such
party bears to the amount actually contested by such party. For example, if Buyer’s calculations would have resulted in a
$100,000 net payment to Buyer, and Seller’s calculations would have resulted in a $100,000 net payment to Seller, and the
Independent Expert’s final determination results in an aggregate payment of $50,000 to Seller, then Buyer and Seller would bear
75% and 25%, respectively, of such fees and expenses. The provisions of Sections 5.1 through 5.3 shall apply mutatis mutandis
to any dispute by Buyer of the findings of an audit conducted under Section 5.1(b), with references to Seller, the Payment
Statement and the Payment Dispute Notice being read as references to Buyer, the accountant’s report and Buyer’s written notice
of dispute, respectively.

Section 5.4 Payment Following Resolution; Interest. Any underpayment finally determined pursuant to Section 5 shall
be paid by Buyer to Seller within fifteen (15) Business Days after such determination. Any overpayment so determined shall, at
Buyer’s election, be repaid by Seller to Buyer within fifteen (15) Business Days after such determination or credited against any
future payments owing to Seller under this Schedule 1.1J. Any amount not paid when due (including any amount finally
determined pursuant to Section 5 to have been payable on an earlier date) shall bear simple interest at the prime rate as published
in The Wall Street Journal in effect on the date such payment was required to be made plus two percent (2%) per annum from the
date originally due until paid.
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Section 5.5 Exclusive Remedy. The procedures set forth in this Section 5 shall be the sole and exclusive method for
resolving any dispute regarding the calculation of Net Sales or the amount of any Royalty Payment or Earn-Out Payment;
provided that any dispute as to whether Buyer has breached Section 4.2 or Section 4.3, and any action to enforce a final
determination of the Independent Expert, shall be resolved in accordance with Section 10.8 (Governing Law; Jurisdiction) of the
Agreement.

6. GENERAL

Section 6.1 Nature of Rights. The right of Seller to receive the Royalty Payments and the Earn-Out Payments (a) is
solely a contractual right and is not a security for purposes of any federal or state securities Laws, (b) will not be evidenced by
any certificate or other instrument, (c) does not represent any equity or ownership interest in Buyer or any of its Affiliates or in
the Business Products, (d) is an unsecured obligation of Buyer, and (¢) may not be sold, assigned, transferred, pledged,
encumbered or otherwise disposed of, in whole or in part, by Seller (other than by operation of Law or to a successor to all or
substantially all of the assets of Seller) without the prior written consent of Buyer, and any purported transfer in violation of this
Section 6.1 shall be null and void ab initio.

Section 6.2 Withholding. Buyer shall be entitled to deduct and withhold from any amount payable under this Schedule
1.1J such amounts as are required to be deducted and withheld under applicable Tax Law, in accordance with Section 2.8
(Withholding) of the Agreement.

Section 6.3 Set-Off. Buyer shall be entitled to set off against any Royalty Payment or Earn-Out Payment otherwise
payable to Seller (a) any amount finally determined to be owed by Seller to Buyer pursuant to the purchase price adjustment
provisions of the Agreement, (b) any overpayment finally determined pursuant to Section 5, and (c) any other amount finally
determined to be owed by Seller to Buyer or any Buyer Indemnified Party under the Agreement or any Ancillary Agreement, in
each case of clauses (a), (b) and (c), solely to the extent such amount is then due and payable and is not the subject of a good faith
dispute.

Section 6.4 Incorporation. This Schedule 1.1J forms part of, and shall be construed in accordance with, the Agreement,
and Article X (General Provisions) of the Agreement (including provisions regarding notices, governing law, jurisdiction, waiver
of jury trial, specific performance, amendment and waiver, and interpretation) shall apply to this Schedule 1.1J mutatis mutandis.
In the event of any conflict between this Schedule 1.1J and the body of the Agreement with respect to the Royalty Payments or
the Earn-Out Payments, this Schedule 1.1J shall control.

Section 6.5 Transfer of the Obligation; Divestment.

(a) Buyer shall not, and shall cause its Affiliates not to, consummate any sale, assignment, transfer or
exclusive license (a “Transfer”) to any Person (other than Buyer or any of its Affiliates) of all or
substantially all of the rights to commercialize any Business Product in the United States (a
“Divestment Transaction™) unless, in (i) the case of a Transfer of all of the Royalty Products or the
Earn-Out Product, as applicable, prior to or concurrently with such consummation, the transferee
(the
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(b)

“Transferee™) shall expressly assume in writing Buyer’s obligations under this Schedule 1.1J solely
with respect to the Business Product(s) subject to such Divestment Transaction (the “Transferred
Products”) and agree in writing to provide the information and access contemplated by Section 4.4
and Section 5 (including Section 5.1(b)) with respect to the Transferred Products, (ii) the case of a
Transfer of less than all of the Royalty Products, Buyer shall obtain from the Transferee (a
“Royalty Product Purchaser”) written agreement and assumption by such Transferee of all
reporting and information requirements of Buyer under this Schedule 1.1J to Seller and provide to
Seller information regarding the sales of such Royalty Product(s) sufficient to allow Buyer to
calculate Net Sales and provide Royalty Reports as provided herein, and the information and
access contemplated by Section 4.4 and Section 5 (including Section 5.1(b)), and (iii) each case,
the Transferee (or its ultimate parent entity) shall be a Qualified Transferee. Buyer shall deliver to
Seller a copy of such written assumption or agreement within fifteen (15) Business Days after the
consummation of such Divestment Transaction. Notwithstanding clause (iii) of the first sentence
of this Section 6.5(a), Buyer and its Affiliates may consummate a Divestment Transaction with
respect to SUSTOL® (granisetron extended-release injection) with any Person, regardless of
whether such Person is a Qualified Transferee, subject only to compliance with clause (i) or (ii) (as
applicable) of such sentence. Upon the consummation of a Divestment Transaction in compliance
with this Section 6.5(a), Net Sales of the Transferred Products by the Transferee shall continue to
be included in Net Sales for purposes of this Schedule 1.1J. For the avoidance of doubt, none of
(A) any license or sublicense that is not a Divestment Transaction, (B) any transaction with or
among Buyer and its Affiliates, or (C) any change of control of Buyer shall constitute a Divestment
Transaction. “Qualified Transferee” means a Person that, as of the date of execution of the
definitive agreement for the applicable Divestment Transaction, has (x) if such Person or its
ultimate parent entity has publicly listed equity securities, a market capitalization, or (y) otherwise,
net assets as reflected on its most recent audited balance sheet, in either case at least equal to the
market capitalization or net assets (as applicable) of Buyer as of such date.

Buyer may assign or delegate its obligations under this Schedule 1.1J, in whole or in part, to any
wholly owned Affiliate of Buyer without Seller’s consent; provided that no such assignment or
delegation shall relieve Buyer of, and Buyer shall remain fully liable for, its obligations under this
Schedule 1.1J. For the avoidance of doubt, no Divestment Transaction, and no license, sublicense
or other grant of rights to any Person, shall reduce or impair Seller’s right to receive the Royalty
Payments and the Earn-Out Payments calculated on Net Sales of the Business Products by or on
behalf of any member of the Buyer Rights Chain Group.
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(c) The obligations of Buyer under this Schedule 1.1J shall survive any merger, consolidation, sale of
equity securities or other transaction resulting in a change of control of Buyer, and Buyer shall
remain bound by, and responsible for the performance of, such obligations as a continuing entity
following any such transaction (or, if Buyer is not the surviving entity of a merger or consolidation,
such obligations shall be binding upon the surviving entity by operation of Law). Buyer shall
provide written notice to Seller upon the occurrence of any change of control.

Schedule 1.1J — Page 13



Exhibit 4.1

AMENDMENT NO. 2 TO
TAX BENEFIT PRESERVATION PLAN

This Amendment No. 2 to Tax Benefit Preservation Plan (this “Amendment”) is dated as of November 8, 2026 (the
“Effective Date”), and amends that certain Tax Benefit Preservation Plan, dated as of August 14, 2025, as amended by
Amendment No. 1 to Tax Benefit Preservation Plan, dated as of August 13, 2026 (collectively, the “Plan”), by and between
Heron Therapeutics, Inc., a Delaware corporation (the “Company”), and Computershare Trust Company, N.A., a federally
chartered trust company, as rights agent (the “Rights Agent”). Capitalized terms used in this Amendment and not otherwise
defined have the meanings given to them in the Plan.

RECITALS
A. The Company previously entered into the Plan.

B. In accordance with Section 26 of the Plan, for so long as the Rights are redeemable, the Company may, in its sole and
absolute discretion, supplement or amend the Plan in any respect without the approval of any holders of Rights or Common
Stock, and the Rights Agent must, if the Company so directs, execute such supplement or amendment, subject to Section 26 of
the Plan.

C. The Rights are currently redeemable, and no person is an Acquiring Person.
D. The Company wishes to amend certain terms in the Plan.

E. The Company has delivered to the Rights Agent a certificate stating that this Amendment complies with Section 26 of
the Plan.

F. The Rights Agent is directed to join in this Amendment.

AGREEMENT
The parties hereto therefore agree as follows:
Section 1. Amendment of the Plan.
The second sentence of Section 1.1 of the Plan is hereby amended and restated in its entirety as follows:
“Notwithstanding the foregoing, no Person shall become an “Acquiring Person” as a result of (i) an acquisition of
Common Stock by the Company which, by reducing the number of shares outstanding, increases the proportionate

number of shares Beneficially Owned by such Person to 4.99% or more of the Common Stock then outstanding,
provided, however, that if a Person shall become the Beneficial Owner of 4.99% or more



of the Common Stock then outstanding solely by reason of share purchases by the Company and shall, after such share
purchases by the Company, become the Beneficial Owner of one or more additional shares of Common Stock (other
than pursuant to a dividend or distribution paid or made by the Company on the outstanding Common Stock in Common
Stock or pursuant to a split or subdivision of the outstanding Common Stock), then such Person shall be deemed to be an
“Acquiring Person” unless, upon becoming the Beneficial Owner of such additional Common Stock, such Person does
not Beneficially Own 4.99% or more of the Common Stock then outstanding, (ii) the acquisition of Common Stock upon
the exercise of any options, warrants or other rights, or upon the initial grant or vesting of restricted stock, in each case,
granted by the Company to its directors or officers, (iii) the acquisition of Common Stock upon the issuance, or exercise
of any options, warrants or other rights, or upon the conversion of convertible notes, convertible preferred stock, or other
convertible securities, pursuant to agreements or transactions entered into and executed by the Company prior to the date
of the Plan, or (iv) an agreement executed by the Company and approved by the Board, prior to such Person becoming
an Acquiring Person, expressly for purposes of this clause (iv), pursuant to which a Person has the right to acquire, vote
or dispose, or to direct the voting or the disposition of, or otherwise Beneficially Own, Common Stock, notwithstanding
of Section 1.3.2 of this Plan.”

Clause (iii) of Section 7.1 of the Plan is hereby amended and restated in its entirety as follows:
“(iii) the time at which the Board approves the termination of this Plan and the Rights in connection with the closing of
any merger, acquisition or other transaction involving the Company pursuant to an agreement of the type described in

Section 13.3, at which time the Rights are deemed terminated,”.

Section 13.3 of the Plan is hereby amended and restated in its entirety as follows:

“13.3. Approved Transactions. Notwithstanding anything contained herein to the contrary, upon the consummation of
any merger, acquisition, or other transaction of the type described in clause (A), (B) or (C) of Section 13.1 involving the
Company pursuant to an agreement in connection with a merger, acquisition or other transaction between the Company
and any Person, which agreement has been approved by the Board prior to any Person becoming an Acquiring Person,
this Plan and the rights of holders of Rights hereunder shall be terminated in accordance with Section 7.1 only if the
Board approves such termination, and absent such approval, this Plan shall continue in full force and effect following
such consummation.”

Section 2. No Other Amendment, Effect of Amendment. Except as and to the extent expressly modified by this Amendment,
the Plan and the exhibits thereto remain in full force and effect in all respects without any modification. This Amendment will be
deemed an amendment to the Plan and will become effective on the Effective Date. In the event of a conflict or inconsistency
between this Amendment, on the one hand, and the Plan and the exhibits thereto, on the other hand, the provisions of this
Amendment will govern.



Section 3. Further Assurances. Each of the parties hereto will reasonably cooperate and take such action as may be
reasonably requested by the other party in order to carry out the provisions and purposes of this Amendment, the Plan and the
transactions contemplated hereunder and thereunder.

Section 4. Miscellaneous. Section 26, Section 32, Section 33 and Section 34 of the Plan apply to this Amendment,
mutatis mutandis.

[Signature page follows.]



The parties hereto are signing this Amendment on the Effective Date.

HERON THERAPEUTICS, INC.

By: /s/ Craig Collard

Name: Craig Collard
Title: Chief Executive Officer



COMPUTERSHARE TRUST COMPANY, N.A.

By: /s/ Patrick Hayes

Name: Patrick Hayes
Title: Senior Vice President, Client Management



Exhibit 10.1
FORM OF VOTING AND SUPPORT AGREEMENT

This Voting and Support Agreement (this “Agreement”) is made and entered into as of November 8, 2026 (the
“Agreement Date”), by and among CorMedix Inc., a Delaware corporation (“Buyer”), Heron Therapeutics, Inc., a Delaware
corporation (“Seller”), and the undersigned stockholder of Seller (the “Stockholder’). Each of Buyer, Seller and the Stockholder
is sometimes referred to herein as a “Party.” Capitalized terms used but not otherwise defined herein shall have the respective
meanings ascribed to such terms in the Purchase Agreement (as defined below).

RECITALS

1. Concurrently with the execution and delivery of this Agreement, Buyer and Seller are entering into an Asset Purchase
Agreement (as it may be amended, supplemented or otherwise modified from time to time, the “Purchase Agreement”) that,
among other things and subject to the terms and conditions set forth therein, provides for the sale by Seller of the Transferred
Assets to, and assumption of the Assumed Liabilities by, Buyer, in each case, on the terms and subject to the conditions set forth
therein (the “Asset Sale”).

2. As of the Agreement Date, the Stockholder is the record and/or “beneficial owner” (within the meaning of Rule 13d-3
under the Exchange Act) of the number of shares of common stock, par value $0.01 per share, of Seller (“Seller Common
Stock™), set forth next to the Stockholder’s name on Schedule A hereto (the “Owned Shares,” and together with such additional
shares of capital stock of Seller that become beneficially owned (within the meaning of Rule 13d-3 under the Exchange Act) by
the Stockholder, whether upon the receipt of dividends, conversion of convertible securities or otherwise, after the Agreement
Date until the Expiration Time, the “Covered Shares”).

3. In connection with Buyer’s entry into the Purchase Agreement, as a condition and inducement to the willingness of
Buyer to enter into the Purchase Agreement, the Stockholder has agreed to enter into this Agreement with respect to the
Stockholder’s Covered Shares.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements set forth below and for other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the Parties, intending to be legally bound, do hereby agree as follows:

1. Agreement to Vote the Covered Shares.

1.1  Voting Agreement. From the Agreement Date until the Expiration Time (as defined below), at every
meeting of Seller’s stockholders (whether annual, special or otherwise) at which any of the following matters are to be voted on
(and at every adjournment, recess or postponement thereof), and in connection with any action by written consent of Seller’s
stockholders, the Stockholder shall, and shall cause any Affiliate controlled by the Stockholder that is a holder of record of any
Covered Shares to, vote (including via proxy) or execute consents with respect to all of the Stockholder’s Covered Shares: (a) in
favor of (i) the adoption of the Purchase Agreement and the approval of the Transactions, (ii) any proposal to adjourn or postpone




any meeting of Seller’s stockholders to a later date if there are not sufficient votes to obtain the Seller Stockholder Approval and
(ii1) any other matters necessary to secure the Seller Stockholder Approval; and (b) against (i) any action or agreement that would
reasonably be expected to (x) result in any of the conditions set forth in Article VII of the Purchase Agreement not being satisfied
or (y) result in a material breach of any covenant, representation or warranty or any other obligation or agreement of Seller under
the Purchase Agreement, (ii) any Acquisition Proposal or Acquisition Transaction, and (iii) any other agreement, transaction or
other matter that is intended to, or would reasonably be expected to, materially impede, frustrate, delay, or interfere with, or
materially and adversely affect, the consummation of the Asset Sale and the other Transactions (clauses (a) and (b), the
“Covered Proposals”).

1.2 Adverse Amendment. For the avoidance of doubt, nothing in this Agreement shall require the Stockholder
to vote in favor of the adoption of the Purchase Agreement as amended by any amendment to the Purchase Agreement, entered
into after the Agreement Date without the prior written consent of the Stockholder, that (A) decreases the amount of, changes the
form or terms of or delays the timing of payment or allocation of, any portion of the Transaction Consideration (including the
Royalty Payments and the Earn-Out Payments); (B) imposes any material restrictions or any additional material conditions on the
consummation of the Asset Sale or the payment of the Transaction Consideration to Seller; or (C) is otherwise materially adverse
to the Stockholder in particular or to any other of Seller’s stockholders (each of the foregoing, an “Adverse Amendment”).

1.3 Quorum. Until the Expiration Time, at every meeting of Seller’s stockholders (and at every adjournment
or postponement thereof) at which a Covered Proposal is to be voted upon, the Stockholder shall be represented in person or by
proxy at such meeting (or cause the holders of record on any applicable record date to be represented in person or by proxy at
such meeting) in order for the Stockholder’s Covered Shares to be counted as present for purposes of establishing a quorum.

1.4 No Transfer of Shares. The Stockholder covenants and agrees that during the period from the Agreement
Date until the Expiration Time, the Stockholder will not, directly or indirectly, (a) transfer, assign, sell, pledge, encumber,
hypothecate or otherwise dispose (whether by sale, liquidation, dissolution, dividend or distribution) of or consent to any of the
foregoing (“Transfer”), or cause to be Transferred, any of the Stockholder’s Covered Shares, (b) deposit any of the
Stockholder’s Covered Shares into a voting trust or enter into a voting agreement or arrangement with respect to such Covered
Shares or grant any proxy or power of attorney with respect thereto, (¢) enter into any contract, option or other arrangement or
undertaking with respect to the Transfer of any of the Stockholder’s Covered Shares, (d) enter into any swap (including a total
return swap) or similar derivative transaction with respect to any of the Stockholder’s Covered Shares or (e) take any other action
or enter into any agreement or undertaking that would reasonably be expected to restrict, limit or interfere with the performance
of the Stockholder’s obligations hereunder; provided, however, that the Stockholder may Transfer any such Covered Shares (i)
pursuant to any sell-to-cover or net settlement transactions executed for the purpose of satisfying any Tax withholding
obligations or exercise price in connection with the vesting, exercise or settlement of any stock options, restricted stock units or
other equity awards granted by Seller that are held by such Stockholder (including pursuant to any trading plan intended to satisfy
Rule 10b5-1(c) under the Exchange Act that is in effect as of the Agreement Date); or (ii)




(A) if the Stockholder is an individual, to any member of the Stockholder’s immediate family or to a trust for the benefit of the
Stockholder or any member of the Stockholder’s immediate family or (B) if the Stockholder is not an individual, to any Affiliate
controlled by the Stockholder, in each case, only if prior to such transfer the transferee of such Covered Shares evidences in a
writing reasonably satisfactory to Buyer such transferee’s agreement to be bound by and subject to the terms and provisions
hereof to the same effect as the transferring Stockholder, and no such Transfer shall relieve the transferring Stockholder of its
obligations hereunder; provided that any such writing shall not be required in connection with ordinary course monthly
rebalancings, if any, between Stockholder’s Affiliates. Any Transfer or attempted Transfer of any Covered Shares in violation of
this Section 1.4 shall be null and void and of no effect whatsoever, and Seller shall not register any such Transfer. For the
avoidance of doubt, the fact, in and of itself, that any Covered Shares are held in a margin account or pledged pursuant to the
terms thereof shall not be deemed a breach or violation of any representation, warranty or covenant contained herein; provided no
event has occurred that, with or without notice or lapse of time or both, would result in foreclosure on the Covered Shares.

1.5 Expiration Time. For purposes of this Agreement, “Expiration Time” means the earliest to occur of (a)
the Closing, (b) such date and time as the Purchase Agreement is validly terminated in accordance with its terms, (c) the entry
into or adoption of an Adverse Amendment, (d) the written agreement of the Stockholder, Buyer and Seller to terminate this
Agreement, and (e) a Change of Recommendation, provided that such Change of Recommendation is made in compliance with
Seller’s obligations under the Purchase Agreement.

1.6  Certain Other Covenants. From the Agreement Date until the Expiration Time, (a) the Stockholder shall,
in its capacity as a stockholder of Seller, comply with the restrictions set forth in Section 5.3(a) of the Purchase Agreement as if it
were a party thereto, subject to the exceptions set forth in Section 5.3 of the Purchase Agreement that are applicable to Seller
(which shall apply to the Stockholder to the same extent applicable to Seller), and (b) the Stockholder shall not commence or
participate in any Action against Buyer, Seller or any of their respective Affiliates challenging the validity of, or seeking to enjoin
the operation of, any provision of this Agreement or the Purchase Agreement (other than any Action to enforce the terms of this
Agreement).

2. Representations and Warranties of the Stockholder. The Stockholder hereby represents and warrants to Buyer and
Seller that:

2.1  Organization; Due Authority. If the Stockholder is not an individual, it is duly organized, validly existing
and in good standing under the Laws of the jurisdiction in which it is incorporated, formed, organized or constituted, and the
execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby are within
the Stockholder’s corporate, limited liability company or organizational powers and have been duly authorized by all necessary
corporate, limited liability company or organizational actions on the part of the Stockholder. If the Stockholder is an individual,
the Stockholder has full legal capacity, right and authority to execute and deliver this Agreement and to perform his or her
obligations hereunder. This Agreement has been duly and validly executed and delivered by the Stockholder and constitutes a
valid and binding obligation of the Stockholder enforceable against it in accordance with its terms (assuming due and valid
execution by Seller and Buyer), except as



enforcement may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally and by
general principles of equity.

2.2 Ownership of the Covered Shares. (a) The Stockholder is, as of the Agreement Date, the beneficial or
record owner of, and has good and marketable title to, the Stockholder’s Owned Shares, free and clear of any proxy, voting
restriction, adverse claim, or other Encumbrances, other than any of the foregoing created by this Agreement and restrictions on
transfer under applicable securities Laws and (b) as of the Agreement Date, except as set forth on Schedule A (including any
voting power shared with any Affiliate, general partner, investment manager, managing member or other Person, as described
thereon), the Stockholder has sole voting power over all of such Owned Shares beneficially owned by the Stockholder. As of the
Agreement Date, the Stockholder does not own, beneficially or of record, any Seller Common Stock (or any securities
convertible, exercisable or exchangeable for, or rights to purchase or acquire, any Seller Common Stock) other than (i) the
Owned Shares, (ii) any stock options, restricted stock units or other equity awards granted by Seller and held by the Stockholder,
and (iii) any warrants (including pre-funded warrants), convertible preferred stock, convertible notes or other securities
convertible into, or exercisable or exchangeable for, Seller Common Stock, in each case of clauses (ii) and (iii), set forth opposite
the Stockholder’s name on Schedule A (the securities described in clauses (ii) and (iii), collectively, the “Other Seller
Securities”). As of the Agreement Date, other than pursuant to the terms of any Other Seller Securities, any trading plan intended
to satisfy Rule 10b5-1(c) under the Exchange Act that is in effect as of the Agreement Date or as otherwise set forth on Schedule
A, there are no agreements or arrangements of any kind, contingent or otherwise, obligating the Stockholder to Transfer, or cause
to be Transferred, any of the Owned Shares and no Person has any contractual or other right or obligation to purchase or
otherwise acquire any of such Owned Shares.

2.3 No Conflict; Consents.

a. The execution and delivery of this Agreement by the Stockholder does not, and the performance by
the Stockholder of such Stockholder’s obligations under this Agreement and the compliance by the Stockholder with any
provisions hereof does not and will not: (i) conflict with or violate any laws applicable to the Stockholder; or (ii) result in any
breach of or constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give to
others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of an Encumbrance on any
of the Owned Shares beneficially owned by the Stockholder pursuant to, any Contract or obligation to which the Stockholder is a
party or by which the Stockholder is subject, except, in each case, as would not, individually or in the aggregate, reasonably be
expected to prevent or materially impair or delay the Stockholder’s ability to perform its obligations hereunder.

b. No consent, approval, order or authorization of, or registration, declaration or, except as required by
the rules and regulations promulgated under the Exchange Act, filing with, any Governmental Authority or any other Person, is
required by or with respect to the Stockholder in connection with the execution and delivery of this Agreement or the
consummation by it of the transactions contemplated hereby.



2.4 Litigation. As of the Agreement Date, there is no Action pending or, to the knowledge of the Stockholder,
threatened against the Stockholder that in any manner questions or challenges the beneficial or record ownership of the
Stockholder’s Owned Shares, the validity of this Agreement or any action taken or to be taken by the Stockholder in connection
with this Agreement.

3. Representations and Warranties of Buyer. Buyer hereby represents and warrants to the Stockholder and Seller that:

3.1 Due Authority. Buyer has the full power and capacity to make, enter into and carry out the terms of this
Agreement. Buyer is duly organized, validly existing and in good standing in accordance with the laws of its jurisdiction of
formation. The execution and delivery of this Agreement, the performance of Buyer’s obligations hereunder, and the
consummation of the transactions contemplated hereby have been validly authorized, and no other consents or authorizations are
required to give effect to this Agreement or the transactions contemplated by this Agreement. This Agreement has been duly and
validly executed and delivered by Buyer and constitutes a valid and binding obligation of Buyer enforceable against it in
accordance with its terms (assuming due and valid execution by the Stockholder and Seller), except as enforcement may be
limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally and by general principles of
equity.

3.2 No Conflict; Consents.

a. The execution and delivery of this Agreement by Buyer does not, and the performance by Buyer of
its obligations under this Agreement and the compliance by Buyer with the provisions hereof do not and will not: (i) conflict with
or violate any laws applicable to Buyer; or (ii) result in any breach of or constitute a default (or an event that with notice or lapse
of time or both would become a material default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any Contract or obligation to which Buyer is a party or by which Buyer is subject, except, in the case of clause
(i), as would not, individually or in the aggregate, reasonably be expected to prevent or materially impair or delay Buyer’s ability
to perform its obligations hereunder.

b. No consent, approval, order or authorization of, or registration, declaration or, except as required by
the rules and regulations promulgated under the Exchange Act, filing with, any Governmental Authority or any other Person, is
required by or with respect to Buyer in connection with the execution and delivery of this Agreement or the consummation by
Buyer of the transactions contemplated hereby.

4. Representations and Warranties of Seller. Seller hereby represents and warrants to Buyer and the Stockholder that:

4.1 Due Authority. Seller has the full power and capacity to make, enter into and carry out the terms of this
Agreement. Seller is duly organized, validly existing and in good standing in accordance with the laws of its jurisdiction of
formation. The execution and delivery of this Agreement, the performance of Seller’s obligations hereunder, and the
consummation of the transactions contemplated hereby have been validly authorized, and no other consents or



authorizations are required to give effect to this Agreement or the transactions contemplated by this Agreement. This Agreement
has been duly and validly executed and delivered by Seller and constitutes a valid and binding obligation of Seller enforceable
against it in accordance with its terms (assuming due and valid execution by the Stockholder and Buyer), except as enforcement
may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally and by general
principles of equity.

4.2 No Conflict; Consents.

a. The execution and delivery of this Agreement by Seller does not, and the performance by Seller of
its obligations under this Agreement and the compliance by Seller with the provisions hereof do not and will not: (i) conflict with
or violate any laws applicable to Seller; or (ii) result in any breach of or constitute a default (or an event that with notice or lapse
of time or both would become a material default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any Contract or obligation to which Seller is a party or by which Seller is subject, except, in the case of clause
(i1), as would not, individually or in the aggregate, reasonably be expected to prevent or materially impair or delay Seller’s ability
to perform its obligations hereunder.

b. No consent, approval, order or authorization of, or registration, declaration or, except as required by
the rules and regulations promulgated under the Exchange Act, filing with, any Governmental Authority or any other Person, is
required by or with respect to Seller in connection with the execution and delivery of this Agreement or the consummation by
Seller of the transactions contemplated hereby.

5. Miscellaneous.

5.1 No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Buyer or Seller
any direct or indirect ownership or incidence of ownership of or with respect to the Covered Shares. All rights, ownership and
economic benefits of and relating to the Covered Shares shall remain vested in and belong to the Stockholder, and Buyer and
Seller shall have no authority to direct the Stockholder in the voting or disposition of any of the Covered Shares, except as
otherwise provided herein.

5.2 Certain Adjustments. In the event of any change in Seller Common Stock by reason of any split-up,
reverse share split, recapitalization, combination, reclassification, exchange of shares or the like, the terms “Seller Common
Stock,” “Owned Shares” and “Covered Shares” shall be deemed to refer to and include such shares as well as any securities into
which or for which any or all of such shares may be changed or exchanged or which are received in such transaction.

5.3 Amendment and Modification; Waiver. This Agreement may not be amended, modified or supplemented
in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an
amendment hereto, signed on behalf of each Party. No failure or delay of any Party in exercising any right or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or
discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or
the exercise of any other right or power.




Any agreement on the part of any Party to any such waiver shall be valid only if set forth in a written instrument executed and
delivered by such Party (or, in the case of a Party that is not an individual, by a duly authorized officer on behalf of such Party).

5.4 Fees and Expenses. All fees and expenses incurred in connection with or related to this Agreement and
the transactions contemplated hereby shall be paid by the Party incurring such fees or expenses, whether or not the Transactions
are consummated.

5.5 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder
shall be in writing and shall be deemed to have been given (i) when delivered by hand (with proof of delivery); (ii) when received
by the addressee if sent by a nationally recognized overnight courier (receipt requested); or (iii) on the date sent by e-mail (notice
deemed given upon transmission so long as there is no return error message or other notification of non-delivery received by the
sender) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal business hours of
the recipient. Such communications must be sent to the respective Parties at the following addresses (or at such other address for
a Party as shall be specified in a notice given in accordance with this Section 5.5):

a. if to the Stockholder, to the address and recipient set forth on Schedule A attached hereto.
b. ifto Buyer, to:

CorMedix Inc.
389 Interpace Pkwy, Suite 450
Parsippany, New Jersey 07054
Attention: Joseph Todisco

Beth Zelnick Kaufman

Email: [***]
[***]

with a copy (which shall not constitute notice) to:

Willkie Farr & Gallagher LLP
787 7th Avenue
New York, New York 10019
Attention: Jared Fertman
Andrew Marmer
Email: jfertman@willkie.com
amarmer@willkie.com

c. if'to Seller, to:

Heron Therapeutics, Inc.

25 Fenton Main Street, Suite 300
Cary, NC 27511

Attention: General Counsel



Email: [*¥**]
with a copy (which shall not constitute notice) to:

DLA Piper LLP (US)

51 John F. Kennedy Parkway, Suite 120

Short Hills, New Jersey 07078-2704

Attention: Andrew P. Gilbert

Jeffrey Scharfstein, P.C.
Carina Meleca
Email: Andrew.Gilbert@us.dlapiper.com

Jeffrey.Scharfstein@us.dlapiper.com
Carina.Meleca@us.dlapiper.com

arising out of or relating to this Agreement or the Transactions shall be governed by, and construed in accordance with, the
internal laws of the State of Delaware, without regard to the laws of any other jurisdiction that might be applied because of the
conflicts of laws principles of the State of Delaware or any other jurisdiction.

a. THIS AGREEMENT SHALL BE DEEMED TO BE MADE AND ALL CLAIMS OR CAUSES
OF ACTION (WHETHER IN CONTRACT OR TORT) THAT MAY BE BASED UPON, ARISE OUT OF OR RELATE TO
THIS AGREEMENT, OR THE NEGOTIATION, EXECUTION OR PERFORMANCE OF THIS AGREEMENT OR THE
ASSET SALE, SHALL BE INTERPRETED, CONSTRUED AND GOVERNED IN ALL RESPECTS BY AND IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER APPLICABLE CONFLICTS OF LAW PRINCIPLES. The Parties hereby irrevocably submit
to the personal jurisdiction of the Court of Chancery of the State of Delaware or, if such Court of Chancery shall lack subject
matter jurisdiction, the federal courts of the United States of America located in the County of New Castle, Delaware, solely in
respect of the interpretation and enforcement of the provisions of (and any claim or cause of action arising under or relating to)
this Agreement and of the documents referred to in this Agreement, and in respect of the Transactions, and hereby waive, and
agree not to assert, as a defense in any action, suit or proceeding for the interpretation or enforcement hereof or of any such
document, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in said
courts or that the venue thereof may not be appropriate or that this Agreement or any such document may not be enforced in or
by such courts, and the Parties irrevocably agree that all claims relating to such action, suit or proceeding shall be heard and
determined in such courts. The Parties hereby consent to and grant any such court jurisdiction over the person of such Parties
and, to the extent permitted by Law, over the subject matter of such dispute and agree that mailing of process or other papers in
connection with any such action, suit or proceeding in the manner provided in Section 5.5 or in such other manner as may be
permitted by Law shall be valid and sufficient service thereof.

b. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH



PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
LAW ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS. EACH PARTY HEREBY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF ANY ACTION, SUIT OR PROCEEDING, SEEK TO ENFORCE THE
FOREGOING WAIVER, (ii) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (iii) EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND (iv) EACH PARTY HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS CONTAINED IN THIS SECTION 5.6.

5.7 Documentation and Information. The Stockholder consents to and authorizes the publication and
disclosure by Buyer and Seller of the Stockholder’s identity and holding of the Covered Shares, and the terms of this Agreement
(including, for the avoidance of doubt, the disclosure of this Agreement), in the Proxy Statement and any other disclosure
document required in connection with the Purchase Agreement, the Asset Sale and the other Transactions.

5.8  Further Assurances. The Stockholder agrees, from time to time, at Buyer’s reasonable request, to execute
and deliver such additional documents and take all such further action as may be reasonably required to consummate and make
effective, in the most expeditious manner practicable, the transactions contemplated by this Agreement; provided that the
Stockholder shall not be required to take any action, or refrain from taking any action, that is inconsistent with, or that expands or
increases any of, the Stockholder’s obligations under this Agreement.

5.9 Enforcement. The Parties agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.
Accordingly, each of the Parties shall be entitled to specific performance of the terms hereof, including an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, this
being in addition to any other remedy to which such Party is entitled at law or in equity. Each of the Parties hereby further waives
(a) any defense in any action for specific performance that a remedy at law would be adequate and (b) any requirement under any
law to post security as a prerequisite to obtaining equitable relief.

5.10 Entire Agreement. This Agreement (including the Schedule hereto) constitutes the entire agreement, and
supersedes all prior written agreements, arrangements, communications and understandings and all prior and contemporaneous
oral agreements, arrangements, communications and understandings among the Parties with respect to the subject matter hereof.
This Agreement shall not be deemed to contain or imply any restriction, covenant, representation, warranty, agreement or
undertaking of any Party with respect to the subject matter hereof other than those expressly set forth herein, and none shall be
deemed to exist or be inferred with respect to the subject matter hereof. For the avoidance of doubt, nothing in this Agreement




shall be deemed to amend, alter or modify, in any respect, any of the provisions of the Purchase Agreement.

5.11 Interpretation. For purposes of this Agreement, whenever the context requires: (a) the singular number
shall include the plural, and vice versa; (b) the masculine gender shall include the feminine and neuter genders; (c) the feminine
gender shall include the masculine and neuter genders; and (d) the neuter gender shall include the masculine and feminine
genders. The Parties agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party
shall not be applied in the construction or interpretation of this Agreement. As used in this Agreement, (i) the words “include”
and “including,” and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be followed
by the words “without limitation,” (ii) the word “extent” in the phrase “to the extent” shall mean the degree to which a subject or
other thing extends, and such phrase shall not mean simply “if,” (iii) the word “or” shall not be exclusive, (iv) the word “will”
shall be construed to have the same meaning as the word “shall” and (v) 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.
Except as otherwise indicated, all references in this Agreement to “Sections” and “Schedules” are intended to refer to Sections of
this Agreement and Schedules to this Agreement. The headings contained in this Agreement are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement. When calculating the period of time before which,
within which or after which any act is to be done or step taken pursuant to this Agreement, (i) the date that is the reference date in
calculating such period shall be excluded and (ii) if the last day of such period is not a Business Day, the period in question shall
end on the next succeeding Business Day. All references in this Agreement to a number of days are to such number of calendar
days unless Business Days are specified. Unless otherwise specifically indicated, any reference in this Agreement to $ means
U.S. dollars. References to a Person are also to its permitted successors and assigns. The Parties agree that they have been
represented by counsel during the negotiation, drafting, preparation and execution of this Agreement and, therefore, waive the
application of any law or rule of construction providing that ambiguities in an agreement or other document will be construed
against the Party drafting such agreement or document.

5.12 Assignment;_Successors; Parties in Interest. Neither this Agreement nor any of the rights, interests or
obligations under this Agreement may be assigned or delegated, in whole or in part, by operation of law or otherwise, by any
Party without the prior written consent of the other Parties; provided, that Buyer may, with Seller’s consent (which consent shall
not be unreasonably withheld, conditioned or delayed), assign its rights, but not its obligations, under this Agreement, in whole or
in part, to any Affiliate of Buyer; provided, further, that no such assignment shall relieve Buyer of its obligations hereunder.
Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties
and their respective successors and assigns. This Agreement shall be binding upon and inure solely to the benefit of each Party,
and nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties and their
respective successors and permitted assigns any legal or equitable right, benefit or remedy of any nature whatsoever under or by
reason of this Agreement.
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5.13 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in
any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions of this Agreement or the
validity or enforceability of the offending term or provision in any other situation or in any other jurisdiction. If a final judgment
of a court of competent jurisdiction declares that any term or provision of this Agreement is invalid or unenforceable, the Parties
agree that the court making such determination shall have the power to limit such term or provision, to delete specific words or
phrases or to replace such term or provision with a term or provision that is valid and enforceable and that comes closest to
expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be valid and enforceable as
so modified. In the event such court does not exercise the power granted to it in the prior sentence, the Parties agree to replace
such invalid or unenforceable term or provision with a valid and enforceable term or provision that will achieve, to the extent
possible, the economic, business and other purposes of such invalid or unenforceable term or provision.

5.14 Counterparts; Signatures. This Agreement may be executed in one (1) or more counterparts, each of
which shall be deemed an original but all of which together shall be considered one and the same agreement and shall become
effective when counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that the
Parties need not sign the same counterpart. This Agreement may be executed and delivered by facsimile transmission, by
electronic mail in “portable document format” (“.pdf”) form, or by any other electronic means intended to preserve the original
graphic and pictorial appearance of a document, or by combination of such means.

5.15 Non-survival of Representations and Warranties. None of the representations and warranties in this
Agreement or in any schedule, instrument or other document delivered pursuant to this Agreement shall survive the Expiration
Time.

5.16 Termination. This Agreement shall automatically terminate without further action by any of the Parties
and shall have no further force or effect as of the Expiration Time; provided that the provisions of this Section 5 (other than
Section 5.8) shall survive any such termination. Notwithstanding the foregoing, termination of this Agreement shall not prevent
any Party from seeking any remedies (at law or in equity) against any other Party for that Party’s willful breach of any of the
terms of this Agreement prior to the date of termination in accordance with Section 5.9.

5.17 Fiduciary Duties. The Stockholder has entered into this Agreement solely in the Stockholder’s capacity as
the record and/or beneficial owner of the Covered Shares (and not in any other capacity, including any capacity as a director or
officer of Seller or a Seller Party). Nothing in this Agreement: (a) will limit or affect any actions or omissions taken by the
Stockholder or any of its Affiliates in the Stockholder’s or such Affiliate’s capacity as a director or officer of Seller or a Seller
Party, including in exercising rights under the Purchase Agreement, and no such actions or omissions shall be deemed a breach of
this Agreement; or (b) will be construed to prohibit, limit, or restrict the Stockholder or any of its Affiliates from exercising the
Stockholder’s or such Affiliates’ fiduciary duties as a director or officer to Seller, a Seller Party, or their respective stockholders;
provided that nothing in this Section shall limit or affect the Stockholder’s obligations under Section 1 in its capacity as a holder
of Covered Shares.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered on the date and
year first above written.

CORMEDIX INC.

By:
Name:
Title:

[Signature Page — Voting and Support Agreement|



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered on the date and
year first above written.

HERON THERAPEUTICS, INC.

By:
Name:
Title:

[Signature Page — Voting and Support Agreement|



IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered on the date and
year first above written.

By:
Name:
Title:

[Signature Page — Voting and Support Agreement]
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Exhibit 10.2
GOVERNANCE AGREEMENT

This Governance Agreement, dated as of November 8, 2026 (this “Agreement”), is by and between CorMedix Inc., a Delaware
corporation (the “Company”), and Heron Therapeutics, Inc., a Delaware corporation (“Heron”).

WHEREAS, the Company and Heron are, concurrently with the execution and delivery of this Agreement, entering into that certain
Asset Purchase Agreement, dated as of the date hereof (as it may be amended from time to time, the “Purchase Agreement”), pursuant to
which, among other things, the Company will issue to Heron at the Closing (as defined in the Purchase Agreement) the Seller Stock
Consideration (as defined in the Purchase Agreement), consisting of shares of common stock of the Company, par value $0.001 per share
(the “Common Stock™);

WHEREAS, as a condition and inducement to the willingness of the Company to enter into the Purchase Agreement, Heron has
agreed to enter into this Agreement, which shall become effective as of, and contingent upon, the Closing; and

WHEREAS, the Company and Heron have mutually determined to reflect their agreements on matters relating to the representation
of Heron on the Company’s Board of Directors (the “Board”), the voting and disposition of the Voting Securities (as defined below) held by
Heron and its Affiliates and certain other matters, as provided in this Agreement.

NOW, THEREFORE, in consideration of and reliance upon the mutual covenants and agreements contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. Definitions.
As used in this Agreement:

(a) the term “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated by the SEC under the Exchange Act;
provided that none of the Company or its Affiliates, on the one hand, and Heron and its Affiliates, on the other hand, shall
be deemed to be “Affiliates” with respect to the other for purposes of this Agreement; provided, further, that Affiliates of a
person shall not include any entity solely by reason of the fact that one or more of such person’s employees or principals
serves as a member of its board of directors or similar governing body;

(b) the terms “Beneficial Ownership,” “Beneficially Own” and “Beneficial Owner” of Common Stock or Voting Securities, in
each case, as applicable, mean ownership of: (i) Common Stock or Voting Securities, in each case, as applicable, and (ii)
rights or options to own or acquire any Common Stock or Voting Securities, in each case, as applicable (whether such
right or option is exercisable immediately or only after the passage of time or upon the satisfaction of one or more
conditions (whether or not within the control of such person), compliance with regulatory requirements or otherwise);
provided that no person shall be deemed to Beneficially Own any securities beneficially owned by any director of the
Company to the extent such securities were acquired directly from the Company by such director as or pursuant to director
compensation for serving as a director of the Company;

(c) the term “Change of Control Transaction” means (x) any transaction pursuant to which any person becomes a Beneficial
Owner, directly or indirectly, of securities of the Company




(d)

(e)

®
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(h)

(M)

W)
(k)

M

(m)

(n)

(0)

representing more than 50% of the Company’s then-outstanding equity interests and voting power, (y) any merger or
stock-for-stock transaction with a Third Party whereby immediately after the consummation of the transaction, the
Company’s stockholders retain less than 50% of the equity interests and voting power of the surviving entity’s then-
outstanding equity securities or (z) the sale of all or substantially all of the Company’s assets to a Third Party;

the term “Company Interests” means (x) any Voting Securities, (y) any other direct or indirect interest in any securities of
the Company or any direct or indirect rights, warrants or options to acquire, or securities convertible into or exchangeable
for, any securities of the Company, or (z) any contracts or rights in any way related to the acquisition or price of securities
or interests of the Company (whether Beneficially, constructively or synthetically through any derivative or trading
position or otherwise);

the term “Competing_Acquisition” means any acquisition of (whether by merger, purchase of assets or equity, exclusive
license or otherwise), or any investment in, any person or business engaged in a Competing Business;

the term “Competing Business” shall have the meaning set forth in the Purchase Agreement;
the term “Confidential Information” shall have the meaning set forth in Section 6(a);

the term “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder; it being agreed that references to Exchange Act provisions or other provisions of securities law
shall refer to such provisions as in effect on the date hereof;

the term “Extraordinary Transaction” means any tender offer or exchange offer, merger, acquisition, consolidation,
business combination, sale or other disposition of all or a material amount of the assets or businesses of the Company,
reorganization, restructuring, recapitalization, dissolution, liquidation or other similar transaction involving the Company
or any of its subsidiaries;

the term “Lock-Up Period” shall have the meaning set forth in Section 5(a);

the term “Ownership Percentage” means, as of any date of determination, the percentage obtained by dividing (x) the
aggregate number of shares of Common Stock Beneficially Owned by Heron by (y) the total number of shares of
Common Stock issued and outstanding as of such date, as set forth in the Company’s most recent filing with the SEC
disclosing such number (as adjusted for any issuance or repurchase of which Heron has been notified in writing by the
Company);

the term “Permitted Transferee” means Velan Capital Management LLC and Rubric Capital Management LP and, in each
case, its controlled Affiliates and the investment funds and accounts managed or advised by it;

the term “Proxy Advisory Firms” means Institutional Shareholder Services Inc. and Glass, Lewis & Co., LLC (including
any successor thereto);

the terms “person” or “persons” mean any individual, corporation (including not-for-profit), general or limited partnership,
limited liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity of any
kind or nature;

the term “SEC” means the U.S. Securities and Exchange Commission;
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the term “Third Party” means any person that is not a party to this Agreement or an Affiliate of a party to this Agreement;

the term “Transfer” means any direct or indirect sale, assignment, transfer, conveyance, gift, exchange, distribution or
other disposition (including by operation of law), or the entry into any contract, option or other arrangement with respect
to any of the foregoing, of any Company Interests or any economic, voting or other rights therein, including by means of
any short sale, swap, hedge or other derivative transaction; provided that a Permitted Pledge (as defined in Section 5(a))
shall not constitute a Transfer; and

the term “Voting Securities” shall mean the Common Stock, and any other securities of the Company entitled to vote in
the election of directors, or securities convertible into, or exercisable or exchangeable for Common Stock or such other
securities, whether or not subject to the passage of time or other contingencies; provided that as it pertains to any
obligations of Heron hereunder, Voting Securities will not include any securities contained in any index fund, exchange
traded fund, benchmark fund or broad basket of securities which may contain or otherwise reflect the performance of, but
not primarily consist of, securities or other interests of the Company.

Capitalized terms used but not defined herein shall have the meanings given to them in the Purchase Agreement.

2. Board Representation and Board Matters.

(@)

(b)

Board Designee. From and after the Closing and for so long as the Ownership Percentage is at least 10%, excluding the
issuance by the Company of any Voting Securities from the date of this Agreement through December 31, 2027 (the
“Board Threshold”), Heron shall be entitled, but not obligated, to designate one (1) individual for appointment or
nomination to the Board (the “Heron Designee”). Any individual designated by Heron as the Heron Designee (including
any Replacement Designee) must (i) qualify as “independent” of the Company under the rules and regulations of the SEC
and the listing standards of the Nasdaq Stock Market, (ii) be reasonably acceptable to the Board (acting through its
Nominating and Corporate Governance Committee (the “Nominating Committee™)), it being understood that the Board
shall not unreasonably withhold, condition or delay its acceptance, (iii) satisfy the Company’s generally applicable
director qualification standards and policies and complete the Company’s customary director questionnaire and
background check, and (iv) not be, and not have been within the three (3) years prior to designation, an officer, director,
employee or consultant of Heron or of any person engaged in a Competing Business.

Nomination and Support. For so long as Heron is entitled to designate a Heron Designee pursuant to Section 2(a), the
Company will include the Heron Designee on the Company’s slate of nominees for election to the Board at each annual
meeting of stockholders at which the Heron Designee’s term expires and will recommend, support and solicit proxies for
the election of the Heron Designee in a manner no less rigorous and favorable than the manner in which the Company
supports its other nominees in the aggregate; provided that any recommendation of the Board shall be subject in each case
to the good faith exercise of the Board’s fiduciary duties under applicable Law. In addition, for so long as Heron is
entitled to designate a Heron Designee pursuant to Section 2(a), upon Heron’s written request, the Company shall cause
the Heron Designee to be appointed to one or more committees of the Board, which committee shall be designated by the
Board in its sole discretion, in each case, subject in each case to the approval of the Board, applicable committee charters
and
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(d)

(e)
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eligibility requirements, the rules and regulations of the SEC and the listing standards of the Nasdaq Stock Market.

Replacement. If the Heron Designee is unable to serve as a director due to death, disability, resignation or incapacity, and
as long as Heron remains entitled to designate a Heron Designee pursuant to Section 2(a), Heron shall be entitled to
designate a replacement satisfying the requirements of Section 2(a) (a “Replacement Designee”), and the Board and all
applicable committees thereof shall take such actions as are necessary, subject in each case to the good faith exercise of
the Board’s fiduciary duties under applicable Law, to appoint the Replacement Designee to serve as a director for the
remainder of such Heron Designee’s term, and such Replacement Designee, once appointed to the Board, shall be deemed
the Heron Designee for all purposes hereunder.

Company Policies. Heron acknowledges that, at all times while serving as a member of the Board, the Heron Designee is
required to comply with all policies, procedures, processes, codes, rules, standards and guidelines generally applicable to
Board members, including the Company’s corporate code of ethics, securities trading policies, Regulation FD-related
policies, director confidentiality policies and corporate governance standards, in each case that have been provided in
writing to such director, and to preserve the confidentiality of Company business and information, including discussions
or matters considered in meetings of the Board or Board committees.

Compensation. The Heron Designee will be entitled to the same compensation, director indemnity and insurance and other
benefits as are accorded to the other non-employee directors of the Company.

Recusal. The Heron Designee shall recuse himself or herself from, and the Company shall be entitled to exclude the Heron
Designee from, any portion of any meeting of the Board or any committee thereof (and from receipt of related materials)
at which the Board or such committee is evaluating or taking action with respect to (i) this Agreement, the Purchase
Agreement or any other Ancillary Agreement (including the Royalty Payments and Earn-Out Payments thereunder), (ii)
any dispute or transaction between the Company or any of its Affiliates, on the one hand, and Heron or any of its
Affiliates, on the other hand, or (iii) any matter as to which the Board reasonably determines in good faith, upon the
advice of outside counsel, that such recusal is necessary or advisable to preserve attorney-client privilege or to avoid a
conflict of interest.

Termination of Board Rights. The Company’s obligations under this Section 2 shall terminate automatically, without
further action, at such time as the Ownership Percentage first falls below the Board Threshold or upon the execution of a
definitive agreement with respect to, or consummation of, a Competing Acquisition by Heron; provided, however, that
notwithstanding the foregoing, Heron and the Company may mutually agree in writing that the Heron Designee shall
continue to serve on the Board for the remainder of his or her then-current term following the occurrence of any of the
foregoing events, and the Company may, in its sole discretion, thereafter renominate such individual for election to the
Board. Prior to, and as a condition of, the appointment or nomination of the Heron Designee, the Heron Designee shall
deliver to the Company an irrevocable resignation letter, pursuant to which the Heron Designee shall resign from the
Board and all committees thereof, effective upon the occurrence of the foregoing, unless Heron and the Company have
agreed in accordance with the immediately preceding proviso that the Heron Designee shall continue to serve. Once
terminated, the rights of Heron under this Section 2 shall not be revived, notwithstanding any subsequent increase in the
Ownership Percentage.




3.

(h)

Voting.
(a)

(b)

(©

(d)

(e)

Non-Assignability. The rights of Heron under this Section 2 are personal to Heron and may not be assigned or transferred
(by operation of law or otherwise) to any person, including any transferee of Voting Securities.

Quorum. For so long as the Ownership Percentage is at least 1% (the “Quorum Threshold™), at each annual or special
meeting of the stockholders of the Company (and at every adjournment or postponement thereof), Heron shall cause all
Voting Securities Beneficially Owned by Heron as of the applicable record date to be present (in person or by proxy) for
quorum purposes and to be voted (or consented) in accordance with this Section 3.

Voting in Accordance with Board Recommendation. For so long as the Ownership Percentage is at least 5% (the “Voting
Threshold™), and subject to Sections 3(c) and 3(d), Heron shall vote all Voting Securities Beneficially Owned by Heron (i)
in favor of each director nominated and recommended by the Board for election at any such meeting, (ii) against any
stockholder nominations for directors that are not approved and recommended by the Board and against any proposal or
resolution to remove any member of the Board, and (iii) with respect to all other proposals submitted to the stockholders
of the Company (other than any proposal relating to an Extraordinary Transaction, which is subject to Section 3(d) below),
in favor of each proposal recommended by the Board and against each proposal that the Board recommends against.

Exceptions. Notwithstanding Section 3(b):

(1) in the event that either of the Proxy Advisory Firms issues a voting recommendation that differs from the voting
recommendation of the Board with respect to any proposal submitted to stockholders, Heron shall be permitted
to vote in accordance with any such Proxy Advisory Firm recommendation on such proposal; and

(il)) Heron shall be permitted to vote in its sole discretion with respect to (x) any proposal to amend the Company’s
certificate of incorporation or bylaws that would (A) adversely affect the rights of Heron under this Agreement
or the Purchase Agreement or (B) treat Heron or the Voting Securities held by Heron differently from, or
disproportionately relative to, other holders of Common Stock or (y) any proposal relating specifically to this
Agreement or the Purchase Agreement.

Extraordinary Transactions. For so long as the Ownership Percentage is at least 5% (the “Transaction Voting Threshold”),
with respect to any proposal relating to an Extraordinary Transaction submitted to the stockholders of the Company,
Heron shall vote all Voting Securities Beneficially Owned by it in favor of, against or abstaining from such proposal in the
same proportion as the votes cast in favor of, against or abstaining from such proposal by holders of Common Stock other
than (i) Heron and (ii) the Company’s directors and executive officers and their respective Affiliates. The parties shall
cooperate in good faith to determine appropriate procedures and mechanics to facilitate such proportionate voting.

No Other Voting Arrangements. Heron shall not grant any proxy or enter into any voting agreement, voting trust or similar
arrangement with respect to Voting Securities that is inconsistent with this Section 3 or otherwise take any action that is
designed to or has the effect of circumventing this Section 3.




4. Standstill.

(a) From and after the Closing until the earlier of (x) the date on which the Ownership Percentage first falls below 1% and (y)
the termination of this Agreement in accordance with Section 8 (such period, the “Standstill Period”), Heron shall not,
directly or indirectly, except as may otherwise be required by the voting provisions set forth herein:

)

(i)

solicit proxies or written consents of stockholders or conduct any other type of referendum (binding or non-
binding) with respect to, or from the holders of, the Voting Securities, or become a “participant” (as such term is
defined in Instruction 3 to Item 4 of Schedule 14A promulgated under the Exchange Act) in or knowingly assist
any Third Party in any “solicitation” of any proxy, consent or other authority (as such terms are defined under
the Exchange Act) to vote any shares of the Voting Securities other than such encouragement or advice that is
consistent with the Board’s recommendation in connection with such matter (it being understood that voting the
Voting Securities held by Heron, or publicly announcing how Heron intends to vote, in each case in accordance
with Section 3, shall not be deemed a violation of this clause);

form or join any partnership, limited partnership, syndicate or other group, including a “group” as defined under
Section 13(d) of the Exchange Act, with respect to the Voting Securities (it being understood that neither this
Agreement, in and of itself, nor Heron acting in concert solely with its controlled Affiliates shall be deemed to
constitute the formation of a “group”);

(ii1) (A) call or seek to call (publicly or otherwise), alone or in concert with others, a meeting of the Company’s

(iv)

™)

(vi)

stockholders (or the setting of a record date therefor), (B) present at any annual meeting or any special meeting
of the Company’s stockholders any proposal for consideration for action by stockholders or seek the removal of
any member of the Board or, except as expressly contemplated by Section 2, propose any nominee for election to
the Board or seek, alone or in concert with others, representation on the Board, or (C) conduct a referendum of
stockholders of the Company or engage in any “withhold” or similar campaign;

grant any proxy, consent or other authority to vote any Voting Securities (other than to the named proxies
included in the Company’s proxy card for any annual meeting or special meeting of stockholders or to any
controlled Affiliate of Heron) or deposit any Voting Securities in a voting trust or subject them to a voting
agreement or other arrangement of similar effect (excluding customary brokerage accounts, margin accounts,
prime brokerage accounts and the like and any Permitted Pledge);

make any request for a stockholder list or similar materials or other books and records of the Company or any of
its subsidiaries under Section 220 of the Delaware General Corporation Law or otherwise;

without the prior written approval of the Board, separately or in conjunction with any other person, publicly
propose or effect, or publicly announce any intention to propose or effect, any Extraordinary Transaction, or
actively encourage, initiate or support any Third Party in any such activity, in each case either publicly or in a
manner that would reasonably be expected to require public disclosure by the Company or Heron (it being
understood that the foregoing shall not restrict Heron from tendering shares, receiving payment for shares or
otherwise participating in



any Extraordinary Transaction on the same basis as other stockholders of the Company, subject to Sections 3(d)
and 5);

(vii) knowingly encourage or advise any other person or knowingly assist any Third Party in so encouraging or
assisting any person with respect to the giving or withholding of any proxy, consent or other authority to vote
any shares of the Voting Securities or in conducting any type of referendum with respect to the Voting Securities
(other than such encouragement or advice that is consistent with the Board’s recommendation in connection with
such matter);

(viii) acquire, offer or propose to acquire, solicit an offer to acquire, or agree to acquire, alone or in concert with any
Third Party, any Company Interests, in each case, if such acquisition, offer, agreement or transaction would
result in Heron having Beneficial Ownership of, or an aggregate economic or voting interest in, more than 19.9%
of the Common Stock outstanding at such time, whether Beneficially Owned or held through any other Company
Interests, including any derivative, swap, option or other synthetic position;

(ix) engage in any short sale or any purchase, sale or grant of any option, warrant, convertible security, share
appreciation right or other similar right (including any put or call option or “swap” transaction) with respect to
any security (other than any index fund, exchange traded fund, benchmark fund or broad basket of securities)
that includes, relates to, or derives any significant part of its value from a decline in the market price or value of
any of the securities of the Company, or otherwise hedge its economic exposure to the Common Stock;

(x) institute, solicit or join as a party any litigation, arbitration or other proceeding against or involving the Company
or any of its subsidiaries or any of its or their respective current or former directors or officers (including
derivative actions), in order to effect or take any of the actions prohibited by this Section 4 or with the intent of
circumventing any of the provisions of this Section 4; provided, however, that the foregoing shall not prevent
Heron from (A) bringing litigation to enforce any provision of this Agreement, the Purchase Agreement or any
other Ancillary Agreement, (B) making counterclaims with respect to any proceeding initiated by, or on behalf
of, the Company or its Affiliates against Heron, (C) bringing or participating in bona fide commercial or legal
disputes that do not relate to the subject matter of this Section 4, (D) exercising statutory appraisal rights, (E)
responding to or complying with validly issued legal process, (F) bringing any claim based on fraud by the
Company or (G) participating as a member of a class (but not as a named plaintiff or lead plaintiff) in any class
action commenced and maintained by persons other than Heron or its Affiliates;

(xi) enter into any discussions, negotiations, agreements or understandings (whether written or oral) with, or advise,
finance, assist or knowingly encourage, any Third Party in connection with any of the foregoing; or

(xii) request, directly or indirectly, any amendment or waiver of the terms of this Agreement (including this clause
(xii)) in a manner that would be reasonably likely to require public disclosure by Heron or the Company.

(b) Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement will prohibit or restrict Heron from
(A) making any factual statement to comply with any subpoena or other legal process or respond to a request for
information from any



governmental authority with jurisdiction over such person, (B) entering into any Permitted Pledge, (C) negotiating,
evaluating or trading in any index fund, exchange traded fund, benchmark fund or broad basket of securities which may
contain or otherwise reflect the performance of, but not primarily consist of, securities of the Company, (D) providing its
views privately to the Board or the Company’s senior executives in a manner that would not reasonably be expected to
require public disclosure, or (E) complying with its reporting obligations under the Exchange Act or its obligations to its
own stockholders under applicable Law and the rules of any stock exchange (including in connection with any
Distribution permitted by Section 5(c)(1)).

5. Transfer Restrictions.

(@)

(b)

Lock-Up. During the period commencing on the Closing Date and ending at 11:59 p.m., New York City time, on the date
that is six (6) months following the Closing Date (the “Lock-Up Period”), Heron shall not, directly or indirectly, Transfer
any shares of Common Stock issued to Heron pursuant to the Purchase Agreement (together with any securities issued in
respect thereof by way of stock dividend, stock split, recapitalization or similar event, the “Subject Shares™), other than
pursuant to Section 5(c). Notwithstanding the foregoing, Heron may pledge, hypothecate or grant a security interest in the
Subject Shares to one or more bona fide lenders as collateral for indebtedness pursuant to customary loan or margin
arrangements (a “Permitted Pledge”), and such Permitted Pledge shall not constitute a Transfer; provided that Heron shall
provide the Company with written notice of any Permitted Pledge (including the identity of the pledgee and the number of
Subject Shares pledged) within five (5) Business Days following the entry into such Permitted Pledge.

Post-Lock-Up Volume Limitation. During the period commencing upon the expiration of the Lock-Up Period and
continuing for the remainder of the term of this Agreement, Heron may Transfer Subject Shares at any time and from time
to time in its discretion; provided that sales by Heron in open-market brokerage transactions on any single trading day
shall not exceed ten percent (10%) of the greater of (i) the consolidated trading volume of the Common Stock on such
trading day and (ii) the average daily consolidated trading volume of the Common Stock over the thirty (30) trading days
immediately preceding such trading day (the “Volume Limitation™). The Volume Limitation applies only to open-market
brokerage sales and shall not apply to or restrict: (A) any underwritten offering of Common Stock (an “Underwritten
Secondary”), but only if either (x) the Company participates in such underwritten offering or (y) the Company has
approved such underwritten offering in advance in writing (it being understood that any underwritten offering that satisfies
neither clause (x) nor clause (y) shall not be excluded from, and shall be subject to, the Volume Limitation as if it were an
open-market brokerage sale); (B) sales in privately negotiated transactions exempt from the registration requirements of
the Securities Act of 1933, as amended; (C) sales or tenders into any tender offer, exchange offer, merger, consolidation or
other business combination involving the Company; (D) any Distribution permitted by Section 5(c)(i); (E) any Permitted
Pledge or any Transfer upon foreclosure of a Permitted Pledge; or (F) Transfers to controlled Affiliates of Heron that
agree in writing to be bound by this Agreement as if they were Heron. The Volume Limitation shall automatically
terminate and be of no further force or effect if the resale registration statement required under the Registration Rights
Agreement is not declared effective by the deadline set forth therein, or if such registration statement thereafter ceases to
be effective or available for use by Heron (other than during any blackout period expressly permitted under the
Registration Rights Agreement).



(c) Permitted Transfers. Notwithstanding Sections 5(a) and 5(b), Heron may Transfer Subject Shares:

(i) by way of a pro rata distribution in kind to the holders of Heron’s common stock (a “Distribution”); provided
that (A) no Distribution shall be effected prior to the expiration of the Lock-Up Period, and (B) Heron shall
provide the Company with not less than five (5) Business Days’ prior written notice of any Distribution and shall
reasonably cooperate with the Company with respect to the timing and public announcement thereof;

(i1) in connection with any tender offer, exchange offer, merger or other Extraordinary Transaction that has been
approved or recommended by the Board, on the same terms as other holders of Common Stock;

(iii) to the Company or any of its subsidiaries; or

(iv) with the prior written consent of the Board.

(d) Restricted Transferees. Without the prior written consent of the Board (which consent shall not be unreasonably withheld,
conditioned or delayed; it being agreed that it shall be reasonable for the Board to withhold consent if the proposed
transferee or any of its Affiliates has, within the five (5) years prior to the proposed Transfer, engaged in any solicitation
of proxies, nominated directors, publicly proposed an Extraordinary Transaction or otherwise engaged in any activity of
the type restricted by Section 4(a) with respect to any public company), Heron shall not Transfer any Voting Securities
(other than in an Underwritten Secondary or in anonymous open-market brokers’ transactions in compliance with Section
5(b)) to any person that (i) has, within the five (5) years prior to the proposed Transfer, filed a Schedule 13D with respect
to the Company or any other issuer, or (ii) would, to Heron’s knowledge after reasonable inquiry, Beneficially Own more
than 5% of the outstanding Common Stock after giving pro forma effect to such Transfer; provided that, for purposes of
clarity, a Transfer to a Permitted Transferee shall not be prohibited by this Section 5(d).

(e) Void Transfers; Legends. Any purported Transfer in violation of this Section 5 shall be null and void ab initio, and the
Company shall not, and shall instruct its transfer agent not to, register any such Transfer. Each book-entry position
representing Subject Shares shall bear a customary restrictive notation referring to this Agreement, which the Company
shall promptly cause to be removed with respect to any Subject Shares upon the termination of this Section 5 or upon any
Transfer of such Subject Shares permitted hereunder to a person not bound by this Agreement.

6. Confidentiality; Non-Disparagement.

(a) Confidentiality. Heron shall, and shall cause its Representatives to, maintain in confidence and not disclose, and not use
for any purpose other than monitoring its investment in the Company or enforcing its rights under this Agreement, the
Purchase Agreement or the other Ancillary Agreements, any non-public, confidential or proprietary information of or
relating to the Company or any of its subsidiaries (“Confidential Information™). The obligations set forth in this Section
6(a) shall not apply to Confidential Information that (i) is or becomes generally available to the public other than as a
result of a disclosure by Heron or its Representatives in violation of this Section 6, (ii) was available to Heron on a non-
confidential basis prior to its disclosure by or on behalf of the Company, (iii) becomes available to Heron on a non-
confidential basis from a source other than the Company or its



Representatives, provided that such source is not known by Heron to be bound by a confidentiality obligation to the
Company with respect to such information, or (iv) is independently developed by Heron or its Representatives without use
of or reference to the Confidential Information.

(b) Permitted Disclosure. Notwithstanding anything to the contrary in this Section 6, Heron or its Representatives may
disclose Confidential Information to the extent required by applicable Law or Order; provided that, to the extent legally
permitted, Heron shall (i) provide the Company with prompt written notice of such requirement so that the Company, at its
cost, may seek a protective order or other appropriate remedy, and (ii) reasonably cooperate with the Company in seeking
such protective order or other remedy. If such protective order or other remedy is not obtained, Heron shall disclose only
that portion of the Confidential Information that, on the advice of its legal counsel, is legally required to be disclosed.

(¢) Non-Disparagement. For so long as the Ownership Percentage is greater than 10% and for one (1) year thereafter (the
“Non-Disparagement Period”), Heron shall not, and shall cause its directors and executive officers not to, make, or cause
to be made, any statement or announcement that relates to and constitutes an ad hominem attack on, or that disparages,
defames or slanders (in each case as distinct from objective statements reflecting business criticism), the Company or its
business, products, operations or financial performance, its officers or its directors or any person who has served as an
officer or director of the Company (in each case in such person’s capacity as such), (A) in any document or report filed
with or furnished to the SEC or any other governmental agency or (B) in any press release or other publicly available
format. Nothing in this Section 6(c) shall (1) restrict the ability of any person to comply with a subpoena or other legal
process or respond to a request for information from any governmental or regulatory authority with jurisdiction over such
person, (2) limit or preclude a party hereto from exercising or enforcing any rights under this Agreement, the Purchase
Agreement or any other Ancillary Agreement, or from asserting any counterclaim in any proceeding initiated by the other
party, or (3) preclude Heron from making any statement required by applicable Law or stock exchange rules in its own
periodic reports or proxy materials.

(d) Relationship to Other Agreements. The obligations in this Section 6 are in addition to, and not in limitation of, Heron’s
obligations under Section 5.8 (Confidentiality) of the Purchase Agreement and the Confidentiality Agreement.

7. Representations and Warranties.

(a) Representations and Warranties of All Parties. Each of the parties hereto represents and warrants to the other party hereto
that: (i) such party has all requisite power and authority to execute and deliver this Agreement and to perform its
obligations hereunder; (ii) this Agreement has been duly and validly authorized, executed and delivered by such party and,
assuming the valid execution and delivery hereof by the other party, is a valid and binding obligation of such party,
enforceable against such party in accordance with its terms; and (iii) the execution, delivery and performance of this
Agreement does not and will not (A) violate or conflict with any law, rule, regulation, order, judgment or decree
applicable to such party, or (B) result in any breach or violation of or constitute a default (or an event which with notice or
lapse of time or both could constitute a breach, violation or default) under or pursuant to, or result in the loss of a material
benefit under, or give any right of termination, amendment, acceleration or cancellation of, any organizational document,




agreement, contract, commitment, understanding or arrangement to which such party is a party or by which it is bound.

(b) Representations and Warranties of Heron. Heron represents and warrants that, as of the date of this Agreement: (i) other
than as contemplated by the Purchase Agreement, Heron does not Beneficially Own, or have any economic exposure to,
any Voting Securities or other Company Interests; and (ii) Heron is not party to any agreement, arrangement or
understanding (whether written or oral) with any Third Party with respect to the acquisition, holding, voting or disposition
of any Company Interests, other than the Stockholder Governance Agreement, the Voting Agreements and the Purchase
Agreement.

8. Termination.

(a) This Agreement shall become effective as of the Closing and shall automatically terminate and be of no further force or
effect, without any action by any party, upon the termination of the Purchase Agreement in accordance with its terms prior
to the Closing.

(b) Following the Closing, this Agreement shall terminate upon the earliest to occur of: (i) the third (3rd) anniversary of the
Closing Date; (ii) the consummation of a Change of Control Transaction; provided that Heron shall have complied with its
obligations under Section 3 in connection with any vote of the Company’s stockholders with respect to such Change of
Control Transaction; (iii) the first date on which the Ownership Percentage is less than 1%, provided, that all obligations
contained herein that expressly survive following termination, as set forth in Section 8(d) below, shall continue to survive
for the duration set forth herein, and provided further that no Transfer restriction in Section 5 then in effect has been
breached; and (iv) the mutual written agreement of the Company and Heron.

(c) Individual provisions of this Agreement shall cease to apply upon the Ownership Percentage falling below the applicable
ownership threshold or the expiration of the applicable period specified therein, as follows: Section 2 (Board
Representation) upon the Ownership Percentage first falling below the Board Threshold or a Competing Acquisition;
Sections 3(b) through 3(d) (Voting) upon the Ownership Percentage first falling below the Voting Threshold or the
Transaction Voting Threshold, as applicable; Section 3(a) (Quorum) and Section 4 (Standstill) upon the Ownership
Percentage first falling below the Quorum Threshold; Section 5(a) upon expiration of the Lock-Up Period; Section 5(b)
(Volume Limitation) upon the automatic termination of the Volume Limitation in accordance with Section 5(b); and
Section 6(c) upon expiration of the Non-Disparagement Period. Once the Ownership Percentage has fallen below the
applicable ownership threshold, the corresponding provisions shall not be revived by any subsequent increase in the
Ownership Percentage.

(d) Upon termination, this Agreement shall have no further force and effect; provided that (i) Sections 6(a), 6(b) and 6(d) shall
survive any termination of this Agreement for a period of two (2) years (or, with respect to Confidential Information
constituting a trade secret, for so long as such information constitutes a trade secret under applicable Law), (ii) Sections 1
and 9 shall survive any termination of this Agreement, and (iii) no termination of this Agreement shall relieve any party of
liability for any breach of this Agreement arising prior to such termination.

9. Miscellaneous.

(a) Specific Performance. The parties hereto recognize and agree that if for any reason any of the provisions of this
Agreement are not performed in accordance with their specific terms
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or are otherwise breached, immediate and irreparable harm or injury would be caused for which money damages would
not be an adequate remedy. Accordingly, each party hereto agrees that, in addition to any other remedies to which the
other party hereto may be entitled at law or in equity, the other party hereto shall be entitled to an injunction or injunctions
to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement exclusively
in the Court of Chancery of the State of Delaware (or, if such court lacks subject matter jurisdiction, the federal or state
courts located in the State of Delaware), without proof of actual damages and without any requirement to post a bond or
other security.

Venue. Each of the parties hereto (i) consents to submit itself to the personal jurisdiction of the Court of Chancery of the
State of Delaware (or, if such court lacks subject matter jurisdiction, the federal or state courts located in the State of
Delaware) in the event any dispute arises out of this Agreement or the transactions contemplated by this Agreement, (ii)
agrees that it shall not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
such court, (iii) agrees that it shall not bring any action relating to this Agreement or the transactions contemplated by this
Agreement in any court other than the Court of Chancery of the State of Delaware (or, if such court lacks subject matter
jurisdiction, the federal or state courts located in the State of Delaware), and (iv) irrevocably consents to service of process
by a reputable overnight mail delivery service, signature requested, to the address of such party’s principal place of
business or as otherwise provided by applicable Law.

Governing Law. This Agreement shall be governed in all respects, including validity, interpretation and effect, by the laws
of the State of Delaware applicable to contracts executed and to be performed wholly within such State without giving
effect to the choice of law principles of such State.

Waiver of Jury Trial. EACH OF THE PARTIES HERETO, AFTER CONSULTING OR HAVING HAD THE
OPPORTUNITY TO CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES ANY RIGHT THAT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED
UPON OR ARISING OUT OF THIS AGREEMENT OR ANY RELATED INSTRUMENT OR AGREEMENT, OR
ANY OF THE TRANSACTIONS CONTEMPLATED THEREBY, OR ANY COURSE OF CONDUCT, DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF ANY OF THEM. No party hereto shall seek to
consolidate, by counterclaim or otherwise, any action in which a jury trial has been waived with any other action in which
a jury trial cannot be or has not been waived.

No Waiver. Any waiver by any party hereto of a breach of any provision of this Agreement shall not operate as or be
construed to be a waiver of any other breach of such provision or of any breach of any other provision of this Agreement.
The failure of a party hereto to insist upon strict adherence to any term of this Agreement on one or more occasions shall
not be considered a waiver or deprive that party of the right thereafter to insist upon strict adherence to that term or any
other term of this Agreement. Any waiver or consent by the Company hereunder shall be effective only if approved by the
Board (excluding the Heron Designee).

Entire Agreement; Amendment. This Agreement (together with Schedule A hereto), the Purchase Agreement and the other
Ancillary Agreements contain the entire understanding of the parties hereto with respect to the subject matter hereof and
supersede any and all prior and contemporaneous agreements, memoranda, arrangements and understandings,
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both written and oral, between the parties, or any of them, with respect to the subject matter of this Agreement, including
any term sheet relating to the subject matter hereof. This Agreement may be amended only by an agreement in writing
executed by the parties hereto.

Notices. All notices, consents, requests, instructions, approvals and other communications provided for herein and all legal
process in regard to this Agreement will be in writing and will be deemed validly given, made or served, (i) if delivered in
person, when delivered in person, (ii) if given by email, when such email is sent to the email address set forth in Schedule
A hereto during normal business hours and appropriate confirmation is received (provided such confirmation is not
automatically generated), or (iii) if given by any other means, when actually received during normal business hours at the
address specified in Schedule A hereto.

Severability. If at any time subsequent to the date hereof, any provision of this Agreement is held by any court of
competent jurisdiction to be illegal, void or unenforceable, such provision will be of no force and effect, but the illegality
or unenforceability of such provision will have no effect upon the legality or enforceability of any other provision of this
Agreement. In addition, the parties hereto agree to use their best efforts to agree upon and substitute a valid and
enforceable provision for any provision that is held illegal, void or unenforceable by a court of competent jurisdiction.

Counterparts. This Agreement may be executed in one or more counterparts and by scanned computer image (such as
.pdf), each of which will be deemed to be an original copy of this Agreement. For the avoidance of doubt, no party hereto
shall be bound by any contractual obligation to the other party hereto until all counterparts to this Agreement have been
duly executed by each of the parties hereto and delivered to the other party hereto (including by means of electronic
delivery).

Successors and Assigns. This Agreement shall not be assignable by any of the parties to this Agreement, and, without
limiting the foregoing, the rights of Heron under Section 2 shall not be assignable in any circumstance. This Agreement,
however, shall be binding on successors of the parties hereto, including any successor to Heron by merger, consolidation,
dissolution or liquidation or any person acquiring all or substantially all of Heron’s assets (which successor shall be bound
by the obligations, but shall not be entitled to the rights under Section 2, of Heron hereunder).

No Third Party Beneficiaries. This Agreement is solely for the benefit of the parties hereto and is not enforceable by any
other persons.

Fees and Expenses. Each party to this Agreement will bear and pay all fees, costs and expenses that have been incurred or
that are incurred in the future by such party in connection with, relating to or resulting from the negotiation, execution and
performance of this Agreement.

Interpretation and Construction. Each of the parties hereto acknowledges that it has been represented by counsel of its
choice throughout all negotiations that have preceded the execution of this Agreement, and that it has executed the same
with the advice of such counsel. Each party hereto and its counsel cooperated and participated in the drafting and
preparation of this Agreement and the documents referred to herein, and any and all drafts relating thereto exchanged
among the parties hereto shall be deemed the work product of all of the parties hereto and may not be construed against
any party hereto by reason of its drafting or preparation. Accordingly, any rule of law or any legal decision that would




require interpretation of any ambiguities in this Agreement against any party hereto that drafted or prepared it is of no
application and is hereby expressly waived by each of the parties hereto, and any controversy over interpretations of this
Agreement will be decided without regard to events of drafting or preparation. The section headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. The terms “include,” “includes” and “including” shall be deemed to be followed by the words “without
limitation” in all instances.

(n) Adjustments. All share numbers and thresholds based on numbers of shares of Common Stock shall be equitably adjusted
to reflect any stock split, reverse stock split, stock dividend, recapitalization, reclassification or similar event affecting the
Common Stock.

[Signature Page Follows]



IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement, or caused the same to be executed by its duly
authorized representative as of the date first above written.

CORMEDIX INC.
By: /s/ Joseph Todisco
Name: Joseph Todisco

Title: Chief Executive Officer



IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement, or caused the same to be executed by its duly
authorized representative as of the date first above written.

HERON THERAPEUTICS, INC.
By: _/s/ Craig Collard

Name: Craig Collard
Title: Chief Executive Officer



SCHEDULE A
NOTICE INFORMATION

If to the Company: CorMedix Inc., 389 Interpace Pkwy, Suite 450, Parsippany, New Jersey 07054, Attention: Joseph Todisco; Beth Zelnick
Kaufman, Email: [***]; [***]

With a copy to (which shall not constitute notice): Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, New York 10019,
Attention: Jared Fertman; Andrew Marmer, Email: jfertman@willkie.com; amarmer@willkie.com

If to Heron: 25 Fenton Main Street, Suite 300, Cary, NC 27511, Attention: General Counsel, Email: [***]

With a copy to (which shall not constitute notice): DLA Piper LLP (US), 51 John F. Kennedy Parkway, Suite 120, Short Hills, New Jersey
07078-2704, Attention: Andrew P. Gilbert; Jeffrey Scharfstein, P.C.; Carina Meleca, Email: Andrew.Gilbert@us.dlapiper.com;
Jeffrey.Scharfstein@us.dlapiper.com; Carina.Meleca@us.dlapiper.com



Exhibit 10.3
FORM OF REGISTRATION RIGHTS AGREEMENT
REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [+], by and among CorMedix Inc., a Delaware corporation (the

“Company”), Heron Therapeutics, Inc., a Delaware corporation (“Heron” or the “Initial Holder”), Rubric Capital Management LP, a Delaware limited
partnership (“Rubric”), and each other Holder (as defined below) from time to time signatory hereto.

WHEREAS:

A. In accordance with the Asset Purchase Agreement, dated as of November 8, 2026 (as the same may be amended, restated, amended and
restated or otherwise modified from time to time, the “Asset Purchase Agreement”), by and between the Company and Heron, the Company issued (or will
issue, by book-entry credit through the Company’s transfer agent) to the Initial Holder an aggregate of 14,583,333 shares (consisting of the Stock
Consideration issued to Heron) (the “APA Shares”) of the common stock, par value $0.001 per share (“Common Stock™), of the Company.

B. In connection with the Asset Purchase Agreement, Heron will transfer to Rubric, in accordance with the terms of that certain Exchange
Agreement, dated as of November 8, 2026 (the “Exchange Agreement”), by and between Heron and Rubric, such number of shares of the Stock
Consideration as set forth in the Exchange Agreement, consisting of shares of Common Stock, in full satisfaction and discharge of all indebtedness and
other obligations owed by Heron and any other Seller Party to Rubric (the “Rubric Stock Consideration”), including under that certain Note Purchase
Agreement, dated as of August 8, 2025, by and among Heron, the purchasers from time to time party thereto (the “Purchasers”) and Rubric, as agent for the
Purchasers (as it may be amended from time to time).

C. In order to induce Heron to enter into the Asset Purchase Agreement and Rubric to deliver the Rubric Payoff Letter (as defined in the
Exchange Agreement) and accept the Rubric Stock Consideration in full satisfaction of the Rubric Payoff, and as a condition to the consummation of the
transactions contemplated by the Asset Purchase Agreement, the Company has agreed to provide certain registration rights under the Securities Act of
1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the “Securities Act”), and applicable state
securities laws.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Company, the Initial Holder and Rubric hereby agree as follows:

1. DEFINITIONS.

a. As used in this Agreement, the following terms shall have the following meanings (all capitalized terms used and not otherwise defined herein having the
respective meanings set forth in the Asset Purchase Agreement):

(30th) day following the first date on which such Registrable Securities may then be included in a Registration Statement if such Registration Statement is
required to be filed because the United States Securities and Exchange Commission (the “SEC”) shall have notified the Company in writing that certain
Registrable Securities were not eligible for inclusion in a previously filed Registration Statement, or (B) if such additional Registration Statement is
required for a reason other than as described in (A) above, the thirtieth (30th) day following the date on which the Company first knows that such
additional Registration Statement is required.

(i) “Applicable Securities Laws” means all applicable securities laws in all jurisdictions relevant to the Company, the Company’s securities or the issuance
of securities of the Company pursuant to the terms of this Agreement, including but not limited to, the Securities Act, the Exchange Act, and the rules,
regulations and policies of the SEC and the Nasdaq Global Market.




(iii) “Business Day” means any day, except a Saturday, Sunday or legal holiday, on which banking institutions in the city of New York, New York are
authorized or obligated by law or executive order to close; provided, however, for clarification, banking institutions shall not be deemed to be authorized or
obligated by law or executive order to remain closed so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in
the city of New York, New York generally are open for use by customers on such day.

(iv) “Closing Date” means the date of closing of the transactions contemplated under the Asset Purchase Agreement.

(v) “Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder, and any
successor statute.

(vi) “Filing Deadline” for the Registration Statement required pursuant to Section 2(a)(i), means the ninetieth (90th) calendar day following the Closing

(vii) “FINRA” means the Financial Industry Regulatory Authority, Inc. (or successor thereto).

(viii) “Holder” means the Initial Holder, Rubric and any transferee or assignee who agrees in writing to become bound by the provisions of this Agreement
in accordance with Section 13(f) hereof.

(ix) “Lock-Up” has the meaning set forth in (a) the Seller Governance Agreement, dated as of November 8, 2026, by and between the Company and Heron;
and (b) the Stockholder Governance Agreement, dated as of November 8, 2026, by and between the Company and Rubric (collectively, the “Governance
Agreements”).

(x) “Lock-Up Period” has the meaning set forth in the Governance Agreements.

(xi) “Person” means and includes any natural person, partnership, joint venture, corporation, trust, limited liability company, limited company, joint stock
company, unincorporated organization, government entity or any political subdivision or agency thereof, or any other entity.

(xii) “Prospectus” means (i) any prospectus (preliminary or final) included in any Registration Statement, as may be amended or supplemented by any
prospectus supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and by
all other amendments and supplements to such prospectus, including post-effective amendments, and all material incorporated by reference in such
prospectus, and (ii) any “free writing prospectus” as defined in Rule 405 under the Securities Act relating to any offering of Registrable Securities pursuant
to a Registration Statement.

(xiii) “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing a Registration Statement or Statements in
compliance with the Securities Act and pursuant to Rule 415, and such Registration Statement becoming effective under the Securities Act (to the extent
required, by declaration or ordering of effectiveness, of such Registration Statement by the SEC).

(xiv) “Registrable Securities” means (a) the APA Shares and (b) any securities issued or issuable upon any stock split, dividend, distribution,
recapitalization, reorganization, reclassification or similar event with respect to any of the foregoing; provided that any securities that would otherwise
qualify as Registrable Securities but (i) have been sold pursuant to a Registration Statement or pursuant to Rule 144 or (ii) may be immediately sold to the
public without registration or restriction (including without limitation as to volume by each holder thereof) and without compliance with any “current
public information” requirement, pursuant to Rule 144 under the Securities Act, shall cease to be a “Registrable Security.”

(60) days after the applicable Filing Deadline or (y) if earlier than the date described in clause (x) of this definition, five (5) Trading Days after the
Company is first notified by the SEC that such Registration Statement will not be reviewed or is no longer subject to further review and comment. Any
Registration Deadline (or any extension thereof) shall be automatically extended if the Company has, and continues



to use, its commercially reasonable efforts to respond to and resolve any comments to the Registration Statement received from the SEC.

(xvi) “Registration Effective Date” means the date that the first Registration Statement covering the Registrable Securities that the Company is required to
file pursuant to this Agreement has been declared effective by the SEC or otherwise become effective under the Securities Act.

(xvii) “Registration Statement(s)” means any registration statement(s) of the Company filed under the Securities Act that covers the resale of any of the
Registrable Securities pursuant to the provisions of this Agreement, all amendments and supplements to such Registration Statement, including post-
effective amendments, and all exhibits to, and all material incorporated by reference in, such Registration Statement.

(xviii) “Required Holders” means Holders of a majority in interest of then-outstanding Registrable Securities.

(xix) “Restricted Shares” means the APA Shares; provided, that such shares shall cease to be Restricted Shares upon the expiration of the Lock-Up Period
or on such earlier date as is provided under the Governance Agreements. For the avoidance of doubt, no shares of Common Stock or any other securities of
the Company acquired by any Holder other than pursuant to the Asset Purchase Agreement will be deemed Restricted Shares or subject to the Lock-Up (as
defined above).

(xx) “Rule 415” means Rule 415 under the Securities Act or any successor rule providing for the offering of securities on a continuous basis.

(xxi) “Trading Day” means any day on which the Common Stock is traded for any period on the Nasdaq Global Market or, if not the Nasdaq Global
Market, the principal securities exchange or other securities market on which the Common Stock is then being traded.

(xxii) “Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of such
dealer’s market-making activities.

(xxiii) “Underwritten Offering” means a Registration in which securities of the Company are sold to an Underwriter in a firm commitment underwriting for
distribution to the public.

2. REGISTRATION.
a. MANDATORY REGISTRATION.

(i) Following the date of this Agreement, the Company shall prepare, and, on or prior to the applicable Filing Deadline, file with the SEC a Registration
Statement (the “Mandatory Registration Statement”) on Form S-3 (or, if Form S-3 is not then available, on such other form of Registration Statement as is
then available to effect a Registration of all of the Registrable Securities, subject to the consent of the Initial Holder, which consent shall not be
unreasonably withheld), covering the resale of all of the Registrable Securities, which shall include the total number of the APA Shares, and which shall
name the Initial Holder as a selling stockholder therein.

(i1) If for any reason, despite the Company’s use of its commercially reasonable efforts to include all of the Registrable Securities requested or required to
be included in any Registration Statement filed pursuant to Section 2(a)(i) (and subject to Section 3(p) below), the SEC does not permit all such Registrable
Securities to be included in such Registration Statement, or for any other reason any such Registrable Securities are not then included in a Registration
Statement, then the Company shall prepare, and, as soon as practicable but in no event later than the Additional Filing Deadline, file with the SEC an
additional Registration Statement on Form S-3 (or, if Form S-3 is not then available, on such form of Registration Statement as is then available to effect a
Registration of the Registrable Securities, subject to the consent of the Initial Holder, which consent shall not be unreasonably withheld) covering the resale
of all Registrable Securities requested or required to be included in such Registration Statement filed pursuant to Section 2(a)(i) and not already covered by
an existing and effective Registration Statement for an offering to be made on a continuous basis pursuant to Rule 415.



(iii) Subject to any SEC comments, any Registration Statement pursuant to this Section 2(a) shall include a “plan of distribution” approved by the Required
Holders of the Registrable Securities to be included in such Registration Statement. No Holder shall be named as an “underwriter” in the Registration
Statement without the Holder’s prior written consent. Each Registration Statement (and each amendment or supplement thereto, and each request for
acceleration of effectiveness thereof) shall be provided to, and shall be subject to the approval, which shall not be unreasonably withheld or delayed, of the
Holders prior to its filing or other submission; provided, that, notwithstanding any other provision in this Agreement, if despite the Company’s compliance
with Section 3(p), the SEC or the Securities Act requires such Holder(s) to be named as an “underwriter” in the Registration Statement and such Holder(s)
withhold written consent to be so named, the Company’s failure to fulfill its obligations under this Section 2(a) solely as a result thereof shall not constitute
a violation of this Agreement.

b. UNDERWRITTEN SHELF TAKEDOWNS.

(1) At any time and from time to time when an effective Registration Statement filed pursuant to Section 2(a) is on file with the SEC, the Holders (each
such Holder making such request, the “Demanding Holder” and, collectively, the “Demanding Holders) may request to sell all or any portion of their
Registrable Securities in an Underwritten Offering that is registered pursuant to such Registration Statement (each, an “Underwritten Shelf Takedown”);
provided that the Company shall only be obligated to effect an Underwritten Shelf Takedown if such offering shall include Registrable Securities proposed
to be sold by the Demanding Holders, with a total offering price reasonably expected to exceed, in the aggregate, $30 million (the “Minimum Takedown
Threshold”). Notwithstanding the foregoing, if the Demanding Holders cannot use the Registration Statement filed pursuant to Section 2(a) to effect an
Underwritten Shelf Takedown, then the Company and such Demanding Holders will work together in good faith to (A) file a new Registration Statement
or (B) amend or supplement the Registration Statement filed pursuant to Section 2(a), in each case in a form approved by the Company (such approval not
to be unreasonably withheld, conditioned or delayed).

(i1) All requests for Underwritten Shelf Takedowns shall be made by giving written notice to the Company, specifying the approximate number of
Registrable Securities proposed to be sold in the Underwritten Shelf Takedown. The Company shall, within three (3) Business Days after receipt of such
request, give written notice of the proposed Underwritten Shelf Takedown to all of the other Holders, which notice shall offer to such Holders the
opportunity to include in such registered offering such number of Registrable Securities as such Holders may request in writing within three (3) Business
Days after receipt of such written notice (with each Holder requesting inclusion in such Underwritten Shelf Takedown, a “Requesting Holder”).

(iii) The Demanding Holders shall have the right to select the lead managing Underwriter for such offering (which shall consist of one or more reputable
nationally recognized investment banks), subject to the Company’s prior approval (which shall not be unreasonably withheld, conditioned or delayed). The
Company shall have the right to select any co-managing Underwriters for such offering, subject to the Demanding Holders’ prior approval (which shall not
be unreasonably withheld, conditioned or delayed). In no event shall the Company be required, in connection with any Underwritten Shelf Takedown, to
agree to any lock-up or similar restriction on the offer or sale of its securities for a period in excess of sixty (60) days following the pricing of such
Underwritten Shelf Takedown, and any such restriction shall be subject to customary exceptions, including for issuances under equity incentive plans,
issuances in connection with mergers, acquisitions, collaborations or other strategic transactions, and the filing of registration statements on Form S-4 or
Form S-8.

(iv) Subject to Section 2(d), the Holders may demand not more than two (2) Underwritten Shelf Takedowns or Block Trades, taken together, in any twelve
(12) month period and not more than four (4) Underwritten Shelf Takedowns and Block Trades, taken together, in the aggregate (collectively, the “Limit”);
provided, however, that (A) any Underwritten Shelf Takedown that is not consummated for any reason other than the voluntary withdrawal by the
Demanding Holders (without cause attributable to the Company or its Underwriters) shall not count against the Limit, and (B) if the Holders are unable to

such Underwritten Shelf Takedown shall not count against the Limit.

(v) If the managing Underwriter or Underwriters in an Underwritten Shelf Takedown, in good faith, advise the Company, the Demanding Holders and the
Requesting Holders (if any) that the dollar amount or number of Registrable



Securities that the Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all other shares of Common Stock or other
equity securities that the Company desires to sell and all other shares of Common Stock or other equity securities, if any, that have been requested to be
sold in such Underwritten Offering pursuant to separate written contractual piggyback registration rights held by any other stockholders, exceeds the
maximum dollar amount or maximum number of equity securities that can be sold in the Underwritten Offering without adversely affecting the proposed
offering price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or maximum number of
such securities, as applicable, the “Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, before including any
shares of Common Stock or other equity securities proposed to be sold by the Company or by other holders of shares of Common Stock or other equity
securities, the Registrable Securities of the Demanding Holders and Requesting Holders (pro rata based on the respective number of Registrable Securities
that each such Holder has requested be included in such Underwritten Shelf Takedown) that can be sold without exceeding the Maximum Number of
Securities.

(vi) Prior to the filing of the applicable “red herring” Prospectus or any Prospectus supplement used for marketing such Underwritten Shelf Takedown, any
Demanding Holder initiating an Underwritten Shelf Takedown shall have the right to withdraw from such Underwritten Shelf Takedown for any or no
reason whatsoever upon written notification (a “Withdrawal Notice”) to the Company and the Underwriter or Underwriters (if any) of its intention to
withdraw from such Underwritten Shelf Takedown; provided that the Requesting Holders may elect to have the Company continue an Underwritten Shelf
Takedown if the Minimum Takedown Threshold would still be satisfied by the Registrable Securities proposed to be sold in the Underwritten Shelf
Takedown by the Requesting Holders. If withdrawn, a demand for an Underwritten Shelf Takedown shall constitute a demand for an Underwritten Shelf
Takedown by the withdrawing Demanding Holder for purposes of the Limit, unless such withdrawal is the result of a notice delivered pursuant to Section
3(e) or 3(f) or a Grace Period pursuant to Section 3(r). Following the receipt of any Withdrawal Notice, the Company shall promptly forward such
Withdrawal Notice to any other Holders that had elected to participate in such Underwritten Shelf Takedown. Notwithstanding anything to the contrary in
delivered pursuant to Section 3(e) or 3(f) or a Grace Period pursuant to Section 3(r), the withdrawing Demanding Holder(s) shall reimburse the Company
(pro rata based on the respective number of Registrable Securities that each withdrawing Demanding Holder requested be included therein) for the
expenses described in Section 6 incurred in connection with such Underwritten Shelf Takedown prior to its withdrawal (unless the Requesting Holders
elect to continue such Underwritten Shelf Takedown as provided above); otherwise, the Company shall be responsible for such expenses.

c. BLOCK TRADES. Notwithstanding any other provision of this Section 2, at any time and from time to time when an effective Registration Statement
filed pursuant to Section 2(a) is on file with the SEC, if a Demanding Holder wishes to engage in an underwritten registered offering not involving a
“roadshow,” an offer commonly known as a “block trade” (a “Block Trade™), with a total offering price reasonably expected to exceed, in the aggregate,
the Minimum Takedown Threshold, then such Demanding Holder shall notify the Company of the Block Trade at least five (5) Business Days prior to the
day such offering is to commence and the Company shall use its commercially reasonable efforts to facilitate such Block Trade; provided that the
Demanding Holders representing a majority of the Registrable Securities wishing to engage in the Block Trade shall use commercially reasonable efforts to
work with the Company and any Underwriters prior to making such request in order to facilitate preparation of the Registration Statement, Prospectus and
other offering documentation related to the Block Trade. The Company shall give written notice of the proposed Block Trade to all of the other Holders
within one (1) Business Day after receipt of the Demanding Holder’s notice, which notice shall offer to such Holders the opportunity to include in such
Block Trade such number of Registrable Securities as such Holders may request in writing within one (1) Business Day after receipt of such written notice
confidential the receipt of any notice pursuant to Section 2(b) or this Section 2(c) and the information contained therein until the proposed offering has
been publicly announced. Prior to the filing of the applicable “red herring” Prospectus or any Prospectus supplement used in connection with a Block
Trade, any Demanding Holder initiating such Block Trade shall have the right to submit a Withdrawal Notice to the Company and the Underwriter or
demands and the reimbursement of expenses shall apply mutatis mutandis to any such withdrawal. The Demanding Holder in a Block Trade shall have the
right to select the Underwriters for such Block Trade (which shall consist of one or more reputable nationally recognized investment banks), subject to the
Company’s prior approval (which shall not be unreasonably



withheld, conditioned or delayed). In no event shall the Company be required, in connection with any Block Trade, to agree to any lock-up or similar
restriction on the offer or sale of its securities for a period in excess of thirty (30) days following the pricing of such Block Trade. Any Block Trade
effected pursuant to this Section 2(c) shall count toward each of the limitations comprising the Limit and toward the limitations set forth in Section 2(d).

d. AGGREGATE DEMAND LIMIT; CERTAIN LIMITATIONS. Notwithstanding anything to the contrary in this Agreement, (i) in no event may the
number of Block Trades demanded pursuant to Section 2(c), plus the number of Underwritten Shelf Takedowns demanded pursuant to Section 2(b), exceed
a total of two (2) demands in any twelve (12) month period, (ii) the Company shall not be obligated to effect any Underwritten Shelf Takedown or Block
Trade (A) within ninety (90) days after the pricing of any prior Underwritten Shelf Takedown, Block Trade or underwritten public offering of the
Company’s equity securities or (B) during any Allowable Grace Period, and (iii) no Restricted Shares may be included in any Underwritten Shelf
Takedown, Block Trade or registration pursuant to Section 2(e) while such shares remain subject to the Lock-Up. Nothing in this Agreement shall permit
any transfer of Registrable Securities in violation of the transfer restrictions in the Governance Agreements, and in the event of any conflict between this
Agreement and the transfer restrictions contemplated in the Governance Agreements, the Governance Agreements shall control.

e. PIGGYBACK REGISTRATION.

(1) If at any time, or from time to time, the Company shall determine to make an underwritten public offering of its Common Stock for cash (whether
pursuant to a newly filed registration statement or a previously filed registration statement), whether or not for its own account (other than (1) a registration
statement on Form S-4, Form S-8 or any successor forms, (2) a registration relating solely to employee benefit plans, any dividend or distribution
reinvestment plan or any rights offering to the Company’s existing securityholders, (3) a registration relating to an exchange offer or an offering of debt
securities or securities convertible into or exchangeable for Common Stock, (4) any “at-the-market” offering, (5) a Registration Statement filed pursuant to
Section 2(a), or (6) an Underwritten Shelf Takedown or a Block Trade), the Company will (A) promptly give to the Holders written notice thereof, which
notice shall be given, to the extent reasonably practicable, no less than five (5) Business Days prior to the filing or launch date (except in the case of an
offering that is an “overnight offering,” in which case such notice must be given no later than one (1) Business Day prior to the filing or launch date); and
Registrable Securities specified in a written request or requests made within three (3) Business Days (or, in the case of an “overnight offering,” one (1)
Business Day) after receipt of such written notice from the Company by the Holders. Each Holder agrees to keep confidential the receipt of any notice
pursuant to this Section 2(e) and the information contained therein until the proposed offering has been publicly announced by the Company.

(i1) The right of any Holder to registration pursuant to this Section 2(e) shall be conditioned upon such Holder’s participation in such underwriting and the
inclusion of Registrable Securities in the underwriting to the extent provided herein. Each Holder proposing to distribute its securities through such
underwriting shall (together with the Company and the other holders distributing their securities through such underwriting) enter into and perform such
Holder’s obligations under an underwriting agreement with the managing underwriter selected for such underwriting by the Company or by the
stockholders of the Company who have the right to select the underwriters (such underwriting agreement to be in the form negotiated by the Company or
such stockholders, as the case may be).

(iii) Notwithstanding any other provision of this Section 2(e), if the managing underwriter or underwriters of a proposed Underwritten Offering with
respect to which Holders of Registrable Securities have exercised their piggyback registration rights advise the board of directors of the Company that in its
or their opinion the number of Registrable Securities requested to be included in the offering thereby and all other securities proposed to be sold in the
offering exceeds the number which can be sold in such Underwritten Offering in light of market conditions, the Registrable Securities and such other
securities to be included in such Underwritten Offering shall be allocated, (A) first, (1) in the event such offering was initiated by the Company, up to the
total number of securities that the Company has requested to be included in such registration, (2) in the event such offering was initiated by the holders of
securities (other than the Holders) who have exercised their demand registration rights, up to the total number of securities that such holders of such
securities have requested to be included in such offering, and (3) in the event such offering was initiated by the Holders who have exercised their demand
registration rights, up to the total number of securities that such Holders have requested to be included in such offering, (B) second, and only if all the
securities referred to in



clause (A) have been included, up to the total number of securities that the Holders and other holders of securities that have contractual rights to be
included in such registration have requested to be included in such offering (pro rata based upon the number of securities that each of them shall have
requested to be included in such offering) and (C) third, and only if all the securities referred to in clause (B) have been included, all other securities
proposed to be included in such offering that, in the opinion of the managing underwriter or underwriters, can be sold without having such adverse effect.

(iv) If any Holder disapproves of the terms of any such underwriting, such Holder may elect to withdraw therefrom by written notice to the Company and
the managing underwriter or underwriters. Any securities excluded or withdrawn from such underwriting shall be withdrawn from such registration.

(v) The Company or the holders of securities who have caused a registration statement to be filed as contemplated by this Section 2(e), as the case may be,
shall have the right to have any registration initiated by it or them under this Section 2(e) terminated or withdrawn prior to pricing, whether or not any
Holder has elected to include securities in such registration.

3. OBLIGATIONS OF THE COMPANY. In connection with any Registration of the Registrable Securities hereunder, the Company shall have the
following obligations:

a. The Company shall prepare promptly, and file with the SEC as soon as practicable after such registration obligation arises hereunder (but in no event
later than the applicable Filing Deadline), such Registration Statements with respect to the Registrable Securities as provided in Section 2, and thereafter
use its commercially reasonable efforts to cause each such Registration Statement relating to Registrable Securities to become effective as soon as possible
after such filing, but in any event shall use its commercially reasonable efforts to cause each such Registration Statement relating to Registrable Securities
to become effective no later than the applicable Registration Deadline, and shall use its commercially reasonable efforts to keep such Registration
Statement current and effective pursuant to Rule 415 at all times after its effective date until the date on which all of the securities included in such
Registration Statement no longer constitute Registrable Securities (the “Registration Period”), and shall use its commercially reasonable efforts to ensure
that such Registration Statement (including any amendments or supplements thereto and Prospectuses contained therein or related thereto), except for
information provided in writing by a Holder pursuant to Section 4(a), does not contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein, or necessary to make the statements therein not misleading. In the event that Form S-3 is not available for the registration
of the resale of any Registrable Securities hereunder (but, for the avoidance of doubt, without in any way affecting the Company’s obligation to Register
the resale of the Registrable Securities on such other form as is available, as provided in Section 2(a)), (i) the Company shall undertake to file, within
twenty (20) days of such time as such form is available for such Registration, a post-effective amendment to the Registration Statement then in effect, or
otherwise file a Registration Statement on Form S-3, registering such Registrable Securities on Form S-3; provided that the Company shall maintain the
effectiveness of the Registration Statement then in effect until such time as a Registration Statement (or post-effective amendment) on Form S-3 covering
such Registrable Securities has been declared effective by the SEC, and (ii) the Company shall provide that any Registration Statement on Form S-1 filed
hereunder shall incorporate documents by reference (including by way of forward incorporation by reference) to the maximum extent possible. If the
Company is a “well-known seasoned issuer” (as defined in Rule 405 under the Securities Act) at the time the Company is requested or required hereunder
to file a Registration Statement or amendment to a Registration Statement hereunder (including pursuant to Section 3(b)), the Company shall use its
commercially reasonable efforts to file the Registration Statement or amendment as an “automatic shelf registration statement” (as defined in Rule 405
under the Securities Act); provided that nothing in this Agreement shall require the Company to file or maintain an automatic shelf registration statement or
to take any action to obtain or maintain its status as a well-known seasoned issuer, and the Company’s obligations hereunder shall be fully satisfied by the
filing and effectiveness of a Registration Statement on Form S-3 that is not an automatic shelf registration statement.

b. The Company shall prepare and file with the SEC such amendments (including post-effective amendments) and supplements to each Registration
Statement and the Prospectus used in connection with each Registration Statement as may be necessary to keep each Registration Statement (or, as
applicable, another Registration Statement covering the Registrable Securities) current and effective at all times during the Registration Period, and, during
the Registration Period, shall comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities covered by each
Registration Statement until such time as all of such Registrable Securities have been



disposed of in accordance with the intended methods of disposition by the seller or sellers thereof as set forth in such Registration Statement. In the event
that on any Trading Day (the “Registration Trigger Date”) the number of shares available under the Registration Statements filed pursuant to this
Agreement is insufficient to cover all of the Registrable Securities, the Company shall amend the Registration Statements, or file a new Registration
Statement (on the short form available therefor, if applicable), or both, so as to cover the total number of Registrable Securities so issued or issuable as of
the Registration Trigger Date as soon as practicable, but in any event within twenty (20) days after the Registration Trigger Date. The Company shall use
its commercially reasonable efforts to cause such amendment and/or new Registration Statement to become effective as soon as practicable following the
filing thereof, but in any event the Company shall use commercially reasonable efforts to cause such amendment and/or new Registration Statement to
become effective within sixty (60) days of the Registration Trigger Date (or, if earlier, five (5) Trading Days after the Company is first notified by the SEC
that such Registration Statement will not be reviewed or is no longer subject to further review and comment) or as promptly as practicable in the event the
Company is required to increase its authorized shares.

c. The Company shall furnish to each Holder and Legal Counsel (i) promptly after the same is prepared and publicly distributed, publicly filed with the
SEC or received by the Company, one copy of each Registration Statement and any amendment thereto (other than the Company’s filings under the
Exchange Act and other than any amendment or supplement to a Registration Statement that is substantially similar to the Company’s filings under the
Exchange Act), each preliminary Prospectus and Prospectus and each amendment or supplement thereto, each letter written by or on behalf of the
Company to the SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to such
Registration Statement (other than any portion thereof which contains information for which the Company has sought or intends to seek confidential
treatment or which contains or reflects any material non-public information with respect to the Company or its securities), and (ii) such number of copies of
a Prospectus, including a preliminary Prospectus, and all amendments and supplements thereto and such other documents as a Holder may reasonably
request in order to facilitate the disposition of the Registrable Securities owned by such Holder; provided that the Company may provide any such copies in
electronic form only. The Company will promptly notify each of the Holders by electronic mail of the effectiveness of each Registration Statement or any
post-effective amendment thereto. The Company shall use commercially reasonable efforts to promptly respond to any and all comments received from the
SEC with respect to any Registration Statement filed pursuant to this Agreement, with a view towards causing each Registration Statement or any
amendment thereto to become effective (to the extent required, by declaration or ordering of effectiveness, of such Registration Statement or amendment
by the SEC) as soon as practicable, and, as soon as practicable, but in no event later than five (5) Business Days, following the resolution or clearance of all
SEC comments or, if applicable, following notification by the SEC that any such Registration Statement or any amendment thereto will not be subject to
review, shall file a request for acceleration of effectiveness of such Registration Statement (to the extent required for such Registration Statement or
amendment to become effective, by declaration or ordering of effectiveness, of such Registration Statement or amendment by the SEC) to a time and date
not later than two (2) Business Days after the submission of such request. No later than one (1) Business Day after the Registration Statement becomes
effective, the Company shall file with the SEC the final Prospectus included in the Registration Statement pursuant to Rule 424 (or successor thereto) under
the Securities Act.

d. The Company shall use its commercially reasonable efforts to (i) register and qualify, in any jurisdiction where registration and/or qualification is
required, the Registrable Securities covered by the Registration Statements under such other securities or “blue sky” laws of such jurisdictions in the United
States as the Holders shall reasonably request, (ii) prepare and file in those jurisdictions such amendments (including post-effective amendments) and
supplements to such registrations and qualifications as may be reasonably necessary to maintain the effectiveness thereof during the Registration Period,
(iii) take such other actions as may be reasonably necessary to maintain such registrations and qualifications in effect at all times during the Registration
Period, and (iv) take all other actions reasonably necessary or advisable to qualify the Registrable Securities for sale in such jurisdictions; except that in no
event shall the Company be required to qualify to do business as a foreign corporation in any jurisdiction where it would not, but for the requirements of
this Section 3(d), be required to be so qualified, to subject itself to taxation in any such jurisdiction or to consent to general service of process in any such
jurisdiction, except where the Company is then already required to be so qualified, already subject to taxation or required to consent to general service of
process, as applicable.



e. As promptly as practicable after becoming aware of such event, the Company shall (i) notify each Holder that holds Registrable Securities of the
happening of any event, of which the Company has knowledge, as a result of which the Prospectus included in any Registration Statement, as then in
effect, includes an untrue statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements
therein not misleading, and, subject to Section 3(r), (ii) use its commercially reasonable efforts to promptly prepare a supplement or amendment to any
Registration Statement to correct such untrue statement or omission, and (iii) deliver such number of copies of such supplement or amendment to each
Holder as such Holder may reasonably request.

f. The Company shall use its commercially reasonable efforts to prevent the issuance of any stop order or other suspension of effectiveness of any
Registration Statement and, if such an order is issued, to obtain the withdrawal of such order as promptly as reasonably practicable and to notify each
Holder that holds Registrable Securities (and, in the event of an underwritten offering, the managing underwriters) of the issuance of such order and the
resolution thereof, in each case as promptly as reasonably practicable.

g. The Company shall permit one outside legal counsel designated by the Holders (which shall be DLA Piper LLP (US) (Attn: Andrew P. Gilbert and
Emilio Ragosa) or such other counsel as shall have been designated by the Required Holders) (“Legal Counsel”) to review such Registration Statement and
all amendments and supplements thereto (as well as all requests for acceleration or effectiveness thereof but excluding the Company’s filings under the
Exchange Act and excluding any amendment or supplement to a Registration Statement that is substantially similar to the Company’s filings under the
Exchange Act), a reasonable period of time prior to their filing with the SEC (not less than three (3) Business Days prior to such filing), and the Company
shall consider in good faith any reasonable comments of Legal Counsel received within such period; provided that, notwithstanding the foregoing, in no
event shall the Company be (i) required to file any document with the SEC which in the view of the Company or its counsel contains any untrue statement
of a material fact or omits to state a material fact required to be stated therein or necessary to make any statement therein not misleading or (ii) prohibited
from filing any document with the SEC which the Company or its counsel reasonably believes to be required by law to be so filed.

h. The Company shall hold in confidence and not make any disclosure of information concerning a Holder provided to the Company unless (i) disclosure of
such information is necessary to comply with federal or state securities laws or otherwise required in the context of any Registration Statement or offering
of securities in which any Holder participates, (ii) the disclosure of such information is necessary to avoid or correct a misstatement or omission in any
Registration Statement, (iii) the release of such information is ordered pursuant to a subpoena or other order from a court or governmental body of
competent jurisdiction, or (iv) such information has been made generally available to the public other than by disclosure in violation of this Agreement or
any other agreement. The Company agrees that it shall, upon learning that disclosure of such information concerning any Holder is sought in or by a court
or governmental body of competent jurisdiction or through other means, give prompt notice to such Holder prior to making such disclosure, and allow such
Holder, at its expense, to undertake appropriate action to prevent disclosure of, or to obtain a protective order for, such information.

i. The Company shall use its commercially reasonable efforts to cause all the Registrable Securities covered by each Registration Statement to be listed on
each securities exchange on which securities of the same class or series issued by the Company are then listed, and to arrange for at least two market
makers to register with FINRA as such with respect to such Registrable Securities.

j- The Company shall provide a transfer agent and registrar, which may be a single entity, for the Registrable Securities not later than the effective date of
the initial Registration Statement.

k. The Company shall cooperate with each Holder that holds Registrable Securities being offered to facilitate the timely (i) preparation and delivery of
certificates (not bearing any restrictive legends) representing Registrable Securities to be offered pursuant to such Registration Statement, and enable such
certificates to be registered in such names and in such denominations or amounts, as the case may be, or (ii) crediting of the Registrable Securities to be
offered pursuant to a Registration Statement to the applicable account (or accounts) with The Depository Trust Company (“DTC”) through its
Deposit/Withdrawal At Custodian (DWAC) system, in any such case as such Holder may reasonably request.



1. At the reasonable request of a Holder, the Company shall prepare and file with the SEC such amendments (including post-effective amendments) and
supplements to a Registration Statement and any Prospectus used in connection with the Registration Statement as may be necessary in order to change the
plan of distribution set forth in such Registration Statement, in each case as promptly as is reasonably practicable.

m. The Company shall not, and shall not agree to, allow the holders of any Common Stock or other securities of the Company to include any of their
securities (other than Registrable Securities) in any Registration Statement filed pursuant to Section 2(a) or any amendment or supplement thereto under
Section 3(b) hereof without the consent of the Required Holders. In addition, the Company shall not include any securities for its own account or the
account of others in any Registration Statement filed pursuant to Section 2(a) or any amendment or supplement thereto filed pursuant to Section 3(b) hereof
without the consent of the Required Holders.

n. The Company shall comply in all material respects with all applicable laws related to a Registration Statement and offering and sale of securities and all
applicable rules and regulations of governmental authorities in connection therewith (including the Securities Act and the Exchange Act and the rules and
regulations promulgated by the SEC).

o. If required by the FINRA Corporate Financing Department, the Company shall promptly effect a filing with FINRA pursuant to FINRA Rule 5110 (or
successor thereto) with respect to the public offering contemplated by resales of securities under the Registration Statement (an “Issuer Filing”), and pay
the filing fee required by such Issuer Filing. The Company shall use its commercially reasonable efforts to pursue the Issuer Filing until FINRA issues a
letter confirming that it does not object to the terms of the offering contemplated by the Registration Statement.

p. If at any time the SEC advises the Company in writing that the offering of some or all of the Registrable Securities in a Registration Statement is not
eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the Securities Act, the Company shall use its commercially
reasonable efforts to persuade the SEC that the offering contemplated by a Registration Statement is a bona fide secondary offering and not an offering “by
or on behalf of the issuer” as defined in Rule 415 and that none of the Holders is an “underwriter.” The Holders shall have the right to participate or have
one legal counsel on behalf of all Holders participate in any meetings or discussions with the SEC regarding the SEC’s position and to comment or have
their respective counsel comment on any written submission made to the SEC with respect thereto. In the event that, despite the Company’s commercially
reasonable efforts and compliance with the terms of this Section 3(p), the SEC refuses to alter its position, the Company shall remove from the Registration
Statement such portion of the Registrable Securities as the SEC requires in writing be removed therefrom. Any such cutback imposed by the SEC as
contemplated by this Section 3(p) shall be imposed on such Registrable Securities as the Required Holders may elect, on a pro rata basis (based upon the
applicable type of Registrable Securities held by each of the Holders), except to the extent otherwise required by the SEC.

q. Subject to the limitations contained herein, the Company shall use its commercially reasonable efforts to take all other reasonable actions arising out of
its obligations under this Agreement and necessary to facilitate the disposition by the Holders of the Registrable Securities pursuant to a Registration
Statement; provided that, in connection with any Underwritten Shelf Takedown or Block Trade, the Company’s obligations shall be limited to (i) entering
into a customary underwriting agreement, (ii) causing the delivery of customary legal opinions, negative assurance letters and accountants’ comfort letters,
(iii) making available for customary due diligence its books, records and personnel, subject to customary confidentiality undertakings, and (iv) solely in
connection with a marketed Underwritten Shelf Takedown, making members of its senior management reasonably available to participate in a customary
roadshow not exceeding two (2) Business Days in the aggregate.

r. Notwithstanding anything to the contrary in Section 3(e), the Company may postpone effecting (including postponing the filing of, or any request for
effectiveness of) a Registration with respect to any Registration Statements that may be required pursuant to Section 2 or Section 3(b), may postpone or
suspend any Underwritten Shelf Takedown or Block Trade or, at any time after the effective date of the applicable Registration Statement, the Company
may suspend the use of any Prospectus forming a part of such Registration Statement if the Company determines, based on the advice of counsel, that it
would otherwise be required to disclose material non-public information concerning the Company, the disclosure of which (i) is not otherwise required
(based on the advice of counsel) and which the Company has a bona fide business purpose for preserving in confidence and (ii) at the time is not, in the
good faith opinion of the Company and its counsel, in the best interests of the Company (the period of such postponement or suspension, a “Grace
Period”); provided, that the Company shall (x) promptly notify the Holders in




writing of the existence of material non-public information giving rise to a Grace Period (provided that in each notice the Company shall not disclose the
content of such material non-public information to any Holder unless otherwise requested in writing by such Holder) and the date on which the Grace
Period will begin, and (y) as soon as such date may be determined, promptly notify the Holders in writing of the date on which the Grace Period ends; and,
provided, further, that (A) no Grace Period shall exceed forty-five (45) consecutive days, (B) during any three hundred sixty-five (365) day period, such
Grace Periods shall not exceed an aggregate of ninety (90) days, and (C) the first day of any Grace Period must be at least forty-five (45) days after the last
day of any prior Grace Period (each Grace Period that satisfies all of the requirements of this Section 3(r) being referred to as an “Allowable Grace
Period”). For purposes of determining the length of a Grace Period above, the Grace Period shall begin on and include the date the Holders receive the
notice referred to in clause (x) and shall end on and include the later of the date the Holders receive the notice referred to in clause (y) and the date referred
to in such notice. The provisions of Section 3(e) hereof shall not be applicable during the period of any Allowable Grace Period. Upon expiration of the
Grace Period, the Company shall again be bound by the first sentence of Section 3(e) with respect to the information giving rise thereto unless such
material non-public information is no longer applicable. Each applicable Filing Deadline, Additional Filing Deadline and Registration Deadline shall be
extended by the number of days in any Allowable Grace Period occurring prior to such deadline, and no Allowable Grace Period shall constitute a breach
of this Agreement.

s. The Company shall not grant any Person any registration rights with respect to shares of Common Stock or any other securities of the Company other
than registration rights that will not adversely affect the rights of the Holders hereunder (including by limiting in any way the number of Registrable
Securities that could be included in any Registration Statement pursuant to Rule 415); provided that (i) the grant of registration rights (including demand,
shelf and piggyback registration rights that are pari passu with or subordinate to the rights of the Holders hereunder) to other current or future
securityholders shall not in and of itself be deemed to adversely affect the rights of the Holders and (ii) nothing herein shall restrict the Company from
performing its obligations under any registration rights agreement in effect as of the date hereof, including the Registration Rights Agreement, dated as of
August 29, 2025, by and among the Company and the holders party thereto.

t. At all times during the Registration Period, (i) the Common Stock shall be eligible for clearing through DTC, through its Deposit/Withdrawal At
Custodian (DWAC) system; (ii) the Company shall be eligible and participating in the Direct Registration System (DRS) of DTC with respect to the
Common Stock; (iii) the transfer agent for the Common Stock shall be a participant in, and the Common Stock shall be eligible for transfer pursuant to,
DTC’s Fast Automated Securities Transfer Program (or successor thereto); and (iv) the Company shall use its commercially reasonable efforts to cause the
Common Stock to not at any time be subject to any DTC “chill,” “freeze” or similar restriction with respect to any DTC services, including the clearing of
shares of Common Stock through DTC, and, in the event the Common Stock becomes subject to any DTC “chill,” “freeze” or similar restriction with
respect to any DTC services, the Company shall use its commercially reasonable efforts to cause any such “chill,” “freeze” or similar restriction to be
removed at the earliest possible time.

4. OBLIGATIONS OF THE HOLDERS.

a. It shall be a condition precedent to the obligations of the Company to complete the Registration pursuant to this Agreement with respect to the
Registrable Securities of a Holder that such Holder shall furnish to the Company such information regarding itself, the Registrable Securities held by it and
the intended method of disposition of the Registrable Securities held by it as shall be reasonably required to effect the Registration of such Registrable
Securities and shall execute such documents in connection with such registration as the Company may reasonably request. At least five (5) Business Days
prior to the first anticipated filing date of a Registration Statement, the Company shall notify each Holder of the information the Company requires from
such Holder. Any such information shall not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein, or
necessary to make the statements therein not misleading.

b. Each Holder agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in Sections 3(e), or 3(f) or of
the commencement of a Grace Period pursuant to Section 3(r), such Holder will immediately discontinue disposition of Registrable Securities pursuant to
the Registration Statement covering such Registrable Securities until such Holder’s receipt of the copies of the supplemented or amended Prospectus
contemplated by Sections 3(e) or 3(f) or written notice from the Company that such Grace Period has ended, as applicable; provided, however, that the
foregoing shall not prohibit or require the Holder to discontinue the settlement




of any sale of Registrable Securities with respect to which a Holder has entered into a contract for sale prior to the Holder’s receipt of such notice from the
Company.

c. In connection with any underwritten public offering of the Company’s equity securities (including any Underwritten Shelf Takedown) in which a Holder
participates and sells Registrable Securities, each such participating Holder agrees, if requested by the managing underwriter(s), to enter into a customary
lock-up agreement with the underwriters restricting public sales of Common Stock for a period not to exceed sixty (60) days (or such shorter period as the
managing underwriter(s) may agree) following the pricing of such offering, on terms no less favorable to such Holder than those applicable to the
Company’s directors and executive officers; provided, that if the Company or the managing underwriter(s) release any director or executive officer from
such restrictions, in whole or in part, each such Holder shall be released on a pro rata basis.

d. Each Holder shall comply with all laws applicable to its distribution of Registrable Securities, including Regulation M under the Exchange Act and the
Prospectus delivery requirements of the Securities Act, and shall not use any “free writing Prospectus” in connection with the sale of Registrable Securities
without the prior written consent of the Company. The Company may exclude from any Registration Statement or offering hereunder the Registrable
Securities of any Holder that fails to timely furnish the information required pursuant to Section 4(a).

5. RESERVED

6. EXPENSES OF REGISTRATION. All reasonable expenses, other than underwriting discounts and commissions or other charges of any broker-dealer
acting on behalf of the Holders, incurred in connection with Registrations, filings or qualifications pursuant to Section 2, including all registration, listing
and qualification fees, printing and accounting fees, and the fees and disbursements of counsel for the Company shall be borne by the Company, subject to

$35,000 per Registration in connection with Registrations pursuant to Sections 2 or 3 of this Agreement.
7. INDEMNIFICATION. In the event any Registrable Securities are included in a Registration Statement under this Agreement:

a. The Company will indemnify, hold harmless and defend (i) each Holder and (ii) the directors, officers, partners, managers, members, employees and
agents of each Holder, and each Person who controls any Holder within the meaning of the Securities Act or the Exchange Act, if any, (each, an
“Indemnified Person”), against any joint or several losses, claims, damages, liabilities or expenses (collectively, together with actions, proceedings or
inquiries by any regulatory or self-regulatory organization, whether commenced or threatened, in respect thereof, “Claims”) to which any of them may
become subject insofar as such Claims arise out of or are based upon: (i) any untrue statement or alleged untrue statement of a material fact in any
Registration Statement, or any amendment or supplement thereto, or any filing made under state securities laws as required hereby, or the omission or
alleged omission to state therein a material fact required to be stated or necessary to make the statements therein not misleading; (ii) any untrue statement
or alleged untrue statement of a material fact contained in any Prospectus, or any amendment or supplement thereto, or the omission or alleged omission to
state therein any material fact necessary to make the statements made therein, in the light of the circumstances under which the statements therein were
made, not misleading; or (iii) any violation or alleged violation by the Company of the Securities Act, the Exchange Act or any state securities law, or any
rule or regulation thereunder, in each case in connection with the offer or sale of the Registrable Securities pursuant to a Registration Statement (the matters
in the foregoing clauses (i) through (iii) being, collectively, “Violations”). The Company shall reimburse the Indemnified Person, promptly as such
expenses are incurred and are due and payable, for any reasonable and documented legal fees and other reasonable and documented expenses incurred by
them in connection with investigating or defending any such Claim. Notwithstanding anything to the contrary contained herein, the indemnification
agreement contained in this Section 7(a) shall not apply (A) to a Claim by any Indemnified Person arising out of or based upon a Violation to the extent
that such Violation occurs in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of any Indemnified
Person expressly for use in connection with the preparation of such Registration Statement or related Prospectus or any such amendment thereof or
supplement thereto, (B) to a Claim to the extent arising out of or based upon the use by or on behalf of a Holder of a Prospectus (1) after the Company has
notified such Holder in writing of the happening of an event of the kind described in Section 3(e) or 3(f) or of the commencement of a Grace Period, and
prior to such



Holder’s receipt of the supplemented or amended Prospectus contemplated by Section 3(e) or 3(f) or written notice from the Company that such Grace
Period has ended, as applicable, or (2) that has been superseded or corrected by an amended or supplemented Prospectus made available to such Holder
prior to the confirmation of the sale giving rise to such Claim, (C) to a Claim to the extent arising out of or based upon any sale or other disposition of
Registrable Securities by or on behalf of a Holder in breach of Section 4(b), or Section 4(d), or (D) to any amounts paid in settlement of any Claim effected
without the prior written consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed. Such indemnity shall remain
in full force and effect regardless of any investigation made by or on behalf of the Indemnified Person and shall survive the transfer of the Registrable
Securities by any of the Holders.

b. Promptly after receipt by an Indemnified Person under this Section 7 of notice of the commencement of any action (including any governmental action),
such Indemnified Person shall, if a Claim in respect thereof is to be made against the Company under this Section 7, deliver to the Company a written
notice of the commencement thereof, and the Company shall have the right to participate in, and, to the extent the Company so desires, to assume control
of the defense thereof with counsel selected by the Company and reasonably satisfactory to the Indemnified Person; provided, however, that an
Indemnified Person shall have the right to retain its own counsel with the reasonable and documented fees and expenses to be paid by the Company if the
Indemnified Person reasonably determines, based upon the written advice of its outside counsel, that representation of such Indemnified Person and the
Company by the same counsel would be inappropriate due to an actual conflict of interest between such Indemnified Person and the Company or any other
party represented by such counsel in such proceeding. The Company shall pay for only one separate legal counsel (plus one local counsel in each
applicable jurisdiction, if necessary) for all Indemnified Persons, taken together, and such legal counsel shall be selected by the Required Holders. The
failure to deliver written notice to the Company within a reasonable time of the commencement of any such action shall not relieve the Company of any
liability to the Indemnified Person under this Section 7, except to the extent that the Company is actually prejudiced by such failure in its ability to defend
such action, and shall not relieve the Company of any liability to the Indemnified Person otherwise than pursuant to this Section 7. The Company shall not,
without the prior written consent of the Indemnified Persons, consent to entry of any judgment or enter into any settlement or other compromise with
respect to any Claim in respect of which indemnification or contribution may be or has been sought hereunder (whether or not any such Indemnified Person
is an actual or potential party to such action or claim) which does not include as an unconditional term thereof the giving by the claimant or plaintiff to the
Indemnified Persons of a full release from all liability with respect to such Claim or which includes any admission as to fault, culpability or failure to act on
the part of any Indemnified Person. The indemnification required by this Section 7 shall be made by periodic payments of the amount thereof during the
course of the investigation or defense, as any expense, loss, damage or liability is incurred.

c. Each Holder will, severally and not jointly, indemnify, hold harmless and defend (i) the Company, (ii) the directors, officers (including each officer of
the Company who signs the Registration Statement), partners, managers, members, employees and agents of the Company, (iii) each Person, if any, who
controls the Company within the meaning of the Securities Act or the Exchange Act, and (iv) each Underwriter, if any, of Registrable Securities sold by
such Holder and each Person, if any, who controls such Underwriter within the meaning of the Securities Act or the Exchange Act (each, a “Company
Indemnified Person”), against any Claims to which any of them may become subject insofar as such Claims arise out of or are based upon (A) any untrue
statement or alleged untrue statement of a material fact contained in any Registration Statement or Prospectus, or any amendment or supplement thereto, or
the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein (in the case of any
Prospectus, in the light of the circumstances under which they were made) not misleading, in each case to the extent, and only to the extent, that such
untrue statement or omission occurs in reliance upon and in conformity with information furnished in writing to the Company by or on behalf of such
Holder expressly for inclusion in such Registration Statement or Prospectus, (B) any sale or other disposition of Registrable Securities by or on behalf of
such Holder in breach of Section 4(b), including the use by or on behalf of such Holder of a Prospectus in the circumstances described in clause (B) of the
third sentence of Section 7(a), (C) the use by or on behalf of such Holder of any “free writing prospectus” in violation of Section 4(d), or (D) any violation
or alleged violation by such Holder of the Securities Act, the Exchange Act or any state securities law, or any rule or regulation thereunder (including
Regulation M and applicable Prospectus delivery requirements), in connection with the offer or sale of Registrable Securities by or on behalf of such
Holder. Each Holder shall reimburse the applicable Company Indemnified Person, promptly as such expenses are incurred and are due and payable, for any
reasonable and documented legal fees and other reasonable and documented expenses incurred in connection with investigating or



defending any such Claim. Notwithstanding anything herein to the contrary, the indemnity agreement contained in this Section 7(c) shall not apply to
amounts paid in settlement of any Claim if such settlement is effected without the prior written consent of such Holder, which consent shall not be
unreasonably withheld, conditioned or delayed; and provided, however, that a Holder shall be liable under this Section 7(c) for only that amount of a Claim
as does not exceed the net amount of proceeds received by such Holder as a result of the sale of Registrable Securities pursuant to such Registration
Statement.

d. Promptly after receipt by a Company Indemnified Person under this Section 7 of notice of the commencement of any action (including any governmental
action), such Company Indemnified Person shall, if a Claim in respect thereof is to be made against any Holder under this Section 7, deliver to such Holder
a written notice of the commencement thereof, and such Holder shall have the right to participate in, and, to the extent such Holder so desires, to assume
control of the defense thereof with counsel mutually satisfactory to such Holder and such Company Indemnified Person. No Holder shall, without the prior
written consent of the Company, consent to entry of any judgment or enter into any settlement or other compromise with respect to any Claim in respect of
which indemnification or contribution may be or has been sought by any Company Indemnified Person hereunder (whether or not any such Company
Indemnified Person is an actual or potential party to such action or claim) which does not include as an unconditional term thereof the giving by the
claimant or plaintiff to the Company Indemnified Persons of a full release from all liability with respect to such Claim or which includes any admission as
to fault, culpability or failure to act on the part of any Company Indemnified Person.

e. Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in any underwriting agreement entered
into in connection with an Underwritten Offering are in conflict with the provisions of this Section 7 or Section 8, the provisions in such underwriting
agreement shall control.

8. CONTRIBUTION. If for any reason the indemnification provided for in Sections 7(a) or 7(c) (as applicable) is unavailable to an Indemnified Person or
Company Indemnified Person (as applicable) or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall
contribute to the amount paid or payable by the Indemnified Person or Company Indemnified Person (as applicable) as a result of the Claim in such
proportion as is appropriate to reflect the relative fault of the Indemnified Person or Company Indemnified Person (as applicable) and the indemnifying
party (provided that the relative fault of any Company Indemnified Person (other than any Underwriter or any Person who controls an Underwriter) shall be
deemed to include the fault of all other such Company Indemnified Persons), as well as any other relevant equitable considerations. The parties agree that it
would not be just and equitable if contribution pursuant to this Section 8 were determined by pro rata allocation or by any other method of allocation that
does not take account of the equitable considerations referred to in this Section 8. No Person guilty of fraudulent misrepresentation within the meaning of
Section 11(f) of the Securities Act shall be entitled to contribution from any Person not guilty of such fraudulent misrepresentation. In no event shall the
contribution obligation of a Holder be greater in amount than the net amount of proceeds received by such Holder as a result of the sale of Registrable
Securities giving rise to such contribution obligation pursuant to the applicable Registration Statement (net of the aggregate amount of any damages or
other amounts such Holder has otherwise been required to pay (pursuant to Section 7(c) or otherwise) by reason of such Holder’s untrue or alleged untrue
statement or omission or alleged omission).

9. REPORTS UNDER THE EXCHANGE ACT. With a view to making available to the Holders the benefits of Rule 144 promulgated under the
Securities Act or any other similar rule or regulation of the SEC that may at any time permit the Holders to sell securities of the Company to the public
without registration, the Company agrees to, during the period when there are Registrable Securities outstanding (or deemed hereunder to be outstanding):
a. make and keep public information available, as those terms are understood and defined in Rule 144;

b. file with the SEC in a timely manner (without giving effect to any extensions pursuant to Rule 12b-25 under the Exchange Act) all reports and other
documents required of the Company under the Exchange Act so long as the Company remains subject to such requirements and the filing of such reports

and other documents is required for the applicable provisions of Rule 144;

c. remain continuously subject to the reporting requirements under the Exchange Act; and



d. so long as any of the Holders owns Registrable Securities, promptly upon request, furnish to such Holder (i) a written statement by the Company that it
has complied with the reporting requirements of the Exchange Act as required for applicable provisions of Rule 144 and (ii) such other information as may
be reasonably requested to permit such Holder to sell such Registrable Securities pursuant to Rule 144 without registration.

10. LEGEND REMOVAL.

a. The Registrable Securities held by any Holder (and any certificates or electronic book entries evidencing the Registrable Securities) shall not contain or
be subject to (and such Holder shall be entitled to removal of) any legend (or stop transfer or similar instruction) restricting the transfer thereof (including
any legend pertaining to restrictions on transfer under Applicable Securities Laws) if: (i) (A) a Registration Statement covering the sale or resale of such
securities is effective under the Securities Act, or (B) such Holder provides customary paperwork to the effect that it has sold, or is selling substantially
contemporaneously with the delivery of such paperwork, such securities pursuant to such a Registration Statement or Rule 144 under the Securities Act, or
(C) such securities are eligible for sale under Rule 144(b)(1) under the Securities Act as set forth in customary, non-affiliate certifications provided by such
Holder, or (D) at any time on or after the date hereof such Holder certifies that it is not an “affiliate” (within the meaning of such term under Rule 144
under the Securities Act) of the Company (a “Rule 144 Affiliate™), and has not been a Rule 144 Affiliate for the preceding three (3) months, and that such
Holder’s holding period for purposes of Rule 144 (including, for the avoidance of doubt, subsection (d)(3)(ii) thereof) is at least six (6) months, and if such
holding period is less than one (1) year, the current public information requirement of Rule 144(b)(1) is then met, or (E) such legend is not otherwise
required under applicable requirements of the Securities Act (including judicial interpretations and pronouncements issued by the staff of the SEC) as
determined in good faith by counsel to the Company and (ii) in each case, such Registrable Securities are not subject to the Lock-Up, to the extent
applicable (collectively, the “Unrestricted Conditions”). The Company shall cause its counsel to issue a legal opinion to the transfer agent for the Common
Stock (the “Transfer Agent”) (with a copy to each Holder), as soon as practicable (and in any event within two (2) Business Days) after such time as any of
the Unrestricted Conditions has been satisfied with respect to any Registrable Securities (which in the case of Registrable Securities that are not subject to
the Lock-Up, shall be the Registration Effective Date), if the Transfer Agent requires such an opinion to effect the issuance of such Registrable Securities,
as applicable, without a restrictive legend or removal of the legend hereunder.

b. The Company agrees that at such time as any of the Unrestricted Conditions is met or such legend is otherwise no longer required under this Section 10
in respect of any Registrable Securities, which in the case of Registrable Securities that are not subject to the Lock-Up shall include any time following the
Registration Effective Date, it will, no later than the earlier of (x) one (1) Trading Day and (y) the number of Trading Days comprising the standard
settlement period, in each case following the delivery by a Holder to the Company or the Transfer Agent of a written legend removal request (together
with, if applicable, the deliverables required by the Unrestricted Conditions and such other documentation as the Company may reasonably request from
such Holder to the extent necessary to effect such legend removal) or of the Registrable Securities issued with a restrictive legend (such date, the “Legend
Removal Date”), deliver or cause to be delivered to such Holder or its designee the Registrable Securities free from all restrictive and other legends (or
similar notations) by crediting the account of such Holder’s prime broker with DTC, through its DWAC system.

11. RESERVED.
12. MATERIAL NON-PUBLIC INFORMATION.

a. From and after the date hereof, with respect to each Holder other than Heron and its Affiliates, and with respect to Heron and its Affiliates solely during
any period in which Heron does not have a designee on the board of directors of the Company:

i. The Company shall not, and shall cause each of its Affiliates, representatives and agents to not, provide any Holder or any Holder’s Affiliates,
representatives or agents, with any material non-public information regarding the Company, any of its Affiliates or any other Person (“MNPI”) without the
express prior written consent of such Holder. Each Holder acknowledges that it is aware, and will advise its Affiliates, representatives and agents who
receive MNPI, that applicable securities laws prohibit any Person who has received MNPI regarding the Company from purchasing or selling securities of
the Company in violation of such laws, and nothing in this Agreement shall be



construed to permit any Holder or any of its Affiliates to trade in securities of the Company while in possession of MNPI.

ii. Notwithstanding anything to the contrary herein, in the event that the Company believes that a notice or communication to any Holder or any Holder’s
Affiliates, attorneys, agents or representatives contains MNPI, the Company shall, prior to the delivery of such notice or communication, (i) so indicate to
such Holder, and such indication shall provide such Holder the means to refuse to receive such notice or communication, and in the absence of any such
indication, such Holder, the other holders of the Registrable Securities and their respective Affiliates, agents and representatives shall be allowed to
presume that all matters relating to such notice or communication do not constitute MNPI and (ii) provide such notice or communication to counsel to such
Holder (which shall be as set forth on such Holder’s signature page to this Agreement or such other counsel as shall have been designated in writing by
such Holder). In the event that the Company either (A) fails to indicate that a notice or communication to a Holder contains MNPI or otherwise provides
any Holder with MNPI without such Holder’s prior written consent or (B) provides such notice or communication to any Holder notwithstanding any such
Holder’s refusal in writing to receive such notice or communication, such Holder shall have the right, following delivery of written notice to the Company
identifying the applicable MNPI and the failure of the Company to publicly disclose such MNPI within two (2) Business Days after receipt of such notice,
to make a public disclosure in the form of a press release, public advertisement or otherwise of the applicable MNPI without the prior approval by the
Company or any of its Affiliates, or any of its or their respective officers, directors (or equivalent persons), employees, attorneys, representatives or agents,
and no Holder (nor any of its Affiliates, agents or representatives) shall have any liability to the Company or any of its Affiliates or any of its or their
respective officers, directors (or equivalent persons), employees, stockholders, attorneys, representatives or agents for any such disclosure.

iii. Notwithstanding the foregoing, to the extent the Company reasonably and in good faith determines that it is necessary to disclose MNPI to any Holder
for purposes relating to this Agreement or the Asset Purchase Agreement (a “Necessary Disclosure”), the Company shall inform counsel to such Holder
(which shall be as set forth on such Holder’s signature page to this Agreement or such other counsel as shall have been designated in writing by such
Holder) of such determination without disclosing the applicable MNPI, and the Company and such counsel on behalf of such Holder shall endeavor to
agree upon a process for making such Necessary Disclosure to the applicable Holder or its representatives that is mutually acceptable to such Holder and
the Company (an “Agreed Disclosure Process”). Thereafter, the Company shall be permitted to make such Necessary Disclosure (only) in accordance with
the Agreed Disclosure Process. The Company acknowledges and agrees that the Holders and their Affiliates will rely upon the foregoing representations,
warranties and agreements and the other disclosure obligations of the Company hereunder in effecting transactions in Common Stock and other securities
of the Company and other Persons.

b. For so long as Heron has a designee on the board of directors of the Company, (i) Section 12(a) shall not apply to Heron or its Affiliates, and information
received by such designee in his or her capacity as a director shall be subject to such designee’s fiduciary and confidentiality obligations to the Company
and the Company’s policies applicable to directors; (ii) Heron and its Affiliates shall comply with the Company’s insider trading policy, including any
applicable blackout periods and pre-clearance procedures, with respect to any sale of Registrable Securities (including pursuant to Sections 2(b) or 2(c)),
other than sales pursuant to a trading plan adopted in accordance with Rule 10b5-1 under the Exchange Act; and (iii) Heron acknowledges that it may be
deemed a Rule 144 Affiliate and that, accordingly, the Registrable Securities held by Heron and its Affiliates may not cease to be Registrable Securities
pursuant to clause (ii) of the proviso to the definition thereof, but shall remain subject to clause (i) of such proviso.

13. MISCELLANEOUS.

a. A Person is deemed to hold, and be a holder of, shares of Common Stock or other Registrable Securities whenever such Person owns of record or
beneficially through a “street name” holder such shares of Common Stock or other Registrable Securities. If the Company receives conflicting instructions,
notices or elections from two or more Persons with respect to the same Registrable Securities, the Company shall act upon the basis of instructions, notice
or election received from the registered owner of such Registrable Securities.

b. Any notices required or permitted to be given under the terms hereof shall be delivered personally or by courier (including a recognized overnight
delivery service) or by electronic mail and shall be effective upon receipt, in each case addressed to a party. The addresses for such communications shall
be:



If to the Company:

CorMedix Inc.

389 Interpace Pkwy, Suite 450

Parsippany, New Jersey 07054

Attention: Joseph Todisco and Beth Zelnick Kaufman
Email: [***]; [***]

with a copy (which shall not constitute notice) to:

Willkie Farr & Gallagher LLP

787 7th Avenue

New York, New York 10019

Attention: Jared Fertman and Andrew Marmer

Email: jfertman@willkie.com; amarmer@willkie.com

If to a Holder, to the address set forth in such Holder’s signature page to this Agreement.
The Company shall provide notice to each Holder, and each Holder shall provide notice to the Company, of any change in such party’s address.

c. Failure of any party to exercise any right or remedy under this Agreement or otherwise, or delay by a party in exercising such right or remedy, shall not
operate as a waiver thereof.

d. Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be governed by and
construed and enforced in accordance with, and all disputes arising out of or in connection with this Agreement shall be resolved under, the internal laws of
the State of Delaware, without regard to the principles of conflicts of law thereof that would result in the application of the substantive laws of any other
jurisdiction. Each party agrees that all legal proceedings concerning the interpretation, enforcement and defense of the transactions contemplated by this
Agreement (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees or agents) shall be commenced
exclusively in the Delaware Court of Chancery or, solely if the Delaware Court of Chancery does not have subject matter jurisdiction thereof, any other
court of the State of Delaware or any federal court sitting in the State of Delaware. Each party hereby irrevocably submits to the exclusive jurisdiction of
the state and federal courts sitting in the State of Delaware for the adjudication of any dispute hereunder or in connection herewith or with any transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of any such court, that such suit, action or proceeding is improper or is an inconvenient venue for such proceeding.
Each party hereby irrevocably waives personal service of process and consents to process being served in any such suit, action or proceeding by mailing a
copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this
Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed
to limit in any way any right to serve process in any other manner permitted by law. The parties hereby waive all rights to a trial by jury.

e. This Agreement, the Asset Purchase Agreement, and any other Ancillary Agreements (collectively, the “Transaction Documents”), constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and thereof. This Agreement and the other Transaction Documents (including
all schedules and exhibits hereto and thereto) supersede all prior agreements and understandings among the parties hereto with respect to the subject matter
hereof and thereof.

f. This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of each of the parties hereto, and the provisions of
Sections 7 and 8 hereof shall inure to the benefit of, and be enforceable by, each Indemnified Person and Company Indemnified Person (as applicable). No
Holder may assign this Agreement or any of its rights or obligations hereunder, in whole or in part, to any Person (including any transferee of Registrable
Securities, whether by sale, distribution in kind to its equityholders or otherwise), and any purported assignment in



violation of this Section 13(f) shall be null and void; provided that a Holder may assign its rights hereunder, together with the related Registrable
Securities, to any of its controlled Affiliates that (i) acquires such Registrable Securities in a transfer permitted under the Governance Agreements and (ii)
agrees in writing with the Company to be bound by all of the provisions hereof applicable to a Holder, with written notice of such assignment (including
the name and address of the assignee and the Registrable Securities assigned) delivered to the Company within five (5) Business Days thereafter. The
Company shall not assign this Agreement or any rights or obligations hereunder, except after obtaining the prior written consent of the Required Holders;
provided that no such consent shall be required in connection with an assignment to a successor to the Company by merger, consolidation or sale of all or
substantially all of its assets that assumes the Company’s obligations hereunder.

g. Provisions of this Agreement may be amended and the observance thereof may be waived (either generally or in a particular instance and either
retroactively or prospectively), only with written consent of the Company and the Required Holders. Any amendment or waiver effected in accordance
with this Section 13(g) shall be binding upon each of the Holders and the Company.

h. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

i. This Agreement and any amendments hereto may be executed and delivered in two or more counterparts, and by the different parties hereto in separate
counterparts, each of which when executed shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement,
and shall become effective when counterparts have been signed by each party hereto and delivered to the other parties hereto, it being understood that all
parties need not sign the same counterpart. In the event that any signature to this Agreement or any amendment hereto is delivered by facsimile
transmission, by e-mail delivery of a “.pdf” format data file or by other electronic means, such signature shall create a valid and binding obligation of the
party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile, “.pdf” or other electronic signature page
were an original thereof. No party hereto shall raise the use of a facsimile machine, e-mail delivery of a “.pdf” format data file or other electronic means to
deliver a signature to this Agreement or any amendment hereto or the fact that such signature was transmitted or communicated through the use of a
facsimile machine, e-mail delivery of a “.pdf” format data file or other electronic means as a defense to the formation or enforceability of a contract, and
each party hereto forever waives any such defense.

j. Each of the parties hereto acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the non-breaching part(y)(ies)
hereto by vitiating the intent and purpose of the transactions contemplated hereby. Accordingly, the parties acknowledge that the remedy at law for breach
of its obligations hereunder will be inadequate and agree, in the event of a breach or threatened breach by any party hereto of any of the provisions
hereunder, that the non-breaching party shall be entitled, in addition to all other available remedies in law or in equity, to an injunction or injunctions to
prevent or cure breaches of the provisions of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of showing
economic loss and without any bond or other security being required.

k. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual intent, and no rule of strict
construction will be applied against any party.

1. In the event that any provision of this Agreement is invalid or unenforceable under any applicable statute or rule of law, then such provision shall be
deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any provision
hereof which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision hereof.

m. There shall be no oral modifications or amendments to this Agreement. This Agreement may be modified or amended only in writing signed by the
Company and the Required Holders, and any amendment or modification so adopted shall be binding upon all of the Holders.

n. The obligations of each Holder hereunder are several and not joint with the obligations of any other Holder, and no provision of this Agreement (or any
other Transaction Document) is intended to confer any obligations on any Holder vis-a-vis any other Holder. Nothing contained herein (or in any
Transaction Document), and no action taken by any



Holder pursuant hereto (or thereto), shall be deemed to constitute the Holders as a partnership, an association, a joint venture or any other kind of entity, or
create a presumption that the Holders are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated herein
(or therein).

o. Unless the context otherwise requires, (i) all references to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached
to this Agreement, (ii) words in the singular or plural include the singular and plural, and pronouns stated in either the masculine, the feminine or neuter

gender shall include the masculine, feminine and neuter, (iii) the use of the word “include,” “includes” and “including” in this Agreement shall be by way
of example rather than limitation, and (iv) the word “or” is not exclusive (i.e., “or” shall mean “and/or”).

p. The provisions of this Agreement that refer to a number of shares of Common Stock or a number of Registrable Securities shall be appropriately
adjusted for any stock split or other subdivision of outstanding Common Stock, combination of outstanding Common Stock (including by reverse stock
split), payment of a stock dividend in shares of Common Stock, or other similar transaction of such character that outstanding shares of Common Stock
shall be changed into or become exchangeable for a larger or smaller number of shares of Common Stock.

q. This Agreement shall terminate with respect to any Holder on the date on which such Holder no longer holds any Registrable Securities, and shall
terminate in its entirety on the date on which no Registrable Securities remain outstanding; provided that the provisions of Sections 6, 7, 8 and 13 shall
survive any such termination, and no such termination shall relieve any party of liability for any breach of this Agreement occurring prior thereto.

[Remainder of page left intentionally blank]

[Signature page follows]



IN WITNESS WHEREOF, the undersigned Holders and the Company have caused this Registration Rights Agreement to be duly executed as of
the date first written above.

COMPANY:

CORMEDIX INC.

By:

Name: Joseph Todisco

Title: Chief Executive Officer

[SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the undersigned Holders and the Company have caused this Registration Rights Agreement to be duly executed as of
the date first written above.

HOLDERS:

HERON THERAPEUTICS, INC.

By:
Name: Craig Collard
Title: Chief Executive Officer

Heron Therapeutics, Inc.

25 Fenton Main Street, Suite 300
Cary, North Carolina 27511
Attn: General Counsel

E-mail: [*%*]

with a copy (which shall not constitute notice) to:

DLA Piper LLP (US)

51 John F. Kennedy Parkway, Suite 120

Short Hills, NJ 07078

Attn: Andrew P. Gilbert and Emilio Ragosa

Email: andrew.gilbert@us.dlapiper.com; emilio.ragosa@us.dlapiper.com

[SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the undersigned Holders and the Company have caused this Registration Rights Agreement to be duly executed as of
the date first written above.

HOLDERS:
RUBRIC CAPITAL MANAGEMENT LP

By: Rubric Capital Management GP LLC
Its General Partner

By:
Name: Michael Nachmani
Title: Authorized Signatory

c/o Rubric Capital Management LP

155 East 44th St, Suite 1630

New York, New York 10017

Attn: Brian Kleinhaus, General Counsel
E-mail: [**%*]

with a copy (which shall not constitute notice) to:

Seward & Kissel LLP

One Battery Park Plaza

New York, NY 10004

Attn: Adriana Schwartz

Email: schwartza@sewkis.com

[SIGNATURE PAGE TO REGISTRATION RIGHTS AGREEMENT]



Exhibit 10.4
CERTAIN INFORMATION HAS BEEN OMITTED IN ACCORDANCE WITH ITEM 601(B)(10) OF REGULATION

S-K BECAUSE IT IS BOTH NOT MATERIAL AND IS THE TYPE OF INFORMATION THAT THE REGISTRANT
TREATS AS PRIVATE OR CONFIDENTIAL. OMISSIONS ARE MARKED [***].

Heron Therapeutics, Inc.
Exchange Agreement

November 8, 2026
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Exhibit B: Form of Payoff Letter B-1
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EXCHANGE AGREEMENT

This Exchange Agreement (the “Agreement”) is entered into as of November 8, 2026 (“Effective Date”), by and
between Heron Therapeutics, Inc., a Delaware corporation (the “Company”) and Rubric Capital Management LP (“Rubric”), as
agent for Rubric Long Term Opportunities Offshore Master Fund LP, the purchaser party under the Note Purchase Agreement,
dated August 8, 2025, by and between the Company and Rubric (the “Note Purchase Agreement”). Rubric Long Term
Opportunities Offshore Master Fund LP is referred to herein as the “Holder.”

RECITALS

WHEREAS, the Company and Rubric entered into the Note Purchase Agreement, pursuant to which the Company
issued and sold to the Holder senior unsecured convertible notes due 2031 (“Notes™) in an aggregate principal amount of
$35,000,000 (the “Existing Notes”);

WHEREAS, the Company and CorMedix Inc., a Delaware Corporation (“CorMedix”), entered into that certain asset
purchase agreement, dated the date hereof (the “Asset Purchase Agreement”), pursuant to which CorMedix agreed to purchase
the Transferred Assets of the Company and to assume certain Assumed Liabilities and shall, among other things, issue to the
Company shares of common stock, $0.001 par value per share of CorMedix (“CorMedix Common Stock™) as set forth in the
Asset Purchase Agreement (“Stock Consideration”);

WHEREAS, Rubric, in its capacity as agent for the Holder, consents to the transactions contemplated under the Asset
Purchase Agreement;

WHEREAS, the Company and Rubric desire to exchange the Existing Notes of the Holder for a portion of the Stock
Consideration (“Exchange Consideration”) in full satisfaction and discharge of the Existing Notes (including any accrued and
unpaid interest) of the Holder, subject to the conditions set forth in Section 3 of this Agreement (the “Exchange”), and this
Agreement shall thereupon terminate and be of no further force or effect.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants hereinafter contained, the
parties hereto agree as follows.

Capitalized terms used but not defined herein shall have the meanings given to them in the Note Purchase Agreement or
the Asset Purchase Agreement, as applicable.

Section 1. DEFINITIONS.

“Agreement” has the meaning set forth in the first paragraph of this Agreement.
“Applicable Date” has the meaning set forth in Section 3(a).

“Asset Purchase Agreement” has the meaning set forth in the Recitals.

“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York
City are authorized or required by law to remain closed.



“Charter Documents” has the meaning set forth in Section 4(d)(i).

“Company” has the meaning set forth in the first paragraph of this Agreement.

“CorMedix” has the meaning set forth in the Recitals.

“CorMedix Common Stock” has the meaning set forth in the Recitals.

“Effective Date” has the meaning set forth in the first paragraph of this Agreement.

“Exchange” has the meaning set forth in the Recitals.

“Exchange Consideration” has the meaning set forth in the Recitals.

“Exchange Price” has the meaning set forth in Section 3(b).

“Existing Notes” has the meaning set forth in the Recitals.

“GAAP” means generally accepted accounting principles as in effect in the United States of America.

“Governmental Entity” means any national, federal, state, municipal, local, territorial, foreign or other government or
any department, commission, board, bureau, agency, regulatory authority, self-regulatory organization or instrumentality thereof,
or any court, judicial, administrative or arbitral body or public or private tribunal.

“Holder” has the meaning set forth in the first paragraph of this Agreement.

“Material Adverse Effect” means any material adverse effect on the condition (financial or otherwise), properties,
assets, liabilities, business or operations of the Company and any of its Subsidiaries taken as a whole.

“Material Contract” means all written and oral contracts, agreements, deeds, mortgages, leases, subleases, licenses,
instruments, notes, commitments, commissions, undertakings, arrangements and understandings: (i) the breach of which by the
Company or any Subsidiary or the termination of which would reasonably be expected to have a Material Adverse Effect, or (ii)
that have been required to be filed as exhibits by the Company with the SEC since January 1, 2025 pursuant to Items 601(b)(1),
601(b)(2), 601(b)(4), 601(b)(9) or 601(b)(10) of Regulation S-K promulgated by the SEC.

“Nasdaq” means the Nasdaq Stock Market LLC.

“Notes” has the meaning set forth in the Recitals.

“Note Purchase Agreement” has the meaning set forth in the first paragraph of this Agreement.

“Payoff Letter” has the meaning set forth in Section 3(d).



“Person” means any natural person, corporation, company, limited liability company, trust, joint venture, association,
partnership, Governmental Entity or other entity.

“Pledge” means a stock pledge or margin account in the form of a customary, collateral security arrangement pursuant to
which a pledgor grants a secured party a security interest in specified shares of capital stock to secure the performance of an
obligation, with the secured party entitled to exercise remedies against such shares upon the occurrence of a default.

“Registration Rights Agreement” shall have the meaning set forth in the Asset Purchase Agreement.

“Rubric” has the meaning set forth in the first paragraph of this Agreement.

“SEC” means the Securities and Exchange Commission.

“Stock Consideration” has the meaning set forth in the Recitals.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability company or other business
entity of which a majority of the shares of securities or other interests having ordinary voting power for the election of directors
or other governing body are at the time beneficially owned, or the management of which is otherwise controlled (as determined
in accordance with GAAP), or both, by such Person.

Section 2. RuLEs oF CoNsTRUCTION. For purposes of this Agreement:

(a) “or” is not exclusive;

(b) “including” means “including without limitation”;

(c) “will” expresses a command;

(d) words in the singular include the plural and words in the plural include the singular, unless the context requires
otherwise;

(e) “herein,” “hereof” and other words of similar import refer to this Agreement as a whole and not to any particular
Section or other subdivision of this Agreement, unless the context requires otherwise;

(f) references to currency mean the lawful currency of the United States of America, unless the context requires
otherwise; and

(g) the exhibits, schedules and other attachments to this Agreement are deemed to form part of this Agreement.
Section 3. THE EXCHANGE.
(a) Exchange. Subject to the consummation of the Closing set forth in the Asset Purchase Agreement, the parties hereto

agree that, within thirty (30) calendar days of the last day of each fiscal quarter of the Company, beginning with March 31, 2027
(each, an “Applicable



Date”), Rubric shall send a written notice (the “Rubric Notice”) to the Company requesting an exchange of all or a portion of
the Existing Notes that the Holder beneficially owns for Exchange Consideration as set forth on Exhibit A of this Agreement.
Any amounts not requested by Rubric to be exchanged pursuant to the Rubric Notice shall be allocated pro-rata to the remaining
calendar quarters. The dollar amount set forth on Exhibit A shall set forth the minimum amount that may be requested to be
exchanged each calendar quarter; provided, that, if the Exchange Price does not exceed the minimum Exchange Price defined on
Exhibit A, then no amounts under the Existing Notes shall be required to be exchanged. Any amounts requested to be exchanged
in excess of the amounts set forth on Exhibit A shall be subject to the mutual written agreement of the Company and Rubric.

(b) Exchange Consideration. The Exchange Consideration to be delivered in connection with each Applicable Date
shall be in the amounts and in the instructions set forth in Exhibit A of this Agreement, in the form of unregistered shares of
CorMedix Common Stock received by the Company as Stock Consideration . Such number of shares of CorMedix Common
Stock will be calculated using the volume-weighted average price of CorMedix Common Stock on its principal market over a
period of five (5) consecutive trading days prior to the relevant Applicable Date (the “Exchange Price”). The Company will use
its commercially reasonable efforts to promptly coordinate with CorMedix and CorMedix’s transfer agent to cause the electronic
transfer of the Exchange Consideration, containing a customary restricted share legend. The Registration Rights Agreement
shall provide for the procedures for legend removal from such unregistered shares of CorMedix Common Stock as set forth
therein.

(c) Delivery of Existing Notes and Exchange Consideration, Cancellation of Notes. Subject to satisfaction of the
applicable conditions precedent specified in the Note Purchase Agreement and this Agreement, at or prior to 9:30 a.m., New
York City time, on each Applicable Date, the Holder agrees to deliver copies of the Existing Notes in the principal amount to be
exchanged for the Exchange Consideration for each Applicable Date (with original versions of such Existing Notes to follow as
soon as practicable thereafter for cancellation). The Company shall deliver the Exchange Consideration within three (3) Business
Days after receipt of copies of the Existing Notes. The Company shall promptly cancel all Notes upon receipt of the original
versions of such Existing Notes surrendered for Exchange. The Company and Rubric shall mutually agree in writing on a
process to issue one or more new Notes to reflect the remaining principal amount after each Exchange.

(d) Delivery of Payoff Letter. Within one (1) Business Day of receipt of the Exchange Consideration by Rubric, Rubric
shall deliver, or cause to be delivered, to the Company, with a copy to CorMedix, a payoff letter in the form attached hereto as
Exhibit B of this Agreement, duly executed by Rubric, on behalf of itself and the Holder (the “Payoff Letter”).

Section 4. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE CoMPANY. As a material inducement to the Holder to
enter into this Agreement and consummate the Exchange, the Company hereby represents and warrants with and to the Holder,
effective as of the Effective Date and as of each Applicable Date, and covenants that:

(a) Organization, Good Standing and Qualification. The Company is a corporation duly organized, validly existing and
in good standing under, and by virtue of, the laws of the State



of Delaware and has all requisite corporate power and authority to own its properties and assets and to carry on its business as
now conducted and as presently proposed to be conducted. The Company is qualified to do business as a foreign corporation in
each jurisdiction where failure to be so qualified would have a Material Adverse Effect.

(b) Corporate Power and Authority. The Company has all requisite corporate power and has taken all necessary
corporate action required for the due authorization, execution, delivery and performance by the Company of this Agreement and
the consummation of the Exchange. The execution, delivery and performance by the Company of this Agreement and the
consummation by the Company of the Exchange have been duly authorized by the Company’s board of directors or a duly
authorized committee thereof and no further consent or authorization of the Company, its board of directors or its stockholders is
required. This Agreement has been duly executed and delivered by the Company and constitutes a legal, valid and binding
obligation of the Company enforceable against it in accordance with its terms, except to the extent that enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and any other laws of general application
affecting enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific performance,
injunctive relief, or other equitable remedies.

(c) Consents. Neither the execution, delivery or performance of this Agreement by the Company, nor the consummation
by it of the Exchange requires any consent of, authorization by, exemption from, filing with or notice to any Governmental Entity
or any other Person, other than filings required under applicable U.S. federal and state securities laws.

(d) No Conflicts. The execution, delivery and performance of this Agreement and the consummation of the Exchange
will not (i) result in a violation of the certificate of incorporation, as amended or the by-laws, as amended, or any equivalent
organizational document of the Company or any Subsidiary (the “Charter Documents”) or require the approval of the
Company’s stockholders, (ii) violate, conflict with or result in the breach of the terms, conditions or provisions of or constitute a
default (or an event which with notice or lapse of time or both would become a default) under, or give rise to any right of
termination, acceleration or cancellation under, any Material Contract, (iii) result in a violation of any law, rule, regulation, order,
judgment or decree (including, without limitation, U.S. federal and state securities laws and regulations and regulations of any
self-regulatory organizations to which the Company or its securities are subject) applicable to the Company or any Subsidiary or
by which any property or asset of the Company or any Subsidiary is bound or affected, (iv) result in a violation of or require
stockholder approval under any rule or regulation of Nasdaq that has not been so obtained, or (v) result in the creation of any
encumbrance upon any of the Company’s or any of its Subsidiary’s assets, except under clauses (ii) through (v) any violation,
breach, default or encumbrance as would not result in a Material Adverse Effect. Neither the Company nor any Subsidiary is (i)
in violation of its Charter Documents, (ii) in default (and no event has occurred which, with notice or lapse of time or both, would
cause the Company or any Subsidiary to be in default) under, nor has there occurred any event giving others (with notice or lapse
of time or both) any rights of termination, amendment, acceleration or cancellation of, any Material Contract to which the
Company or any Subsidiary is a party, nor has the Company or any Subsidiary received written notice of a claim that it is in
default under, or that it is in violation of, any Material Contract (whether or not such default or violation has been waived), (iii) in
violation of, or in receipt of written notice that it is in violation



of, any law, ordinance or regulation of any Governmental Entity, except where the violation would not result in a Material
Adverse Effect, and (iv) in violation of any order of any Governmental Entity having jurisdictional over the Company or any
Subsidiary or any of the Company’s or any Subsidiary’s properties or assets.

(e) Subsidiaries. Except for Heron Therapeutics B.V., organized in the Netherlands, the Company does not have any
Subsidiaries, and such Subsidiary is wholly owned by the Company.

(f) Acknowledgment . Rubric acknowledges and agrees that certain additional representations and warranties of
CorMedix regarding CorMedix Common Stock were made in the Asset Purchase Agreement, on the dates referred to therein and
subject to the qualifications set forth in the Asset Purchase Agreement.

(g) Covenant. The Company hereby agrees that it will not Pledge the Stock Consideration in an amount not to exceed
two (2) times the value of the Exchange Consideration then outstanding as of each date that such Pledge remains in effect. For
the avoidance of doubt, the Company shall, at all times that any Exchange Consideration is outstanding, maintain an amount of
Stock Consideration free and clear from any Pledge in a minimum amount equal to two (2) times the value of the value of the
Exchange Consideration then outstanding as of each date that such Pledge remains in effect. For purposes of this Section 4(g), the
value of the Stock Consideration shall be determined on each trading day based upon the closing price per share of CorMedix
Common Stock on its principal market on such trading day.

Section 5.  REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE HOLDER. As a material inducement to the Company to
enter into this Agreement and consummate the Exchange, the Holder hereby represents and warrants with and to the Company,
effective as of the Effective Date and as of each Applicable Date, and covenants that:

(a) Organization and Authority . The Holder has the requisite power and authority to enter into and perform its
obligations under this Agreement. The execution and delivery of this Agreement by the Holder and the consummation by the
Holder of the transactions contemplated hereby has been duly authorized by the Holder’s board of directors or other governing
body. This Agreement has been duly executed and delivered by the Holder and constitutes the legal, valid and binding obligation
of the Holder, enforceable against the Holder in accordance with its terms.

(b) Ownership of Existing Notes. The Holder owns the Existing Notes free and clear of any preemptive or similar rights,
taxes, liens, charges and other encumbrances with respect to the issue thereof.

(c) Validity; Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of
the Holder and shall constitute the legal, valid and binding obligations of the Holder enforceable against the Holder in accordance
with its terms, except as such enforceability may be limited by general principles of equity or to applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally, the enforcement of
applicable creditors’ rights and remedies.



(d) No Conflicts. The execution, delivery and performance by the Holder of this Agreement, and the consummation by
the Holder of the transactions contemplated hereby will not (i) result in a violation of the organizational documents of the Holder
or (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under,
or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to
which the Holder is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal
and state securities laws).

Section 6. TERMINATION.

(a) Termination. This Agreement and the obligations of the parties to this Agreement will terminate:
(1) upon the mutual written consent of the parties to this Agreement;
(2) upon termination of the Asset Purchase Agreement pursuant to its terms; and
(3) upon the full satisfaction and discharge of all outstanding Existing Notes.

(b) Survival . Notwithstanding anything herein to the contrary, no termination of this Agreement shall relieve or
otherwise limit the liability of any party for any breach of this Agreement occurring prior to such termination.

Section 7. MISCELLANEOUS.

(a) Waiver;, Amendment . Neither this Agreement nor any provisions hereof may be amended, waived, modified,
changed, discharged or terminated except by an instrument in writing, signed by all the parties hereto.

(b) Assignability. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason
hereof will be assignable by either the Company, on the one hand, or the Holder, on the other hand, without the prior written
consent of the other parties. Any assignment in violation of the foregoing shall be null and void.

(c) Further Instruments and Acts. Each of the parties to this Agreement agrees to execute and deliver such further
agreements, certificates, instruments and documents as any other party may reasonably request in order to carry out the intent and
accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby, and do such further
acts as may be reasonably necessary or proper to more effectively carry out the purposes of this Agreement.

(d) Waiver of Jury Trial. EACH OF THE COMPANY AND THE HOLDER IRREVOCABLY WAIVES ANY AND
ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING IN CONNECTION WITH OR
ARISING OUT OF THIS



AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY).

(e) Governing Law; Jurisdiction. This Agreement will be governed by and construed in accordance with the internal
laws of the State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the
State of New York or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State
of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the city
of New York, borough of Manhattan, for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action,
or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action, or proceeding
is brought in an inconvenient forum or that the venue of such suit, action, or proceeding is improper. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such suit, action, or proceeding by
mailing a copy thereof to such party at the address for such notices to it under this Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law.

(f) Section and Other Headings. The section and other headings contained in this Agreement are for reference purposes
only and will not affect the meaning or interpretation of this Agreement.

(g) Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and
delivered will be deemed to be an original and all of which together will be deemed to be one and the same agreement. Delivery
of an executed signature page to this Agreement by facsimile or other electronic transmission (including pdf format) will be
effective as delivery of a manually executed counterpart hereof.

(h) Notices. All notices and other communications to any party provided for herein will be in writing and will be
deemed to have been duly given if delivered personally or sent by nationally recognized overnight courier service or by
registered or certified mail, return receipt requested, postage prepaid to the following addresses (or such other address as either
party may have hereafter specified by notice in writing to the other): (i) if to the Company, the address provided on the signature
page hereto of the Company, with a copy to DLA Piper LLP (US), 51 John F. Kennedy Parkway, Suite 120, Short Hills, NJ
07078, Attention: Andrew P. Gilbert and Emilio Ragosa; and (ii) if to the Holder, the address provided on the signature page
hereto of the Holder.

(i) Binding Effect. The provisions of this Agreement will be binding upon and accrue to the benefit of the parties hereto
and their respective heirs, legal representatives, successors and permitted assigns.

(j) Notification of Changes. Each party covenants and agrees to notify the other party upon the occurrence of any event
prior to the Effective Date and each Applicable Date that would



cause any representation, warranty, or covenant contained in this Agreement to be false or incorrect.

(k) Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such
invalidity, illegality or unenforceability will not affect any other term or provision of this Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction.

() Entire Agreement. This Agreement, including all Exhibits hereto, constitute the entire agreement of the parties
hereto with respect to the specific subject matter covered hereby, and supersede in their entirety all other agreements or
understandings between or among the parties with respect to such specific subject matter.

[Signature Pages Follow]

-9.



IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to be duly executed as of the
date first written above.

RUBRIC LONG TERM OPPORTUNITIES OFFSHORE
MASTER FUND LP

BY: RUBRIC CAPITAL MANAGEMENT LP, as manager
or sub-manager on behalf of certain of its funds and accounts, as
the agent.

By: /s/ Michael Nachmani
Michael Nachmani
Authorized Signatory

Address: c/o Rubric Capital Management LP
155 East 44™ St., Suite 1630
New York, New York 10017
Attn: Brian Kleinhaus, General Counsel
Email: [***]



HERON THERAPEUTICS, INC.

By: /s/ Craig Collard
Name: Craig Collard
Title: Chief Executive Officer

Address: 25 Fenton Main Street, Suite 300,
Cary, North Carolina 27511

Email: [***]



EXHIBIT A

[***]
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EXHIBIT B

FORM OF RUBRIC PAYOFF LETTER
[See attached.]
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[e], 20[e]

Heron Therapeutics, Inc.

25 Fenton Main Street, Suite 300
Cary, North Carolina

Attention: [e@]

CorMedix Inc.

389 Interpace Pkwy, Suite 450

Parsippany, New Jersey 07054

Attention: Joseph Todisco and Beth Zelnick Kaufman

Re: Note Purchase Agreement dated as of August §, 2025

To the addressees hereof:

Reference is hereby made to that certain (i) Note Purchase Agreement, dated as of August 8, 2025 (the “Note Purchase
Agreement”), by and among Heron Therapeutics, Inc., a Delaware corporation (the “Company”), the purchasers from time to
time party thereto (the “Holder”), and Rubric Capital Management LP, as agent for the Holder (“Rubric”), (ii) Exchange
Agreement (the “Exchange Agreement”), dated as of November 8, 2026, by and between the Company and Rubric, as agent for
the Holder, and (iii) Asset Purchase Agreement, dated as of November 8, 2026 (the “Asset Purchase Agreement”), by and
between the Company and CorMedix Inc., a Delaware corporation (“Buyer”). Capitalized terms used herein but not otherwise
defined shall have the meanings set forth in the Exchange Agreement.

The Company and Rubric have agreed to exchange the Existing Notes of the Holder for a portion of the Stock
Consideration (“Exchange Consideration™) in full satisfaction and discharge of the Existing Note (including any accrued and
unpaid interest) of the Holder, subject to the conditions set forth in Section 3 of the Exchange Agreement, and the Exchange
Agreement shall thereupon terminate and be of no further force or effect.

This letter (this “Payoff Letter”) confirms that, upon receipt by Rubric, on behalf of itself and the Holder, the following
amount of the Exchange Consideration as of the relevant Applicable Date, as set forth in Exhibit A to the Exchange Agreement,
has been paid in full (such amount, the “Payoff Amount”):

Principal: $[e]
Interest: $[e]
Total Payoff Amount: $[e]

Rubric, on behalf of the Holder, hereby agrees and confirms to the Company that notwithstanding anything to the contrary
contained in the Agreement, upon Rubric’s receipt of the Payoff Amount:

(a) the portion of the Notes (including, without limitation, principal, accrued interest, and any other amounts) that have been
exchanged for Exchange Consideration in
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connection with the relevant Applicable Date and other obligations of the Company related to such Notes shall be paid
and satisfied in full and be automatically, immediately and irrevocably discharged, terminated and released without any
further action by any person; and

(b) Rubric will promptly take such additional steps (including, but not limited to, the execution and/or delivery of
documents) as may from time to time reasonably be requested by the Company to evidence the payoff, release and/or
termination contemplated by this Payoff Letter.

This Payoff Letter shall be binding on and shall inure solely to the benefit of the parties hereto and their respective
successors and assigns, and no other person shall have any rights herein as a third party beneficiary or otherwise.

This Payoff Letter may be signed by the parties hereto in several counterparts. Delivery of a photocopy or other
electronic means (including .pdf) of an executed counterpart of this Payoff Letter shall be effective as delivery of a manually
executed original counterpart of this Payoff Letter.

This Payoff Letter constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and
supersedes all prior and contemporaneous agreements and understandings (whether written or oral) between the parties with
respect to the subject matter hereof.

This Payoff Letter shall be governed by and construed in accordance with the laws of the State of New York.

The undersigned parties have signed below to indicate their consent to be bound by the terms and conditions of this
Payoff Letter.

[Signature Pages Follow]
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Very truly yours,

RUBRIC CAPITAL MANAGEMENT LP, the agent

By:
Name:
Title:
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ACKNOWLEDGED AND AGREED TO:
HERON THERAPEUTICS, INC., as the Company
By:

Name:
Title:




Exhibit 99.1

CorMedix Therapeutics to Acquire Substantially All Assets of Heron Therapeutics, Expanding
Its Portfolio of Products Used in Institutional Settings of Care

Adds four commercial-stage products — ZYNRELEF®, APONVIE®, CINVANTI® and SUSTOL® — to CorMedix's hospital- and acute-
care-focused commercial platform

Upfront consideration consisting of $145 million in cash, subject to customary purchase price adjustments, plus 14,583,333 shares of
CorMedix common stock

Additional consideration of up to $55 million in earn-out payments to Heron tied to calendar year 2028 ZYNRELEF net sales plus a
royalty on net sales of certain products above a sales threshold

Transaction expected to be immediately accretive to CorMedix earnings and free cash flow, as well as estimated to generate $45-$60
million in near-term total operating cost synergies

CorMedix entered into a new senior secured term loan facility with funds managed by Pharmakon Advisors and will draw $75 million of
non-dilutive financing to support the transaction

Heron to remain a publicly traded company with its credit facility repaid, a significant position in CorMedix common stock and rights to
earn-out and royalty payments

Transaction expected to close in the first quarter of 2027, subject to regulatory clearance and approval by Heron stockholders and
other customary closing conditions

CorMedix to host a conference call and webcast today at 4:30 p.m. Eastern Time

PARSIPPANY, N.J. and CARY, N.C., November 9, 2026 — CorMedix Therapeutics (Nasdaq: CRMD) ("CorMedix") and Heron
Therapeutics, Inc. (Nasdaq: HRTX) ("Heron") today announced that they have entered into a definitive asset purchase agreement (the
“Agreement”) under which CorMedix will acquire substantially all of the assets of Heron, and assume certain of Heron's liabilities, for
upfront consideration consisting of $145 million in cash, subject to customary purchase price adjustments, plus 14,583,333 shares of
CorMedix common stock, plus up to $55 million in contingent earn-out payments and royalties on net sales of certain Heron products.
The transaction has been unanimously approved by the Boards of Directors of both companies.

The acquisition adds four commercial-stage products to CorMedix's portfolio: ZYNRELEF (bupivacaine and meloxicam) extended-
release solution for postoperative pain; APONVIE (aprepitant) injectable emulsion for the prevention of postoperative nausea and
vomiting; CINVANTI (aprepitant) injectable emulsion and SUSTOL (granisetron) extended-release injection for the prevention of
chemotherapy-induced nausea and vomiting. Each is administered in hospitals, ambulatory surgical centers or infusion centers — the
institutional settings of care where CorMedix has built its commercial infrastructure. The transaction also includes the assumption of
Heron’s rights with respect to products covered by Heron’s multi-product Development and License Agreement.

Management Commentary

"This acquisition is a meaningful step forward in our strategy to build a diversified portfolio of products used in institutional settings of
care, which creates substantial value for CorMedix shareholders," said Joseph Todisco, Chairman & Chief Executive Officer of
CorMedix. "Heron's products are a natural fit for



the commercial platform we have built, and we see ZYNRELEF in particular as an asset with significant untapped potential as
hospitals and surgery centers increasingly adopt non-opioid approaches to postsurgical pain. We expect to realize $45-$60 million in
operating cost synergies by leveraging our existing infrastructure, and we have structured this transaction in a manner which will be
immediately accretive to earnings and free cash flow. Importantly, the Pharmakon facility gives us an efficient source of non-dilutive
capital to fund this transaction while preserving dry powder for additional growth-oriented business development opportunities,
including the flexibility of a second $75 million tranche to fund further growth."

"Following a thorough review of strategic alternatives, our Board concluded that this transaction offers the most compelling path
forward for Heron stockholders," said Craig Collard, Chief Executive Officer of Heron. "The transaction provides substantial
consideration through a combination of cash, CorMedix stock and earn-out payments, enabling Heron to complete the repayment of
its outstanding credit facility with Hercules and become a significant stockholder of a company we believe is well-positioned for future
growth and value creation. In addition, the earn-out and royalties provide the opportunity for Heron and our stockholders to further
benefit from the success of the products our team has built. | am deeply grateful to the entire Heron team for their hard work
advancing the standard of care for patients, and | believe that CorMedix has the scale, financial strength and institutional commercial
focus to accelerate the growth of ZYNRELEF and APONVIE and to help ensure that CINVANTI continues to reach the patients who
rely on it."

Transaction Terms

Under the terms of the Agreement, CorMedix will pay upfront consideration consisting of $145 million in cash, subject to customary
purchase price adjustments, and issue 14,583,333 shares of CorMedix common stock. The number of shares was determined by
dividing $105 million by $7.20 per share and is fixed, subject to customary adjustment for stock splits and similar events; it will not be
adjusted for changes in CorMedix's share price prior to closing. Based on the closing price of CorMedix common stock of $5.32 on
November 6, 2026, the stock consideration has a value of approximately $77.6 million, and the upfront consideration has an
aggregate value of approximately $222.6 million.

In addition to the upfront consideration, Heron will be eligible to receive:

« Total earn-out payments of up to $55 million: $25 million if ZYNRELEF net sales equal or exceed $65 million for calendar
year 2028, plus an additional $30 million if ZYNRELEF net sales equal or exceed $95 million for calendar year 2028; and

« A 5% royalty on the portion of combined annual net sales of CINVANTI, SUSTOL and the products covered by Heron’s
multi-product Development and License Agreement which exceed $25 million in calendar year 2027, calendar year 2028 and
calendar year 2029.

In connection with the transaction, Rubric Capital Management LP ("Rubric"), the holder of Heron’s senior unsecured convertible
notes due 2031, has agreed to exchange this debt, consisting of $35.0 million in aggregate principal amount of such notes plus
accrued and unpaid interest (approximately $37.8 million in the aggregate as of September 30, 2026), for shares of CorMedix
common stock received by Heron (the “Exchange”). This Exchange between Heron and Rubric is expected to occur in four quarterly
tranches following the closing, subject to the terms and conditions of the exchange agreement.

Both Heron and Rubric have entered into respective governance agreements with CorMedix, wherein Heron shall have the right to
name one new member to the CorMedix Board of Directors for so long as Heron continues to hold at least 10% of the outstanding
shares of CorMedix and where each of Heron and Rubric have agreed to prohibitions on certain conduct and limitations on trading in
CorMedix shares.



The transaction is subject to approval by Heron stockholders, the expiration or termination of the applicable waiting period under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, and other customary closing conditions. The transaction is not subject to any
financing contingency and is expected to close in the first quarter of 2027.

In connection with the transaction, certain Heron stockholders holding approximately 22% of Heron’s outstanding common stock,
including Rubric, have entered into voting agreements with Heron and CorMedix pursuant to which they have agreed to vote their
shares in favor of the transaction.

Strategic Rationale

The acquisition advances CorMedix's strategy of expanding its portfolio with differentiated products used in institutional settings of
care. Following its acquisition of Melinta Therapeutics, CorMedix has assembled a commercial organization focused on hospitals,
infusion centers, dialysis clinics and other institutional settings of care. The Heron portfolio is highly complementary to this footprint,
sharing overlapping call points across hospital pharmacy and therapeutics committees, group purchasing organizations, integrated
delivery networks and ambulatory surgical centers.

« Scale and diversification: Adds an established revenue base of approximately $150 million on September 30, 2026, trailing
twelve-month net product revenue across acute care and oncology supportive care, further broadening CorMedix's revenue
mix.

+ Commercial and operational leverage: Deploys Heron's products through CorMedix’s existing institutional commercial,
market access, medical affairs and supply chain infrastructure, driving the $45-$60 million in total expected operating cost
synergies.

« Growth from the acute care franchise: ZYNRELEF and APONVIE represent the fastest-growing products in the Heron
portfolio and are positioned for continued expansion in the hospital and ambulatory surgical center settings.

- Expanded hematology/oncology presence: CINVANTI, SUSTOL and products covered by Heron’s multi-product
Development and License Agreement complement CorMedix's emerging position in the space with REZZAYQ® (rezafungin for
injection), which is currently indicated for treating candidemia and invasive candidiasis and in development for prophylaxis of
invasive fungal disease in allogeneic stem cell transplant patients.

Expected Pro Forma Financial Profile and Financing'

CorMedix expects the transaction to be immediately accretive to earnings and free cash flow upon closing and to generate operating
cost synergies of an estimated $45-$60 million on an annualized run-rate basis by year-end 2027, driven primarily by the elimination of
redundant commercial, general and administrative, and public company expenses.

CorMedix expects pro forma 2026 estimated revenue for the combined business to be $465-$490 million. In addition, CorMedix
expects the acquired Heron assets to generate approximately $125—150 million of estimated pro forma revenue in 2027.

Concurrent with the signing of the Agreement, CorMedix entered into a new $150 million senior secured term loan facility with funds
managed by Pharmakon Advisors, LP ("Pharmakon"). Under the facility,

" The pro forma results and the non-GAAP measures were prepared by combining the estimated financial results of CorMedix and Heron without further adjustment. As such,
the foregoing includes non- GAAP financial measures. CorMedix has not provided a reconciliation of the applicable non-GAAP measures to the most directly comparable GAAP
measures because certain items excluded from GAAP cannot be reasonably calculated or predicted at this time. Accordingly, a quantitative reconciliation is not available without
unreasonable effort.



CorMedix expects to draw $75 million at the closing of the Heron asset acquisition, and an additional $75 million tranche may be
drawn at CorMedix's discretion through June 30, 2028 to support future business development transactions.

Pharmakon Advisors, LP is a leading investor in non-dilutive debt for the life sciences industry and serves as the investment manager
for the BioPharma Credit funds. Established in 2009, funds managed by Pharmakon Advisors have committed $12.9 billion across 82
investments.

Key terms of the asset purchase agreement with Heron, the loan facility and other agreements referenced herein will be described in a
Current Report on Form 8-K to be filed by CorMedix with the Securities and Exchange Commission.

Heron Commentary

Following the closing, Heron will exit the operation of its current biotechnology business and other historical operations, but it does not
intend to liquidate and will remain a publicly traded company. Heron will retain significant federal and state net operating loss
carryforwards (approximately $2.3 billion as of September 30, 2026), certain other tax attributes and other material assets, including
the shares of CorMedix common stock issued to Heron, the right to receive future royalties and earn-out payments, and cash on hand.
Following the closing, the Heron Board of Directors intends to actively evaluate various strategic transactions and opportunities for the
use of the proceeds of the transaction, including acquiring or investing in additional businesses or assets, which may or may not be
pharmaceutical or biotechnology businesses or assets. Such opportunities may include, but are not limited to, the acquisition of
products, product candidates, milestone payments and royalty streams, programs or technologies as well as pursuing strategic
alliances, joint ventures, investments in complementary businesses, out-licensing and in-licensing agreements, divestitures or other
transactions. It is currently uncertain what businesses or assets Heron may acquire or invest in following the closing of the transaction,
and the Heron Board of Directors intends to evaluate opportunities to create value for the benefit of stockholders.

Key terms of the asset purchase agreement with CorMedix and other agreements referenced herein will be described in a Current
Report on Form 8-K to be filed by Heron with the Securities and Exchange Commission.

Third Quarter 2026 Financial Results

CorMedix will report third quarter 2026 financial results on November 12, 2026. Please refer to CorMedix’s press release issued here
to register and for more information.

Heron reports its third quarter 2026 financial results today, November 9, 2026. In light of the transaction with CorMedix, Heron will not
hold an associated conference call.

Advisors

Moelis & Company LLC is serving as exclusive financial and financing advisor to CorMedix, and Willkie Farr & Gallagher LLP is
serving as legal counsel. Leerink Partners is serving as exclusive financial advisor to Heron, and DLA Piper LLP (US) is serving as
legal counsel.

Conference Call and Webcast

CorMedix will host a conference call and webcast today at 4:30 p.m. EST to discuss the transaction. To participate by telephone,
please see information listed below. The live webcast will also be available on the Presentations and Events page within the Investors
section of the CorMedix website at https://www.cormedix.com. A replay will be available on the CorMedix website following the call.



Investor Call Information: Monday, November 9t at 4:30 p.m. EST

Domestic: 1-800-715-9871
International: 1-646-307-1963
Webcast: Webcast Link

About CorMedix

CorMedix Therapeutics is a biopharmaceutical company focused on developing and commercializing therapeutic products for the
prevention and treatment of life-threatening conditions and diseases in the United States. CorMedix is focused on selling and
marketing products in institutional care settings in the U.S. and has field-based medical and commercial infrastructure deployed in
hospitals, clinics and infusion centers. For more information visit: www.cormedix.com.

About Heron Therapeutics

Heron Therapeutics, Inc. is a commercial-stage biotechnology company focused on improving the lives of patients by developing and
commercializing therapeutic innovations that improve medical care. Our advanced science, patented technologies, and innovative
approach to drug discovery and development have allowed us to create and commercialize a portfolio of products that aim to advance
the standard-of-care for acute care and oncology patients. For more information, visit www.herontx.com.

Forward-Looking_Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.

Forward-looking statements are often identified by the use of words such as, but not limited to, “anticipate,” “believe,” “can,” “continue,”
“could,” “estimate,” “expect,” “guidance,” “intend,” “may,” “plan,” “potential,” “project,” “seek,” “should,” “target,” “will,” “would,” and
similar expressions. All statements, other than statements of historical facts, should be considered forward-looking statements,
including, but not limited to, statements regarding the proposed transaction by CorMedix to purchase substantially all of the assets of
Heron (the “Proposed Transaction”); Heron’s ability to provide an additional revenue base of four FDA-approved commercial brands,
with opportunities to drive future growth; the expected timing of closing; the anticipated benefits of the Proposed Transaction, including
expected synergies, diversification of revenue base and the expectation that the Proposed Transaction will be accretive to earnings;
statements regarding product strategy, growth and label expansion opportunities; development and expectations of CorMedix’s and
Heron’s product pipeline, results of real-world studies, expectations regarding product utilization, reimbursement rates, and market
access, including changes in CMS reimbursement methodology; the potential achievement of earn-out milestones and royalty
payments; the commercial potential of ZYNRELEF and the other acquired products; the development of the acquired pipeline
program; the terms, funding and availability of the Pharmakon term loan facility; CorMedix's ability to pursue future business
development transactions; estimates of total addressable market size; and Heron’s plans following the closing, including its

expectation to remain a publicly traded company.
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These statements are based on current expectations and are subject to risks and uncertainties that could cause actual results to differ
materially, including: the failure to obtain Heron stockholder approval or required regulatory clearances, or to satisfy other closing
conditions, on a timely basis or at all; CorMedix's ability to successfully integrate the acquired assets, achieve anticipated synergies,
accretion, and EBITDA or Adjusted EBITDA on a timely basis or at all; the amount of any adjustments to the consideration under the
asset purchase agreement; the occurrence of any event that could give rise to termination of the asset purchase agreement, including
circumstances requiring Heron to pay a



termination fee; the risk that CorMedix’s or Heron'’s stock price may decline if the Proposed Transaction is not completed; fluctuations
in the price of CorMedix common stock; dilution to CorMedix’s stockholders; disruption to CorMedix’s and Heron’s business
relationships with customers, suppliers and employees, including as a result of the announcement or pendency of the Proposed
Transaction, and diversion of management's attention; restrictions on the conduct of Heron's business while the Proposed Transaction
is pending; unexpected costs, liabilities or delays relating to the Proposed Transaction and the acquired products; market acceptance
and reimbursement of the acquired products, including continued eligibility for separate payment under the NOPAIN Act; changes to
reimbursement rates and methodology, customer utilization, and other factors impacting the demand for CorMedix’s and Heron’s
products; competition; manufacturing and supply risks; the incurrence of indebtedness and compliance with covenants under the
Pharmakon facility; litigation relating to the Proposed Transaction; uncertainty about CorMedix’s or Heron’s business, operations and
strategy after the consummation of the Proposed Transaction, including (i) the risk that Heron may not identify, pursue or complete an
acquisition of, or investment in, another business, (ii) the risk that Heron may not find opportunities to utilize its NOLs after the
consummation of the Proposed Transaction or that its ability to use its NOLs may be limited or lost, (iii) Heron's plans with respect to
shares of CorMedix common stock received by Heron as consideration in the Proposed Transaction, including uncertainty and timing
of any sales, transfers or other distributions of such shares, (iv) the risk that the value of CorMedix common stock received by Heron
as consideration in the Proposed Transaction may decline and that Heron may be unable to sell or otherwise monetize such shares
when or at the price it expects and (v) Heron's lack of operating revenues or material operations following the closing, the risk that
Heron may not regain or maintain compliance with Nasdaq's continued listing requirements, and the risk that Heron may be deemed
an investment company under the Investment Company Act of 1940; and the other risks described in the periodic reports filed by
CorMedix and Heron with the Securities and Exchange Commission ("SEC"), including their most recent Annual Reports on Form 10-
K and Quarterly Reports on Form 10-Q, copies of which are available free of charge at the SEC’s website at www.sec.gov or upon
request from CorMedix and Heron, as applicable. All forward-looking statements are expressly qualified in their entirety by this
cautionary statement, and readers are cautioned not to place undue reliance on them. Forward-looking statements speak only as of
the date of this press release, and neither CorMedix nor Heron undertakes any obligation to update them, except as required by law.

Non-GAAP Financial Information

This press release includes financial measures that do not conform to generally accepted accounting principles (“GAAP”). These
measures should not be viewed as an alternative to GAAP measures of performance. Furthermore, these measures may not be
consistent with similar measures provided by other companies. CorMedix does not provide reconciliations for non-GAAP estimates on
a forward-looking basis when it is unable to provide a meaningful or accurate calculation or estimation of reconciling items or the
information is not available without unreasonable effort. This is due to the inherent difficulty of forecasting the timing and amount of
various items that have not yet occurred, are out of CorMedix’s control and/or cannot be reasonably predicted. For the same reasons,
CorMedix is unable to address the probable significance of the unavailable information.

Additional Information and Where to Find It

In connection with the Proposed Transaction, Heron intends to file with the SEC a proxy statement on Schedule 14A. Each of
CorMedix and Heron may also file other relevant documents with the SEC regarding the Proposed Transaction. This press release is
not a substitute for the proxy statement or any other document that Heron may file with the SEC. Heron will mail the definitive proxy
statement to its stockholders. INVESTORS AND STOCKHOLDERS ARE URGED TO READ THE PROXY STATEMENT AND ANY
OTHER RELEVANT DOCUMENTS FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THOSE
DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and stockholders may obtain




these documents free of charge at the SEC's website, www.sec.gov, and on the Investors section of the CorMedix’s investor relations
website at https://cormedix.com/investors/ and Heron’s investor relations website at https://ir.herontx.com/.

Participants in the Solicitation

CorMedix, Heron and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies
from Heron's stockholders in connection with the Proposed Transaction. Information about the directors and executive officers of
Heron, including a description of their direct or indirect interests, by security holdings or otherwise, is set forth in its proxy statement for
its 2026 annual meeting of stockholders, filed with the SEC on April 30, 2026, which is available online at https://www.sec.gov/ix?
doc=/Archives/edgar/data/818033/000119312526196306/hrtx-20260430.htm, under the headings "Information Concerning the Board
of Directors," "Information Concerning Executive Officers," "Corporate Governance — 2025 Director Compensation," "Security
Ownership of Certain Beneficial Owners and Management," "Certain Relationships and Related Person Transactions" and "Executive
Compensation," and information about the directors and executive officers of CorMedix, including a description of their direct or
indirect interests, by security holdings or otherwise, is set forth in its proxy statement for its 2026 annual meeting of stockholders, filed
with the SEC on April 29, 2026, which is available online at https://www.sec.gov/ix?
doc=/Archives/edgar/data/1410098/000121390026049311/ea0286136-05.htm, under the headings "Proposal No. 1 — Approval of the
Director Election Proposal," "Corporate Governance — Executive Officers," "Security Ownership of Certain Beneficial Owners and
Management," "Director Compensation," "Executive Compensation" and "Certain Relationships and Related Transactions," and, in
each case, in subsequently filed Current Reports on Form 8-K, Quarterly Reports on Form 10-Q and Forms 3, 4 and 5. Additional
information regarding the interests of such participants will be included in the proxy statement and other relevant materials to be filed
with the SEC when they become available.

Other information regarding the participants in the solicitation and a description of their direct and indirect interests, by security
holdings or otherwise, will be set forth in Heron's definitive proxy statement and other relevant materials to be filed with the SEC
regarding the Proposed Transaction when such materials become available. Investors and stockholders should read the proxy
statement carefully when it becomes available before making any voting or investment decisions. Copies of these documents may be
obtained, free of charge, from the sources indicated above.

No Offer or Solicitation

This press release is for informational purposes only and does not constitute an offer to sell or the solicitation of an offer to buy any
securities, or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. The shares
of CorMedix common stock to be issued to Heron in the Proposed Transaction will be issued in a private placement in reliance on an
exemption from the registration requirements of the Securities Act of 1933, as amended, and may not be offered or sold in the United
States absent registration or an applicable exemption from registration.

Contacts
CorMedix —

Investors:

Dan Ferry

Managing Director

LifeSci Advisors
daniel@lifesciadvisors.com
(617) 430-7576



Heron Therapeutics —
Investor Relations and Media:

Ira Duarte

Executive Vice President, Chief Financial Officer
Heron Therapeutics, Inc.

iduarte@herontx.com

858-251-4400






