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PART I
FINANCIAL INFORMATION



Item 1. Financial Statements



HARROW, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30,
2026
	
	December 31,
2025

	ASSETS
	
	
	

	Current assets
	
	
	

	Cash and cash equivalents
	$
	75,336,000 
	
	
	$
	72,927,000 
	

	Accounts receivable, net
	155,308,000 
	
	
	110,895,000 
	

	Inventories
	19,220,000 
	
	
	13,523,000 
	

	Prepaid expenses and other current assets
	11,462,000 
	
	
	14,405,000 
	

	Total current assets
	261,326,000 
	
	
	211,750,000 
	

	Property, plant and equipment, net
	2,818,000 
	
	
	3,260,000 
	

	Capitalized software costs, net
	1,324,000 
	
	
	1,183,000 
	

	Operating lease right-of-use assets
	7,192,000 
	
	
	7,783,000 
	

	Intangible assets, net
	170,029,000 
	
	
	175,174,000 
	

	Goodwill
	332,000 
	
	
	332,000 
	

	TOTAL ASSETS
	$
	443,021,000 
	
	
	$
	399,482,000 
	

	LIABILITIES AND STOCKHOLDERS’ EQUITY
	
	
	

	Current liabilities
	
	
	

	Accounts payable and accrued expenses
	$
	31,399,000 
	
	
	$
	41,959,000 
	

	Accrued rebates and copay assistance
	67,032,000 
	
	
	42,236,000 
	

	Accrued payroll and related liabilities
	14,853,000 
	
	
	10,432,000 
	

	Deferred revenue and customer deposits
	47,000 
	
	
	788,000 
	

	Current portion of operating lease obligations
	893,000 
	
	
	887,000 
	

	Total current liabilities
	114,224,000 
	
	
	96,302,000 
	

	Operating lease obligations, net of current portion
	7,247,000 
	
	
	7,905,000 
	

	Notes payable, net
	292,716,000 
	
	
	243,184,000 
	

	TOTAL LIABILITIES
	414,187,000 
	
	
	347,391,000 
	

	Commitments and contingencies (Note 9)
	
	
	

	STOCKHOLDERS’ EQUITY
	
	
	

	Common stock, $0.001 par value, 50,000,000 shares authorized, 37,522,597 and 37,229,159 shares issued and outstanding at September 30, 2026 and December 31, 2025, respectively
	37,000 
	
	
	37,000 
	

	Additional paid-in capital
	220,791,000 
	
	
	208,933,000 
	

	Accumulated deficit
	(191,639,000)
	
	
	(156,524,000)
	

	TOTAL HARROW, INC. STOCKHOLDERS’ EQUITY
	29,189,000 
	
	
	52,446,000 
	

	Noncontrolling interests
	(355,000)
	
	
	(355,000)
	

	TOTAL STOCKHOLDERS’ EQUITY
	28,834,000 
	
	
	52,091,000 
	

	TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY
	$
	443,021,000 
	
	
	$
	399,482,000 
	


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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HARROW, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	For the Three Months Ended September 30,
	
	For the Nine Months Ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Revenues:
	
	
	
	
	
	
	

	Product sales, net
	$
	99,133,000 
	
	
	$
	71,497,000 
	
	
	$
	213,834,000 
	
	
	$
	182,899,000 
	

	Other revenues
	164,000 
	
	
	141,000 
	
	
	327,000 
	
	
	312,000 
	

	Total revenues
	99,297,000 
	
	
	71,638,000 
	
	
	214,161,000 
	
	
	183,211,000 
	

	Cost of sales
	24,394,000 
	
	
	17,712,000 
	
	
	61,850,000 
	
	
	49,466,000 
	

	Gross profit
	74,903,000 
	
	
	53,926,000 
	
	
	152,311,000 
	
	
	133,745,000 
	

	Operating expenses:
	
	
	
	
	
	
	

	Selling, general and administrative
	53,145,000 
	
	
	35,856,000 
	
	
	149,673,000 
	
	
	109,604,000 
	

	Research and development
	10,287,000 
	
	
	3,323,000 
	
	
	24,254,000 
	
	
	9,217,000 
	

	Total operating expenses
	63,432,000 
	
	
	39,179,000 
	
	
	173,927,000 
	
	
	118,821,000 
	

	Income (loss) from operations
	11,471,000 
	
	
	14,747,000 
	
	
	(21,616,000)
	
	
	14,924,000 
	

	Interest expense, net
	(6,208,000)
	
	
	(6,038,000)
	
	
	(17,968,000)
	
	
	(18,994,000)
	

	Litigation settlement gain
	5,000,000 
	
	
	— 
	
	
	5,000,000 
	
	
	— 
	

	Loss on extinguishment of debt
	— 
	
	
	(7,750,000)
	
	
	— 
	
	
	(7,750,000)
	

	Other income, net
	— 
	
	
	61,000 
	
	
	— 
	
	
	55,000 
	

	Income (loss) before income taxes
	10,263,000 
	
	
	1,020,000 
	
	
	(34,584,000)
	
	
	(11,765,000)
	

	Income tax expense
	(506,000)
	
	
	— 
	
	
	(531,000)
	
	
	— 
	

	Net income (loss)
	$
	9,757,000 
	
	
	$
	1,020,000 
	
	
	$
	(35,115,000)
	
	
	$
	(11,765,000)
	

	Basic net income (loss) per share of common stock
	$
	0.26 
	
	
	$
	0.03 
	
	
	$
	(0.94)
	
	
	$
	(0.32)
	

	Diluted net income (loss) per share of common stock
	$
	0.25 
	
	
	$
	0.03 
	
	
	$
	(0.94)
	
	
	$
	(0.32)
	

	Weighted average number of shares of common stock outstanding, basic
	37,501,971 
	
	
	37,145,440 
	
	
	37,362,222 
	
	
	36,588,163 
	

	Weighted average number of shares of common stock outstanding, diluted
	38,533,699
	
	38,875,005
	
	37,362,222
	
	36,588,163


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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HARROW, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
For the Three and Nine Months Ended September 30, 2026 and 2025
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	Additional
Paid-in
Capital
	
	Accumulated 
Deficit 
	
	Total 
Harrow, Inc. 
Stockholders’ 
Equity 
	
	Total 
Noncontrolling 
Interest 
Equity 
	
	Total 
Stockholders’ 
Equity 

	
	Shares
	
	Par
Value
	
	
	
	
	
	
	
	
	
	

	Balance at January 1, 2025
	35,622,214 
	
	
	$
	35,000 
	
	
	$
	221,002,000 
	
	
	$
	(151,385,000)
	
	
	$
	69,652,000 
	
	
	$
	(355,000)
	
	
	$
	69,297,000 
	

	Issuance of common stock in connection with:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercise of employee stock-based options
	628,146
	
	1,000
	
	286,000
	
	—
	
	287,000
	
	—
	
	287,000

	Vesting of RSUs
	1,654,009
	
	2,000
	
	(2,000)
	
	—
	
	—
	
	—
	
	—

	Shares withheld related to net share settlement of equity awards
	(869,787)
	
	(1,000)
	
	(19,859,000)
	
	—
	
	(19,860,000)
	
	—
	
	(19,860,000)

	Stock-based compensation expense
	—
	
	—
	
	8,702,000
	
	—
	
	8,702,000
	
	—
	
	8,702,000

	Net loss
	—
	
	—
	
	—
	
	(11,765,000)
	
	(11,765,000)
	
	—
	
	(11,765,000)

	Balance at September 30, 2025
	37,034,582 
	
	
	$
	37,000 
	
	
	$
	210,129,000 
	
	
	$
	(163,150,000)
	
	
	$
	47,016,000 
	
	
	$
	(355,000)
	
	
	$
	46,661,000 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	Additional
Paid-in
Capital
	
	Accumulated 
Deficit
	
	Total 
Harrow, Inc. 
Stockholders’ 
Equity
	
	Total 
Noncontrolling 
Interest 
Equity
	
	Total 
Stockholders’ 
Equity

	
	Shares
	
	Par
Value
	
	
	
	
	
	
	
	
	
	

	Balance at January 1, 2026
	37,229,159 
	
	
	$
	37,000 
	
	
	$
	208,933,000 
	
	
	$
	(156,524,000)
	
	
	$
	52,446,000 
	
	
	$
	(355,000)
	
	
	$
	52,091,000 
	

	Issuance of common stock in connection with:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercise of employee stock-based options
	298,376 
	
	
	— 
	
	
	1,682,000 
	
	
	— 
	
	
	1,682,000 
	
	
	— 
	
	
	1,682,000 
	

	Vesting of RSUs
	28,000 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Shares withheld related to net share settlement of equity awards
	(32,938)
	
	
	— 
	
	
	(1,178,000)
	
	
	— 
	
	
	(1,178,000)
	
	
	— 
	
	
	(1,178,000)
	

	Stock-based compensation expense
	— 
	
	
	— 
	
	
	11,354,000 
	
	
	— 
	
	
	11,354,000 
	
	
	— 
	
	
	11,354,000 
	

	Net loss
	— 
	
	
	— 
	
	
	— 
	
	
	(35,115,000)
	
	
	(35,115,000)
	
	
	— 
	
	
	(35,115,000)
	

	Balance at September 30, 2026
	37,522,597 
	
	
	$
	37,000 
	
	
	$
	220,791,000 
	
	
	$
	(191,639,000)
	
	
	$
	29,189,000 
	
	
	$
	(355,000)
	
	
	$
	28,834,000 
	



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	Additional
Paid-in
Capital
	
	Accumulated 
Deficit
	
	Total 
Harrow, Inc. 
Stockholders’ 
Equity
	
	Total 
Noncontrolling 
Interest 
Equity
	
	Total 
Stockholders’ 
Equity

	
	Shares
	
	Par
Value
	
	
	
	
	
	
	
	
	
	

	Balance at July 1, 2025
	36,714,679 
	
	
	$
	36,000 
	
	
	$
	213,788,000 
	
	
	$
	(164,170,000)
	
	
	$
	49,654,000 
	
	
	$
	(355,000)
	
	
	$
	49,299,000 
	

	Issuance of common stock in connection with:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercise of employee stock-based options
	617,528 
	
	
	1,000 
	
	
	161,000 
	
	
	— 
	
	
	162,000 
	
	
	— 
	
	
	162,000 
	

	Vesting of RSUs
	20,000 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Shares withheld related to net share settlement of equity awards
	(317,625)
	
	
	— 
	
	
	(7,091,000)
	
	
	— 
	
	
	(7,091,000)
	
	
	— 
	
	
	(7,091,000)
	

	Stock-based compensation expense
	— 
	
	
	— 
	
	
	3,271,000 
	
	
	— 
	
	
	3,271,000 
	
	
	— 
	
	
	3,271,000 
	

	Net income
	— 
	
	
	— 
	
	
	— 
	
	
	1,020,000 
	
	
	1,020,000 
	
	
	— 
	
	
	1,020,000 
	

	Balance at September 30, 2025
	37,034,582 
	
	
	$
	37,000 
	
	
	$
	210,129,000 
	
	
	$
	(163,150,000)
	
	
	$
	47,016,000 
	
	
	$
	(355,000)
	
	
	$
	46,661,000 
	


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Common Stock
	
	Additional
Paid-in
Capital
	
	Accumulated 
Deficit
	
	Total 
Harrow, Inc. 
Stockholders’ 
Equity
	
	Total 
Noncontrolling 
Interest 
Equity
	
	Total 
Stockholders’ 
Equity

	
	Shares
	
	Par
Value
	
	
	
	
	
	
	
	
	
	

	Balance at July 1, 2026
	37,484,233 
	
	
	$
	37,000 
	
	
	$
	216,559,000 
	
	
	$
	(201,396,000)
	
	
	$
	15,200,000 
	
	
	$
	(355,000)
	
	
	$
	14,845,000 
	

	Issuance of common stock in connection with:
	
	
	
	
	
	
	
	
	
	
	
	
	

	Exercise of employee stock-based options
	33,282 
	
	
	— 
	
	
	580,000 
	
	
	— 
	
	
	580,000 
	
	
	— 
	
	
	580,000 
	

	Vesting of RSUs
	7,500 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	
	
	— 
	

	Shares withheld related to net share settlement of equity awards
	(2,418)
	
	
	— 
	
	
	(76,000)
	
	
	— 
	
	
	(76,000)
	
	
	— 
	
	
	(76,000)
	

	Stock-based compensation expense
	— 
	
	
	— 
	
	
	3,728,000 
	
	
	— 
	
	
	3,728,000 
	
	
	— 
	
	
	3,728,000 
	

	Net income
	— 
	
	
	— 
	
	
	— 
	
	
	9,757,000 
	
	
	9,757,000 
	
	
	— 
	
	
	9,757,000 
	

	Balance at September 30, 2026
	37,522,597 
	
	
	$
	37,000 
	
	
	$
	220,791,000 
	
	
	$
	(191,639,000)
	
	
	$
	29,189,000 
	
	
	$
	(355,000)
	
	
	$
	28,834,000 
	


The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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HARROW, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
	
	
	
	
	
	
	
	
	
	
	
	

	
	For the Nine Months Ended
September 30,

	
	2026
	
	2025

	CASH FLOWS FROM OPERATING ACTIVITIES
	
	
	

	Net loss
	$
	(35,115,000)
	
	
	$
	(11,765,000)
	

	Adjustments to reconcile net loss to net cash (used in) provided by operating activities:
	
	
	

	Depreciation and amortization of property, plant and equipment and software development costs
	1,361,000 
	
	
	1,451,000 
	

	Amortization of intangible assets
	16,228,000 
	
	
	12,676,000 
	

	Noncash lease expense
	591,000 
	
	
	583,000 
	

	(Recovery of) provision for credit losses
	(443,000)
	
	
	548,000 
	

	Amortization of debt issuance costs, discount and premium, net
	1,256,000 
	
	
	3,692,000 
	

	Litigation settlement gain
	(5,000,000)
	
	
	— 
	

	Loss on extinguishment of debt
	— 
	
	
	7,750,000 
	

	Stock-based compensation
	11,354,000 
	
	
	8,702,000 
	

	Changes in assets and liabilities:
	
	
	

	Accounts receivable
	(38,970,000)
	
	
	38,225,000 
	

	Inventories
	(5,697,000)
	
	
	(2,132,000)
	

	Prepaid expenses and other current assets
	2,808,000 
	
	
	2,449,000 
	

	Accounts payable, accrued expenses, accrued rebates and copay assistance
	20,584,000 
	
	
	(27,049,000)
	

	Accrued payroll and related liabilities
	4,421,000 
	
	
	22,000 
	

	Deferred revenue and customer deposits
	(741,000)
	
	
	301,000 
	

	NET CASH (USED IN) PROVIDED BY OPERATING ACTIVITIES
	(27,363,000)
	
	
	35,453,000 
	

	CASH FLOWS FROM INVESTING ACTIVITIES
	
	
	

	Investment in patent and trademark assets
	(83,000)
	
	
	(22,000)
	

	Purchase of product rights
	(18,000,000)
	
	
	(162,000)
	

	Purchases of property, plant and equipment
	(1,060,000)
	
	
	(546,000)
	

	NET CASH USED IN INVESTING ACTIVITIES
	(19,143,000)
	
	
	(730,000)
	

	CASH FLOWS FROM FINANCING ACTIVITIES
	
	
	

	Net proceeds from 8.625% notes payable, net of commissions
	49,000,000 
	
	
	244,375,000 
	

	Payment of debt issuance costs
	(589,000)
	
	
	(1,581,000)
	

	Repayment of notes payable, including exit costs
	— 
	
	
	(230,901,000)
	

	Proceeds from exercise of stock options
	1,418,000 
	
	
	287,000 
	

	Payment of payroll taxes upon exercise and issuance of equity awards
	(914,000)
	
	
	(19,860,000)
	

	NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES
	48,915,000 
	
	
	(7,680,000)
	

	NET CHANGE IN CASH AND CASH EQUIVALENTS
	2,409,000 
	
	
	27,043,000 
	

	CASH AND CASH EQUIVALENTS, beginning of period
	72,927,000 
	
	
	47,247,000 
	

	CASH AND CASH EQUIVALENTS, end of period
	$
	75,336,000 
	
	
	$
	74,290,000 
	

	
	
	
	

	SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
	
	
	

	Cash paid for income taxes
	$
	2,275,000 
	
	
	$
	38,000 
	

	Cash paid for interest
	$
	23,898,000 
	
	
	$
	18,718,000 
	

	SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING AND FINANCING ACTIVITIES:
	
	
	

	Unpaid acquisitions of property, plant and equipment
	$
	— 
	
	
	$
	74,000 
	


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



HARROW, INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
For the Three and Nine Months Ended September 30, 2026 and 2025



NOTE 1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION
Company and Background
Harrow, Inc. (together with its consolidated subsidiaries, unless the context indicates or otherwise requires, the “Company” or “Harrow”) is a leading eyecare pharmaceutical company engaged in the discovery, development, and commercialization of innovative ophthalmic pharmaceutical products for the U.S. market. The Company owns commercial rights to one of the largest portfolios of branded ophthalmic pharmaceutical products in North America, all of which are marketed under its Harrow name. The Company also owns and operates ImprimisRx, one of the nation’s leading ophthalmology-focused pharmaceutical-compounding businesses.
Basis of Presentation
The Company has prepared the accompanying unaudited condensed consolidated financial statements in accordance with accounting principles generally accepted in the United States of America (“GAAP”) for interim financial information and in accordance with the rules and regulations of the U.S. Securities and Exchange Commission. Accordingly, they do not include all of the information and footnotes required by GAAP for audited financial statements. In the opinion of management, all adjustments (consisting of only normal recurring adjustments) considered necessary for a fair presentation have been included. Operating results for the three and nine months ended September 30, 2026 are not necessarily indicative of the results that may be expected for the year ending December 31, 2026 or for any other period. For further information, refer to the Company’s audited consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025.
The accompanying unaudited condensed consolidated financial statements include the accounts of the Company and its wholly owned and majority-owned subsidiaries.
Harrow consolidates entities in which it has a controlling financial interest. The Company assesses control under the variable interest entity (“VIE”) model to determine whether the Company is the primary beneficiary of that entity. The Company consolidates (i) entities in which it holds and/or controls, directly or indirectly, more than 50% of the voting rights, and (ii) VIEs for which the Company is deemed to be the primary beneficiary. All material intercompany accounts and transactions have been eliminated in consolidation.



NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The following represents an update for the three and nine months ended September 30, 2026 to the significant accounting policies described in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and judgments that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and reported amounts of revenues and expenses during the reporting periods. Significant estimates made by management are, among others, allowance for credit losses, variable consideration determined based on accruals for chargebacks, administrative fees and rebates, government rebates, returns and other allowances, renewal periods and discount rates for leases, realizability of inventories, recoverability of investments, realizability of deferred tax assets, recoverability of long-lived assets and goodwill, valuations and purchase price allocations related to business combinations and asset acquisitions, fair value of notes payable, and valuation of stock-based transactions with employees and nonemployees. Actual results could differ from those estimates.
Risks and Uncertainties
The Company is subject to certain regulatory standards, approvals, guidelines and inspections which could impact the Company’s ability to make, dispense, and sell certain products. If the Company was required to cease compounding and selling certain products because of regulatory guidelines or inspections, this may have a material impact on the Company’s financial condition, liquidity and results of operations.
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Credit Losses
The Company estimates and records a provision for its expected credit losses related to its financial instruments, including its trade receivables. Management considers historical collection rates, the current financial status of the Company’s customers, macroeconomic factors, and other industry-specific factors when evaluating for current expected credit losses. Forward-looking information is also considered in the evaluation of current expected credit losses. However, because of the short time to the expected receipt of accounts receivable, management believes that the carrying value, net of expected losses, approximates fair value and therefore, relies more on historical and current analysis of such financial instruments, including its trade receivables.
To determine the provision for credit losses for accounts receivable, the Company has disaggregated its accounts receivable by class of customer at the business component level, as management determined that the risk profile of the Company’s customers is consistent based on the type and industry in which they operate, mainly in the pharmaceuticals industry. Each business component is analyzed for estimated credit losses individually. In doing so, the Company establishes a historical loss matrix, based on the previous collections of accounts receivable by the age of such receivables, and evaluates the current and forecasted financial position of its customers, as available. Further, the Company considers macroeconomic factors and the status of the pharmaceuticals industry to estimate if there are current expected credit losses within its trade receivables based on the trends of the Company’s expectation of the future status of such economic and industry-specific factors. Also, specific allowance amounts are established based on review of outstanding invoices to record the appropriate provision for customers that have a higher probability of default.
The following table provides a roll-forward of the allowance for credit losses that is deducted from accounts receivable to present the net amount expected to be collected at September 30, 2026:
	
	
	
	
	
	

	Balance, January 1, 2026
	$
	884,000 
	

	Recovery of expected credit losses
	(443,000)
	

	Write-offs, net of recoveries
	(106,000)
	

	Balance, September 30, 2026
	$
	335,000 
	


Fair Value Measurements
Fair value measurements are determined based on the assumptions that market participants would use in pricing an asset or liability. GAAP establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when available. The established fair value hierarchy prioritizes the use of inputs used in valuation methodologies into the following three levels:
•Level 1: Applies to assets or liabilities for which there are quoted prices (unadjusted) for identical assets or liabilities in active markets. A quoted price in an active market provides the most reliable evidence of fair value and must be used to measure fair value whenever available.
•Level 2: Applies to assets or liabilities for which there are significant other observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.
•Level 3: Applies to assets or liabilities for which there are significant unobservable inputs that reflect a reporting entity’s own assumptions about the assumptions that market participants would use in pricing an asset or liability. For example, Level 3 inputs would relate to forecasts of future earnings and cash flows used in a discounted future cash flows method.
The Company’s 2030 Notes (as defined in Note 8) are carried at face value, less unamortized debt issuance costs, on the condensed consolidated balance sheets and the Company presents fair value for disclosure purposes only. The 2030 Notes are classified as Level 1 instruments as the fair value is determined using quoted market prices in active markets for the same securities.
The following table presents the estimated fair values and the carrying values:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30, 2026
	
	December 31, 2025

	
	Carrying Value
	
	Fair Value
	
	Carrying Value
	
	Fair Value

	2030 Notes
	$
	292,716,000 
	
	
	$
	295,110,000 
	
	
	$
	243,184,000 
	
	
	$
	262,500,000 
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The Company’s other financial instruments include cash and cash equivalents, accounts receivable, accounts payable and accrued expenses, accrued payroll and related liabilities, deferred revenue and customer deposits. The carrying amount of these financial instruments approximates fair value due to the short-term maturity of these instruments.
Basic and Diluted Net Income (Loss) per Common Share
Basic net income (loss) per common share is computed by dividing net income (loss) attributable to common stockholders for the period by the weighted-average number of common shares outstanding during the period. Diluted net income (loss) per share is computed by dividing the net income (loss) attributable to common stockholders for the period by the weighted-average number of common and common equivalent shares, such as stock options, restricted stock units (“RSUs”), performance stock units (“PSUs”), and warrants, outstanding during the period. Common equivalent shares (using the treasury stock or “if converted” method) from stock options, unvested RSUs, and unvested PSUs were 346,225 and 1,493,348 for the three and nine months ended September 30, 2026, respectively, and 0 and 1,911,979 for the three and nine months ended September 30, 2025, respectively, and are excluded in the calculation of diluted net income (loss) per common share for the periods presented, because the effect is anti-dilutive. Included in the basic and diluted net income (loss) per share calculation were RSUs awarded to directors that had vested, but for which the issuance and delivery of the shares are deferred until the director ceases providing services to the Company. The number of shares underlying vested RSUs at September 30, 2026 and 2025 was 251,141 and 216,483, respectively.
The following table reconciles the number of weighted-average shares outstanding used to calculate diluted earnings per share:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Weighted-average number of shares outstanding, basic
	37,501,971 
	
	
	37,145,440 
	
	
	37,362,222 
	
	
	36,588,163 
	

	Dilutive common equivalents:
	
	
	
	
	
	
	

	Restricted stock units
	79,516 
	
	
	121,280 
	
	
	— 
	
	
	— 
	

	Stock options
	952,212 
	
	
	1,608,285 
	
	
	— 
	
	
	— 
	

	Weighted average number of shares outstanding, diluted
	38,533,699 
	
	
	38,875,005 
	
	
	37,362,222 
	
	
	36,588,163 
	



Accounting Guidance Issued but Not Adopted at September 30, 2026
In October 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-06, Disclosure Improvements—Codification Amendments in Response to the SEC’s Disclosure Update and Simplification Initiative. This ASU modifies the disclosure or presentation requirements of a variety of topics in the codification by aligning them with the SEC’s regulations. The amendments to the various topics should be applied prospectively, and the effective date for the Company for each amendment will be determined based on the effective date of the SEC’s removal of the related disclosure from Regulation S-X or Regulation S-K. If the SEC has not removed the applicable requirement by June 30, 2027, then the related amendment in ASU 2023-06 will be removed from the codification and will not become effective. Early adoption of this ASU is prohibited. The Company does not expect the amendments in this ASU to have a material impact on the disclosures or presentation in its consolidated financial statements.
In November 2024, the FASB issued ASU 2024-03, Income Statement – Reporting Comprehensive Income – Expense Disaggregation Disclosures, to improve the disclosures by a public business entity about the types of expenses in commonly presented expense captions. This ASU is effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027, with early adoption permitted. Except for expanded footnote disclosure, the Company does not expect the adoption of ASU 2024-03 will have a material effect on its consolidated financial statements.
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NOTE 3. REVENUES
The following table summarizes activity and ending balances of the Company’s variable consideration provisions in the consolidated financial statements for the nine months ended September 30, 2026 and 2025:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Accruals for Chargebacks, Returns, and Other Allowances 

	
	Chargebacks
	
	Rebates
	
	Returns
	
	Administrative 
Fees and Other
Rebates 
	
	Co-Pay Assistance 
	
	Prompt Pay
Discounts 
	
	Total 

	Balance at December 31, 2024(1)
	$
	960,000 
	
	
	$
	12,360,000 
	
	
	$
	1,449,000 
	
	
	$
	32,873,000 
	
	
	$
	9,612,000 
	
	
	$
	2,377,000 
	
	
	$
	59,631,000

	Accruals/adjustments
	22,976,000 
	
	
	12,082,000 
	
	
	12,810,000 
	
	
	61,730,000 
	
	
	35,100,000 
	
	
	3,540,000 
	
	
	148,238,000

	Credits taken against reserve
	(18,144,000)
	
	
	(9,977,000)
	
	
	(7,375,000)
	
	
	(75,765,000)
	
	
	(42,299,000)
	
	
	(4,444,000)
	
	
	(158,004,000)

	Balance at September 30, 2025(1)
	$
	5,792,000 
	
	
	$
	14,465,000 
	
	
	$
	6,884,000 
	
	
	$
	18,838,000 
	
	
	$
	2,413,000 
	
	
	$
	1,473,000 
	
	
	$
	49,865,000

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2025(1)
	$
	11,027,000 
	
	
	$
	28,217,000 
	
	
	$
	8,018,000 
	
	
	$
	16,540,000 
	
	
	$
	2,085,000 
	
	
	$
	2,494,000 
	
	
	$
	68,381,000

	Accruals/adjustments
	13,990,000 
	
	
	36,967,000 
	
	
	6,063,000 
	
	
	122,273,000 
	
	
	14,621,000 
	
	
	3,209,000 
	
	
	197,123,000

	Credits taken against reserve
	(18,748,000)
	
	
	(32,667,000)
	
	
	(8,322,000)
	
	
	(101,290,000)
	
	
	(14,411,000)
	
	
	(4,402,000)
	
	
	(179,840,000)

	Balance at September 30, 2026(1)
	$
	6,269,000 
	
	
	$
	32,517,000 
	
	
	$
	5,759,000 
	
	
	$
	37,523,000 
	
	
	$
	2,295,000 
	
	
	$
	1,301,000 
	
	
	$
	85,664,000


________________
(1)Chargebacks and other allowances are included as an offset to accounts receivable in the condensed consolidated balance sheets. Administrative Fees and Other Rebates, Prompt Pay Discounts and Returns are included as a reduction to accounts receivable, net of chargebacks and other allowances, or accrued rebates and copay assistance in the condensed consolidated balance sheets. Government rebates are included in accrued rebates and copay assistance in the condensed consolidated balance sheets.



NOTE 4. INVENTORIES
Inventories are comprised of finished compounded formulations, over-the-counter and prescription retail pharmacy products, branded pharmaceutical products, including those held at the Company’s third-party logistics partner, related laboratory supplies and active pharmaceutical ingredients. The composition of inventories as of September 30, 2026 and December 31, 2025 was as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30, 2026
	
	December 31, 2025

	Raw materials
	$
	8,362,000 
	
	
	$
	6,958,000 
	

	Work in progress
	656,000 
	
	
	1,036,000 
	

	Finished goods
	10,202,000 
	
	
	5,529,000 
	

	Total inventories
	$
	19,220,000 
	
	
	$
	13,523,000 
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NOTE 5. PREPAID EXPENSES AND OTHER CURRENT ASSETS
Prepaid expenses and other current assets at September 30, 2026 and December 31, 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30, 2026
	
	December 31, 2025

	Prepaid insurance
	$
	2,389,000 
	
	
	$
	2,185,000 
	

	Prepaid computer software licenses and related expenses
	1,321,000 
	
	
	598,000 
	

	Prefunded co-pay assistance
	1,914,000 
	
	
	3,342,000 
	

	Other prepaid expenses
	4,369,000 
	
	
	1,825,000 
	

	Prescription Drug User Fee Act (“PDUFA”) program fees
	— 
	
	
	4,327,000 
	

	Deposits and other current assets
	1,469,000 
	
	
	2,128,000 
	

	Total prepaid expenses and other current assets
	$
	11,462,000 
	
	
	$
	14,405,000 
	





NOTE 6. INTANGIBLE ASSETS AND GOODWILL
The Company’s intangible assets at September 30, 2026 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Weighted-average useful life
(in years)
	
	Cost
	
	Accumulated
Amortization
	
	Net
Carrying Value

	Definite-lived Intangibles
	
	
	
	
	
	
	

	Patents
	19
	
	$
	289,000 
	
	
	$
	(90,000)
	
	
	$
	199,000 
	

	Licenses
	20
	
	50,000 
	
	
	(41,000)
	
	
	9,000 
	

	Acquired product rights
	14
	
	225,480,000 
	
	
	(56,112,000)
	
	
	169,368,000 
	

	Customer relationships
	7
	
	190,000 
	
	
	(158,000)
	
	
	32,000 
	

	Trade name
	5
	
	70,000 
	
	
	(5,000)
	
	
	65,000 
	

	State pharmacy licenses
	25
	
	8,000 
	
	
	(4,000)
	
	
	4,000 
	

	Indefinite-lived Intangibles
	
	
	
	
	
	
	

	Trademarks
	Indefinite
	
	352,000 
	
	
	— 
	
	
	352,000 
	

	
	
	
	$
	226,439,000 
	
	
	$
	(56,410,000)
	
	
	$
	170,029,000 
	


Amortization expense for intangible assets for the three and nine months ended September 30, 2026 and 2025 was as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	For the Three Months Ended September 30,
	
	For the Nine Months Ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Patents
	$
	8,000 
	
	
	$
	2,000 
	
	
	$
	25,000 
	
	
	$
	8,000 
	

	Acquired product rights
	5,558,000 
	
	
	4,219,000 
	
	
	16,191,000 
	
	
	12,659,000 
	

	Customer relationships
	6,000 
	
	
	3,000 
	
	
	12,000 
	
	
	9,000 
	

	
	$
	5,572,000 
	
	
	$
	4,224,000 
	
	
	$
	16,228,000 
	
	
	$
	12,676,000 
	


Estimated future amortization expense for the Company’s intangible assets at September 30, 2026 was as follows:
	
	
	
	
	
	

	Remainder of 2026
	$
	5,620,000 
	

	2027
	20,241,000 
	

	2028
	17,112,000 
	

	2029
	17,001,000 
	

	2030
	16,594,000 
	

	Thereafter
	93,109,000 
	

	
	$
	169,677,000 
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In January 2026, the Company amended the Asset Purchase Agreement with Eyevance Pharmaceuticals, LLC and the License Agreement with Santen S.A.S. (collectively, the “Santen Agreements”), each a subsidiary of Santen Pharmaceuticals Co., Ltd. (collectively, “Santen”). Pursuant to the amendment, the parties agreed to a full and final settlement of all contingent milestone obligations related to specified manufacturing-related events for the Santen products in exchange for a one-time lump sum payment by the Company of $7,000,000. Following this payment, no further milestone payments will be due under the Santen Agreements. The Company capitalized this payment as an intangible asset within acquired product rights.
In February 2026, the Company made a one-time upfront payment of $4,000,000 to Samsung Bioepis Co., Ltd. (“Samsung”) upon the license effective date related to the development and commercialization agreement with Samsung entered into in July 2025. The payment was capitalized as an intangible asset within acquired product rights because the products had received FDA approval prior to the license effective date.
In March 2026, the Company paid a commercial milestone payment of $7,000,000 related to the sales of VEVYE during 2025. The milestone payment was included in accounts payable and accrued expenses on the December 31, 2025 condensed consolidated balance sheet and was capitalized in acquired product rights.
There were no changes to the carrying value of the Company’s goodwill during the three and nine months ended September 30, 2026 and 2025.



NOTE 7. ACCOUNTS PAYABLE AND ACCRUED EXPENSES
Accounts payable and accrued expenses at September 30, 2026 and December 31, 2025 consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30,
2026
	
	December 31,
2025

	Accounts payable
	$
	30,071,000 
	
	
	$
	35,355,000 
	

	Accrued interest
	1,222,000 
	
	
	6,498,000 
	

	Other accrued expenses
	106,000 
	
	
	106,000 
	

	Total accounts payable and accrued expenses
	$
	31,399,000 
	
	
	$
	41,959,000 
	





NOTE 8. DEBT
8.625% Senior Notes Due 2030
In March 2026, the Company entered into the First Supplemental Indenture to the Indenture dated September 12, 2025 pursuant to which the Company issued $50,000,000 aggregate principal amount of additional 8.625% Senior Notes due 2030 (the “New Notes”). The New Notes were issued at 100.25% of par value and resulted in net proceeds to the Company of $48,411,000 after deducting underwriting discounts, commissions and other offering expenses of $1,589,000. The New Notes, together with the 8.625% Senior Notes due 2030 issued in September 2025 (the “Existing Notes”) (together, the “2030 Notes”) are treated as a single series and have the same terms as the Existing Notes. The issuance costs and premium relating to the New Notes were deferred and will be recognized as interest expense using the effective-interest method (9.36%) over the remaining term of the debt.
Interest expense totaled $6,882,000 and $19,748,000 for the three and nine months ended September 30, 2026, respectively, and included the amortization of debt issuance costs and premium of $405,000 and $1,256,000, respectively.
A summary of the Company’s debt at September 30, 2026 and December 31, 2025 is as follows:
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30,
2026
	
	December 31,
2025

	8.625% Senior Notes due September 2030
	$
	300,000,000 
	
	
	$
	250,000,000 
	

	Less: Unamortized debt issuance costs, discount and premium, net
	(7,284,000)
	
	
	(6,816,000)
	

	
	$
	292,716,000 
	
	
	$
	243,184,000 
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At September 30, 2026, future minimum principal payments under the Company’s debt were as follows:
	
	
	
	
	
	

	Remainder of 2026
	$
	— 
	

	2027
	— 
	

	2028
	— 
	

	2029
	— 
	

	2030
	300,000,000 
	

	Total minimum principal payments
	300,000,000 
	

	Less: unamortized debt issuance costs, discount and premium, net
	(7,284,000)
	

	Notes payable, net
	$
	292,716,000 
	





NOTE 9. COMMITMENTS AND CONTINGENCIES
Legal
General and Other
In the ordinary course of business, the Company is involved in various legal proceedings, government investigations and other matters that are complex in nature and have outcomes that are difficult to predict. The Company describes legal proceedings and other matters that are, or were, significant or that it believes could become significant in this footnote.
The Company records accruals for loss contingencies to the extent that it concludes it is probable that a liability has been incurred and the amount of the related loss can be reasonably estimated. The Company evaluates, on a quarterly basis, developments in legal proceedings and other matters that could cause an increase or decrease in the amount of a liability that has been accrued previously.
The Company’s legal proceedings involve various aspects of its business and a variety of claims, some of which present novel factual allegations and/or unique legal theories. Typically, a number of matters pending against the Company are at early stages of the legal process, which in complex proceedings of the sort the Company faces often extend for several years. While it is not possible to accurately predict or determine the eventual outcomes of matters that have not concluded, an adverse determination in one or more of these matters (whether discussed in this footnote or not) currently pending may have a material adverse effect on the Company’s consolidated results of operations, financial position or cash flows. Legal costs incurred for loss contingencies are expensed as incurred.
Ocular Science, Inc. et al.
In July 2021, ImprimisRx, LLC ("ImprimisRx"), a subsidiary of the Company, sued Ocular Science, Inc. and OSRX, Inc. (together, "OSRX") in the U.S. District Court for the Southern District of California. The suit asserted claims for copyright infringement, trademark infringement and unfair competition. After a jury trial, the court entered an amended final judgment on October 1, 2025. The judgment awarded ImprimisRx $11,249,000, plus post-judgment interest, and enjoined OSRX from using certain trademarks. OSRX appealed the judgment and deposited $11,249,000 into the court's registry as security pending appeal.
On September 10, 2026, the Company and certain of its subsidiaries entered into a settlement agreement with OSRX. The agreement resolved this matter and related proceedings between the parties. The settlement depended on the court vacating the injunction and releasing the registry funds, which the court ordered on September 24, 2026. Under that order, $5,000,000 of the registry funds is scheduled to be released to ImprimisRx in November 2026, and the remainder was returned to OSRX. The parties exchanged mutual releases and agreed to certain covenants on the use of each other's trademarks. No party admitted liability. The Company recognized a gain of $5,000,000 in the condensed consolidated statements of operations for the three and nine months ended September 30, 2026.
Product and Professional Liability
Product and professional liability litigation represents an inherent risk to all firms in the pharmaceutical and pharmacy industry. The Company utilizes traditional third-party insurance policies with regard to its product and professional liability claims. Such insurance coverage at any given time reflects current market conditions, including cost and availability, when the policy is written.
Judy and Paul Conner v. ImprimisRx, et al.
In October 2023, Judy and Paul Conner filed a medical malpractice and product liability lawsuit against Carl J. May, M.D., The May Eye Care Center & Associates, May Eye Care, P.C., UPMC Pinnacle, Hanover Surgicenter, Harrow, Inc., 
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ImprimisRx, LLC, and Imprimis NJOF, LLC in Philadelphia County, Pennsylvania. The complaint alleges that Ms. Conner sustained vision loss following procedures performed by Dr. May, in which a compounded formulation supplied by Imprimis NJOF, LLC was used. Trial is currently scheduled to begin on December 7, 2026. The Company believes it has meritorious defenses and intends to defend the matter vigorously. The Company’s product liability insurer is providing a defense subject to a reservation of rights. 
Indemnities
In addition to the indemnification provisions contained in the Company’s charter documents, the Company generally enters into separate indemnification agreements with each of the Company’s directors and officers. These agreements require the Company, among other things, to indemnify the director or officer against specified expenses and liabilities, such as attorneys’ fees, judgments, fines and settlements, paid by the individual in connection with any action, suit or proceeding arising out of the individual’s status or service as the Company’s director or officer, other than liabilities arising from willful misconduct or conduct that is knowingly fraudulent or deliberately dishonest, and to advance expenses incurred by the individual in connection with any proceeding against the individual with respect to which the individual may be entitled to indemnification by the Company. Several of the Company’s asset purchase and license agreements contain customary representations, warranties, covenants and confidentiality provisions, and also contain mutual indemnification obligations related primarily to performance under the respective agreements. The Company also indemnifies its lessors in connection with its facility leases for certain claims arising from the use of the facilities. These indemnities do not provide for any limitation of the maximum potential future payments the Company could be obligated to make. Historically, the Company has not incurred any payments for these obligations and, therefore, no liabilities have been recorded for these indemnities in the accompanying condensed consolidated balance sheets.
Asset Purchase, License and Related Agreements
FDA Approved Product Acquisitions
In recent years, the Company has acquired commercial and product rights to various FDA-approved ophthalmic medications and products through asset purchase, licenses, supply and/or other related agreements. In general, in exchange for product and commercial rights these agreements provide the counterparties with certain upfront and contingent milestone payments typically related to certain annual sales amounts and manufacturing events, and in certain cases, per unit transfer prices and royalties on sales of some of the products.
During the three and nine months ended September 30, 2026, $5,099,000 and $10,952,000, respectively, were incurred under these agreements as royalty expenses. During the three and nine months ended September 30, 2025, $2,480,000 and $6,853,000, respectively, were incurred as royalty expenses. During the nine months ended September 30, 2026, $18,000,000 was paid under these agreements related to upfront and milestone payments. Royalty expense is included in cost of sales in the condensed consolidated statements of operations. As of September 30, 2026, the remaining contingent considerations payable pursuant to these agreements were not considered probable as the contingency is not resolved and, therefore, no amount has been recognized related to these contingent considerations as of September 30, 2026.
Contract Manufacturing
The Company has entered into manufacturing agreements with respect to third-party contract manufacturers for its FDA-approved pharmaceutical products. Some of these contract manufacturing agreements require minimum annual order amounts. The Company has committed to pay approximately $10,723,000 related to contract manufacturing agreements for the year ending December 31, 2026. Minimum annual quantities carry no payment obligation for quantities not purchased; the supplier's sole remedy for a shortfall is prospective repricing and, if no agreement on pricing can be reached, termination of the agreement. No liability has been recorded, and no commitment loss has been recognized under ASC 330, as of September 30, 2026.



NOTE 10. SEGMENTS AND CONCENTRATIONS
The chief operating decision maker (“CODM”) is the Chief Executive Officer. The CODM does not review segment assets when assessing segment performance and deciding how to allocate resources. The Company reports on two reportable segments which are generally determined based on the decision-making structure of the Company and the grouping of similar products and services: Branded and Compounding.
•The Branded segment includes activities of the Company’s FDA-approved ophthalmology pharmaceutical products, including the out-licensing of rights to certain of the Company's branded products.
•The Compounding segment represents activities in the Company’s ophthalmology-focused pharmaceutical compounding business.
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The CODM evaluates segment performance and makes resource-allocation decisions primarily on the basis of segment contribution. Segment contribution is the internal measure of profitability that the CODM reviews on a regular basis to assess the operational performance of each segment, determine the appropriate level of sales and marketing investments, evaluate pricing decisions, and prioritize capital deployment among branded product initiatives and the compounding operations.
Segment contribution for the segments represents net revenues less cost of sales, certain general and administrative expenses, selling and marketing expenses, and research and development expenses. The Company does not evaluate the following items at the segment level:
•Selling, general and administrative expenses that result from shared infrastructure, including certain expenses associated with legal matters, public company costs (e.g., investor relations), Board of Directors and principal executive officers and other similar shared expenses.
•Operating expenses within selling, general and administrative expenses that result from the impact of corporate initiatives. Corporate initiatives primarily include integration, restructuring, acquisition and other shared costs.
•Other select revenues and operating expenses including certain research and development expenses, non-product related amortization, and asset sales and impairments, net, as not all such information has been accounted for at the segment level, or such information has not been used by all segments.
Segment net revenues, segment operating expenses and segment contribution information consisted of the following:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30, 2026
	
	Three Months Ended September 30, 2025

	
	Branded 
	
	Compounding
	
	Consolidated 
	
	Branded
	
	Compounding
	
	Consolidated

	Product sales, net
	$
	83,298,000 
	
	
	$
	15,835,000 
	
	
	$
	99,133,000 
	
	
	$
	51,441,000 
	
	
	$
	20,056,000 
	
	
	$
	71,497,000 
	

	Other revenues
	164,000 
	
	
	— 
	
	
	164,000 
	
	
	141,000 
	
	
	— 
	
	
	141,000 
	

	Total revenues
	83,462,000 
	
	
	15,835,000 
	
	
	99,297,000 
	
	
	51,582,000 
	
	
	20,056,000 
	
	
	71,638,000 
	

	Cost of sales
	17,305,000 
	
	
	7,089,000 
	
	
	24,394,000 
	
	
	9,491,000 
	
	
	8,221,000 
	
	
	17,712,000 
	

	Gross profit
	66,157,000 
	
	
	8,746,000 
	
	
	74,903,000 
	
	
	42,091,000 
	
	
	11,835,000 
	
	
	53,926,000 
	

	Operating expenses
	
	
	
	
	
	
	
	
	
	
	

	Selling, general and administrative
	35,405,000 
	
	
	7,642,000 
	
	
	43,047,000 
	
	
	20,085,000 
	
	
	7,344,000 
	
	
	27,429,000 
	

	Research and development
	9,841,000 
	
	
	392,000 
	
	
	10,233,000 
	
	
	2,929,000 
	
	
	378,000 
	
	
	3,307,000 
	

	Segment contribution
	$
	20,911,000 
	
	
	$
	712,000 
	
	
	21,623,000 
	
	
	$
	19,077,000 
	
	
	$
	4,113,000 
	
	
	23,190,000 
	

	
	
	
	
	
	
	
	
	
	
	
	

	Corporate
	
	
	
	
	10,098,000 
	
	
	
	
	
	
	8,427,000 
	

	Research and development
	
	
	
	
	54,000 
	
	
	
	
	
	
	16,000 
	

	Income from operations
	
	
	
	
	$
	11,471,000 
	
	
	
	
	
	
	$
	14,747,000 
	


13

Table of Contents
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Nine Months Ended September 30, 2026
	
	Nine Months Ended September 30, 2025

	
	Branded 
	
	Compounding
	
	Consolidated 
	
	Branded
	
	Compounding
	
	Consolidated

	Product sales, net
	$
	169,944,000 
	
	
	$
	43,890,000 
	
	
	$
	213,834,000 
	
	
	$
	121,324,000 
	
	
	$
	61,575,000 
	
	
	$
	182,899,000 
	

	Other revenues
	327,000 
	
	
	— 
	
	
	327,000 
	
	
	312,000 
	
	
	— 
	
	
	312,000 
	

	Total revenues
	170,271,000 
	
	
	43,890,000 
	
	
	214,161,000 
	
	
	121,636,000 
	
	
	61,575,000 
	
	
	183,211,000 
	

	Cost of sales
	41,694,000 
	
	
	20,156,000 
	
	
	61,850,000 
	
	
	26,406,000 
	
	
	23,060,000 
	
	
	49,466,000 
	

	Gross profit
	128,577,000 
	
	
	23,734,000 
	
	
	152,311,000 
	
	
	95,230,000 
	
	
	38,515,000 
	
	
	133,745,000 
	

	Operating expenses
	
	
	
	
	
	
	
	
	
	
	

	Selling, general and administrative
	97,551,000 
	
	
	21,970,000 
	
	
	119,521,000 
	
	
	61,097,000 
	
	
	21,964,000 
	
	
	83,061,000 
	

	Research and development
	23,136,000 
	
	
	941,000 
	
	
	24,077,000 
	
	
	7,312,000 
	
	
	1,044,000 
	
	
	8,356,000 
	

	Segment contribution
	$
	7,890,000 
	
	
	$
	823,000 
	
	
	8,713,000 
	
	
	$
	26,821,000 
	
	
	$
	15,507,000 
	
	
	42,328,000 
	

	
	
	
	
	
	
	
	
	
	
	
	

	Corporate
	
	
	
	
	30,152,000 
	
	
	
	
	
	
	26,543,000 
	

	Research and development
	
	
	
	
	177,000 
	
	
	
	
	
	
	861,000 
	

	(Loss) income from operations
	
	
	
	
	$
	(21,616,000)
	
	
	
	
	
	
	$
	14,924,000 
	


Substantially all revenue is attributable to the U.S. All long-lived assets at September 30, 2026 and December 31, 2025 were located in the U.S.
Revenues by segment are further described as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	IHEEZO
	$
	25,297,000 
	
	
	$
	21,907,000 
	
	
	$
	42,833,000 
	
	
	$
	45,465,000 
	

	VEVYE
	39,699,000 
	
	
	22,626,000 
	
	
	90,033,000 
	
	
	62,783,000 
	

	TRIESENCE
	10,707,000 
	
	
	3,749,000 
	
	
	20,134,000 
	
	
	4,862,000 
	

	Other branded products
	7,595,000 
	
	
	3,159,000 
	
	
	16,944,000 
	
	
	8,214,000 
	

	Other revenues
	164,000 
	
	
	141,000 
	
	
	327,000 
	
	
	312,000 
	

	Branded revenue, net
	83,462,000 
	
	
	51,582,000 
	
	
	170,271,000 
	
	
	121,636,000 
	

	Compounding revenue, net
	15,835,000 
	
	
	20,056,000 
	
	
	43,890,000 
	
	
	61,575,000 
	

	Total revenues, net
	$
	99,297,000 
	
	
	$
	71,638,000 
	
	
	$
	214,161,000 
	
	
	$
	183,211,000 
	


Other than IHEEZO and VEVYE for the three and nine months ended September 30, 2026 and 2025 and TRIESENCE for the three months ended September 30, 2026, no other products accounted for more than 10% of total revenues for the periods presented.
Customer and Supplier Concentrations
Substantially all of the Company’s Branded sales are made to third-party distributors who sell the products to pharmacies and to the end-users. The table below represents the percentage of Branded sales for each customer who comprised more than 10% of the Company’s Branded revenues for the three and nine months ended September 30, 2026 and 2025:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	% of Branded Revenues

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Customer A
	34 
	%
	
	66 
	%
	
	38 
	%
	
	71 
	%

	Customer B
	31 
	%
	
	29 
	%
	
	36 
	%
	
	26 
	%

	Customer C
	33 
	%
	
	— 
	%
	
	26 
	%
	
	— 
	%
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There were no customers who comprised more than 10% of Compounding revenues for either the three or nine months ended September 30, 2026 or 2025. 
As of September 30, 2026 and December 31, 2025, the following table represents the percentage of total accounts receivable from customers that comprise more than 10% of the total accounts receivable balance:
	
	
	
	
	
	
	
	
	
	
	
	

	
	September 30,
2026
	
	December 31,
2025

	Customer A
	29 
	%
	
	48 
	%

	Customer B
	18 
	%
	
	13 
	%

	Customer C
	49 
	%
	
	29 
	%


The Company received its active pharmaceutical ingredients from three main suppliers during each of the three and nine months ended September 30, 2026 and 2025. These suppliers collectively accounted for 49% and 36% of manufacturing supplies purchases during the three and nine months ended September 30, 2026, respectively, and 38% and 68% during the three and nine months ended September 30, 2025, respectively.



NOTE 11. SUBSEQUENT EVENTS
On October 1, 2026, the Company completed its previously announced acquisition of TYRVAYA® (varenicline solution) nasal spray 0.03 mg from Viatris Inc. (“Viatris”) (the "Acquisition") pursuant to an Amended and Restated Asset Purchase Agreement entered into on that date (the “Purchase Agreement”). The assets acquired consist of the related new drug application and other regulatory approvals, intellectual property, developed technology, inventory and related contracts, in each case relating to TYRVAYA in all countries of the world other than Japan, and the Company assumed certain specified liabilities relating to those assets. Viatris retained the rights to commercialize TYRVAYA in Japan and, under a related letter agreement, is obligated to pay the Company tiered royalties on net sales of TYRVAYA in Japan. In connection with the closing, the Company and Viatris also entered into a transition services agreement under which Viatris will provide specified commercial, supply chain, regulatory and other support services for a transitional period.
As consideration for the Acquisition, the Company paid Viatris $30,000,000 in cash at the closing of the Acquisition (the “Closing”) and has agreed to pay up to an additional $70,000,000 in contingent milestone payments, payable if specified net sales thresholds for TYRVAYA are achieved over specified twelve-month measurement periods ending on or before December 31, 2029. The Acquisition was treated as an asset acquisition.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed consolidated financial statements and the related notes thereto contained in Part I, Item 1 of this Quarterly Report on Form 10-Q (this “Quarterly Report”). Our condensed consolidated financial statements have been prepared and, unless otherwise stated, the information derived therefrom as presented in this discussion and analysis is presented, in accordance with GAAP.
The information contained in this Quarterly Report is not a complete description of our business or the risks associated with an investment in our common stock. We urge you to carefully review and consider the various disclosures made by us in this Quarterly Report and in our other reports filed with the U.S. Securities and Exchange Commission (the “SEC”), including our Annual Report on Form 10-K for the year ended December 31, 2025 and subsequent reports, which discuss our business in greater detail. As used in this discussion and analysis, unless the context indicates otherwise, the terms the “Company,” “Harrow,” “we,” “us” and “our” refer to Harrow, Inc. and its consolidated subsidiaries, including ImprimisRx, LLC, ImprimisRx NJ, LLC dba ImprimisRx, Imprimis NJOF, LLC, Harrow IP, LLC and Harrow Eye, LLC. In this discussion and analysis, we refer to our consolidated subsidiaries ImprimisRx, LLC, ImprimisRx NJ, LLC and Imprimis NJOF, LLC collectively as “ImprimisRx.”
In addition to historical information, the following discussion contains forward-looking statements regarding future events and our future performance. In some cases, you can identify forward-looking statements by terminology such as “will,” “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “forecasts,” “potential” or “continue” or the negative of these terms or other comparable terminology. All statements made in this Quarterly Report other than statements of historical fact are forward-looking statements. These forward-looking statements involve risks and uncertainties and reflect only our current views, expectations and assumptions with respect to future events and our future performance. If risks or uncertainties materialize or assumptions prove incorrect, actual results or events could differ materially from those expressed or implied by such forward-looking statements. Risks that could cause actual results to differ from those expressed or implied by the forward-looking statements we make include, among others, risks related to: the consent or agreement of the licensor of VEVYE needed in connection with the TYRVAYA acquisition, our ability to obtain such consent or agreement on acceptable terms or at all, and the potential implications for our plans for VEVYE and TYRVAYA; liquidity or results of operations; our ability to successfully implement our business plan, develop and commercialize our products, product candidates and proprietary formulations in a timely manner or at all, identify and acquire additional products, or complete pending acquisitions on terms and in the timeframe expected, or at all, manage our pharmacy operations, refinance and otherwise service our debt, obtain financing necessary to operate our business, recruit and retain qualified personnel, manage any growth we may experience and successfully realize the benefits of our previous acquisitions and any other acquisitions and collaborative arrangements we may pursue; the ongoing communications with the U.S. Food and Drug Administration relating to compliance and quality plans at our outsourcing facility in New Jersey; competition from pharmaceutical companies, outsourcing facilities and pharmacies; general economic and business conditions, including inflation and supply chain challenges; regulatory and legal risks and uncertainties related to our pharmacy operations and the pharmacy and pharmaceutical business in general; physician interest in and market acceptance of our current and any future formulations and compounding pharmacies generally; and the other risks and uncertainties described under the heading “Risk Factors” in Part II, Item 1A of this Quarterly Report and in our other filings with the SEC. You should not place undue reliance on forward-looking statements. Forward-looking statements speak only as of the date they are made and, except as required by law, we undertake no obligation to revise or publicly update any forward-looking statement for any reason.



Overview
We are a leading eyecare pharmaceutical company engaged in the discovery, development, and commercialization of innovative ophthalmic pharmaceutical products for the U.S. market. We own commercial rights to one of the largest portfolios of branded ophthalmic pharmaceutical products in North America, all of which are marketed under the Harrow name. We also own and operate ImprimisRx, one of the nation’s leading ophthalmology-focused pharmaceutical-compounding businesses.



Factors Affecting Our Performance
We believe the primary factors affecting our performance are our ability to increase revenues of our branded pharmaceutical products, proprietary compounded formulations and certain non-proprietary products, grow and gain operating efficiencies in our operations, avoid or mitigate any potential regulatory-related restrictions, optimize pricing and obtain reimbursement options for our drug products, and continue to pursue development and commercialization opportunities for certain of our ophthalmology and other assets that we have not yet made commercially available. We believe we have built a tangible and intangible infrastructure that will allow us to scale revenues efficiently in the near and 
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long-term. All of these activities may require significant costs and other resources, which we may not have or be able to obtain from operations or other sources. See “Liquidity and Capital Resources” below.



Recent Developments
The following 2026 activity is important to understanding our financial condition and results of operations. See the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report for additional information about each of these developments.
8.625% Senior Notes Due 2030
In March 2026, we entered into the First Supplemental Indenture to the Indenture dated September 12, 2025 pursuant to which we issued $50,000,000 aggregate principal amount of additional 8.625% Senior Notes due 2030 (the “New Notes”). The New Notes were issued at 100.25% of par value and resulted in net proceeds to us of $48,411,000 after deducting underwriting discounts, commissions and other offering expenses of $1,589,000. The New Notes, together with the 8.625% Senior Notes due 2030 issued in September 2025 (the “Existing Notes”) (together, the “2030 Notes”) are treated as a single series and have the same terms as the Existing Notes. The issuance costs and premium relating to the New Notes were deferred and will be recognized as interest expense using the effective-interest method over the remaining term of the debt.
Acquisition of TYRVAYA®
On October 1, 2026, we completed the acquisition of TYRVAYA® (varenicline solution) nasal spray 0.03 mg from Viatris, acquiring rights to the product in all countries of the world other than Japan. We paid $30,000,000 in cash at closing, funded with cash on hand, and may be obligated to pay up to an additional $70,000,000 in contingent milestone payments if specified TYRVAYA net sales thresholds are achieved over twelve-month measurement periods ending on or before December 31, 2029. See Note 11 to the condensed consolidated financial statements.
TYRVAYA is the only FDA-approved nasal spray for the treatment of the signs and symptoms of dry eye disease. We acquired it to complement VEVYE® within our dry eye franchise, giving our commercial organization a non-drop therapeutic option for patients who are intolerant of or poorly served by topical therapy, and adding experienced ophthalmic commercial personnel to our existing field organization.

Because the acquisition closed on October 1, 2026, our results of operations for the three and nine months ended September 30, 2026 include no revenue or expenses attributable to TYRVAYA. We expect TYRVAYA to begin contributing to our results in the fourth quarter of 2026.
Expected Financial Contribution of TYRVAYA
Based on our current expectations, we anticipate that TYRVAYA will contribute in excess of $30,000,000 of revenue in 2027, and that we will incur approximately $20,000,000 of new annual operating expenses primarily as a result of the expansion of our commercial organization, marketing activities and incremental quality, supply chain and serialization costs. We expect TYRVAYA product gross margin, before amortization of acquired intangible assets and the effect of recognizing acquired inventory at a stepped-up value, to be generally consistent with the gross margin we realize on our current branded ophthalmic portfolio. Amortization of acquired intangible assets and the recognition of acquired inventory at fair value will reduce reported gross margin on a GAAP basis in the periods following the closing as described below.
We do not expect the level of TYRVAYA revenue we currently anticipate for 2027 to be sufficient to achieve the first net sales milestone under the purchase agreement, which is measured over the twelve months ending December 31, 2027. The second and third milestones are measured over any twelve-month period ending on or before December 31, 2028 and December 31, 2029, respectively, and whether either is achieved will depend on TYRVAYA net sales in future periods. Net sales as determined for this purpose include royalties we recognize on sales of TYRVAYA by licensees within the territory we acquired. As of the date of this Quarterly Report, we do not consider the achievement of any milestone to be probable, and accordingly no liability for contingent milestone payments has been recorded. 

We expect TYRVAYA cost of sales to be driven principally by three items. The first is third-party manufacturing cost, including active pharmaceutical ingredient, device components, packaging and release testing under supply arrangements assumed in the acquisition. TYRVAYA is manufactured by third parties, and sales of the product are not subject to any inbound royalty obligation. The second is amortization of the intangible assets recognized in the acquisition. The third is the recognition in cost of sales of the step-up in inventory value associated with the accounting for an asset acquisition, which will result in a higher cost per unit than our historical experience as that inventory is sold and which we do not expect to recur once the acquired inventory has been sold. 
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Our expectations regarding TYRVAYA's revenue contributions, operating expenses, gross margin and the achievement of net sales milestones reflect a number of assumptions, including payer coverage and formulary positioning for TYRVAYA, prescription volume and gross-to-net dynamics, the retention and productivity of the commercial personnel supporting the product, the pace and cost of transitioning the product from Viatris’s systems and service providers, and competition in the dry eye disease market. These expectations also assume that we obtain the licensor consent or agreement of the licensor of VEVYE on terms that permit us to commercialize VEVYE and TYRVAYA as planned. If those assumptions prove incorrect, actual results may differ materially from these expectations. 




Results of Operations
The following period-to-period comparisons of our financial results for the three and nine months ended September 30, 2026 and 2025 are not necessarily indicative of results for any future period.
Revenues
Our revenues include amounts recorded from sales of branded products to wholesalers through a third-party logistics facility, sales of proprietary compounded formulations, commissions from third parties and revenues received from royalty payments owed to us pursuant to out-license arrangements. Revenues are recognized net of estimates for variable consideration, including government rebates, commercial rebates, chargebacks, wholesaler and distribution service fees, returns, patient assistance programs and other revenue deductions, and these estimates may be affected by delayed or incomplete claims data, channel inventory, product utilization, payor mix, labeler-code or product attribution, government program requirements, contractual interpretation, and disputed or reconciled deductions. From time to time, we receive claims, invoices or deductions from government agencies, wholesalers, distributors, customers, former product owners or other third parties that we believe are unsupported, overstated, duplicative, attributable to another party or product, or otherwise inconsistent with applicable requirements, and if our estimates differ from actual results or disputed amounts are resolved adversely to us, we may be required to record adjustments to net revenues, gross margin, operating income, cash flows or related balance sheet accounts in future periods.
The following presents our revenues for the three and nine months ended September 30, 2026 and 2025:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	Variance
	
	2026
	
	2025
	
	Variance

	IHEEZO
	$
	25,297,000 
	
	
	$
	21,907,000 
	
	
	$
	3,390,000 
	
	
	$
	42,833,000 
	
	
	$
	45,465,000 
	
	
	$
	(2,632,000)
	

	VEVYE
	39,699,000 
	
	
	22,626,000 
	
	
	17,073,000 
	
	
	90,033,000 
	
	
	62,783,000 
	
	
	27,250,000 
	

	TRIESENCE
	10,707,000 
	
	
	3,749,000 
	
	
	6,958,000 
	
	
	20,134,000 
	
	
	4,862,000 
	
	
	15,272,000 
	

	Other branded products
	7,595,000 
	
	
	3,159,000 
	
	
	4,436,000 
	
	
	16,944,000 
	
	
	8,214,000 
	
	
	8,730,000 
	

	Other revenues
	164,000 
	
	
	141,000 
	
	
	23,000 
	
	
	327,000 
	
	
	312,000 
	
	
	15,000 
	

	Branded revenue, net
	83,462,000 
	
	
	51,582,000 
	
	
	31,880,000 
	
	
	170,271,000 
	
	
	121,636,000 
	
	
	48,635,000 
	

	Compounding revenue, net
	15,835,000 
	
	
	20,056,000 
	
	
	(4,221,000)
	
	
	43,890,000 
	
	
	61,575,000 
	
	
	(17,685,000)
	

	Total revenues, net
	$
	99,297,000 
	
	
	$
	71,638,000 
	
	
	$
	27,659,000 
	
	
	$
	214,161,000 
	
	
	$
	183,211,000 
	
	
	$
	30,950,000 
	


The increase in Branded revenues was primarily related to an increase in VEVYE and TRIESENCE revenues as a result of increased volumes during the three and nine months ended September 30, 2026 compared to the same periods in 2025. The decrease in compounding revenue was primarily due to a decrease in volume and the discontinuation of sales of our Klarity-C compounded formulation which occurred during the second quarter of 2025.
Cost of Sales, Gross Profit and Gross Margin
Our cost of sales includes direct and indirect costs to manufacture formulations and sell products, including active pharmaceutical ingredients, personnel costs, packaging, storage, royalties, shipping and handling costs, manufacturing equipment and tenant improvements depreciation, the write-off of obsolete inventory, amortization of acquired product rights, and other related expenses.
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Branded
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	Variance
	
	2026
	
	2025
	
	Variance

	 Cost of Sales
	$
	17,305,000 
	
	
	$
	9,491,000 
	
	
	$
	7,814,000 
	
	
	$
	41,694,000 
	
	
	$
	26,406,000 
	
	
	$
	15,288,000 
	

	 Gross profit
	$
	66,157,000 
	
	
	$
	42,091,000 
	
	
	$
	24,066,000 
	
	
	$
	128,577,000 
	
	
	$
	95,230,000 
	
	
	$
	33,347,000 
	

	 Gross margin
	79.3 
	%
	
	81.6 
	%
	
	(2.3)
	%
	
	75.5 
	%
	
	78.3 
	%
	
	(2.8)
	%


The decrease in gross margin during the three and nine months ended September 30, 2026 compared to the same periods in 2025 was primarily due to a change in the product mix, pricing associated with VEVYE, and an increase in fixed costs associated with the amortization of intangible assets between the periods.
Compounding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	Variance
	
	2026
	
	2025
	
	Variance

	Cost of Sales
	$
	7,089,000 
	
	
	$
	8,221,000 
	
	
	$
	(1,132,000)
	
	
	$
	20,156,000 
	
	
	$
	23,060,000 
	
	
	$
	(2,904,000)
	

	Gross profit
	$
	8,746,000 
	
	
	$
	11,835,000 
	
	
	$
	(3,089,000)
	
	
	$
	23,734,000 
	
	
	$
	38,515,000 
	
	
	$
	(14,781,000)
	

	Gross margin
	55.2 
	%
	
	59.0 
	%
	
	(3.8)
	%
	
	54.1 
	%
	
	62.5 
	%
	
	(8.4)
	%


The decrease in the gross margin for the three and nine months ended September 30, 2026 compared to the same periods in 2025 was primarily due to a decrease in overall compounding revenue and unit volumes along with higher inventory losses, unfavorable manufacturing absorption, increased personnel costs and increased analytical testing.
Selling, General and Administrative Expenses
Our selling, general and administrative expenses include personnel costs, including wages and stock-based compensation, corporate facility expenses, and investor relations, consulting, insurance, filing, legal and accounting fees and expenses as well as costs associated with our marketing activities and sales of our proprietary compounded formulations and other non-proprietary pharmacy products and formulations.
The following presents our selling, general and administrative expenses for the three and nine months ended September 30, 2026 and 2025:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	Variance
	
	2026
	
	2025
	
	Variance

	Selling, general and administrative
	$
	53,145,000 
	
	
	$
	35,856,000 
	
	
	$
	17,289,000 
	
	
	$
	149,673,000 
	
	
	$
	109,604,000 
	
	
	$
	40,069,000 
	


The increase in selling, general and administrative expenses for the three and nine months ended September 30, 2026 compared to the same periods in 2025 was primarily due to increased personnel-related costs, including stock-based compensation, and consulting expenses, of $11,629,000 and $31,591,000, respectively, largely as a result of an increase in our headcount in sales, marketing and other departments, including quality and compliance, to support current and expected growth. In addition, there was an increase in variable costs during the periods and costs due to the increase in sample utilization of Branded products.
Research and Development Expenses
Our research and development (“R&D”) expenses primarily include personnel costs, including wages and stock-based compensation, expenses related to the development of intellectual property, investigator-initiated research and evaluations, formulation development, acquired in-process R&D and other costs related to the clinical development of our assets.
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The following presents our research and development expenses for the three and nine months ended September 30, 2026 and 2025:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	Variance
	
	2026
	
	2025
	
	Variance

	Research and development
	$
	10,287,000 
	
	
	$
	3,323,000 
	
	
	$
	6,964,000 
	
	
	$
	24,254,000 
	
	
	$
	9,217,000 
	
	
	$
	15,037,000 
	


The increase in R&D expenses of $6,964,000 and $15,037,000 in the three and nine months ended September 30, 2026, respectively, compared to the same periods in 2025 was primarily due to clinical trials and product formulation work associated with the Melt Pharmaceuticals, Inc. drug candidate we acquired in November 2025, along with studies and formulation work that are ongoing in 2026 related to other products including TRIESENCE and IHEEZO.
Interest Expense, Net
Interest expense, net, was $6,208,000 and $17,968,000 for the three and nine months ended September 30, 2026, respectively, compared to $6,038,000 and $18,994,000 for the same periods in 2025, respectively. The increase for the three month periods was due to increased borrowings related to the issuance of $50,000,000 of borrowings in March 2026. The decrease for the nine month periods was primarily due to a lower effective interest rate during the nine months ended September 30, 2026 compared to the same period in 2025.
Litigation Settlement Gain
During the three and nine months ended September 30, 2026, we settled the lawsuit with Ocular Science, Inc. and OSRX, Inc. related to copyright infringement, trademark infringement and unfair competition, and recognized a gain of $5,000,000.
Loss on Extinguishment of Debt
During the three and nine months ended September 30, 2025 we recorded a loss on extinguishment of debt of $7,750,000, related to the payoff of the then-outstanding debt obligations.



Liquidity and Capital Resources
Liquidity
Our cash on hand at September 30, 2026 was $75,336,000 compared to $72,927,000 at December 31, 2025.
We believe that cash and cash equivalents of $75,336,000 at September 30, 2026, together with cash generated from operations, will be sufficient to sustain our planned level of operations, capital expenditures and the TYRVAYA payments described below for at least the next 12 months. We may consider the sale of certain assets including, but not limited to, part of, or all of, our investments and any of our consolidated subsidiaries. However, we may pursue acquisitions of products, drug candidates or other strategic transactions that involve large expenditures or we may experience growth more rapidly or on a larger scale than we expect, any of which could result in the depletion of capital resources more rapidly than anticipated and could require us to seek additional financing to support our operations.
On October 1, 2026, we paid $30,000,000 in cash at the closing of the TYRVAYA acquisition, funded with cash on hand and without borrowings under our credit facility. We may become obligated to pay up to an additional $70,000,000 in contingent milestone payments if specified TYRVAYA net sales thresholds are achieved over twelve-month measurement periods ending on or before December 31, 2029. We do not currently expect any milestone payment to become payable with respect to 2027. Any milestone payment that becomes payable would be funded from operating cash flow or available liquidity.
As described under “Risk Factors” in Part II, Item 1A of this Quarterly Report, the licensor of VEVYE has not yet agreed that its license agreement’s restriction on our commercialization of other prescription dry eye disease products does not apply to TYRVAYA, and discussions with the licensor remain ongoing. We cannot predict the outcome or timing of those discussions. If we divest or terminate our rights to commercialize TYRVAYA in those territories, or agree to modified terms with the VEVYE licensor, our expectations for TYRVAYA’s contribution to our 2027 financial results could differ materially from the actual outcome.
We expect to use our current cash position and funds generated from our operations and any financing to pursue our business plan, which includes developing and commercializing drug candidates, compounded formulations and technologies, integrating and developing our operations, pursuing potential future strategic transactions as opportunities 
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arise, including potential acquisitions of additional drug products, drug candidates, and/or assets or technologies, pharmacies, outsourcing facilities, drug companies and manufacturers, and otherwise fund our operations. We may also use our resources to conduct clinical trials or other studies in support of our formulations or any drug candidate for which we pursue FDA approval, to pursue additional development programs or to explore other development opportunities.
Net Cash Flow
The following provides detailed information about our net cash flows for the nine months ended September 30, 2026 and 2025:
	
	
	
	
	
	
	
	
	
	
	
	

	
	Nine Months Ended September 30,

	
	2026
	
	2025

	Net cash (used in) provided by:
	
	
	

	Operating activities
	$
	(27,363,000)
	
	
	$
	35,453,000 
	

	Investing activities
	(19,143,000)
	
	
	(730,000)
	

	Financing activities
	48,915,000 
	
	
	(7,680,000)
	

	Net change in cash and cash equivalents
	2,409,000 
	
	
	27,043,000 
	

	Cash at beginning of period
	72,927,000 
	
	
	47,247,000 
	

	Cash at end of period
	$
	75,336,000 
	
	
	$
	74,290,000 
	


Operating Activities
Net cash used in operating activities during the nine months ended September 30, 2026 was $27,363,000 compared to net cash provided by operating activities of $35,453,000 during the same period in the prior year. The variance was primarily due to an increase in our net loss of $23,350,000 between the periods and an unfavorable change in accounts receivable, which increased by $38,970,000 during the 2026 period, resulting in a use of cash, compared with a decrease of $38,225,000 during the 2025 period, which provided cash.
Investing Activities
Net cash used in investing activities during the nine months ended September 30, 2026 was $19,143,000 compared to net cash used in investing activities of $730,000 during the same period in the prior year. Cash used in investing activities in 2026 was primarily attributable to milestone payments related to acquired Branded product rights.
Financing Activities
Net cash provided by financing activities during the nine months ended September 30, 2026 was $48,915,000 compared to cash used in financing activities during the nine months ended September 30, 2025 of $7,680,000. We completed the sale of $50,000,000 in principal amount of 2030 Notes during the nine months ended September 30, 2026. The cash used in financing activities during the nine months ended September 30, 2025 was primarily the payment of payroll related taxes associated with the issuance of equity awards.
Sources of Capital
During the nine months ended September 30, 2026, our principal source of cash was from our financing activities. We expect future cash needs to be provided by operating activities, but our forecasts may not be accurate, and our plans may change. We may also sell some of our assets, or some or all of our ownership interests in our consolidated subsidiaries.
In September 2025, we refinanced our long-term debt and entered into a revolving line of credit with Fifth Third Bank. The line of credit provides for an initial amount of $40,000,000 with an additional uncommitted amount of up to $20,000,000. The line of credit will mature in September 2030, or, if earlier, the date that is 91 days prior to the earliest maturity of our 2030 Notes. As of September 30, 2026, we have not drawn down on the line of credit.
We may acquire new products, product candidates and/or businesses and, as a result, we may need significant additional capital to support our business plan and fund our proposed business operations. We may also seek additional financing from a variety of sources, including other equity or debt financings, funding from corporate partnerships or licensing arrangements, sales of assets or any other financing transaction. If we issue equity or convertible debt securities to raise additional funds, our existing stockholders may experience substantial dilution, and the newly issued equity or debt securities may have more favorable terms or rights, preferences and privileges senior to those of our existing stockholders. If we raise additional funds through collaboration or licensing arrangements or sales of assets, we may be required to 
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relinquish potentially valuable rights to our product candidates or proprietary technologies or formulations, or grant licenses on terms that are not favorable to us. If we raise funds by incurring additional debt, we may be required to pay significant interest expenses and our leverage relative to our earnings or to our equity capitalization may increase. Obtaining commercial loans, assuming they would be available, would increase our liabilities and future cash commitments and may impose restrictions on our activities, such as the financial and operating covenants. Further, we may incur substantial costs in pursuing future capital and/or financing transactions, including investment banking fees, legal fees, accounting fees, printing and distribution expenses and other costs. We may also be required to recognize non-cash expenses in connection with certain securities we may issue, such as convertible notes and warrants, which would adversely impact our financial results.
We may be unable to obtain financing when necessary as a result of, among other things, our performance, general economic conditions, conditions in the pharmaceuticals and pharmacy industries, or our operating history. In addition, the fact that we have a limited history of profitability could further impact the availability or cost to us of future financings. As a result, sufficient funds may not be available when needed from any source or, if available, such funds may not be available on terms that are acceptable to us. If we are unable to raise funds to satisfy our capital needs when needed, then we may need to forego pursuit of potentially valuable development or acquisition opportunities, we may not be able to continue to operate our business pursuant to our business plan, which would require us to modify our operations to reduce spending to a sustainable level by, among other things, delaying, scaling back or eliminating some or all of our ongoing or planned investments in corporate infrastructure, business development, sales and marketing and other activities, or we may be forced to discontinue our operations entirely.
Credit Ratings
As of October 31, 2026, Moody’s Investors Service maintained a Long-Term Corporate Family Rating of B3 for Harrow, Inc. with a Stable Outlook and Fitch Ratings maintained a Long-Term Issuer Default Rating of B- with a Stable Outlook for Harrow, Inc. and a rating of B for our senior unsecured notes due September 2030, with a Recovery Rating of RR3. These ratings were most recently affirmed in March 2026 and have not changed since that time. Credit ratings are subject to revision or withdrawal at any time by the applicable rating agency and do not constitute a recommendation to purchase, hold or sell securities or a guarantee of our future performance. Any downgrade of our corporate or senior unsecured debt ratings could increase our borrowing costs and adversely affect our ability to raise additional debt capital.



Recently Issued but Unadopted Accounting Pronouncements
We did not adopt any new accounting pronouncements during the three and nine months ended September 30, 2026.
See Note 2 to our unaudited condensed consolidated financial statements included in this Quarterly Report for recently issued but not yet adopted accounting standards.



Item 3. Quantitative and Qualitative Disclosures About Market Risk
Market risk is the potential loss arising from adverse changes in market rates and prices, such as interest rates. Our exposure to market risk is limited and relates primarily to interest rate risk on our cash and cash equivalents and the fair value of our outstanding fixed-rate indebtedness.
Interest Rate Risk
As of September 30, 2026, all of our outstanding indebtedness bears interest at fixed rates. Accordingly, changes in market interest rates do not affect our contractual cash interest obligations or debt service requirements. However, changes in interest rates may affect the fair value of our fixed-rate debt. Based on our outstanding fixed-rate indebtedness as of September 30, 2026, a hypothetical 100 basis point movement in market interest rates would change the estimated fair value of such debt by approximately $3.0 million. These estimated changes would not impact our condensed consolidated statements of operations or cash flows unless the debt is refinanced, repurchased, or otherwise settled prior to maturity.
Our cash and cash equivalents consist primarily of demand deposits and other highly liquid instruments with short-term maturities. As a result, interest income earned on these balances may fluctuate with changes in short-term interest rates. We do not believe that reasonably likely changes in interest rates would have a material effect on our consolidated financial position, results of operations, or cash flows.
We do not use derivative financial instruments, including interest rate swaps, to manage interest rate risk.
Foreign Currency and Other Market Risks
We do not have material exposure to foreign currency exchange rate risk, commodity price risk, or other market risks.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports filed or submitted pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that such information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow for timely decisions regarding required disclosure.
Under the supervision and with the participation of our principal executive officer and principal financial officer, our management conducted an evaluation of our disclosure controls and procedures, as such term is defined under Rule 13a-15(e) promulgated under the Exchange Act, as they existed on September 30, 2026. Based on this evaluation, our principal executive officer and principal financial officer have concluded that our disclosure controls and procedures were effective to achieve their stated purpose as of September 30, 2026, the end of the period covered by this Quarterly Report.
Changes in Internal Control over Financial Reporting
There has been no change in our internal control over financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) during the quarter ended September 30, 2026, that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II
OTHER INFORMATION



Item 1. Legal Proceedings
See Note 9 to our unaudited condensed consolidated financial statements included in this Quarterly Report for information on various legal proceedings, which is incorporated into this Item by reference.



Item 1A. Risk Factors
In addition to the other information contained in this Quarterly Report, you should consider the risk factors and the other information in our Annual Report on Form 10-K for the year ended December 31, 2025, including our audited financial statements and the related notes and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” If any such risks actually occur, our business, financial condition, results of operations and future growth prospects would likely be materially and adversely affected. In these circumstances, the market price of our common stock would likely decline and you may lose all or part of your investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial also may impair our business operations.
Below we provide, in supplemental form, material changes or additions to the risk factors previously disclosed in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2025. Except as set forth below, there have been no material changes to the risk factors previously disclosed in our Annual Report on Form 10-K, which are incorporated herein by reference.
The following new risk factor supplements the risk factors in our Annual Report on Form 10-K for the year ended December 31, 2025.
Products licensed from third parties contain category-based commercialization restrictions and could require divestiture of competitive products.
We license commercial rights to certain of our products, including VEVYE, under agreements that contain covenants restricting the parties’ ability to develop, market, or commercialize other products. In the case of VEVYE, the license agreement restricts us, in essence, from commercializing other prescription products indicated for the treatment of dry eye disease in the United States and Canada. The agreement also provides that, if we acquire a product whose commercialization would violate our restriction, we must notify the licensor and use commercially reasonable efforts to divest or terminate our rights to commercialize that product within a specified period, generally twelve months, and that compliance with those obligations avoids a breach of the restriction. 
In October 2026, we completed the acquisition of TYRVAYA nasal spray, a prescription product indicated for the treatment of the signs and symptoms of dry eye disease. Out of an abundance of caution, and without conceding that the license agreement restricts sale of TYRVAYA, we provided notice to the VEVYE licensor of the acquisition. We have not yet obtained the consent or waiver of the licensor of VEVYE and the parties have not agreed on whether the restriction applies to our acquisition of TYRVAYA. Discussions with the VEVYE licensor remain ongoing. 
If we cannot reach an acceptable arrangement with the VEVYE licensor regarding TYRVAYA, we may need to seek an alternative arrangement to achieve the financial outcome we expected from the acquisition, including divesting the asset or terminating certain of our rights to commercialize TYRVAYA in the United States and Canada. We may be unable to complete any such divestiture or rights termination on favorable terms, or at all, and the proceeds may be substantially less than the consideration we paid. We may also remain obligated to pay up to $70,000,000 in contingent milestone payments to the seller unless a purchaser or licensee assumes those obligations, and we may not realize the anticipated benefits of the TYRVAYA acquisition. If we were determined to be in material breach of the license agreement and failed to cure, the VEVYE licensor could seek to terminate the agreement, which would materially harm our business. Any resolution with the VEVYE licensor may also require us to agree to modified economic terms or other commitments that are less favorable to us than our current arrangements.
The following risk factor amends and restates in its entirety the risk factor titled “Our sales depend on coverage and reimbursement from government and commercial third-party payors, and pricing and reimbursement pressures have affected, and are likely to continue to affect, our profitability” included in our Annual Report on Form 10-K for the year ended December 31, 2025.

24

Table of Contents
Our sales depend on coverage and reimbursement from government and commercial third-party payors, and pricing and reimbursement pressures have affected, and are likely to continue to affect, our profitability.
Sales of our products depend on the availability and extent of coverage and reimbursement from third-party payors, including government healthcare programs and private insurance plans. Payors continue to implement measures to manage utilization and contain costs, including step edits, prior authorization, formulary restrictions, increased patient cost sharing, and reimbursement rate reductions. These actions may reduce the number of patients for whom our products are reimbursed, delay or restrict patient access, and limit our ability to increase prices or maintain pricing levels, any of which could adversely affect our revenues and profitability.
In the United States, legislative and regulatory actions continue to focus on reducing drug costs, including measures affecting Medicare reimbursement and manufacturer financial obligations. In addition, policymakers and CMS have advanced proposals that would reference prices in other economically comparable countries in determining Medicare beneficiary cost-sharing and/or additional manufacturer rebate obligations, sometimes described as “most-favored-nation” or international reference pricing policies. CMS has proposed mandatory demonstration models, including GLOBE for Medicare Part B and GUARD for Medicare Part D, that would assess additional manufacturer rebates based on international benchmarks for certain therapeutic categories that include ophthalmology or ophthalmic agents. Because certain of our ophthalmic products are reimbursed under Medicare Part B, and we may develop or acquire additional products reimbursed by government programs, these and similar initiatives could be particularly relevant to our business. Moreover, because we do not own global rights to many of the products we market in the United States and generally do not control commercialization or pricing outside the United States for those products, we may have limited or no ability to affect non-U.S. pricing that could be used as a benchmark under most-favored-nation or international reference pricing initiatives, which could increase our exposure to such policies.
Our reported revenues also depend on significant estimates of variable consideration, including estimates for government rebates, commercial rebates, chargebacks, wholesaler fees, distribution service fees, returns, administrative fees, patient assistance programs, and other gross-to-net revenue deductions. These estimates require judgment and are based on available information regarding contractual terms, channel inventory, product utilization, payor mix, wholesaler and distributor data, government program requirements, and historical and expected claims activity. Actual deductions may differ from our estimates, and we may be required to adjust revenues in future periods as new information becomes available or as claims are submitted, reconciled, disputed, validated, settled, or otherwise resolved.
From time to time, we may receive rebate claims, chargebacks, fee-for-service deductions, invoices, or other claims from government agencies, wholesalers, distributors, customers, former product owners, or other third parties that we believe are unsupported, overstated, duplicative, attributable to another party or product, or otherwise inconsistent with applicable contracts, statutes, regulations, or program requirements. The resolution of these matters may require significant management judgment, data reconciliation, legal analysis, and interaction with third parties, and may involve uncertainty regarding matters such as product attribution, labeler codes, utilization data, 340B exclusions, Medicaid and Medicare program rules, wholesaler deduction timing, and other assumptions. If our estimates are inaccurate, if disputed amounts are ultimately resolved adversely to us, or if we are unable to obtain credits, offsets, refunds, recoupments, or other recoveries for amounts we believe were improperly claimed or deducted, our revenues, gross margins, cash flows, financial condition, and results of operations could be adversely affected.
We cannot predict the scope, timing, or ultimate impact of these or other policy, payor, reimbursement, pricing, or gross-to-net developments. If such developments decrease coverage or reimbursement, increase rebates or other price concessions, limit utilization, or result in revenue adjustments that differ materially from our estimates, our business, financial condition, results of operations, and cash flows could be materially adversely affected.



Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Recent Sales of Unregistered Securities 
None.
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Issuer Purchases of Equity Securities
Issuer purchases of equity securities for the three months ended September 30, 2026 were as follows:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Total number of shares (or units) purchased (1)
	
	
	Average price paid per share (or unit)
	
	Total number of shares (or units) purchased as part of publicly announced plans or programs
	
	Maximum number (or approximate dollar value) of shares (or units) that may yet be purchased under the plans or programs

	July 1 - July 31
	— 
	
	
	
	$
	— 
	
	
	— 
	
	
	— 
	

	August 1 - August 31
	— 
	
	
	
	$
	— 
	
	
	— 
	
	
	— 
	

	September 1 - September 30
	2,250 
	
	
	
	$
	33.60 
	
	
	— 
	
	
	— 
	


_______________
(1)    Shares repurchased during the period represent shares surrendered to satisfy payroll tax withholding requirements associated with the vesting of restricted stock units.

Dividends
We have not paid any dividends on our common stock since our inception and do not expect to pay dividends on our common stock in the foreseeable future.



Item 3. Defaults Upon Senior Securities
Not applicable.



Item 4. Mine Safety Disclosures
Not applicable.



Item 5. Other Information
From time to time, certain of our executive officers and directors may enter into, amend or terminate written trading arrangements pursuant to Rule 10b5-1 of the Exchange Act or otherwise. During the three months ended September 30, 2026, none of our directors or officers adopted or terminated any Rule 10b5-1 trading arrangement or non-Rule 10b5-1 trading arrangement (as such terms are defined in Item 408 of Regulation S-K).



Item 6. Exhibits
	
	
	
	
	
	
	
	
	
	
	
	

	Exhibit
Number
	
	Description
	

	
	
	
	

	2.1*+
	
	Amended and Restated Asset Purchase Agreement, dated as of October 1, 2026, by and between Harrow, Inc. and Viatris Inc.
	

	
	
	
	

	3.1
	
	Amended and Restated Certificate of Incorporation, as amended (incorporated herein by reference to Exhibit 3.1 to the Current Report on Form 8-K of Harrow, Inc. filed with the Securities and Exchange Commission on September 29, 2023).
	

	
	
	
	

	3.2
	
	Amended and Restated Bylaws of the Company, dated as of August 21, 2025 (incorporated herein by reference to Exhibit 3.1 to the Current Report on Form 8-K of Harrow, Inc. filed with the Securities and Exchange Commission on August 25, 2025).
	

	
	
	
	

	31.1*
	
	Certification of Mark L. Baum, principal executive officer, pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
	

	
	
	
	

	31.2*
	
	Certification of Andrew R. Boll, principal financial and accounting officer, pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
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	32.1**
	
	Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, executed by Mark L. Baum, principal executive officer, and Andrew R. Boll, principal financial and accounting officer.
	

	
	
	
	

	101.INS*
	
	Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.
	

	
	
	
	

	101.SCH*
	
	Inline XBRL Taxonomy Extension Schema Document
	

	
	
	
	

	101.CAL*
	
	Inline XBRL Taxonomy Extension Calculation Linkbase Document
	

	
	
	
	

	101.DEF*
	
	Inline XBRL Taxonomy Extension Definition Linkbase Document
	

	
	
	
	

	101.LAB*
	
	Inline XBRL Taxonomy Extension Label Linkbase Document
	

	
	
	
	

	101.PRE*
	
	Inline XBRL Taxonomy Extension Presentation Linkbase Document
	

	
	
	
	

	104
	
	The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2026, has been formatted in Inline XBRL.
	


+    Certain portions of this exhibit have been omitted pursuant to Item 601(a)(5) and/or the redacted exhibit rules under Item 601(b)(2) of Regulation S-K because they are not material and are the type of information that the registrant customarily and actually treats as private or confidential. The registrant agrees to furnish supplementally an unredacted copy of any exhibit marked with “+” to the SEC upon request.
*Filed herewith.
**Furnished herewith.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
	
	
	
	
	
	
	
	
	

	
	Harrow, Inc.

	Dated: November 9, 2026
	By:
	/s/ Mark L. Baum

	
	
	Mark L. Baum
Chief Executive Officer and Director
(Principal Executive Officer)

	
	
	

	
	By:
	/s/ Andrew R. Boll

	
	
	Andrew R. Boll
President and Chief Financial Officer (Principal Financial and Accounting Officer)
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EXECUTION VERSION
CERTAIN IDENTIFIED INFORMATION HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS BOTH NOT MATERIAL AND IS THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR CONFIDENTIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED. [***] INDICATES THAT INFORMATION HAS BEEN OMITTED.
CERTAIN SCHEDULES AND EXHIBITS TO THIS AGREEMENT HAVE BEEN OMITTED PURSUANT TO ITEM 601(a)(5) OF REGULATION S-K. THE REGISTRANT HEREBY UNDERTAKES TO FURNISH SUPPLEMENTALLY A COPY OF ANY OMITTED SCHEDULE OR EXHIBIT TO THE SECURITIES AND EXCHANGE COMMISSION UPON REQUEST.
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AMENDED AND RESTATED ASSET PURCHASE AGREEMENT (this “Agreement”) dated as of October 1, 2026, by and among HARROW, INC., a Delaware corporation (“Buyer”), and VIATRIS INC., a Delaware corporation (“Seller Parent” and together with Buyer, the “Parties”).
WHEREAS, Seller Parent, directly or indirectly through its Subsidiaries (each, an “Asset Selling Entity” and, collectively, the “Asset Selling Entities”), is engaged in the business of Commercializing the Product and owns or has rights to the Transferred Assets; 
WHEREAS, upon the terms and subject to the conditions set forth in this Agreement, Seller Parent and Buyer desire to cause (a) the sale of the Transferred Assets from Seller Parent and the Asset Selling Entities to Buyer and (b) the assumption of the Assumed Liabilities by Buyer, in exchange for the Closing Cash Consideration and the Milestone Payments, if any; and 
WHEREAS, Seller Parent and Buyer entered into that certain Asset Purchase Agreement, dated as of August 3, 2026 (the “Original Agreement”), and each of Seller Parent and Buyer desire to amend and restate the Original Agreement in its entirety, as set forth herein.
WHEREAS, Seller Parent and Buyer will be entering into a side letter agreement regarding the rights to the Product in Japan at Closing (the “Side Letter”)
NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants and agreements contained in this Agreement, and subject to the conditions set forth herein, the Parties hereby agree as follows:
ARTICLE I

The Closing
SECTION 1.01.Closing. The closing of the Acquisition (the “Closing”) shall take place remotely via the electronic exchange of documents and signature pages at 10:00 a.m., New York City time, on the first Business Day of the first month commencing after the date of satisfaction (or, to the extent permitted by Law, waiver by the Parties entitled to the benefit thereof) of all of the conditions set forth in Article VI (other than those conditions which by their terms are to be satisfied at the Closing, but subject to satisfaction or waiver of such conditions), or at such other place, time and date as shall be agreed in writing between Buyer and Seller Parent; provided that the Closing shall occur no earlier than (x) thirty (30) days after the date of the Original Agreement and (y) fifteen (15) days after the date that the Rule 3-13 Waiver Request has been granted or denied by the SEC or formally abandoned, unless an earlier date is otherwise agreed to in writing between Buyer and Seller Parent. The date on which the Closing occurs is referred to in this Agreement as the “Closing Date”. The Closing shall be deemed to take effect at 12:01 A.M., New York City time, on the Closing Date.
SECTION 1.02.The Acquisition. Upon the terms and subject to the conditions of this Agreement, at the Closing, (a) Seller Parent shall, and shall cause the Asset Selling Entities to, sell, assign, transfer, convey and deliver to Buyer, and Buyer shall purchase and accept from Seller Parent and the Asset Selling Entities, the Transferred Assets, in each case, free and clear of Liens, other than Permitted Liens and (b) Buyer shall assume the Assumed Liabilities and agree to pay, honor, discharge and perform such Assumed Liabilities in full when 



due, without further recourse to Seller Parent or any of its Affiliates (the transactions described in clauses (a) and (b) of this Section 1.02, collectively, the “Acquisition”). The aggregate consideration payable in respect of the Acquisition shall be the Closing Cash Consideration (payable as set forth in Section 1.04) plus the Milestone Payments, if any (payable as set forth in Section 1.07). Notwithstanding anything to the contrary herein, Buyer is not purchasing, pursuant to this Agreement or any other Transaction Document or any of the Transactions, Seller Parent’s or any of its Subsidiaries’ right, title or interest in, to or under any asset or property that is not a Transferred Asset. Specifically, Seller Parent’s and its Subsidiaries’ right, title or interest in, to and under any Excluded Asset is not being conveyed to Buyer. Except as otherwise expressly provided in this Agreement or any other Transaction Document, Buyer shall not assume or be obligated to pay, honor, discharge or perform any Business Retained Liability. Seller Parent and its Subsidiaries, as the case may be, will remain liable to pay, honor, discharge and perform the Business Retained Liabilities in full when due. 
SECTION 1.03.Purchase Price Allocation.
(a)The Parties agree that Section 1.03 of the Seller Parent Disclosure Letter sets forth the relative value allocable to each of the Transferred Assets for Tax purposes.
(b)Within ninety (90) days after the Closing, Seller Parent shall provide Buyer with an allocation schedule allocating the Closing Cash Consideration (and any other amounts treated as consideration for applicable Tax purposes) among the Transferred Assets in accordance with Section 1.03 of the Seller Parent Disclosure Letter and applicable Law (the “Estimated Asset Allocation Schedule”). 
(c)If Buyer does not raise any objections to the Estimated Asset Allocation Schedule in writing to Seller Parent within twenty (20) days after receipt thereof, the Estimated Asset Allocation Schedule shall become the “Final Asset Allocation Schedule”. If Buyer does raise an objection to the Estimated Asset Allocation Schedule in accordance with the procedures set forth in this Section 1.03(c), the Parties shall negotiate in good faith to resolve the dispute. If the Parties are unable to resolve the dispute within thirty (30) days after the commencement of such good faith negotiations (or such longer period as Seller Parent and Buyer mutually agree in writing), then an internationally recognized independent accounting firm, which firm (i) shall be mutually agreed upon by Buyer and Seller Parent and (ii) shall not be the regular accounting firm for Buyer, Seller Parent or any of their respective Affiliates (the “Independent Adjustment Expert”), shall be engaged to review the Estimated Asset Allocation Schedule and make a determining resolution of any disputes. The costs of the Independent Adjustment Expert shall be borne 50% by Buyer and 50% by Seller Parent. The Estimated Asset Allocation Schedule, as agreed by the Parties or determined by the Independent Adjustment Expert, shall become the “Final Asset Allocation Schedule”.
(d)Section 1.03 of the Seller Parent Disclosure Letter and the Final Asset Allocation Schedule shall apply for all Tax purposes, and no Party shall take, or cause or permit its respective Affiliates to take, any position inconsistent with Section 1.03 of the Seller Parent Disclosure Letter or the Final Asset Allocation Schedule on any Tax Return or in any Tax Proceeding or in any communication (whether written or unwritten) with any Governmental Entity. The Parties shall cooperate in good faith to update Section 1.03 of the Seller Parent Disclosure Letter and the Final Asset Allocation Schedule to reflect any adjustments necessary for Tax purposes.
(e)If any Transfer Taxes or any Tax Returns with respect to Transfer Taxes are due before the Final Asset Allocation Schedule has been determined and for which Section 1.03 of the Seller Parent Disclosure Letter is not applicable, Buyer and Seller Parent shall cooperate in good faith to reach an agreement on an estimated allocation before the 
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applicable due date. Buyer and Seller Parent shall cooperate to amend such Tax Returns and adjust the amount of such Transfer Taxes paid to the applicable Governmental Entity in accordance with the Final Asset Allocation Schedule.
SECTION 1.04.Transactions to be Effected at the Closing.
(a)At the Closing, Buyer shall take all actions to:
(i)pay to Seller Parent, by wire transfer of immediately available funds to the account designated in writing by Seller Parent (such designation to be delivered to Buyer at least two (2) Business Days prior to the Closing Date), an aggregate amount equal to the Closing Cash Consideration; 
(ii)convey and deliver to Seller Parent duly executed instruments of assumption, in form and substance reasonably acceptable to Seller Parent, evidencing the assumption of the Assumed Liabilities; and
(iii)deliver to Seller Parent its duly executed counterpart to the Transition Services Agreement and the Intellectual Property Assignment Agreements.
(b)At the Closing, upon receipt of the Closing Cash Consideration, Seller Parent shall take all actions to:
(i)cause the Asset Selling Entities to convey and deliver to Buyer duly executed instruments of assignment, in form and substance reasonably acceptable to Buyer, evidencing the sale, assignment, transfer, conveyance and delivery of the Transferred Assets; and
(ii)deliver to Buyer its duly executed counterpart to the Transition Services Agreement and the Intellectual Property Assignment Agreements.
(c)The Parties acknowledge that it may be necessary or desirable for separate local sale and purchase agreements to be entered into by the relevant Asset Selling Entities and Buyer (or its nominees) where such local agreements are necessary in order to make an effective and valid transfer of the Transferred Assets or otherwise in order to comply with the applicable Laws of the jurisdiction in which the transfer of the Transferred Assets is taking place or to reflect the formalities for execution in its jurisdiction of incorporation by any entity which is a party to such document. In such an event, each local agreement shall be in all material respects in form and substance reasonably acceptable to Seller Parent and Buyer and consistent in all respects with the terms of this Agreement.
SECTION 1.05.Withholding. 
(a)Seller Parent, Buyer and their respective Subsidiaries shall be entitled to deduct and withhold from any amounts otherwise payable pursuant to this Agreement such amounts as may be required to be deducted or withheld pursuant to any applicable Tax Law. 
(b)Prior to making any deduction or withholding for any Taxes, the deducting and withholding Party shall (i) notify the other Party of the amounts subject to deduction or withholding as soon as reasonably practicable and prior to the anticipated date of payment, (ii) provide a written explanation of the legal basis requiring such deduction or withholding and (iii) provide the other Party a reasonable opportunity to deliver such forms, certificates or other evidence as would eliminate or reduce any such required deduction or withholding and shall 
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cooperate in good faith to eliminate or reduce any such deduction or withholding. Notwithstanding the foregoing, if any amounts payable pursuant to this Agreement are subject to deduction or withholding, the deducting or withholding Party shall pay such additional amounts as necessary so that the total amount received by the applicable counterparty is equal to the amount that would have been received had no such deduction or withholding been imposed. 
SECTION 1.06.Legal Impediments. Notwithstanding anything to the contrary herein:
(a)To the extent that the transfer of any Transferred Asset or the assumption of any Assumed Liability would require any Consent or Filing in connection with the Closing and such Consent or Filing has not been obtained or made, as applicable, as of the Closing (each, a “Legal Impediment”), such Transferred Asset or Assumed Liability (each, together with any Commingled Contract for which the Commingled Contract Separation has not occurred prior to Closing, a “Legal Impediment Delayed Asset/Liability” and, collectively, the “Legal Impediment Delayed Assets/Liabilities”) shall not be transferred to or assumed by Buyer (by means of the Acquisition or otherwise) at the Closing. With respect to each Legal Impediment Delayed Asset/Liability, for a period not to exceed six (6) months after the Closing Date (the “Post-Closing Efforts Period”), the Parties shall continue to use reasonable best efforts to obtain such Consent from Persons and make such Filing with Persons, in each case, required to remove each Legal Impediment to the transfer or assumption of such Legal Impediment Delayed Asset/Liability (or to effect the Commingled Contract Separations), including as may be required to transfer, or establish new Contracts with respect to, the aspects of any Commingled Contracts that constitute Legal Impediment Delayed Assets/Liabilities; provided that, notwithstanding anything to the contrary herein, in no event shall any of Seller Parent or its Representatives have any obligation to pay or commit to pay an amount or incur any obligation or grant any concession or accommodation (financial or otherwise) in favor of any such Person, or commence or participate in any Action, in order to remove any such Legal Impediment or establish any such new Contract, including to effect the Commingled Contract Separations. If applicable, upon the removal of all applicable Legal Impediments with respect to a Legal Impediment Delayed Asset/Liability, such Legal Impediment Delayed Asset/Liability shall be transferred to or assumed by Buyer or one of its wholly owned Subsidiaries (any such transfer or assumption, a “Legal Impediment Delayed Transfer”, and the date of any such transfer or assumption, the “Legal Impediment Delayed Transfer Date”). With respect to any Legal Impediment Delayed Asset/Liability, from and after the Closing until the earlier of (i) the removal of all Legal Impediments with respect to such Legal Impediment Delayed Asset/Liability and (ii) such Legal Impediment Delayed Asset/Liability terminating, expiring, being depleted or otherwise becoming unavailable to Seller Parent (such period, the “Benefits/Burdens Period”), the Parties shall use reasonable best efforts to develop and implement any reasonable and lawful arrangements designed to place Buyer or one of its Affiliates, insofar as reasonably possible, in the same position as if such Transferred Asset or Assumed Liability had been transferred to or assumed by Buyer at the beginning of the Benefits/Burdens Period such that all benefits and burdens relating to such Legal Impediment Delayed Asset/Liability inure to Buyer or such Affiliate, as applicable, for the entire Benefits/Burdens Period. Notwithstanding anything herein to the contrary, Buyer shall not be deemed to have assumed any Liability that is not an Assumed Liability.
(b)For the avoidance of doubt, in the event that any Legal Impediments with respect to a Legal Impediment Delayed Asset/Liability are not removed or any Legal Impediment Delayed Asset/Liability is terminated, expires, is depleted or otherwise becomes unavailable to Seller Parent prior to being transferred to Buyer or its Affiliate in accordance with this Section 1.06, then Seller Parent shall be deemed to have satisfied its obligations under this Agreement with respect to such Legal Impediment Delayed Asset/Liability and under no circumstances shall the consideration payable to Seller Parent or any of its Subsidiaries or any of their respective Representatives pursuant to this Agreement or any of the other Transaction 
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Documents be reduced or Seller Parent or any of its Subsidiaries or any of their respective Representatives be subject to any liability on account of the failure to transfer such Legal Impediment Delayed Asset/Liability (it being understood that this sentence shall not modify the conditions to the obligation of Buyer and Seller Parent to consummate the Closing set forth in Section 6.02 and Section 6.03, respectively).
(c)In connection with any Legal Impediment Delayed Transfer, (i) the Parties shall cooperate in structuring such transfer and assumption, as applicable, in a Tax efficient manner and in compliance with applicable Law, which may include effecting such transfer and assumption, as applicable, by means of the transfer of all of the issued and outstanding equity interests in a Person holding the applicable Legal Impediment Delayed Asset/Liability (and no other material assets or liabilities) (any such Person, a “Delayed Transfer Company”) and (ii) the Parties shall deliver, or cause to be delivered, duly executed instruments of assignment and assumption in respect of the applicable Legal Impediment Delayed Asset/Liability (or the issued and outstanding equity interests in the Delayed Transfer Company holding such Legal Impediment Delayed Asset/Liability), in form and substance reasonably acceptable to Seller Parent and Buyer, evidencing the sale, assignment, assumption, transfer, conveyance and delivery, as applicable, of the applicable Legal Impediment Delayed Asset/Liability (or the issued and outstanding equity interests in the Delayed Transfer Company holding such Legal Impediment Delayed Asset/Liability) to Buyer or one of its Affiliates.
(d)Seller Parent acknowledges and agrees that during the Benefits/Burdens Period it shall not assign, subcontract, or otherwise transfer a Legal Impediment Delayed Asset/Liability to any party other than Buyer or one of its Affiliates.
(e)In the event of any inconsistency between this Agreement and the Transition Services Agreement with respect to any Legal Impediment Delayed Asset/Liability or any pending or approved Product Registration, the Transition Services Agreement shall govern and control with respect to such Legal Impediment Delayed Asset/Liability or such pending or approved Product Registration.
SECTION 1.07.Milestone Payments. Buyer or its Affiliate shall pay to Seller Parent the Milestone Payments, if any, as determined in accordance with the Milestone Payment Procedures Schedule set forth on Annex E. For all applicable Tax purposes, the Milestone Payments shall be treated as adjustments to the Closing Cash Consideration.
ARTICLE II

Representations and Warranties of Seller Parent
Except as set forth in the Seller Parent Disclosure Letter, Seller Parent represents and warrants to Buyer as of the date of the Original Agreement and as of the Closing Date as follows:
SECTION 2.01.Organization and Good Standing. Each of Seller Parent and the Asset Selling Entities (a) is duly organized, validly existing and in good standing (with respect to jurisdictions that recognize such concept) under the Applicable Business Organization Law or, where “validly existing” is not defined, is not subject to any winding up, bankruptcy or similar order, (b) has full corporate or similar power and authority to own, lease or license, and to operate, its properties and assets relating to the Business and to operate the Business as it is currently operated and (c) is duly qualified or licensed to do business as a foreign company and is in good standing (with respect to jurisdictions that recognize such concept) in each jurisdiction where the character of the properties owned, leased or operated by it relating to the Business or 
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the nature of the Business makes such qualification or licensing necessary, except where the failure to be so qualified or licensed would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
SECTION 2.02.Authority; Execution and Delivery; Enforceability. Seller Parent has all necessary corporate or similar power and authority to execute and deliver this Agreement, and each of Seller Parent and the Asset Selling Entities has all necessary corporate or similar power and authority to execute and deliver any other Transaction Document to which it is, or is specified to be, a party, and to perform its obligations hereunder and thereunder and to consummate the Transactions to be consummated by it. The execution, delivery and performance by Seller Parent of this Agreement, and the execution, delivery and performance by each of Seller Parent and the Asset Selling Entities of any other Transaction Document to which it is, or is specified to be, a party, and the consummation of the Transactions to be consummated by it, have been duly authorized by all necessary corporate or similar action by Seller Parent or each Asset Selling Entity, as applicable. This Agreement has been, and each other Transaction Document to which Seller Parent or each Asset Selling Entity is, or is specified to be, a party will, at or prior to the Closing, be, duly executed and delivered by Seller Parent or each Asset Selling Entity, as applicable. Assuming the due authorization, execution and delivery by the other parties thereto, this Agreement constitutes, and each other Transaction Document to which Seller Parent or each Asset Selling Entity is, or is specified to be, a party will constitute, a legal, valid and binding obligation of Seller Parent or each Asset Selling Entity, as applicable, enforceable against Seller Parent or each Asset Selling Entity, as applicable, in accordance with its terms, except as enforcement thereof may be limited by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or similar Laws relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding in equity or at law) and any implied covenant of good faith and fair dealing, or remedies in general, as from time to time in effect, or (ii) the exercise by courts of equity powers (collectively, the “Enforceability Exceptions”). 
SECTION 2.03.Title to Tangible Properties; Transferred Assets. Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, as of the date of the Original Agreement, Seller Parent or an Asset Selling Entity has good and valid title to, a valid leasehold interest in, a valid and enforceable license or other right to use the tangible Transferred Assets, in all cases, free and clear of Liens (other than Permitted Liens). 
SECTION 2.04.No Conflicts; Required Filings and Consents.
(a)The execution and delivery by Seller Parent of this Agreement does not, and the execution and delivery by Seller Parent and each Asset Selling Entity of each other Transaction Document to which Seller Parent or each Asset Selling Entity is, or is specified to be, a party will not, and the performance by Seller Parent of this Agreement and the performance by Seller Parent and each Asset Selling Entity of each other Transaction Document to which it is, or is specified to be, a party and the consummation of the Transactions to be consummated by Seller Parent and each Asset Selling Entity will not, (i) conflict with or violate any provision of the organizational or similar documents of Seller Parent or any Asset Selling Entity, (ii) assuming that all Consents contemplated by Section 2.04(b) have been obtained, and all Filings contemplated by Section 2.04(b) have been made, conflict with or violate any judgment, order, decree, writ, injunction or award of a Governmental Entity (“Order”) or any law, statute, ordinance, rule or regulation (“Law”) applicable to Seller Parent or any Asset Selling Entity or by which the Transferred Assets are bound, (iii) assuming that all Consents contemplated by Section 2.04(b) have been obtained, and all Filings contemplated by Section 2.04(b) have been made, require any consent by any Person under, result in a 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 
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(immediately or with notice or lapse of time or both) any right of termination, amendment, acceleration or cancellation of, any Business Material Contract or (iv) result (immediately or with notice or lapse of time or both) in the creation of any pledge, lien, charge, mortgage, encumbrance or security interest of any kind or nature whatsoever (collectively, “Liens”) (other than a Permitted Lien) on any Transferred Asset, except, in the case of clauses (ii), (iii) and (iv) above, as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
(b)The execution and delivery by Seller Parent of this Agreement does not, and the execution and delivery by Seller Parent and each Asset Selling Entity of each other Transaction Document to which it is, or is specified to be, a party will not, and the performance by Seller Parent of this Agreement and the performance by Seller Parent and each Asset Selling Entity of each other Transaction Document to which it is, or is specified to be, a party and the consummation of the Transactions to be consummated by Seller Parent and each Asset Selling Entity will not, require any consent, approval, authorization, license or permit (“Consent”) of, or filing with or notification to, or registration or qualification with (collectively, “Filings”), any Federal, state, local or foreign government or any court of competent jurisdiction, administrative agency or commission or other governmental authority, body or instrumentality, domestic or foreign in the Territory (a “Governmental Entity”), except for (i) compliance with and Filings under applicable requirements of any applicable Antitrust Laws, (ii) the Consents and Filings set forth on Section 2.04(b)(ii) of the Seller Parent Disclosure Letter and (iii) such other Consents or Filings that, if not obtained or made, would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
SECTION 2.05.Litigation; Orders. 
(a)As of the date of the Original Agreement, there is no claim, suit, action, proceeding, litigation, administrative charge or arbitration (an “Action”) pending or, to the Knowledge of Seller Parent, threatened in writing against Seller Parent or any of its Subsidiaries that relates to the Business that would, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
(b)As of the date of the Original Agreement, there are no Orders outstanding against Seller Parent or any of its Subsidiaries that relate to the Business that would, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
(c)This Section 2.05 does not relate to employee benefits matters, which are the subject of Section 2.09, or Intellectual Property and data privacy matters, which are the subject of Section 2.10.
SECTION 2.06.Permits; Compliance with Law; Regulatory.
(a)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (i) Seller Parent and its Subsidiaries have all Consents of all Governmental Entities required to operate the Business as it is currently operated, (ii) Seller Parent and its Subsidiaries are in compliance with the terms of such Consents and (iii) to the Knowledge of Seller Parent, no Action is pending or threatened in writing against Seller Parent or any of its Subsidiaries seeking the revocation, suspension or cancellation of any such Consent.
(b)The Business is not being, and since the Lookback Date has not been, operated in violation of any applicable Law, except for violations that would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect. This Section 2.06(b) does not relate to Data Privacy Laws, which are the subject of Section 2.10.
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(c)Since the Lookback Date, neither Seller Parent nor any of its Subsidiaries have received, or have been subject to, any Form 483s, FDA warning letters, adverse inspection, compelled or voluntary recall, market withdrawal or replacement, post-sale warning, investigation, penalty for corrective or remedial action or corrective action plan, in each case, relating to the Product, by any Regulatory Authority. Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (i) Seller Parent and its Subsidiaries has made available to Buyer a complete and correct Regulatory File and (ii) such Regulatory File contains complete and correct copies of all adverse event reports relating to the Product for the period and to the extent that such adverse event reports are required by Law to be maintained.
(d)Since the Lookback Date and with respect to the Business, Seller Parent and its Subsidiaries have been in compliance in all material respects with current good manufacturing practices as regulated or required by the Regulatory Authorities.
(e)Since the Lookback Date, neither Seller Parent nor its Subsidiaries has received or been subject to any untitled letters or, to the Knowledge of the Seller Parent and its Subsidiaries, oral communication or correspondence, in each case, from the FDA (i) alleging that the Product is not, or the facilities in which the Product is manufactured or stored are not or were not, in compliance with all applicable Laws, clearances, Permits, exemptions, guidance or guidelines or (ii) alleging that the Product or the facilities in which the Product is manufactured or stored are or were the subject of any pending, threatened or anticipated Legal Proceedings by a Regulatory Authority.
(f)(i) Each Product Registration is in full force and effect; (ii) there is no Legal Proceeding by any Governmental Entity pending or, to the Knowledge of Seller Parent and its Subsidiaries, threatened seeking the recall of the Product or the revocation or suspension of any Product Registration; and (iii) Seller Parent has not received written notice of any loss of or refusal to renew any Product Registration held by Seller Parent and its Subsidiaries. Seller Parent and its Subsidiaries has made available to Buyer complete and correct copies of each Product Registration.
(g)None of Seller Parent, any of its Subsidiaries or, to the Knowledge of Seller Parent, any employee or agent of Seller Parent or its Subsidiaries, has (i) made an untrue statement of material fact or fraudulent statement to the FDA or any other Governmental Entity with respect to the Product or (ii) failed to disclose a material fact required to be disclosed to any Governmental Entity with respect to the Product.
(h)Since the Lookback Date and with respect to the development and Commercialization of the Product, none of Seller Parent, its Subsidiaries or, to the Knowledge of Seller Parent, any of their current employees, or former employees during the time of their employment with Seller Parent or its Subsidiaries, as applicable, have been debarred or received written notice of action or, to the Knowledge of the Seller Parent and its Subsidiaries, threat of any Legal Proceeding with respect to debarment under the provisions of 21 U.S.C. § 335a, any other federal Law or any equivalent provision in any applicable jurisdiction.
SECTION 2.07.Business Financial Information. Section 2.07 of the Seller Parent Disclosure Letter sets forth (a) the unaudited selected balance sheet information of the Business as at both December 31, 2025 and June 30, 2026 and (b) a deal basis profit and loss statement of the Business for the twelve-month period ended December 31, 2025 (the “Business Financial Information”). The Business Financial Information has been derived from the Business Records and provides a reasonable view of the financial position and results of operations of the Business, as at the dates and for the periods presented therein; provided, in each case, that (i) the Business Financial Information was prepared from the consolidated financial 
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statements of Seller Parent, (ii) the Business Financial Information is subject to the judgments, policies and principles utilized by Seller Parent in the ordinary course of business, (iii) the Business was not operated as a stand-alone entity of Seller Parent or any of its Subsidiaries as at the date and for the period presented in the Business Financial Information and (iv) the Business Financial Information does not reflect all adjustments and presentation items that would be required under GAAP or in audited financial statements.
SECTION 2.08.Absence of Certain Changes. 
(a)Since January 1, 2026, there has not been any Business Material Adverse Effect. 
(b)From January 1, 2026 to the date of the Original Agreement, the Business has been operated in the ordinary course of business in all material respects.
SECTION 2.09.Employee Benefit Plans.
(a)Section 2.09(a) of the Seller Parent Disclosure Letter sets forth a true and complete list, as of the date of the Original Agreement, of each material Business Benefit Plan and identifies each Business Benefit Plan that provides or could reasonably be expected to provide any compensation, severance, retention, transaction, change in control or similar payment or benefit to any Business Employee in connection with the Transactions. 
(b)With respect to each material Business Benefit Plan, Seller Parent has made available to Buyer true and complete copies of (as applicable), as of the date of the Original Agreement: (i) the plan document or a written description thereof (or, if appropriate, a form thereof), including any material amendment thereto, other than any document that Seller Parent is prohibited from making available to Buyer as a result of applicable Law relating to the safeguarding of data privacy and (ii) each summary plan description and summary of material modifications.
(c)Except as expressly provided in this Agreement, the delivery, negotiation, execution and consummation of the Transactions will not, either alone or in combination with another event, (i) entitle any Business Employee to any material compensation, benefit, severance pay or other material payment under any Business Benefit Plan or (ii) result in the acceleration of the time of payment or vesting, trigger the funding or increase the amount of any material compensation due to any Business Employee (or any beneficiary or dependent thereof) under any Business Benefit Plan.
SECTION 2.10.Intellectual Property and Data Privacy. 
(a)The Registered Intellectual Property that is material to the Business, taken as a whole, is subsisting and, to the Knowledge of Seller Parent, valid and enforceable in all material respects.
(b)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, Seller Parent or one or more of its Subsidiaries exclusively owns, free and clear of Liens (other than Permitted Liens), has a license to or otherwise has a valid right to use all Transferred Intellectual Property; provided that nothing in this Section 2.10(b) shall be interpreted or construed as a representation or warranty with respect to whether there is any infringement of any Transferred Intellectual Property, which is the subject of Section 2.10(d).
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(c)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, each employee, independent contractor or other agent of Seller Parent or any of its Subsidiaries who, alone or with others, creates, develops or invents, or has created, developed or invented, any Transferred Intellectual Property has either entered into an agreement with Seller Parent or one of its Subsidiaries pursuant to which such Person presently assigns such Transferred Intellectual Property to Seller Parent or one of its Subsidiaries, as applicable, or such Transferred Intellectual Property has vested in Seller Parent or one of its Subsidiaries by operation of applicable Law.
(d)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (i) the operation of the Business by Seller Parent and its Subsidiaries is not infringing, misappropriating or otherwise violating and, since the Lookback Date, has not infringed, misappropriated or otherwise violated the Intellectual Property of any third party, (ii) to the Knowledge of Seller Parent, no third party is infringing, misappropriating or otherwise violating any Transferred Intellectual Property and (iii) during the period from the Lookback Date to the date of the Original Agreement, (A) none of Seller Parent or its Subsidiaries has initiated or threatened in writing any claim against any third party alleging that such third party infringes, misappropriates or otherwise violates any Transferred Intellectual Property and (B) no third party has initiated or, to the Knowledge of Seller Parent, threatened in writing any claim against Seller Parent or any of its Subsidiaries alleging that the operation of the Business by Seller Parent and its Subsidiaries infringes, misappropriates or otherwise violates the Intellectual Property of any third party.
(e)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, Seller Parent and its Subsidiaries have taken commercially reasonable measures to protect the confidentiality of trade secrets and other confidential information included in the Transferred Intellectual Property and prevent the unauthorized disclosure of any such trade secrets and any such other confidential information.
(f)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (i) Seller Parent and its Subsidiaries are operating, and since the Lookback Date, have operated, the Business in compliance with all applicable Data Privacy Laws, (ii) Seller Parent and its Subsidiaries have implemented, have maintained since the Lookback Date and currently maintain commercially reasonable technical, organizational and administrative security measures designed to protect all Personal Information used in the Business and under the control and in the possession of Seller Parent and its Subsidiaries from unauthorized access, use, disclosure, modification, deletion or other processing and (iii) since the Lookback Date, there have been no failures, crashes or security breaches affecting Seller Parent’s IT Systems resulting in unauthorized access to or disclosure of Personal Information used in the Business and under the control and possession of Seller Parent and its Subsidiaries.
(g)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, since the Lookback Date, (i) none of Seller Parent or its Subsidiaries has notified (either voluntarily or as required) any affected individual, any third party, any Governmental Entity or the media of any breach or non-permitted access to or disclosure of Personal Information used in the Business and under the control and possession of Seller Parent and its Subsidiaries, (ii) none of Seller Parent or its Subsidiaries has received any subpoenas, written demands or other written notices from any Governmental Entity investigating, inquiring into or otherwise relating to any actual or potential violation by Seller Parent or any of its Subsidiaries of any applicable Data Privacy Laws in their operation of the Business and, to the Knowledge of Seller Parent, none of Seller Parent or its Subsidiaries is under investigation by any Governmental Entity for any actual or potential violation of any applicable Data Privacy Laws in their operation of the Business and (iii) no Person (including 
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any Governmental Entity) has commenced any Action against, nor has any written notice or enforcement action of any kind been served on, or initiated against, Seller Parent or any of its Subsidiaries under any applicable Data Privacy Laws, or with respect to loss, damage or unauthorized access, use or modification of any Personal Information, in each case, in their operation of the Business.
(h)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (i) the Intellectual Property included in the Transferred Assets, together with the rights provided under Section 5.06, Section 5.07 and the Transition Services Agreement, contains all of the Intellectual Property rights used or held for use in, or necessary for, the conduct of the Business as currently conducted and (ii) no additional licenses, consents, or rights from any third party are required for Buyer to continue operating the Business immediately following the Closing in substantially the same manner as conducted by Seller Parent and its Subsidiaries immediately prior to the Closing.
(i)Except for the rights granted to Persons included in the Business IP Contracts, neither Seller Parent nor any of its Affiliates is a party to any license or similar agreement under which it has granted a license or other rights to any Person in respect of the Transferred Intellectual Property which would conflict in any material respect with the rights being conveyed to Buyer under this Agreement.
(j)Notwithstanding anything to the contrary herein, this Section 2.10 contains the sole and exclusive representations and warranties of Seller Parent with respect to Intellectual Property and data privacy matters.
SECTION 2.11.Material Contracts.
(a)Section 2.11(a) of the Seller Parent Disclosure Letter sets forth a true and complete list of each Business Material Contract in effect as of the date of the Original Agreement. 
(b)“Business Material Contracts” means each Contract to which Seller Parent or any of its Subsidiaries is a party or by which Seller Parent or any of its Subsidiaries is bound (excluding (i) any Contracts that do not constitute Transferred Contracts and do not provide for Assumed Liabilities, (ii) any Business Benefit Plans or other employment-related Contracts and (iii) any Transaction Documents), the portion of which exclusively relating to the Business: 
(i)involved the payment or receipt by Seller Parent and its Subsidiaries of more than $3,000,000 in connection with the Business in the aggregate during the twelve (12) months ended December 31, 2025, except, in each case, (A) for Contracts with customers or vendors with terms substantially consistent with a standard form of the Business made available to Buyer, (B) for sales orders and purchase orders issued in the ordinary course of business and (C) for Contracts terminable without penalty or further payment without more than 120 days’ notice;
(ii)provides for the sale of or license to any material Transferred Asset by Seller Parent or any of its Subsidiaries, or the grant of any preferential right to any third party to purchase or license any material Transferred Asset, in each case, outside the ordinary course of business (for the avoidance of doubt, excluding sales of Inventory in the ordinary course of business);
(iii)is a joint venture Contract;
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(iv)(A) contains any prohibitions or restrictions on Seller Parent or any of its Subsidiaries freely engaging in any business, including restrictions on the ability of Seller Parent or any of its Subsidiaries to compete in any geographic area, business or market that is material to the Business, taken as a whole, (B) contains exclusivity arrangements, rights of first refusal, rights of first offer or similar rights, in each case, that limit the ability of Seller Parent or any of its Subsidiaries to sell or transfer any assets that are material to the Business, taken as a whole, (C) contains any “most favored nation” clauses that are material to the Business, taken as a whole, or (D) contains any “take or pay” provisions that are material to the Business, taken as a whole, other than, in the case of each of clauses (A) through (D), (1) distribution, sale, supply and similar agreements, including product registration services agreements and marketing agreements, entered into in the ordinary course of business and (2) Contracts terminable without penalty or further payment without more than 120 days’ notice;
(v)is (A) a settlement or similar Contract with any Governmental Entity or (B) an Order, in the case of each of clauses (A) and (B), which involves material performance by Seller Parent or any of its Subsidiaries after the date of the Original Agreement;
(vi)is a Business IP Contract; or
(vii)grants a Lien (other than a Permitted Lien) on any material Transferred Asset.
(c)Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (i) each of such Business Material Contracts is valid and binding on Seller Parent or its applicable Subsidiary party thereto and, to the Knowledge of Seller Parent, each other party thereto, and is in full force and effect, and enforceable subject to the Enforceability Exceptions, (ii) Seller Parent or its applicable Subsidiary party thereto is not in default under any such Business Material Contract, and Seller Parent or its applicable Subsidiary party thereto has not received notice of any asserted default by Seller Parent or its applicable Subsidiary party thereto under any such Business Material Contract, (iii) as of the date of the Original Agreement, to the Knowledge of Seller Parent, no other party to such Business Material Contract is in default thereunder and no event has occurred which, with or without notice, lapse of time or both, would reasonably be expected to constitute a default under any such Business Material Contract and (iv) as of the date of the Original Agreement, none of Seller Parent or its Subsidiaries has received written notice from any counterparty to any such Business Material Contract that such counterparty intends to terminate, not renew, or renegotiate the terms of such Business Material Contract.
(d)True and complete copies of each Business Material Contract in effect as of the date of the Original Agreement have been made available to Buyer.
SECTION 2.12.Insurance. Except as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, as of the date of the Original Agreement, (a) Seller Parent or its Subsidiaries own or hold policies of insurance, or are self-insured, in respect of the Business in amounts providing reasonably adequate coverage against all risks customarily insured against by companies in similar lines of business as the Business; and (b) all such insurance policies are in full force and effect except for any expiration thereof in accordance with the terms thereof, no written notice of cancelation or modification has been received other than in connection with ordinary renewals and there is no existing default and no event has occurred which, with or without notice, lapse of time or both, would reasonably be expected to constitute a default by any insured thereunder.
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SECTION 2.13.Anti-Corruption; Sanctions; Import and Export Control Laws. 
(a)To the extent related to the Business, Seller Parent and its Subsidiaries, their respective directors, managers, officers, employees and, to the Knowledge of Seller Parent, their Representatives authorized to act on their behalf are, and have been since January 3, 2023 in material compliance with the U.S. Foreign Corrupt Practices Act, as amended, the UK Bribery Act, and all other anti-bribery and anti-corruption Laws maintained in any jurisdiction in which the Business is operated.
(b)To the extent related to the Business, (i) Seller Parent and its Subsidiaries are, and have been since January 3, 2023, in material compliance with Trade Laws and Sanctions and (ii) there are no sanctions-related, export-related or import-related Actions pending or, to the Knowledge of Seller Parent, threatened in writing against Seller Parent or its Subsidiaries or, to the Knowledge of Seller Parent, any officer or director thereof by or before (or, in the case of a threatened matter, that would come before) any Governmental Entity that would, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
(c)To the extent related to the Business, (i) none of Seller Parent or any of its Subsidiaries has engaged in, or is now engaging in, directly or indirectly, any dealings or transactions in a Sanctioned Country or with a Sanctioned Person and (ii) none of Seller Parent or any of its Subsidiaries, or any director, manager, officer or employee thereof, is a Sanctioned Person, except, in the case of each of clauses (i) and (ii), as would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect.
SECTION 2.14.Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with this Agreement or the Transactions based upon arrangements made by or on behalf of Seller Parent or any of its Subsidiaries.
ARTICLE III

Representations and Warranties of Buyer
Buyer represents and warrants to Seller Parent as of the date of the Original Agreement and as of the Closing Date as follows:
SECTION 3.01.Organization and Good Standing. Each of Buyer and its Subsidiaries (a) is duly organized, validly existing and in good standing (with respect to jurisdictions that recognize such concept) under the Applicable Business Organization Law, (b) has full corporate or similar power and authority to own, lease or license, and to operate, its properties and assets and to operate its business as currently operated and (c) is duly qualified or licensed to do business as a foreign company and in good standing (with respect to jurisdictions that recognize such concept) in each jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary, except where the failure to be so qualified or licensed would not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
SECTION 3.02.Authority; Execution and Delivery; Enforceability. Buyer has all necessary corporate or similar power and authority to execute and deliver this Agreement, and each of Buyer and its Subsidiaries have all necessary corporate or similar power and authority to execute and deliver any other Transaction Document to which it is, or is specified to be, a party, and to perform its obligations hereunder and thereunder and to consummate the 
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Transactions to be consummated by it. The execution, delivery and performance by Buyer of this Agreement, and the execution, delivery and performance by each of Buyer and its Subsidiaries of any other Transaction Document to which it is, or is specified to be, a party, and the consummation of the Transactions to be consummated by it, have been duly authorized by all necessary corporate or similar action by Buyer and its Subsidiaries, as applicable. This Agreement has been, and each other Transaction Document to which Buyer or any of its Subsidiaries is, or is specified to be, a party will, at or prior to the Closing, be, duly executed and delivered by Buyer and such Subsidiaries, as applicable. Assuming the due authorization, execution and delivery by the other parties thereto, this Agreement constitutes, and each other Transaction Document to which Buyer or any of its Subsidiaries is, or is specified to be, a party will constitute, a legal, valid and binding obligation of Buyer and such Subsidiaries, as applicable, enforceable against Buyer and such Subsidiaries, as applicable, in accordance with its terms, except as enforcement thereof may be limited by the Enforceability Exceptions.
SECTION 3.03.No Conflicts; Required Filings and Consents. 
(a)The execution and delivery by Buyer of this Agreement does not, the execution and delivery by Buyer and each of its Subsidiaries of each other Transaction Document to which Buyer or any of its Subsidiaries is, or is specified to be, a party will not, and the performance by Buyer of this Agreement and the performance by Buyer and each such Subsidiary of each other Transaction Document to which it is, or is specified to be, a party and the consummation of the Transactions to be consummated by Buyer and each such Subsidiary will not, (i) conflict with or violate any provision of the organizational or similar documents of Buyer or any such Subsidiary, (ii) assuming that all Consents contemplated by Section 3.03(b) have been obtained, and all Filings contemplated by Section 3.03(b) have been made, conflict with or violate any Order or Law applicable to Buyer or any of its Subsidiaries or by which any property or asset of Buyer or any of its Subsidiaries is bound or (iii) assuming that all Consents contemplated by Section 3.03(b) have been obtained, and all Filings contemplated by Section 3.03(b) have been made, require any consent by any Person under, result in a 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 (immediately or with notice or lapse of time or both) any right of termination, amendment, acceleration or cancellation of, any Contract, except, in the case of clauses (ii) and (iii) above, as would not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
(b)The execution and delivery by Buyer of this Agreement does not, and the execution and delivery by Buyer and each of its Subsidiaries of each other Transaction Document to which it is, or is specified to be, a party will not, and the performance by Buyer of this Agreement and the performance by Buyer and each such Subsidiary of each other Transaction Document to which it is, or is specified to be, a party and the consummation of the Transactions to be consummated by Buyer or such Subsidiary will not, require any Consent of, or Filing with, any Governmental Entity, except for (i) compliance with and Filings under applicable requirements of any applicable Antitrust Laws and (ii) such other Consents or Filings that, if not obtained or made, would not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
SECTION 3.04.Litigation; Orders. 
(a)As of the date of the Original Agreement, there is no Action pending or, to the Knowledge of Buyer, threatened in writing against Buyer or any of its Subsidiaries that would, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
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(b)As of the date of the Original Agreement, there are no Orders outstanding against Buyer or any of its Subsidiaries that would, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
SECTION 3.05.Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with this Agreement or the Transactions based upon arrangements made by or on behalf of Buyer or any of its Affiliates.
SECTION 3.06.Sufficiency of Funds; Solvency.
(a)Each of Buyer and its Affiliates required to make any payments under this Agreement and the other Transaction Documents have, and will have as of the Closing Date, cash, available lines of credit or other sources of immediately available funds sufficient to (i) pay the aggregate Closing Cash Consideration and the other payments required by Article I to be made in connection with the Closing, in each case, to the extent required to be paid thereby, (ii) pay any and all fees and expenses required to be paid thereby in connection with the Closing and (iii) satisfy all of the other payment obligations thereof contemplated by the Transaction Documents. In no event shall the receipt or availability of any funds or financing by or to Buyer or any of its Affiliates or any other financing transaction be a condition to any of the obligations of Buyer or any of its Affiliates hereunder. Each of Buyer and its Affiliates required to make any payments under this Agreement and the other Transaction Documents has not incurred, and will not incur as of the Closing Date, any obligation, commitment, restriction or liability of any kind, which would impair or adversely affect its respective resources or capabilities. 
(b)Assuming (i) the satisfaction of the conditions to Buyer’s obligation to consummate the Transactions, and after giving effect to the Transactions and the payment of all amounts and related fees and expenses required to be paid by Buyer or any of its Affiliates in connection with the Transactions, (ii) the accuracy of the representations and warranties of Seller Parent contained in Article II in all material respects and (iii) Seller Parent and its Subsidiaries, on a consolidated basis, are Solvent immediately prior to Closing, Buyer and its Subsidiaries, on a consolidated basis, will be Solvent as of and immediately after the Closing. For the purposes of this Agreement, the term “Solvent”, when used with respect to any Person and its Subsidiaries, on a consolidated basis, means that, as of any date of determination, such Person and its Subsidiaries have the ability to pay and service all of their liabilities as they fall due.
SECTION 3.07.No Other Representations or Warranties; No Reliance. 
(a)Except for the representations and warranties made by Seller Parent or any of its Subsidiaries in Article II, in any other Transaction Document or in any certificate delivered pursuant to this Agreement or any other Transaction Document, none of Seller Parent, the Asset Selling Entities or any other Person makes any express or implied representation or warranty with respect to Seller Parent, each Asset Selling Entity or their respective businesses (including the Business), operations, properties, assets, liabilities, condition (financial or otherwise) or prospects, or any estimates, projections, forecasts and other forward-looking information or business and strategic plan information regarding Seller Parent, each Asset Selling Entity or the Business, notwithstanding the delivery or disclosure to Buyer or any of its Representatives of any documentation, forecasts or other information with respect to any one or more of the foregoing. Without limiting the generality of the foregoing, none of Seller Parent, the Asset Selling Entities or any other Person makes or has made any express or implied representation or warranty to Buyer or any of its Representatives with respect to (i) any financial projection, forecast, estimate, budget or prospective information relating to Seller Parent, each Asset Selling Entity or their respective businesses (including the Business), operations, properties, assets, liabilities, condition (financial or otherwise) or prospects or (ii) except for the representations and warranties made by Seller Parent or any of its Subsidiaries in Article II, in any other Transaction Document or in any 
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certificate delivered pursuant to this Agreement or any other Transaction Document, any oral or written information presented to Buyer or any of its Representatives in the course of their due diligence investigation of the Business, the negotiation of this Agreement and the other Transaction Documents or the course of the Transactions. None of Seller Parent, the Asset Selling Entities or any other Person will have or be subject to any liability or other obligation to Buyer or any of its Representatives or any other Person resulting from the consummation of the Transactions or the use by Buyer or any of its Representatives of any such information, including information, documents, projections, forecasts or other material provided to Buyer or any of its Representatives in any “data rooms”, teaser, confidential information memorandum or management presentations in connection with the Transactions, unless any such information is expressly and specifically included in a representation or warranty made by Seller Parent or any of its Subsidiaries in Article II, in any other Transaction Document or in any certificate delivered pursuant to this Agreement or any other Transaction Document and then only as expressly provided in this Agreement, such other Transaction Document or such certificate. Each of Seller Parent and the Asset Selling Entities disclaims any and all other representations and warranties, whether express or implied, and Buyer expressly disclaims reliance on any such other representations or warranties.
(b)In connection with the investigation by Buyer of the Business, Seller Parent and the Asset Selling Entities have provided Buyer and its Representatives with certain projections and other forecasts, including projected financial statements, cash flow items and other data relating to the Business, and certain business plan information therefor. Buyer acknowledges that there are uncertainties inherent in attempting to make such projections and other forecasts and plans and accordingly is not relying on them, that Buyer is familiar with such uncertainties, that Buyer is taking full responsibility for making its own evaluation of the adequacy and accuracy of all projections and other forecasts and plans so furnished to it, and that Buyer and its Representatives shall have no claim against any Person with respect thereto. Accordingly, Buyer acknowledges that none of Seller Parent, the Asset Selling Entities or any of their respective Representatives has made any representation or warranty with respect to such projections and other forecasts and plans, and Buyer expressly disclaims reliance on any representation or warranty with respect to such projections or other forecasts or plans.
(c)Notwithstanding anything to the contrary herein or in the other Transaction Documents, it is the explicit intent of the Parties that none of Seller Parent or the Asset Selling Entities is making any representation or warranty whatsoever, express or implied, beyond those expressly and specifically given by Seller Parent or any of its Subsidiaries in Article II, in any other Transaction Document or in any certificate delivered pursuant to this Agreement or any other Transaction Document, including any implied warranty or representation as to the value, condition, non-infringement, merchantability, suitability or fitness for a particular purpose as to the Transferred Assets, and Buyer expressly disclaims reliance on any representation or warranty beyond those of Seller Parent or any of its Subsidiaries expressly and specifically given in Article II, in any other Transaction Document or in any certificate delivered pursuant to this Agreement or any other Transaction Document.
(d)In furtherance of the foregoing, Buyer acknowledges and represents that it is not relying on any representation or warranty of Seller Parent or each Asset Selling Entity other than those representations and warranties of Seller Parent or any of its Subsidiaries expressly and specifically set forth in Article II, in any other Transaction Document or in any certificate delivered pursuant to this Agreement or any other Transaction Document. Buyer acknowledges that it is a sophisticated purchaser and has conducted to its satisfaction an independent investigation of the financial condition, liabilities, results of operations and projected operations of the Business and the nature and condition of the Transferred Assets and Assumed Liabilities and, in making the determination to proceed with the Transactions, has relied solely on the results of its own independent investigation and the representations and 
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warranties of Seller Parent or any of its Subsidiaries expressly and specifically set forth in Article II, in any other Transaction Document or in any certificate delivered pursuant to this Agreement or any other Transaction Document.
ARTICLE IV

Covenants Relating to Operation of Business
SECTION 4.01.Operation of the Business. 
(a)Except as (i) required by applicable Law, Order or a Governmental Entity, (ii) set forth on Section 4.01 of the Seller Parent Disclosure Letter, (iii) consented to by Buyer in writing (which consent shall not be unreasonably withheld, delayed or conditioned) or (iv) required by this Agreement or any other Transaction Document, between the date of the Original Agreement and the Closing, Seller Parent shall (solely with respect to the Business), and shall cause, solely with respect to the Business, each of its Subsidiaries to, subject to the restrictions and exceptions set forth in this Section 4.01 or elsewhere in this Agreement or any other Transaction Document, use reasonable best efforts to (x) operate the Business in all material respects in the ordinary course of business and (y) preserve intact the Business’s organizations; provided that no action with respect to matters specifically addressed by Section 4.01(b) shall be deemed to be a breach of this Section 4.01(a) unless such action would constitute a breach of Section 4.01(b). 
(b)Without limiting the foregoing, except in respect of matters (w) required by applicable Law, Order or a Governmental Entity, (x) set forth on Section 4.01 of the Seller Parent Disclosure Letter, (y) consented to by Buyer in writing (which consent shall not be unreasonably withheld, delayed or conditioned) or (z) required by this Agreement or any other Transaction Document, between the date of the Original Agreement and the Closing, Seller Parent shall not (solely with respect to the Business), and shall cause, solely with respect to the Business, each of its Subsidiaries not to:
(i)acquire (including by merger, consolidation, acquisition of stock or assets or any other business combination) any corporation, partnership or other business organization or any assets from any third party for a purchase price or other monetary commitment (including any earn-out, milestone or other contingent or deferred payments, in each case calculated as the maximum amount payable under or pursuant to such obligation) that would be material to the Business, other than acquisitions of Inventory, equipment, machinery, tools and personal property in the ordinary course of business;
(ii)make any capital expenditures or commitments for capital expenditures in an amount in excess of (A) $500,000 in a single transaction or series of related transactions or (B) $1,000,000 in the aggregate;
(iii)enter into any joint venture or other strategic partnership with any third party;
(iv)sell, transfer, assign, lease, license or otherwise dispose of, or make subject to a Lien (other than Permitted Liens), any material Transferred Assets (other than Intellectual Property, which is addressed in clause (v) below) other than (A) in the ordinary course of business, (B) obsolete, worn-out or excess assets or (C) pursuant to Contracts in existence as of the date of the Original Agreement and made available to Buyer;
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(v)dispose of, abandon, permit to lapse, transfer, assign, place a Lien upon (other than a Permitted Lien or a Lien that will be released prior to or concurrently with the Closing), or grant any license or sublicense of any rights under or with respect to any material Transferred Intellectual Property or Product Registrations, other than (A) any cancellation, abandonment or expiration at the end of its statutory life of any Registered Intellectual Property; provided that any cancellation or abandonment of any Registered Intellectual Property prior to the end of its statutory life shall not be done without Buyer’s prior written consent or (B) any expiration of any Product Registration in accordance with its terms;
(vi)except (A) in the ordinary course of business, (B) as required pursuant to the terms of any Business Benefit Plan as in effect as of the date of the Original Agreement or adopted, established, entered into or amended after the date of the Original Agreement not in violation of this Agreement, (C) as contemplated in Section 5.02, (D) as may be initiated by Seller Parent or one or more of Seller Parent’s Subsidiaries with respect to their employees generally in the applicable jurisdiction or geographic location or (E) arrangements that will not result in any liability under this Agreement or otherwise to Buyer or its Subsidiaries, materially increase the compensation of any Business Employee;
(vii)authorize or make any material change to the scope of the Business; or
(viii)authorize, commit or agree to take any of the actions described in this Section 4.01(b).
(c)Notwithstanding anything to the contrary herein, (i) nothing contained in this Agreement or any other Transaction Document shall prevent Seller Parent or its Subsidiaries from taking any action or failing to take any action in response to any epidemics, pandemics, disease outbreaks or other public health conditions or any other measures promulgated in connection with or in response to such epidemics, pandemics, disease outbreaks or other public health conditions to the extent reasonably necessary to (A) address health or human safety concerns and to the extent reasonably consistent with any such action (or failure to take any such action) as Seller Parent and its Subsidiaries have taken in response thereto prior to the date of the Original Agreement or take with respect to their businesses generally in the applicable jurisdiction or geographic location or (B) comply with any measures promulgated in connection with or in response to any epidemics, pandemics, disease outbreaks or other public health conditions, (ii) no such actions or failure to take such actions shall be deemed to violate or constitute a breach of this Agreement, (iii) all such actions or failure to take such actions shall be deemed to constitute an action taken in the ordinary course of business and (iv) no such actions or failure to take such actions shall serve as a basis for Buyer to terminate this Agreement or assert that any of the conditions to the Closing contained herein have not been satisfied; provided that, to the extent reasonably practicable, Seller Parent shall consult with Buyer prior to taking any such material actions or failing to take any such material actions.
(d)Nothing contained in this Agreement or any other Transaction Document shall give Buyer, directly or indirectly, the right to control or direct the operations of Seller Parent or its Subsidiaries prior to the Closing. Prior to the Closing, Seller Parent and its Subsidiaries shall exercise, consistent with the terms and conditions of this Agreement and the other Transaction Documents, complete unilateral control and supervision over their respective business operations (including the Business).
(e)For the avoidance of doubt, nothing contained in this Agreement or any other Transaction Document shall in any event limit or restrict Seller Parent or any of its 
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Subsidiaries from (i) taking any actions or failing to take any actions with respect to any matter to the extent unrelated to the Business, (ii) declaring, setting aside or making any cash dividends or distributions in respect of any outstanding equity interests in Seller Parent or any of its Subsidiaries on or prior to the Closing or (iii) taking any actions or failing to take any actions in order to facilitate the consummation of the Transactions, including (A) the consummation of any issuances, purchases, sales, assignments, assumptions, transfers, conveyances and deliveries of equity interests, assets and liabilities, (B) the extinguishment of Liens, (C) the cancellation or other termination of intercompany accounts and (D) the amendment of any organizational or similar documents. 
SECTION 4.02.Access to Information; Confidentiality.
(a)Subject to applicable Law and any applicable Order, between the date of the Original Agreement and the Closing, upon reasonable notice, Seller Parent shall, and shall cause its Subsidiaries to, (i) afford to Buyer and its Representatives reasonable access during normal business hours to the employees, agents, properties, books, Contracts and records of the Business (other than any of the foregoing that relate to the negotiation and execution of this Agreement, any other Transaction Document or the Transactions or any proposals to or from other parties relating to any competing or alternative transactions) of Seller Parent and its Subsidiaries and (ii) furnish promptly to Buyer and its Representatives such information concerning their business, personnel, assets, liabilities and properties as Buyer may reasonably request, in the case of each of clauses (i) and (ii), solely for the purposes of transition and integration planning to the extent related to the Transactions and the post-Closing operation of Buyer and its Affiliates; provided that Buyer and its Representatives shall conduct any such activities in such a manner as not to interfere unreasonably with the business or operations of Seller Parent and its Subsidiaries; provided, however, that (A) Seller Parent and its Subsidiaries shall not be obligated to provide such access or information if Seller Parent determines, in its reasonable judgment, that doing so would reasonably be expected to (1) result in the disclosure of trade secrets or competitively sensitive information to third parties, (2) violate applicable Law, an applicable Order or a Contract or obligation of confidentiality owing to a third party, (3) jeopardize the protection of an attorney-client privilege, attorney work product protection or other legal privilege, (4) be adverse to the interests of Seller Parent or any of its Subsidiaries in any pending or threatened Action or (5) expose Seller Parent or any of its Subsidiaries to risk of liability for disclosure of sensitive, personal or other information, (B) any physical access may be limited to the extent Seller Parent determines in good faith that such limitation is necessary in light of any epidemics, pandemics, disease outbreaks or other public health conditions or any measures promulgated in connection with or in response to such epidemics, pandemics, disease outbreaks or other public health conditions, including if providing such access would reasonably be expected to jeopardize the health and safety of any natural person, and (C) Seller Parent and its Subsidiaries shall in no event be required to provide any such access or information to any officers, employees, agents, properties, books, Contracts or records other than those of the Business; provided, further, that in the case of clause (A)(2) or (A)(3) above, the Parties shall use reasonable best efforts to communicate, to the extent feasible, the applicable information in a manner that does not violate any such Law, Order, Contract or obligation or jeopardize any such privilege or protection. All requests for information made pursuant to this Section 4.02 shall be directed to the Person designated by Seller Parent in Section 4.02(a) of the Seller Parent Disclosure Letter.
(b)Until the Closing, all information provided by Seller Parent pursuant to this Section 4.02 shall constitute “Confidential Information” under the Confidentiality Agreement, dated December 29, 2025, by and between Seller Parent and Buyer, as supplemented by the Clean Team Confidentiality Agreement, dated April 22, 2026, by and between Seller Parent and Buyer (as so supplemented, the “Confidentiality Agreement”). 
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ARTICLE V

Additional Agreements
SECTION 5.01.Reasonable Best Efforts.
(a)Upon the terms and subject to the conditions set forth in this Agreement, between the date of the Original Agreement and the Closing, each of the Parties shall, and shall cause its Affiliates to, use reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other Party and the other Party’s Affiliates in doing, all things necessary, proper or advisable to cause the conditions to the Closing to be satisfied as promptly as practicable and to consummate and make effective, in the most expeditious manner practicable, the Transactions, including:
(i)obtaining in the most expeditious manner practicable all necessary actions or nonactions, Consents and Orders from Governmental Entities in connection with the consummation of the Transactions (collectively, the “Regulatory Approvals”), including by promptly making all necessary Filings, if any, and promptly supplying any additional information and documentary material that may be requested by any Governmental Entity in connection with this Agreement, the other Transaction Documents or the Transactions;
(ii)seeking to avoid the initiation by any Governmental Entity of, and vigorously defending, any Actions, whether regulatory, judicial, administrative or other, challenging or affecting this Agreement, the other Transaction Documents or the Transactions or seeking to prohibit or delay the consummation of the Transactions;
(iii)seeking to avoid the entry of and to have lifted, vacated or rescinded any Restraints or any other Law or Order which may adversely affect the ability of the Parties and their respective Affiliates to consummate the Transactions; and
(iv)executing and delivering any additional instruments necessary to consummate the Transactions and fully carry out the purposes of this Agreement and the other Transaction Documents.
(b)Each Party shall not, and shall cause its Affiliates not to, directly or indirectly, take any action (including by acquiring or investing in any Person or any assets thereof) or fail to take any action, or authorize, commit or agree to take any action or fail to take any action, the result of which would reasonably be expected to materially and adversely impair or materially delay the consummation of the Transactions or materially increase the risk that any of the conditions contained in Article VI will not be satisfied. Notwithstanding anything to the contrary herein, nothing in this Section 5.01 will apply to or restrict communications or other actions by any of the Parties or any of their respective Affiliates with or with respect to Governmental Entities in connection with their respective businesses in the ordinary course of business.
(c)Notwithstanding anything to the contrary in this Section 5.01, none of Seller Parent or any of its Affiliates shall be required to take, offer or agree to any action, inaction, restriction or agreement contemplated by this Section 5.01 or otherwise if such action, inaction, restriction or agreement (i) relates to the Retained Business, (ii) is not conditioned upon the Closing or (iii) adversely affects any rights of Seller Parent or any of its Affiliates under this Agreement or any of the other Transaction Documents.
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(d)All filing fees payable by any Party pursuant to Antitrust Laws or Other Approvals in connection with the Transactions shall be borne 50% by Seller Parent and 50% by Buyer.
SECTION 5.02.Employee Matters.
(a)Buyer or one of its Affiliates shall, at least ten (10) days prior to the Closing and in accordance with applicable Law, make a written offer of continued employment to such Business Employees, if any, as Buyer may select in its sole discretion and who are actively employed by Seller Parent or any of its Subsidiaries, in each case, as of immediately prior to the Closing (including Business Employees who are on vacation, jury duty or short-term disability, but not including Business Employees who are on long-term disability as of immediately prior to the Closing (such employees on long-term disability, the “Inactive Employees”)), in the same geographic area and for the same or a similar position or job classification as held by such Business Employee immediately prior to the Closing, and otherwise on terms and conditions (including compensation levels) at least as favorable as those provided to similarly situated employees of Buyer or its Affiliates and providing for severance benefits during the one-year period following the Closing that are at least as favorable as the severance benefits provided to each such Business Employee prior to the Closing under Seller Parent’s severance policies, with such continued employment to be effective as of 12:01 A.M., local time, on the Closing Date (the “Transfer Time”). For the avoidance of doubt, Buyer shall have no obligation to make an offer of employment to any Business Employee, and the identity of the Business Employees (if any) to whom offers are extended shall be determined by Buyer in its sole discretion. Without limiting the foregoing, Buyer shall not be obligated to make any such offer to any Business Employee unless Buyer has received the Employee Census and has had reasonable access to such Business Employee, following the date of the Original Agreement and prior to the Closing, pursuant to this Section 5.02. Buyer shall forward to Seller Parent, for Seller Parent’s review and comment, which comments shall be considered by Buyer in good faith, each such offer letter at least ten (10) Business Days prior to delivery of such offer letter to the applicable Business Employee. Buyer or one of its Affiliates may make a written offer of employment to any Inactive Employee, to the extent such Inactive Employee presents himself or herself for active employment within six (6) months following the Closing, in the same geographic area and for the same or a similar position or job classification as held by such Business Employee with Seller Parent immediately prior to the Closing and otherwise on terms and conditions (including compensation levels) at least as favorable as those provided to similarly situated employees of Buyer and providing for severance benefits during the one-year period following the Closing that are at least as favorable as the severance benefits provided to such Inactive Employee prior to the Closing under Seller Parent’s severance policies. Such offers of employment shall provide for employment terms that are (i) Buyer’s or its Affiliates’ standard terms and conditions of employment as in effect from time to time and applicable to similarly situated employees of Buyer and its Subsidiaries, (ii) based on information provided by Seller Parent to Buyer, intended to be sufficient to avoid statutory, common law or other severance obligations and to avoid severance and similar obligations under any applicable severance benefit plan, program, policy, agreement or arrangement or under applicable Law other than any such severance or separation obligation triggered solely by reason of such offer being on Buyer’s standard terms and conditions of employment (which shall instead be governed by Section 5.02(e)) and (iii) otherwise comply in all respects with applicable Law and Buyer’s covenants set forth in this Section 5.02. Each such offer of employment shall be for employment on an at-will basis, terminable by either Buyer (or its applicable Subsidiary) or the Transferred Employee at any time, with or without cause or advance notice, subject only to applicable Law, and nothing in this Section 5.02 shall be construed to guarantee any Transferred Employee employment for any period following the Closing. In the case of any Inactive Employee who becomes a Transferred Employee following the Closing, all references in this Agreement to the Transfer Time shall be deemed to be references to 12:01 A.M., local time, on the date that such 
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individual becomes a Transferred Employee. Each Business Employee who receives such an offer of employment is referred to as an “Offer Employee” and each Offer Employee who accepts such offer of employment is referred to as a “Transferred Employee”. Notwithstanding anything to the contrary herein, Buyer shall have no obligation to offer employment to, or to employ, and shall incur no liability (including any severance or separation liability) with respect to, any individual who is not a Business Employee set forth on the Business Employee Schedule.
(i)No later than ten (10) Business Days after the date of the Original Agreement, and thereafter promptly upon Buyer’s reasonable request, Seller Parent shall deliver to Buyer a schedule (the “Employee Census”) setting forth, for each Business Employee and to the extent permitted by applicable Law: employee identification number (and, to the extent permitted, name), title or position, employing entity, work location, full- or part-time and exempt/non-exempt status, date of hire and service credited, leave status, annual base salary or wage rate, target annual cash bonus and long-term incentive opportunities, work-authorization/visa status, and whether such Business Employee is party to any employment, retention, change-in-control, severance or restrictive-covenant agreement. 
(ii)Following the date of the Original Agreement until the Closing, Seller Parent shall, and shall cause its Subsidiaries to, provide Buyer and its Representatives with reasonable access to the Business Employees to discuss prospective employment, retention and transition arrangements, during normal business hours, on reasonable advance notice, in a manner that does not unreasonably interfere with the Business, and subject to applicable Law (including data-privacy Laws). Seller Parent shall reasonably cooperate with Buyer’s efforts to enter into retention or continued-employment arrangements with any Business Employee.
(b)Buyer shall, and shall cause its Subsidiaries to, cause any plans, policies, programs, work rules, agreements or arrangements established or maintained by Buyer or any of its Subsidiaries in which the Transferred Employees are eligible to participate (and are not required by Law or Contract) to recognize each Transferred Employee’s service with Seller Parent and its Subsidiaries and any predecessor thereof (to the extent such service was recognized by Seller Parent and its Subsidiaries under a substantially similar Business Benefit Plan), for all purposes, including determining eligibility to participate, and vesting, benefit accruals and early retirement subsidies, severance amounts or paid-time-off accrual rates (excluding any benefit accruals under defined benefit or retiree welfare plans and any determination of the level or amount of any such benefit); provided, however, that such service need not be recognized to the extent that such recognition would result in any duplication of benefits.
(c)Buyer shall, and shall cause its Subsidiaries to use commercially reasonable efforts to, (i) waive, or cause to be waived, any pre-existing condition limitations, exclusions, actively-at-work requirements and waiting periods under applicable Law or under any employee health or other welfare benefit plan maintained by Buyer or any of its Subsidiaries in which Transferred Employees (and their eligible dependents) will be eligible to participate from and after the Closing, except to the extent that such pre-existing condition limitations, exclusions, actively-at-work requirements and waiting periods would not have been satisfied or waived under applicable Law or comparable Business Benefit Plan immediately prior to the Closing and (ii) provide full credit for any co-payments, deductibles and similar expenses made or incurred by each Transferred Employee (and his or her eligible dependents) in each case to the extent documented and evidenced to Buyer’s reasonable satisfaction by Seller Parent or the applicable insurer during the calendar year in which the applicable Transfer Time occurs for 
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purposes of satisfying such year’s deductible and co-payment limitations under the relevant welfare benefit plans in which such Transferred Employee (and his or her eligible dependents) will be eligible to participate from and after the Closing.
(d)Seller Parent and its Subsidiaries shall retain and be solely responsible for, and shall indemnify and hold harmless Buyer and its Subsidiaries from and against, all liabilities and obligations arising out of or relating to any equity, equity-based, phantom equity or long-term incentive award granted by Seller Parent or any of its Subsidiaries to any Business Employee, including any such award that vests, accelerates, is forfeited or is settled in connection with the Transactions. Buyer shall have no obligation to grant, assume, replace or provide any make-whole payment or award in respect of any such forfeited or forfeitable award, and any equity or incentive compensation provided to a Transferred Employee following the Closing shall be granted, if at all, under Buyer’s own plans and in accordance with Buyer’s compensation practices.
(e)Seller Parent and Buyer intend that the Transactions should not constitute a layoff or separation, termination or severance of employment of any Transferred Employee prior to or upon the occurrence of the Closing, including for purposes of any Business Benefit Plan that provides for severance or similar benefits, and Seller Parent and Buyer shall, and shall cause their respective Subsidiaries to, comply with any requirements under applicable Law to ensure the same. Notwithstanding anything to the contrary herein, Buyer and its Subsidiaries shall bear all the liabilities relating to, and shall indemnify and hold harmless Seller Parent and its Subsidiaries from and against, (i) any claims made by any Business Employee for any statutory or common law severance or other separation benefits, any contractual or other severance or separation benefits (including those under any Business Benefit Plan) and any other legally mandated payment obligations (including any compensation payable during a mandatory termination notice period and any payments pursuant to a judgment of a court having jurisdiction over the Parties) to the extent directly arising out of Buyer’s or its Subsidiaries’ failure to comply with applicable Law or their obligations under this Section 5.02 with respect to offers of employment made or not made to Business Employees and (ii) any claims relating to the employment of any Transferred Employee from and after the applicable Transfer Time, including in respect of any act or omission by Buyer or its Subsidiaries relating to the employment of any Transferred Employee from and after the applicable Transfer Time. Notwithstanding the foregoing provisions of this Section 5.02(e), Seller Parent shall retain and bear, and shall indemnify and hold harmless Buyer and its Subsidiaries from and against, all liabilities arising out of any act or omission relating to the employment of any Business Employee (including any Transferred Employee) prior to the applicable Transfer Time, other than any statutory, common law, contractual or other severance or separation liability with respect to any Business Employee who does not become a Transferred Employee because such Business Employee did not receive an offer of employment from Buyer or did not receive an offer of employment that complies with the requirements under Section 5.02, for which Buyer shall be responsible for such severance or separation liability.
(f)Except as otherwise expressly provided in this Agreement, effective as of the Closing, (i) Buyer and its Subsidiaries shall assume and bear, and shall indemnify and hold harmless Seller Parent and its Subsidiaries from and against, all liabilities: (A) relating to the employment from and after the applicable Transfer Time or engagement of any individual, including any Transferred Employee, by Buyer or its Subsidiaries, (B) relating to any Transferred Employee from and after the applicable Transfer Time or (C) that are severance or separation liabilities relating to any Business Employee who does not become a Transferred Employee because Buyer failed to provide an offer of employment to such Business Employee or failed to provide an offer of employment that complies with the requirements under Section 5.02 and (ii) Seller Parent and its Subsidiaries shall retain and bear, and shall indemnify and hold harmless Buyer and its Subsidiaries from and against, all liabilities relating to the employment of 
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any individual by any of Seller Parent and its Subsidiaries prior to the applicable Transfer Time, other than any liabilities actually assumed by Buyer pursuant to clause (i)(A), (i)(B) or (i)(C) of this Section 5.02(f).
(g)Except as otherwise specifically provided in this Agreement, as of the Closing, Buyer and its Subsidiaries shall be responsible for all liabilities, salaries, bonuses, benefits and similar employer obligations under applicable Law, Contract and otherwise with respect to the employment and termination of any Transferred Employees by Buyer or any of its Subsidiaries occurring from and after the applicable Transfer Time, including health care continuation coverage with respect to plans established or maintained by Buyer or its Subsidiaries after the Closing, and damages or settlements arising out of any claims with regard to the employment or termination of such Transferred Employees from and after the applicable Transfer Time, including claims for wrongful or illegal termination and for compliance with Law with respect to any such employment or termination.
(h)Buyer shall establish a comparability bonus program for the benefit of the Offer Employees under which each Offer Employee shall be granted, as a component of the offer of employment required to be made under Section 5.02(a), a transition award equal to the difference in value for the first year of potential employment with Seller Parent, if any, between such Business Employee’s current aggregate annual compensation and benefits package received from Seller Parent and the aggregate annual compensation and benefits package, excluding the Comparability Bonus (defined below), offered by Buyer to such Business Employee (each such bonus, a “Comparability Bonus”). Buyer and Seller Parent shall mutually agree on the value of each such Comparability Bonus before the applicable offer letter is delivered, with each Party acting reasonably and in good faith. The Comparability Bonus shall be payable in four equal installments on each of the three-, six-, nine- and twelve-month anniversaries of the Closing, subject in each case to the Offer Employee’s acceptance of employment with Buyer and continued employment with Buyer as of the applicable payment date, or earlier upon a termination without “cause” (as defined in the applicable offer letter or Comparability Bonus program).
SECTION 5.03.Preservation of Business Records; Exchange of Information. 
(a)From and after the Closing, each Party shall use reasonable best efforts to maintain, and to cause its Representatives to maintain, the Business Records in its possession related to the period at or prior to the Closing in accordance with its regular records retention policies and procedures (but, in any case, for at least such period as may be required by applicable Law).
(b)Subject to applicable Law and any applicable Order, from and after the Closing, each Party (the “Disclosing Party”) shall, and shall cause its Subsidiaries to, use reasonable best efforts to provide or make available, or cause to be provided or made available, to the other Party (the “Requesting Party”), as soon as reasonably practicable after written request therefor, any Business Records (or copies thereof) in the possession or under the control of the Disclosing Party or any of its Subsidiaries to the extent that such Business Records relate to the period at and prior to the Closing and (i) are reasonably required by the Requesting Party or its Subsidiaries to comply with applicable Law, Order, stock exchange rule or other applicable legal, judicial or governmental process (other than in connection with an Action between one Party or any of its Affiliates, on the one hand, and the other Party or any of its Affiliates, on the other hand) or (ii) are reasonably required by the Requesting Party or its Subsidiaries to comply with its obligations under this Agreement or any other Transaction Document (other than in connection with an Action between one Party or any of its Affiliates, on the one hand, and the other Party or any of its Affiliates, on the other hand); provided, however, that the Disclosing 
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Party and its Subsidiaries shall not be obligated to provide such Business Records (or copies thereof) if the Disclosing Party determines, in its reasonable judgment, that doing so would reasonably be expected to (A) result in the disclosure of trade secrets or competitively sensitive information to third parties, (B) violate applicable Law, an applicable Order or a Contract or obligation of confidentiality owing to a third party, (C) jeopardize the protection of an attorney-client privilege, attorney work product protection or other legal privilege, (D) be adverse to the interests of the Disclosing Party or any of its Subsidiaries in any pending or threatened Action or (E) expose the Disclosing Party or any of its Subsidiaries to risk of liability for disclosure of sensitive, personal or other information; provided, further, that in the case of clause (B) or (C) above, the Parties shall use reasonable best efforts to communicate, to the extent feasible, the applicable information in a manner that does not violate any such Law, Order, Contract or obligation or jeopardize any such privilege or protection. The Disclosing Party shall only be obligated to provide such Business Records (or copies thereof) in the form, condition and format (including native format) in which they then exist, and in no event shall such Party be required to perform any improvement, modification, conversion, updating or reformatting of any such Business Records, and nothing in this Section 5.03(b) shall expand the obligations of the Parties under Section 5.03(a).
(c)The Parties acknowledge and agree that (i) neither Party shall be obligated to provide pursuant to Section 5.03(b) any portions of books, records or data not constituting Business Records and (ii) the Requesting Party shall reimburse the Disclosing Party for any reasonable out-of-pocket costs and expenses incurred by the Disclosing Party in providing or making available any Business Records pursuant to Section 5.03(b).
SECTION 5.04.Public Announcements. The Parties agree that the initial press release to be issued with respect to the Transactions following execution of this Agreement (the “Announcement”) shall be in the form heretofore agreed to by the Parties. No Party shall issue any press release or make any other public statements with respect to the Transactions without the prior written consent of the other Party (such consent not to be unreasonably withheld, delayed or conditioned), except as may be required by applicable Law, Order, stock exchange rule or other applicable legal, judicial or governmental process; provided that the Party proposing to issue any press release or to make any other public statement in compliance with any such disclosure obligations shall use reasonable best efforts to consult in good faith with the other Party before doing so. Notwithstanding the foregoing, this Section 5.04 shall not apply to any press release or other public statement made by any of the Parties which (a) is consistent with the Announcement and does not contain any information relating to the Business, this Agreement, the other Transaction Documents or the Transactions that has not been previously announced or made public in accordance with the terms of this Agreement or (b) is made in the ordinary course of business and does not relate specifically to this Agreement, the other Transaction Documents or the Transactions.
SECTION 5.05.Tax Matters.
(a)Transfer Taxes. Except as expressly provided to the contrary in this Agreement or the other Transaction Documents, all amounts payable under this Agreement or the other Transaction Documents are exclusive of Transfer Taxes. Any Transfer Taxes incurred in connection with the Transactions shall be borne by Buyer. Buyer and Seller Parent shall reasonably cooperate to prepare and timely file any Tax Returns relating to such Taxes, and the Party required under applicable Law to remit such Taxes shall timely remit all such Taxes. Buyer and Seller Parent shall reasonably cooperate to minimize or eliminate the incurrence of such Taxes in connection with the Transactions.
(b)Post-Closing Actions. Following the Closing, Buyer shall not (and shall not cause or permit its Affiliates to), (i) make or change any Tax election with respect to the 
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Transferred Assets that is effective for any Pre-Closing Tax Period, (ii) amend any Tax Return with respect to the Transferred Assets relating to a Pre-Closing Tax Period or (iii) extend or waive any period for the assessment of any Tax with respect to the Transferred Assets for any Pre-Closing Tax Period, in each case, without Seller Parent’s prior written consent (which consent shall not be unreasonably withheld, delayed or conditioned).
(c)Cooperation. Seller Parent and Buyer shall, and shall cause their respective Affiliates to, reasonably cooperate in connection with the filing of any Tax Return or the conduct of any Tax Proceeding, in each case, with respect to the Transferred Assets.
(d)Tax Proceedings. Buyer shall give prompt written notice to Seller Parent if Buyer or any of its Affiliates receives any written notice of a Tax Proceeding relating to Taxes for which Seller Parent may be liable under this Agreement (a “Specified Tax Contest”). Seller Parent shall, at its sole discretion, have the option of controlling and defending the conduct of any Specified Tax Contest with counsel (including, for the avoidance of doubt, accountants) of its choice; provided that, if Seller Parent so elects to control such Specified Tax Contest, (i) Seller Parent shall keep Buyer reasonably informed regarding the progress and substantive aspects of such Specified Tax Contest and (ii) Seller Parent shall not settle or consent to the entry of any order, ruling, decision or other similar determination or finding with respect to any such Specified Tax Contest that could reasonably be expected to have an adverse effect on Buyer or any of its Affiliates without the prior written consent of Buyer (such consent not to be unreasonably withheld, delayed or conditioned). If Seller Parent elects for Buyer to control and defend such Specified Tax Contest, (A) Buyer shall keep Seller Parent reasonably informed regarding the progress and substantive aspects of such Specified Tax Contest and (B) Buyer shall not settle or consent to the entry of any order, ruling, decision or other similar determination or finding with respect to any such Specified Tax Contest that could reasonably be expected to have an adverse effect on Seller Parent or any of its Affiliates without the prior written consent of Seller Parent (such consent not to be unreasonably withheld, delayed or conditioned).
(e)Refunds. Buyer shall pay to Seller Parent any refund (or credit in lieu of a refund) of (i) Taxes paid by Seller Parent or its Affiliates for any Pre-Closing Tax Period or (ii) Excluded Taxes, within ten (10) days after receipt thereof (net of reasonable out-of-pocket expenses incurred in obtaining such refund or credit). 
(f)Status of Entities and Assets. Seller Parent represents it is a “United States person” within the meaning of Section 7701(a)(30) of the Code. Seller Parent shall deliver, and cause each Asset Selling Entity that is a “United States person” to deliver, to Buyer at or prior to Closing a duly completed and executed IRS Form W-9. Seller Parent further represents that no Transferred Asset that is owned by an Asset Selling Entity that is not a “United States person” is a “United States real property interest” (as defined in Section 897(c) of the Code) or an interest in a partnership (within the meaning of Section 1446(f)(1) of the Code).
SECTION 5.06.Intellectual Property Matters.
(a)Effective upon (and subject to the occurrence of) the Closing, Seller Parent, on behalf of itself and its Subsidiaries, hereby covenants that neither it nor its Subsidiaries shall assert or bring any Action against Buyer for any infringement, misappropriation or other violation of any Seller Retained Intellectual Property solely in connection with Buyer’s and its Subsidiaries’ operation of the Business in a manner materially consistent with the use of such Seller Retained Intellectual Property by Seller Parent and its Subsidiaries prior to the Closing. “Seller Retained Intellectual Property” means any Intellectual Property (other than Trademarks) included in the Excluded Intellectual Property owned by Seller Parent or any of its Subsidiaries as of the Closing.
    26


(b)Effective upon (and subject to the occurrence of) the Closing, Buyer hereby covenants that it shall not assert or bring any Action against Seller Parent and its Subsidiaries for any infringement, misappropriation or other violation of any Buyer Retained Intellectual Property solely in connection with Seller Parent’s and its Subsidiaries’ operation of the Retained Business in a manner materially consistent with the use of such Buyer Retained Intellectual Property by Seller Parent and its Subsidiaries prior to the Closing. “Buyer Retained Intellectual Property” means any Intellectual Property (other than Trademarks) included in the Transferred Intellectual Property that is used or practiced (or held for use or practice) in or in connection with the Retained Business on or before the Closing Date.
(c)The covenants not to sue set forth in Section 5.06(a) and Section 5.06(b), and the benefits thereof, may not be assigned or otherwise transferred by, respectively, Buyer, on the one hand, or Seller Parent or any of its Subsidiaries, on the other hand, without the prior written consent of, respectively, Seller Parent or Buyer; provided, however, that (i) (x) Buyer may, without Seller Parent’s consent, assign or transfer the benefit of such covenant not to sue to an Affiliate or in connection with the sale (whether by asset transaction, stock sale, merger or otherwise) to a third party of all or substantially all of the business of Buyer or its Affiliates that uses the Seller Retained Intellectual Property and (y) Seller Parent agrees not to assert or bring any Action against manufacturers, suppliers, packers, distributors and other agents acting on behalf of Buyer for any infringement, misappropriation or other violation of the Seller Retained Intellectual Property, but solely to the extent arising from the support of or operation of the Business and in a manner that would be covered by the covenant not to sue set forth in Section 5.06(a); and (ii) (x) Seller Parent may, without Buyer’s consent, assign or transfer the benefit of such covenant not to sue to an Affiliate or in connection with the sale (whether by asset transaction, stock sale, merger or otherwise) to a third party a material part of, or any Product rights forming part of, the Retained Business that uses the Buyer Retained Intellectual Property and (y) Buyer agrees not to assert or bring any Action against manufacturers, suppliers, packers, distributors and other agents acting on behalf of Seller Parent or any of its Subsidiaries for any infringement, misappropriation or other violation of the Buyer Retained Intellectual Property, solely to the extent arising from the support of or operation of the Retained Business and in a manner that would be covered by the covenant not to sue set forth in Section 5.06(b).
(d)Each Party acknowledges and agrees that the covenants not to sue set forth in this Section 5.06 are intended to allocate between the Parties the risk of, and to preserve the continued ability of the beneficiary of such covenant not to sue to engage in, the conduct expressly permitted by this Section 5.06 notwithstanding the commencement of a case under the Bankruptcy Code by or against the other Party. Without limiting the foregoing, the Parties acknowledge and agree that, if this Agreement is rejected by a Party as debtor in possession or by its trustee in bankruptcy in a case under the Bankruptcy Code, such rejection shall constitute a breach of this Agreement and not a rescission, termination or avoidance of the covenants not to sue set forth in this Section 5.06, and the non-rejecting Party and its applicable Subsidiaries shall be entitled to retain and enforce the benefit of such covenants not to sue to the fullest extent permitted by applicable Law. To the maximum extent applicable, the Parties further intend that the rights and protections set forth in Section 365(n) of the Bankruptcy Code apply to this Section 5.06. Upon written request of the non-rejecting Party following any such rejection, the rejecting Party or its bankruptcy trustee shall not interfere with the exercise by the non-rejecting Party and its applicable Subsidiaries of the benefit of the covenants not to sue set forth in this Section 5.06.
(e)Each Party, on behalf of itself and its Affiliates, acknowledges and agrees that any assignment or transfer of, or license under, as applicable, the Seller Retained Intellectual Property and the Buyer Retained Intellectual Property (whether by Contract or operation of applicable Law) shall be subject to the rights and obligations set forth in this Section 5.06.
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(f)All rights in and to Intellectual Property of Seller Parent not expressly granted to Buyer under this Agreement are reserved by Seller Parent, and all rights in and to Intellectual Property of Buyer not expressly granted to Seller Parent under this Agreement are reserved by Buyer. Except as expressly set forth in this Agreement, no other license or right in or to Intellectual Property of either Party by implication, estoppel or otherwise is granted by this Agreement, or by the action or inaction of any Party.
SECTION 5.07.Trademark Matters.
(a)Buyer, on behalf of itself and each of its Subsidiaries, acknowledges that it has no rights or interests, and is not acquiring any rights or interests, directly or indirectly, through the Transferred Assets or otherwise, to use the Retained Names, except as expressly provided for in this Section 5.07. Without limiting the foregoing, Buyer shall not use any Trademark, internet domain name, uniform resource locator, trade name, logo, social media identifier, handle or tag, or other identifier of source containing, incorporating, based on, associated with, confusingly similar to or dilutive of, or that is a translation or transliteration of, part or all of any Retained Name in any jurisdiction in the world.
(b)Seller Parent and its Subsidiaries hereby grant Buyer a non-exclusive, irrevocable, non-transferable, non-sublicensable, royalty-free right and license to use the Retained Names:
(i)solely to the extent appearing on any letterheads, policies and procedures and other internal documents and materials in existence and used in the operation of the Business as of the Closing and conveyed to Buyer pursuant to this Agreement (the “Retained Names Materials”), from and after the Closing until the earlier of (A) ninety (90) days after the Closing and (B) the depletion of such Retained Names Materials (the “Retained Names Materials Transition Period”); provided that (I) all such uses of the Retained Names shall be in substantially the same form and manner as used in the Business as of the Closing and (II) no changes shall be made to the Retained Names Materials without the prior written consent of Seller Parent (except as required pursuant to the first sentence of Section 5.07(c)); and
(ii)for a period of one (1) year following the Closing or longer as required under applicable Law (the “Retained Names Inventory Transition Period”):
(A)to use the Retained Names in connection with the sale and distribution of the Inventory in existence and used in the operation of the Business as of the Closing and conveyed to Buyer pursuant to this Agreement (the “Retained Names Inventory”); provided that, with respect to the Product, Buyer shall discontinue such use of the Retained Names, and such license shall terminate, upon the completion of the sale and distribution of such Inventory; provided, further, that (I) Buyer shall conduct all distribution and sales of such Inventory in a manner that is consistent with the past practice of distribution and sales of the Product by or on behalf of the Business prior to the Closing, (II) all such uses of the Retained Names on such Retained Names Inventory shall be in substantially the same form and manner as used in the Business as of the Closing and (III) no changes shall be made to the Retained Names Inventory without the prior written consent of Seller Parent; and
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(B)to use the Retained Names to the extent the Retained Names are required to be used under a Product Registration (the “Retained Names Product Registrations”); provided that Buyer shall discontinue such use of the Retained Names, and such license shall terminate, once such use of such Retained Names is no longer required under a Product Registration; provided, further, that (I) Buyer shall coordinate with Seller Parent and take such actions as may be reasonably necessary to obtain or change the applicable Product Registration to ensure that such use of the Retained Names is no longer required, (II) all such uses of the Retained Names on such Retained Names Product Registrations shall be in substantially the same form and manner as used in the Business as of the Closing and (III) no changes shall be made to the Retained Names Product Registrations without the prior written consent of Seller Parent.
(c)No later than the end of the Retained Names Materials Transition Period, Buyer shall, and shall cause its Subsidiaries to, destroy and cease use of any remaining Retained Names Materials or revise any remaining Retained Names Materials to have deleted all references to the Retained Names. Buyer shall use reasonable best efforts to cease and discontinue its use of the Retained Names on the Retained Names Inventory and the Retained Names Product Registrations as soon as practicable after Closing and, in any event, Buyer shall cease and discontinue its use of the Retained Names on the Retained Names Inventory and the Retained Names Product Registrations within the Retained Names Inventory Transition Period.
(d)Except as expressly provided in this Section 5.07, no other license or right to use the Retained Names is granted by Seller Parent or any of its Subsidiaries to Buyer or its Affiliates, whether by implication or otherwise, and nothing hereunder permits Buyer or its Affiliates, to use the Retained Names in any manner, or to register or seek to register, or to permit, cause or assist any third party to register or to seek to register (or communicate with any other Person regarding registration of), any of the Retained Names or any marking including a Retained Name in any jurisdiction. Seller Parent and its Subsidiaries shall have no obligation to maintain or renew any Intellectual Property rights in the Retained Names. Buyer shall indemnify and hold harmless each of Seller Parent and its Subsidiaries from and against any and all claims, losses, liabilities, damages, judgments, fines, penalties, costs (including amounts paid in settlement or compromise) and expenses (including fees and expenses of legal counsel) that Seller Parent or any of its Subsidiaries may incur or suffer in connection with or resulting from any use of the Retained Names by Buyer or its Affiliates pursuant to this Section 5.07.
(e)On or after Closing, Seller Parent and its Subsidiaries shall not use any Trademark, internet domain name, uniform resource locator, trade name, logo, social media identifier, handle or tag, or other identifier of source containing, incorporating, based on, associated with, confusingly similar to or dilutive of, or that is a translation or transliteration of any Trademark that is a Transferred Asset in the Territory; provided that the foregoing shall not restrict Seller Parent or any of its Subsidiaries from (i) making fair use, nominative use, descriptive use or other non-trademark manner references to any Trademark that is a Transferred Asset, (ii) making references to any Trademark that is a Transferred Asset as required by applicable Law or in connection with legal, regulatory, Tax or SEC filings or proceedings or (iii) making historical or factual references to any Trademark that is a Transferred Asset (including “formerly known as” references or references in legacy materials).
SECTION 5.08.Certain Post-Closing Obligations. 
(a)The Confidentiality Agreement shall terminate effective as of the Closing and, for a period of two (2) years after the Closing, each of Seller Parent and Buyer shall, and shall cause its Subsidiaries to, maintain in confidence any non-public information related to the 
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Business (in the case of Seller Parent and its Subsidiaries) or the Retained Business (in the case of Buyer and its Subsidiaries), and to use such non-public information only to the extent necessary to perform their respective obligations pursuant to this Agreement and the other Transaction Documents; provided that such confidentiality obligations shall not apply to information that (i) was or becomes generally available to the public other than as a result of a disclosure by Seller Parent or Buyer, as applicable, in breach of this Agreement, (ii) becomes available to Seller Parent or Buyer, as applicable, or its Representatives after the Closing Date on a nonconfidential basis from a source other than the other Party or its Representatives, provided that such source is believed by Seller Parent or Buyer, as applicable, and such Representatives after reasonable inquiry not to be subject to an obligation of confidentiality (whether by agreement or otherwise) to the other Party or its Subsidiaries with respect to such information, or (iii) was independently developed by Seller Parent or Buyer, as applicable, or its Representatives on behalf of Seller Parent or Buyer, as applicable, without reference to, incorporation of or other use of any such non-public information; provided further, that each of Seller Parent and Buyer may, and may permit its Subsidiaries to, disclose such information:
(i)to the extent consented to by Buyer (in the case of disclosure by Seller Parent or any of its Subsidiaries) or Seller Parent (in the case of disclosure by Buyer or any of its Subsidiaries);
(ii)to its Representatives who need to know such information for purposes of the Transactions; provided that (i) such Representatives agree to maintain such information in confidence and (ii) Seller Parent or Buyer, as applicable, shall be liable for any breach of the terms of this Section 5.08(a)(ii) by its Representatives; and
(iii)to the extent required by applicable Law, Order, stock exchange rule or other applicable legal, judicial or governmental process (including by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process); provided that Seller Parent, Buyer or its Representative, as applicable, will (i) to the extent legally permitted, provide the other Party with prompt written notice thereof prior to making such disclosure so that such other Party may seek (at such other Party’s sole expense) an appropriate protective order or other assurance that confidential treatment will be accorded to such information, (ii) use reasonable best efforts to consult and cooperate (at the other Party’s sole expense) with such other Party to the extent legally permitted with respect to such other Party seeking such a protective order, assurance or other remedy or taking steps to resist or narrow the scope of such requirement and (iii) to the extent legally permitted, not oppose any action by the other Party to obtain such a protective order, assurance or other remedy. If a protective order, other reliable assurance or other remedy is not obtained and the terms of this Section 5.08(a)(iii) are not waived by the Party entitled to enforce such terms and subject to the disclosing Party’s compliance with the preceding sentence, the disclosing Party or its Representatives, as the case may be, (x) may disclose such information only to the extent legally required, based on the advice of legal counsel of the disclosing Party or such Representative, (y) will exercise reasonable best efforts (at the other Party’s sole expense) to obtain assurance that confidential treatment will be accorded to such information that is being disclosed and (z) will, to the extent legally permitted, give advance notice to the other Party of the information to be disclosed, or the proposed disclosure itself (as applicable), as far in advance as is reasonably practicable.
(b)
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(i)The Parties have agreed to effect the assignment and transfer of the Product Registrations, as described in this Section 5.08(b), and will agree prior to Closing to a more detailed Product Registration transfer plan, including, amongst other things, documentation to be provided by whom, and by when, the corresponding agreed timetable and procedure and the name of the entity to which the Product Registrations will be transferred (together with any amendment thereto, the “MA Transfer Plan”). Any amendments to the MA Transfer Plan shall require the prior written approval of each of Seller Parent and Buyer; provided that either Party shall grant such approval with respect to any reasonable deviation requested by the other Party in good faith which is reasonably justified by operational or regulatory reasons.
(ii)Prior to the Closing, Seller Parent shall, and shall cause its Subsidiaries to, use reasonable best efforts to take all actions required to effect, promptly following the Closing, the transfer to Buyer, its Affiliates or any third-party holders as designated by Buyer (such transferee, a “MA Transferee”) all pending and approved Product Registrations used or held for use by or on behalf of Seller Parent and its Subsidiaries in connection with the Business prior to the Closing (the “MA Transfer”); provided that any such MA Transfer shall be contingent upon Closing. 
(iii)Buyer or the applicable MA Transferee shall submit all applicable applications to the applicable Governmental Entities to effect the MA Transfer as promptly as reasonably practicable after Closing and, in any event, no later than five (5) Business Days following the Closing Date, except as otherwise agreed to (x) in the MA Transfer Plan, (y) the Transition Services Agreement or (z) as the result of a reasonable deviation requested pursuant to Section 5.08(b)(i) of this Agreement. 
(iv)To the extent that any of Seller Parent or any of its Subsidiaries, as applicable, is required to file documents with a Governmental Entity as the holder of a Product Registration to effect the assignment or transfer to Buyer or the MA Transferee of such Product Registration in accordance with applicable Laws, Seller Parent or its Subsidiaries, as applicable, shall file all necessary documents with the applicable Governmental Entity in accordance with the time limitations imposed in respect of filing such documents with the Governmental Entity with respect to such Product Registration. Buyer shall prepare, in a timely manner, all documents necessary to be filed with the appropriate Governmental Entity to effect the assignment or transfer of the same to the relevant MA Transferee, subject to the reasonable review and approval of Seller Parent’s or its Subsidiaries’ Representatives, as applicable, and Seller Parent or its Subsidiaries shall, as the case may be, file such documents in accordance with the time limitations imposed by the applicable Governmental Entity with respect to such Product Registration. With respect to any applications for Product Registrations in process on the Closing Date, Seller Parent or its Subsidiaries, as applicable, shall timely make any required filings or submissions under applicable Law in the applicable country to ensure that such applications remain in process following the Closing Date.
(v)Pursuant to the terms of the Side Letter, Seller Parent shall license to Buyer on a royalty-free basis the right to access and use in the Territory, in its sole discretion, the scientific data and regulatory information Seller Parent develops for the Product outside the Territory, including all Japanese clinical trials data and reports. 
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SECTION 5.09.Insurance. The coverage under all insurance policies arranged or maintained by Seller Parent or any of its Subsidiaries, including any insurance policies which may be related in any way to the Business, is only for the benefit of Seller Parent and its Subsidiaries, and not for the benefit of Buyer or any of its Subsidiaries. Buyer agrees to arrange for its own insurance policies with respect to the Business, effective as of the Closing, covering all periods and agrees not to seek, through any means, to benefit from any of Seller Parent’s or its Subsidiaries’ insurance policies, including any such policies which may provide coverage for claims relating in any way to the Business.
SECTION 5.10.Wrong Pockets. 
(a)Subject to Section 1.06, for a period of up to one (1) year after the Closing Date, if either Buyer or Seller Parent becomes aware that any of the Transferred Assets has not been transferred to Buyer or any of its Affiliates or that any of the Excluded Assets has been transferred to Buyer or any of its Affiliates, it shall promptly notify the other Party and Buyer and Seller Parent shall, as soon as reasonably practicable, ensure that such property is transferred, with any necessary prior third-party consent or approval, to Buyer or one of its Affiliates (in the case of any such Transferred Asset) or Seller Parent or one of its Affiliates (in the case of any such Excluded Asset).
(b)In the event that, on or after the Closing Date, Buyer or any of its Affiliates, on the one hand, or Seller Parent or any of its Affiliates, on the other hand, shall receive any payments or other funds due to the other Party pursuant to the terms of this Agreement or any of the other Transaction Documents, then it shall, or shall cause its applicable Affiliate to, promptly forward such funds to such other Party. 
(c)The Parties acknowledge and agree there is no right of offset regarding any transfers or payments pursuant to this Section 5.10 and a Party may not withhold assets or funds required to be transferred or forwarded pursuant to this Section 5.10 in the event there is a dispute regarding any other issue under any of the Transaction Documents. 
SECTION 5.11.Replacement of Seller Guaranties. On or prior to the Closing, Buyer shall use reasonable best efforts (and Seller Parent shall reasonably cooperate with Buyer) so as to cause the replacement, effective as of the Closing, of any guaranties, letters of credit and other sureties provided by Seller Parent or any of its Subsidiaries in respect of any Transferred Asset or Assumed Liability (the “Credit Support Items”) on a like-for-like basis; provided that, if any Credit Support Item is not replaced effective as of the Closing, Buyer shall use its reasonable best efforts to replace such Credit Support Item promptly after the Closing and, from and after the Closing, Buyer shall indemnify and hold harmless Seller Parent and its Subsidiaries from and against any and all claims, losses, liabilities, damages, judgments, fines, penalties, costs (including amounts paid in settlement or compromise) and expenses (including fees and expenses of legal counsel) Seller Parent or any of its Subsidiaries may incur or suffer relating to such Credit Support Item to the extent arising from or relating to the Transferred Assets or Assumed Liabilities following the Closing or Buyer’s failure to perform the obligations secured by such Credit Support Item.
SECTION 5.12.Transition Services. During the period following the date of the Original Agreement and prior to the Closing Date, the Parties shall cooperate and negotiate in good faith to draft and agree to Schedule A to the Transition Services Agreement, setting forth full descriptions of the Transition Services (including, with respect to each service, a description of such service and the cost and termination date for such service), which schedules shall be consistent with the terms of, and shall be based on the service categories and summaries (including cost estimates, duration and methodologies) set forth on Schedule A to, the form of Transition Services Agreement attached as Exhibit I hereto. Pursuant to the terms of the 
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Transition Services Agreement, the Transition Services shall be provided by Seller Parent to Buyer at no cost for a six month period following the Closing Date. 
SECTION 5.13.Further Assurances. In connection with and following the Closing, each Party shall, at the request of the other Party, execute such further documents, and perform such further acts, as may be reasonably necessary or appropriate to give full effect to the allocation of rights, benefits, obligations and liabilities contemplated by this Agreement, the other Transaction Documents and the Transactions. Without limiting the generality of the foregoing, to the extent required under applicable Law or as otherwise reasonably necessary to effect the Transactions, the Parties shall use reasonable best efforts to execute and deliver, or cause their respective Affiliates to execute and deliver, such transfer agreements, bills of sale, deeds, assignments, assumptions and other documents and instruments of sale, conveyance, assignment, novation, transfer, assumption and delivery (the “Business Transfer Documents”) as are necessary to effect any transfer of the Transferred Assets or any assumption of the Assumed Liabilities at the Closing (by means of the Acquisition), or such other time for transfer or assumption as contemplated by Section 1.06 or by the Transition Services Agreement (in accordance with the terms of Section 1.06 or the Transition Services Agreement, as applicable), in each case, upon the terms and subject to the conditions set forth in this Agreement. The Business Transfer Documents shall be in form and substance reasonably agreed to by the Parties and as is usual and customary in the applicable jurisdiction; provided that the Parties agree and acknowledge that the Business Transfer Documents are intended solely to formalize the terms and conditions of this Agreement in order to comply with any applicable Law and shall be, in all respects, consistent with the terms and conditions set forth in this Agreement. In the event of any inconsistency between this Agreement and a Business Transfer Document, this Agreement shall control. For the avoidance of doubt, this Section 5.13 shall not obligate either Party to provide the other Party legal advice or legal services.
SECTION 5.14.Commingled Contracts. With respect to each Commingled Contract, each of Buyer and Seller Parent shall use, and cause its Affiliates to use, commercially reasonable efforts to either (a) cause each counterparty to each Commingled Contract as promptly as practicable prior to the Closing to enter into stand-alone arrangements between Buyer or its relevant Affiliate, on the one hand, and the counterparty to such Commingled Contract, on the other hand, solely in respect of the operation of the Business or the Product, as applicable, under such Commingled Contract or (b) partially assign the rights and obligations under such Commingled Contract related to the Business or the Product, as applicable, to Buyer or its relevant Affiliate, in each case, on terms substantially similar in all respects to those in existence on the date of the Original Agreement in respect of those respective rights and obligations (such act, the “Commingled Contract Separation”). Buyer, its Affiliates or its Representatives shall bear any costs or expenses which are necessary in order to effect the Commingled Contract Separation, and Buyer shall reasonably cooperate with Seller Parent in respect of the foregoing under this Section 5.14. For the avoidance of doubt, nothing in this Section 5.14 or this Agreement shall require Seller Parent, its Subsidiaries or any of their respective Affiliates to (i) pay any sums of money, grant any concessions or provide any guarantee or other consideration in connection with effecting any Commingled Contract Separation, (ii) incur any liability in connection with effecting any Commingled Contract Separation, (iii) waive or amend any terms of any Commingled Contract or of this Agreement or any other Contract to which Seller Parent, such Subsidiary or such Affiliate is a party or (iv) agree to any undertaking, or otherwise agree to any action, that would adversely affect Seller Parent, such Subsidiary or such Affiliate; provided that the foregoing shall not limit Seller Parent’s and its Subsidiaries’ responsibility for any Retained Liabilities in accordance with the terms of this Agreement.
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SECTION 5.15.Milestone Payments. 
(a)Subject to the terms of this Agreement, following the Closing, Buyer and its Affiliates shall (i) not take any actions with the intent of avoiding, reducing or delaying the Milestone Payments and (ii) use Commercially Reasonable Efforts to achieve the Milestones. 
(b)Following the Closing and until the earlier of (i) the date that all Milestone Payments, if any, have been made and (ii) eighteen (18) months following the Milestone Period, Buyer shall cause any successor in a Change of Control to assume the Buyer’s obligations with respect to the achievement of the Milestones and the Milestone Payments under this Agreement, and following such assumption by a creditworthy successor, Buyer shall be released from further liability. “Change of Control” means any transaction or series of related transactions involving any direct or indirect purchase or acquisition (whether by way of merger, share purchase, exchange or otherwise) by a non-affiliate of (x) a majority of the securities of Buyer, (y) all or substantially all of the assets (including equity interests) of Buyer and its Subsidiaries, taken as a whole, or (z) rights to the Product in the United States.
SECTION 5.16.Non-Compete. For the period commencing with the Closing and terminating three (3) years thereafter, Seller Parent, including its Affiliates, shall not develop or Commercialize a branded version of a nasal spray pharmaceutical product indicated for the treatment of the signs and symptoms of dry eye disease (“Competing Product”) in the Territory, or otherwise directly or indirectly engage in, assist, finance or participate in any of the foregoing activities. In addition, Seller Parent, including its Affiliates, shall not Commercialize a Competing Product that is a varenicline nasal spray (0.03 mg base/spray) that references NDA 213978 in the Territory until all Orange Book patents for NDA 213978 have expired or been removed from the Orange Book. For clarity, nothing contained in this Section 5.16 or elsewhere in this Agreement will be construed as prohibiting Seller Parent or any of its Affiliates from: (a) being acquired by or acquiring (whether by merger, asset or stock acquisition or otherwise) another company, business or line of product (including by license thereof or through investment therein), which makes, has made, sells, has sold, markets, has marketed, distributes or has distributed a Competing Product and continues to operate such company, business or line of product following such acquisition; (b) owning, directly or indirectly, solely as a passive investment, securities of any publicly traded Person that engages in activities otherwise prohibited by this Section 5.16; or (c) subject to the second sentence of this Section 5.16, developing or Commercializing an unbranded generic version of a nasal spray pharmaceutical product indicated for the treatment of the signs and symptoms of dry eye disease.
SECTION 5.17.SRA Reconciliation. 
(a)Reconciliation Statements. Within forty-five (45) days after the end of each calendar quarter during the period from the Closing Date through the ninth (9th) month following the Closing (the “SRA Tail Period”), Buyer shall deliver to Seller Parent a statement (an “SRA Reconciliation Statement”) setting forth, in reasonable detail, the aggregate rebates, chargebacks, discounts, allowances, coupon and co-pay redemptions, Medicare coverage gap discounts, managed care rebates, government rebates, distribution service fees, price adjustments, refunds, clawbacks and Product returns actually settled and paid (whether through Buyer’s labeler code or otherwise) by or on behalf of Buyer and its Affiliates during such quarter, in each case, to the extent attributable to any Product sold by or on behalf of Seller Parent and its Subsidiaries prior to the Closing (cumulatively, “Settled Pre-Closing SRA”), together with reasonable supporting documentation. Seller Parent and its Representatives shall have the right to review each SRA Reconciliation Statement and, upon reasonable request, to be provided reasonable access to the relevant books and records of Buyer for purposes of such review.
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(b)Settlement. Within ninety (90) days after the Closing Date, Seller Parent shall prepare and deliver to Buyer a statement (an “SRA Statement”) setting forth Seller Parent’s good faith calculation of the aggregate amount of all accruals and reserves for rebates, chargebacks, discounts, allowances, coupon and co-pay redemptions, Medicare coverage gap discounts, managed care rebates, government rebates, distribution service fees, price adjustments, refunds, clawbacks and Product returns, in each case, to the extent attributable to Product sold by or on behalf of Seller Parent and its Subsidiaries prior to the Closing, calculated in accordance with the Accounting Principles, applied on a basis consistent with Seller Parent’s historical accrual and reserve methodology for the Product and with the accrued and reserved amounts in respect of the Product reflected on Seller Parent’s books and records as of immediately prior to the Closing (the “Pre-Closing SRA Amount”), together with such schedules and data with respect to the determination thereof as is reasonably necessary to support the calculations set forth in the SRA Statement. To the extent cumulative Settled Pre-Closing SRA exceeds the Pre-Closing SRA Amount (as finally determined pursuant to Section 5.17(c)), Seller Parent shall pay to Buyer the amount of such excess within thirty (30) days after delivery of the applicable SRA Reconciliation Statement or, if later, ten (10) Business Days after the Pre-Closing SRA Amount becomes final and binding pursuant to Section 5.17(c) (or, as to any disputed portion, within ten (10) Business Days after resolution under Section 5.17(d)). To the extent the aggregate amounts paid by Seller Parent to Buyer pursuant to the second sentence of this Section 5.17(b) exceed the amount by which cumulative Settled Pre-Closing SRA exceeds the Pre-Closing SRA Amount as of the end of the SRA Tail Period, Buyer shall pay to Seller Parent the amount of such excess within thirty (30) days after delivery of the final SRA Reconciliation Statement (or, as to any disputed portion, within ten (10) Business Days after resolution under Section 5.17(d)). 
(c)Pre-Closing SRA Amount Disputes. 
(i)For the purposes of the SRA Statement, Buyer shall provide Seller Parent with reasonable access to the relevant Business Records (or copies thereof) in the possession or under the control of Buyer or any of its Subsidiaries to the extent related to Seller Parent’s preparation of the SRA Statement; provided, however, that Seller Parent shall reimburse Buyer for any reasonable out-of-pocket costs or expenses incurred by Buyer or such Subsidiary in providing Seller Parent with such access. The Parties agree that the purpose of preparing the SRA Statement is to measure the Pre-Closing SRA Amount in accordance with the terms of this Agreement, and such process is not intended to permit the introduction of accounting methods, policies, principles, practices, procedures, classifications or estimation methodologies for the purpose of determining any such amount different than those set forth in this Agreement. Following the delivery of the SRA Statement, Seller Parent shall provide Buyer with reasonable access to the relevant personnel and properties of Seller Parent and its Subsidiaries to the extent related to the Pre-Closing SRA Amount and relevant to Buyer’s review of the SRA Statement. The SRA Statement shall become final and binding upon the Parties on the thirtieth (30th) day following delivery thereof by Seller Parent, unless Buyer gives written notice of its disagreement with the SRA Statement (a “Notice of Disagreement”) to Seller Parent prior to such date. Any Notice of Disagreement shall specify in reasonable detail the specific item(s) and amount(s) of any disagreement so asserted. If a timely Notice of Disagreement is received by Seller Parent, then the SRA Statement (as revised in accordance with this sentence) shall become final and binding upon the Parties on the earlier of (i) the date on which Buyer and Seller Parent resolve in writing any differences they have with respect to the matters specified in the Notice of Disagreement and (ii) the date on which all such disputed matters are finally resolved in writing by the Independent Adjustment Expert pursuant to the 
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procedures set forth in this Section 5.17(c). During the thirty (30) day period following the delivery of a Notice of Disagreement, Buyer and Seller Parent shall seek in good faith to resolve in writing any differences that they may have with respect to the items and amounts specified in the Notice of Disagreement. At the end of such thirty (30) day period, Buyer and Seller Parent shall submit to an Independent Adjustment Expert for review of the specific items and amounts that remain in dispute and were included in the Notice of Disagreement. If Buyer and Seller Parent are unable to so agree on the Independent Adjustment Expert within ten (10) days after the end of such thirty (30) day period, then Buyer and Seller Parent shall each select a firm and such firms shall jointly select a third internationally recognized independent public accounting firm (which shall not be the regular accounting firm for Buyer, Seller Parent or any of their respective Affiliates), which third firm shall be the Independent Adjustment Expert. The Parties shall instruct the Independent Adjustment Expert to render its decision as to the disputed items and amounts and the effect of its decision on the SRA Statement as promptly as practicable but in no event later than sixty (60) days after the date of such submission. Each Party shall furnish to the Independent Adjustment Expert such working papers and other relevant documents and information relating to the disputed items and amounts, and shall provide interviews and answer questions, as the Independent Adjustment Expert may reasonably request in connection with its determination of such disputed items and amounts. In the event any Party shall participate in teleconferences or meetings with, or make presentations to, the Independent Adjustment Expert, the other Party shall be entitled to participate in such teleconferences, meetings or presentations. The terms of appointment and engagement of the Independent Adjustment Expert shall be as agreed upon between Buyer and Seller Parent in writing.
(ii)In resolving any such disputed item and amount, the Independent Adjustment Expert shall (w) act in the capacity of an expert and not as an arbitrator, (x) limit its review solely to whether the disputed item and amount specifically set forth in the Notice of Disagreement (other than disputed items and amounts thereafter resolved by mutual written agreement of Buyer and Seller Parent in accordance with Section 5.17(c)(i)) was calculated in accordance with the terms of this Agreement, (y) not assign a value to any disputed item greater than the greatest value for such item, or less than the smallest value for such item, claimed in the SRA Statement or in the Notice of Disagreement and (z) make its determination based solely on written materials and oral communications provided to the Independent Adjustment Expert in accordance with Section 5.17(c)(i)) (i.e., not on independent review). The Independent Adjustment Expert is not authorized to, and shall not, make any other determination, including (A) any determination with respect to any matter included in the SRA Statement or the Notice of Disagreement that was not submitted for resolution to the Independent Adjustment Expert, (B) any determination as to the accuracy of the representations and warranties set forth in this Agreement or (C) any determination as to compliance by any Party with any of its respective covenants in this Agreement. Subject to Section 5.17(c)(v), any dispute not within the scope of disputes to be resolved by the Independent Adjustment Expert pursuant to this Section 5.17(c) shall be resolved as otherwise provided in this Agreement. Any determination by the Independent Adjustment Expert, and any work or analyses performed by the Independent Adjustment Expert, may not be offered as evidence of a breach of any representation or warranty in this Agreement or a breach of any covenant in this Agreement (other than a breach of this Section 5.17(c)) in any Action.
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(iii)The final determination by the Independent Adjustment Expert of the items and amounts submitted to it in accordance with Section 5.17(c)(i) shall (w) be in writing, (x) include the Independent Adjustment Expert’s calculation of the Pre-Closing SRA Amount, (y) include the Independent Adjustment Expert’s determination of each disputed item and amount submitted to it in accordance with Section 5.17(c)(i) and (z) include a brief summary of the Independent Adjustment Expert’s reasons for its determination of each issue.
(iv)The resolution of disputed items and amounts by the Independent Adjustment Expert shall be final and binding (other than in the case of fraud or manifest error) and an order may be entered in respect thereof by a tribunal having jurisdiction over the Party against which such determination is to be enforced. The fees and expenses of the Independent Adjustment Expert incurred pursuant to this Section 5.17(c) shall be allocated between Seller Parent, on the one hand, and Buyer, on the other hand, in inverse proportion as they may prevail on the final amount of the adjustment of the items and amounts submitted to the Independent Adjustment Expert. For example, in the event that Buyer asserts that the calculation of the Pre-Closing SRA Amount should have been 10% lower than the amount set forth in the SRA Statement and the Independent Adjustment Expert agrees, then 90% of the fees and expenses of the Independent Adjustment Expert shall be paid by Seller Parent and 10% of the fees and expenses of the Independent Adjustment Expert shall be paid by Buyer. The Independent Adjustment Expert shall determine all disputed item(s) and amount(s), including the apportionment of its fees and expenses as between Seller Parent, on the one hand, and Buyer, on the other hand, in accordance with the provisions of this Section 5.17(c).
(v)Notwithstanding anything to the contrary herein, and other than in the case of fraud, the procedures set forth in this Section 5.17(c) shall be the sole and exclusive remedy of the Parties for any disputes related to the items required to be included or reflected in the calculation of the Pre-Closing SRA Amount.
(d)SRA Reconciliation Statement Disputes. If Seller Parent disputes any SRA Reconciliation Statement, Seller Parent shall so notify Buyer within twenty (20) Business Days after receipt of such SRA Reconciliation Statement, specifying the disputed items in reasonable detail. The Parties shall negotiate in good faith to resolve any dispute, and any dispute not resolved within thirty (30) days shall be referred to the Independent Adjustment Expert for resolution in accordance with the procedures of Section 5.17(c), mutatis mutandis, whose determination shall be final and binding.
(e)Tax Treatment of Payments. For the avoidance of doubt, for all applicable Tax purposes, any payment pursuant to this Section 5.17 shall be treated as an adjustment to the Closing Cash Consideration.
ARTICLE VI

Conditions to Closing
SECTION 6.01.Conditions to Each Party’s Obligations. The respective obligations of each Party to consummate the Closing are subject to the satisfaction (or, to the 
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extent permitted by applicable Law, waiver by such Party) on or prior to the Closing Date of the following condition:
(a)No Restraints. No Law or Order issued by any Governmental Entity of competent jurisdiction enjoining, restraining or otherwise prohibiting the consummation of the Closing shall be in effect (collectively, “Restraints”).
SECTION 6.02.Conditions to Obligations of Buyer. The obligation of Buyer to consummate the Closing is further subject to the satisfaction (or, to the extent permitted by applicable Law, waiver by Buyer) on or prior to the Closing Date of the following conditions:
(a)Representations and Warranties of Seller Parent. (i) The representations and warranties of Seller Parent contained in Article II (other than in Section 2.01 (Organization and Good Standing), Section 2.02 (Authority; Execution and Delivery; Enforceability), Section 2.03 (Title to Tangible Properties; Transferred Assets), Section 2.08(a) (Absence of Certain Changes) and Section 2.14 (Brokers)), without regard to any materiality or “Business Material Adverse Effect” qualifiers contained within such representations and warranties, shall be true and correct as of the Closing Date (or, to the extent such representations and warranties expressly relate to an earlier date, as of such earlier date) as though made on the Closing Date, except for such failures to be true and correct that would not, individually or in the aggregate, reasonably be expected to have a Business Material Adverse Effect, (ii) the representations and warranties of Seller Parent set forth in Section 2.01 (Organization and Good Standing), Section 2.02 (Authority; Execution and Delivery; Enforceability), Section 2.03 (Title to Tangible Properties; Transferred Assets) and Section 2.14 (Brokers), without regard to any materiality or “Business Material Adverse Effect” qualifiers contained within such representations and warranties, shall be true and correct in all material respects as of the Closing Date (or, to the extent such representations and warranties expressly relate to an earlier date, as of such earlier date) as though made on the Closing Date, and (iii) the representations and warranties of Seller Parent set forth in Section 2.08(a) (Absence of Certain Changes) shall be true and correct in all respects as of the Closing Date (or, to the extent such representations and warranties expressly relate to an earlier date, as of such earlier date) as though made on the Closing Date. Buyer shall have received a certificate signed on behalf of Seller Parent by a duly authorized officer of Seller Parent to the effect that this condition has been satisfied.
(b)Performance of Obligations of Seller Parent. Seller Parent shall have performed in all material respects the covenants and agreements required to be performed by it under this Agreement at or prior to the Closing. Buyer shall have received a certificate signed on behalf of Seller Parent by a duly authorized officer of Seller Parent to the effect that this condition has been satisfied.
(c)Closing Deliverables. Seller Parent shall have delivered, or caused to be delivered, to Buyer the Closing deliverables set forth in Section 1.04(b).
SECTION 6.03.Conditions to Obligations of Seller Parent. The obligation of Seller Parent to consummate the Closing is further subject to the satisfaction (or, to the extent permitted by applicable Law, waiver by Seller Parent) on or prior to the Closing Date of the following conditions:
(a)Representations and Warranties of Buyer. (i) The representations and warranties of Buyer contained in Article III (other than in Section 3.01 (Organization and Good Standing), Section 3.02 (Authority; Execution and Delivery; Enforceability), Section 3.05 (Brokers) and Section 3.06 (Sufficiency of Funds)), without regard to any materiality or “Buyer Material Adverse Effect” qualifiers contained within such representations and warranties, shall be true and correct as of the Closing Date (or, to the extent such representations and warranties 
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expressly relate to an earlier date, as of such earlier date) as though made on the Closing Date, except for such failures to be true and correct that would not, individually or in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect and (ii) the representations and warranties of Buyer set forth in Section 3.01 (Organization and Good Standing), Section 3.02 (Authority; Execution and Delivery; Enforceability), Section 3.05 (Brokers) and Section 3.06 (Sufficiency of Funds), without regard to any materiality or “Buyer Material Adverse Effect” qualifiers contained within such representations and warranties, shall be true and correct in all material respects as of the Closing Date (or, to the extent such representations and warranties expressly relate to an earlier date, as of such earlier date) as though made on the Closing Date. Seller Parent shall have received a certificate signed on behalf of Buyer by a duly authorized officer of Buyer to the effect that this condition has been satisfied.
(b)Performance of Obligations of Buyer. Buyer shall have performed in all material respects the covenants and agreements required to be performed by it under this Agreement at or prior to the Closing. Seller Parent shall have received a certificate signed on behalf of Buyer by a duly authorized officer of Buyer to the effect that this condition has been satisfied.
(c)Closing Deliverables. Buyer shall have delivered, or caused to be delivered, to Seller Parent the Closing deliverables set forth in Section 1.04(a).
SECTION 6.04.Frustration of Closing Conditions. Neither Buyer, on the one hand, nor Seller Parent, on the other hand, may rely on the failure of any condition set forth in this Article VI to be satisfied if such failure was caused by, or resulted from, such Person’s failure to act in good faith or such Person’s breach of any of its representations, warranties, covenants or agreements hereunder.
SECTION 6.05.SEC Reporting Cooperation; Financial Statements.
(a)Definitions. For purposes of this Section 6.05:
“Buyer SEC Filings” means any registration statement, report, proxy statement, offering document, or other filing or submission filed or furnished, or reasonably expected to be filed or furnished, by Buyer or any of its Affiliates with or to the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933 (the “Securities Act”) or the Exchange Act.
“Required Financial Information” means (i) audited and unaudited financial statements relating to the Business (including, as applicable, audited and unaudited abbreviated financial statements or audited and unaudited “carve-out” financial statements), as required under Rule 3-05 of Regulation S-X and (ii) all historical financial information reasonably necessary for Buyer to prepare pro forma financial information in accordance with Article 11 of Regulation S-X.
(b)Cooperation with SEC Relief Requests. Beginning on and after the date of the Original Agreement, Buyer shall use reasonable best efforts to obtain relief from, or modification of, the financial statement requirements under Rule 3-05(e) of Regulation S-X by submitting a request under Rule 3-13 of Regulation S-X (such request, a “Rule 3-13 Waiver Request”) to the SEC, and Seller Parent shall reasonably cooperate with Buyer in connection with any Rule 3-13 Waiver Request, including by furnishing information regarding the Product, 
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the Business, the Transferred Assets and the Assumed Liabilities reasonably requested by Buyer for such purpose.
(c)Required Financial Information. If the SEC does not grant, or otherwise denies, Buyer’s Rule 3-13 Waiver Request, Seller Parent shall, and shall cause its Affiliates and its and their respective Representatives to, use reasonable best efforts to prepare and deliver, or cause to be prepared and delivered, to Buyer the Required Financial Information as promptly as reasonably practicable following Buyer’s request and, in any event, no later than sixty (60) days following the Closing Date so as to permit Buyer to timely file such information by amendment to its Current Report on Form 8-K within the period required by Item 9.01 of Form 8-K.
(d)Cooperation. Without limiting the foregoing, Seller Parent shall, and shall cause its Affiliates to, use reasonable best efforts from and after the Closing to cooperate to furnish to Buyer and its Subsidiaries and their respective Representatives, upon reasonable request, financial information and related supporting documentation from Seller Parent’s and its Subsidiaries’ historical books and records related to the Business and the allocated costs or expenses (or historical assets and liabilities related to the Business and not included in the Transferred Assets or the Assumed Liabilities) of Seller Parent and its Subsidiaries that may be reasonably necessary (i) for Buyer to prepare any required financial statement of the Business, and related customary pro-forma financial statements reflecting the Transactions, in accordance with the requirements of Regulation S-X or (ii) for inclusion in any Buyer SEC Filing; provided that Seller Parent and its Subsidiaries shall not be required to produce any information or documents pursuant to this Section 6.05 that (x) are not in the possession of Seller Parent or any of its Subsidiaries at the time of Buyer’s request or (y) have previously been provided to, or are otherwise in the possession of, Buyer or its Subsidiaries at the time of Buyer’s request.
(e)Auditor Consents and Comfort Letters. Seller Parent shall use reasonable best efforts to cause its independent accountants to (i) consent to the inclusion or incorporation by reference of their audit report(s) with respect to any Required Financial Information in any Buyer SEC Filing and to provide any customary consents required in connection therewith and (ii) provide customary “comfort letters” (including “negative assurance” comfort) to any underwriters or initial purchasers in connection with any securities offering by Buyer or its Affiliates.
(f)Survival. This Section shall survive the Closing for a period of two (2) years; provided that Seller Parent’s obligations shall continue beyond such period with respect to any Buyer SEC Filing for which Required Financial Information is or becomes required and as to which Buyer has notified Seller Parent prior to the expiration of such period.
(g)Costs. Buyer shall reimburse Seller Parent for its reasonable and documented out-of-pocket costs paid to third parties (including the fees of Seller Parent’s independent accountants) incurred in complying with this Section 6.05; provided that all costs of Buyer’s own independent auditors shall be borne by Buyer.
(h)Standard. Seller Parent shall use reasonable best efforts to ensure that any Required Financial Information is prepared in accordance with the Accounting Principles and the applicable requirements of Regulation S-X, in each case applied on a consistent basis throughout the periods presented.
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ARTICLE VII

Termination, Amendment and Waiver
SECTION 7.01.Termination. This Agreement may be terminated at any time prior to the Closing:
(a)by mutual written consent of Seller Parent and Buyer;
(b)by either Seller Parent or Buyer, by written notice to the other, if:
(i)the Closing has not occurred on or before 11:59 p.m., New York City time, on December 31, 2026 (the “Outside Date”); provided that a Party shall not have the right to terminate this Agreement pursuant to this Section 7.01(b)(i) if such Party has breached any of its representations, warranties, covenants or agreements hereunder and such breach has been the cause of, or resulted in, the failure of the Closing to occur on or before the Outside Date; or
(ii)any Governmental Entity of competent jurisdiction has issued any Order permanently enjoining, restraining or otherwise prohibiting the consummation of the Closing and such Order shall be in effect and have become final and nonappealable; provided that the Party seeking to terminate this Agreement pursuant to this Section 7.01(b)(ii) shall have used reasonable best efforts to prevent the entry of and to remove such Order in accordance with such Party’s obligations under this Agreement; 
(c)by Buyer, by written notice to Seller Parent, if Seller Parent shall have breached any of its representations, warranties, covenants or agreements hereunder, which breach (i) would give rise to the failure of a condition contained in Section 6.02(a) or 6.02(b) and (ii) is incapable of being cured prior to the Outside Date or, if capable of being cured by the Outside Date, Seller Parent or such Affiliate, as applicable, shall not have commenced reasonable best efforts to cure such breach within thirty (30) days following receipt by Seller Parent or such Affiliate, as applicable, of written notice of such breach from Buyer stating Buyer’s intention to terminate this Agreement pursuant to this Section 7.01(c) and the basis for such termination and thereafter be continuing such reasonable best efforts; provided that Buyer shall not have the right to terminate this Agreement pursuant to this Section 7.01(c) if Buyer is then in material breach of any of its representations, warranties, covenants or agreements hereunder;
(d)by Seller Parent, by written notice to Buyer, if Buyer shall have breached any of its representations, warranties, covenants or agreements hereunder, which breach (i) would give rise to the failure of a condition contained in Section 6.03(a) or 6.03(b) and (ii) is incapable of being cured prior to the Outside Date or, if capable of being cured by the Outside Date, Buyer or such Affiliate, as applicable, shall not have commenced reasonable best efforts to cure such breach within thirty (30) days following receipt by Buyer of written notice of such breach from Seller Parent stating Seller Parent’s intention to terminate this Agreement pursuant to this Section 7.01(d) and the basis for such termination and thereafter be continuing such reasonable best efforts; provided that Seller Parent shall not have the right to terminate this Agreement pursuant to this Section 7.01(d) if Seller Parent is then in material breach of any of its representations, warranties, covenants or agreements hereunder; or
(e)by Seller Parent, if (i) the conditions set forth in Sections 6.01 and 6.02 have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Closing), (ii) Seller Parent has irrevocably confirmed by notice to Buyer that all conditions 
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set forth in Section 6.03 have been satisfied (other than those conditions that by their terms are to be satisfied at the Closing) or that it is willing to waive any unsatisfied conditions in Section 6.03 and (iii) the Closing shall not have been consummated on the third (3) Business Day following the delivery of such notice; provided that, notwithstanding anything in Section 7.01(b)(i) to the contrary, no Party shall be permitted to terminate this Agreement pursuant to Section 7.01(b)(i) during the three-Business Day period following the delivery of the notice referred to in clause (ii) above. 
SECTION 7.02.Effect of Termination. In the event of the termination of this Agreement by either Seller Parent or Buyer as provided in Section 7.01, this Agreement shall forthwith become void and have no effect, and there shall be no liability or obligation on the part of any Party, except that no such termination shall relieve any party from liabilities for damages to another party resulting from (a) willful misconduct or intentional breach of any covenant or agreement set forth in this Agreement or (b) Fraud. Notwithstanding the foregoing, each of the following shall survive any termination of this Agreement: Section 2.14 (Brokers), Section 3.05 (Brokers), Section 4.02(b) (Confidentiality), this Section 7.02 (Effect of Termination), Article IX (General Provisions) and the Confidentiality Agreement. Nothing in this Section 7.02 shall be deemed to impair the right of any Party to obtain an injunction or injunctions, specific performance or other equitable relief to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement. 
ARTICLE VIII

Indemnification
SECTION 8.01.Survival. The Parties, intending to modify any applicable statute of limitations, agree that the agreements and covenants to be performed prior to Closing by each Party and the representations and warranties made by each Party in this Agreement and in any certificates delivered pursuant hereto each shall survive the Closing until the date that is twelve (12) months after the Closing Date, except for the representations and warranties under Sections 2.01, 2.02, 2.03, 2.10(b) and 2.14 (the “Seller Parent Fundamental Representations”) and Sections 3.01, 3.02 and 3.06 (the “Buyer Fundamental Representations”), which shall survive the Closing until the expiration of the applicable statute of limitations, and thereafter there shall be no liability on the part of, nor shall any claim be made by, any Party or any of its Affiliates in respect thereof, including any breach thereof. All covenants and agreements contained in this Agreement that by their terms contemplate performance following the Closing or otherwise expressly by their terms survive the Closing will survive the Closing until performed in full in accordance with their respective terms or, as applicable, for such periods as may be set forth in such covenants and agreements. 
SECTION 8.02.Indemnification by Seller Parent. Seller Parent shall indemnify and hold harmless Buyer and its Representatives (collectively, the “Buyer Indemnitees”) from and against any and all Damages which any Buyer Indemnitee may incur or suffer to the extent such Damages arise out of or result from (a) any of the Retained Liabilities, (b) the inaccuracy or breach of any representation or warranty made by Seller Parent contained in this Agreement or in any Transaction Agreement or in any certificate or other instrument delivered by Seller Parent or any of its Affiliates pursuant to this Agreement or any Transaction Document or (c) the breach of or failure to perform any covenant or agreement by Seller Parent or any of its Affiliates contained in this Agreement or in any Transaction Document. Buyer shall take, and shall cause the other Buyer Indemnitees to take, all commercially reasonable steps to mitigate any Damages upon becoming aware of any event that would reasonably be expected to, or does, give rise thereto; provided, however, that the reasonable and documented out-of-pocket costs and expenses of such mitigation shall constitute Damages for purposes of this Agreement.
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SECTION 8.03.Indemnification by Buyer. In addition to the indemnification set forth in Sections 5.02(f), 5.02(g), 5.07(d) and 5.11, Buyer shall indemnify and hold harmless Seller Parent, the Asset Selling Entities and their respective Representatives (collectively, the “Seller Indemnitees”) from and against any and all Damages which any Seller Indemnitee may incur or suffer to the extent such Damages arise out of or result from (a) any of the Assumed Liabilities, (b) the inaccuracy or breach of any representation or warranty made by Buyer contained in this Agreement or in any Transaction Agreement or in any certificate or other instrument delivered by Buyer or any of its Affiliates pursuant to this Agreement or any Transaction Document or (c) the breach of or failure to perform any covenant or agreement by Buyer or any of its Affiliates contained in this Agreement or in any Transaction Document. Seller Parent shall take, and shall cause the other Seller Indemnitees to take, all commercially reasonable steps to mitigate any Damages upon becoming aware of any event that would reasonably be expected to, or does, give rise thereto; provided, however, that the reasonable and documented out-of-pocket costs and expenses of such mitigation shall constitute Damages for purposes of this Agreement.
SECTION 8.04.Claims; Limitations on Liability. 
(a)Any Buyer Indemnitee or Seller Indemnitee claiming it may be entitled to indemnification under this Article VIII (the “Indemnified Party”) shall give prompt written notice to Seller Parent or Buyer, respectively (the “Indemnifying Party”), of each matter, action, cause of action, claim, demand, fact or other circumstances upon which a claim for indemnification under this Article VIII (a “Claim”) may be based. Such notice shall contain, with respect to each Claim, such facts and information as are then reasonably available, including the estimated amount of Damages and the provisions of this Agreement pursuant to which such Claim constitutes an Assumed Liability or Retained Liability, as applicable. Failure to give prompt notice of a Claim hereunder shall not affect the Indemnifying Party’s obligations hereunder, except to the extent the Indemnifying Party is prejudiced by such failure.
(b)Notwithstanding anything to the contrary contained in this Agreement, the limitations set forth in this Section 8.04(b) shall not apply to: (i) any Retained Liability or (ii) Fraud or intentional misconduct. Except as provided in the immediately preceding sentence, the following limitations shall apply: 
(i) (A) the maximum aggregate amount payable by Seller Parent in respect of Damages that may be recovered from Seller Parent by the Buyer Indemnitees pursuant to Section 8.02(b) shall be $3,000,000 (three million dollars) (the “Seller General Cap”); provided that the Seller General Cap shall not be applicable in respect of any breach of a Seller Parent Fundamental Representation and (B) the maximum aggregate amount payable by Seller Parent in respect of Damages that may be recovered from Seller Parent by the Buyer Indemnitees pursuant to Section 8.02(b) and Section 8.02(c) (for the avoidance of doubt, including in respect of any breach of the Seller Parent Fundamental Representations) shall not exceed the Closing Cash Consideration (the “Seller Aggregate Cap”);
(ii)Seller Parent shall not be liable to any Buyer Indemnitee pursuant to Section 8.02 for any Claim (A) unless and until the aggregate amount of indemnifiable Damages that may be recovered from Seller Parent by the Buyer Indemnitees exceeds $500,000 (five hundred thousand dollars) (the “Seller Basket Amount”), in which case Seller Parent shall be liable for any indemnifiable Damages exceeding the Seller Basket Amount in addition to the Seller Basket Amount, or (B) for any individual item or series of related items where the aggregate amount of indemnifiable Damages that may be recovered from Seller 
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Parent by the Buyer Indemnitees is less than $50,000 (fifty thousand dollars) (the “Seller De Minimis Amount”); and
(iii)no Party shall have any liability under this Article VIII for any indirect, special, incidental, punitive or consequential losses or Damages (including lost profits or any Damages based on a multiple of revenue or earnings) relating to the breach or alleged breach of this Agreement (except to the extent actually awarded to a Governmental Entity or other third party in connection with a Third Party Claim).
SECTION 8.05.Direct Claims. In the event any Indemnified Party should have a claim against any Indemnifying Party under this Article VIII that does not involve or result from a Third Party Claim against such Indemnified Party (a “Direct Claim”), the Indemnified Party shall deliver notice thereof pursuant to Section 8.04(a). In connection with the delivery of such notice, the Indemnified Party shall use reasonable best efforts to provide to the Indemnifying Party such other necessary 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. The Indemnifying Party shall use reasonable best efforts to respond to such notice in writing within thirty (30) days of receipt of such notice. The Indemnified Party shall reasonably cooperate and assist the Indemnifying Party in determining the validity of any Direct Claim and in otherwise resolving such Direct Claim. Such assistance and cooperation shall include providing reasonable access to and copies of information, records and documents relating to such matters, furnishing employees to assist in the investigation, defense and resolution of such matters and providing legal and business assistance with respect to such matters. If the Indemnifying Party does not so respond within such thirty (30)-day period, the Indemnifying Party shall be deemed to have rejected such claim, in which case either Party shall be free to pursue an Action in accordance with Article IX. If the Indemnifying Party delivers written notice rejecting any Direct Claim within such thirty (30)-day period, the Indemnified Party and the Indemnifying Party shall attempt to resolve in good faith such Direct Claim within forty-five (45) days of the Indemnified Party receiving such rejection notice and, if such Direct Claim is not resolved within such forty-five (45)-day period, then either Party shall be free to pursue an Action in accordance with Article IX.
SECTION 8.06.Defense of Third Party Claims. 
(a)The Indemnified Party shall permit the Indemnifying Party, at the Indemnifying Party’s option and expense, to assume the complete defense of any Claim based on any Action by any third party (a “Third Party Claim”) with full authority to conduct such defense and to settle or otherwise dispose of the same and the Indemnified Party will fully cooperate in such defense; provided that the Indemnifying Party will not, in the defense of any such Third Party Claim, except with the consent of the Indemnified Party (which consent will not be unreasonably withheld, delayed or conditioned), consent to the entry of any Order or enter into any settlement which (i) provides for any relief other than the payment of monetary damages, (ii) does not include as an unconditional term thereof the giving by the third-party claimant to the Indemnified Party of a release from all liability in respect thereof or (iii) includes any admission of wrongdoing or misconduct by the Indemnified Party. If the Indemnifying Party has assumed the defense of such Third Party Claim, the Indemnifying Party shall be liable to the Indemnified Party only for such legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense thereof at the request of the Indemnifying Party. As to those Third Party Claims with respect to which the Indemnifying Party does not elect to assume control of the defense, the Indemnified Party will afford the Indemnifying Party an opportunity to participate in such defense, at the Indemnifying Party’s cost and expense, and will consult with the Indemnifying Party prior to settling or otherwise disposing of any of the same. The 
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Indemnified Party will not settle any Third Party Claim without the prior consent of the Indemnifying Party, such consent not to be unreasonably withheld, delayed or conditioned. 
(b)Notwithstanding anything to the contrary in this Section 8.06, (i) the Indemnifying Party shall not be permitted to assume the defense of any Third Party Claim if (A) such Third Party Claim relates to or arises in connection with any criminal Action against the Indemnified Party or (B) such Third Party Claim seeks an injunction or equitable relief against the Indemnified Party and (ii) with respect to any Third Party Claim, the Indemnified Party shall have the right to employ one separate co-counsel and to participate in the defense in such Third Party Claim, and the Indemnifying Party shall bear the reasonable fees, costs and expenses of such separate co-counsel, if, based on advice from counsel, there exists any actual or potential conflict of interest between the Indemnified Party and the Indemnifying Party in connection with the defense of such Third Party Claim. 
(c)This Section 8.06 shall not apply to claims for Taxes, which shall be governed by Section 5.05.
SECTION 8.07.Exclusivity, No Duplicate Recovery. This Article VIII and Sections 5.02(f), 5.02(g), 5.07 and 5.11 provide the exclusive means by which a Party may assert and remedy claims of any nature whatsoever relating to the Transactions (other than disputes under Section 5.17, which shall be governed by the terms of Section 5.17); provided, however, that the foregoing in this Section 8.07 shall not preclude any Party from seeking (a) any relief other than monetary damages (including injunction or injunctions, specific performance or other equitable relief to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement) when such relief is otherwise available under this Agreement, (b) any relief with respect to any covenant or agreement that, by its express terms, provides for performance following the Closing, (c) any remedy in the case of Fraud or (d) any remedy in accordance with any Transaction Document (other than this Agreement) or the Confidentiality Agreement. Notwithstanding anything to the contrary herein, in no event shall any Indemnified Party be entitled to indemnification under this Article VIII with respect to any matter to the extent that such matter was reflected in the calculation of the Settled Pre-Closing SRA pursuant to Section 5.17.
SECTION 8.08.Calculation of Damages. The amount of any Damages for which indemnification is provided under this Article VIII shall be net of (a) any amounts actually received by the Indemnified Party or its Affiliates from third parties with respect to such Damages (less any related costs and expenses, including the aggregate out-of-pocket cost of pursuing any related insurance claims and any related increases in insurance premiums) and (b) any present or future net Tax benefits arising as a result of such Damages (calculated on a “with and without basis”). Except as otherwise provided in this Article VIII, in any case where the Indemnified Party subsequently recovers from third parties any amount in respect of a matter with respect to which the Indemnifying Party has indemnified the Indemnified Party pursuant to this Article VIII, the Indemnified Party shall promptly pay over to the Indemnifying Party the amount so recovered (after deducting therefrom the full amount of any applicable insurance premium increases and any costs or expenses incurred by the Indemnified Party in procuring such recovery), but not in excess of any amount previously so paid by the Indemnifying Party to or on behalf of the Indemnified Party in respect of such matter.
SECTION 8.09.Tax Treatment of Indemnity Payments. For all applicable Tax purposes, any indemnity payment under this Agreement shall be treated as an adjustment to the Closing Cash Consideration.
SECTION 8.10.No Setoff Rights. Neither Party shall have any right of setoff of any amounts due and payable, or any liabilities arising, under this Agreement against 
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any other amounts due and payable under this Agreement or any amounts due and payable, or any liabilities arising, under any Transaction Document. The payment obligations under each of this Agreement and the Transaction Documents remain independent obligations of each Party, irrespective of any amounts owed to any other Party under this Agreement or the respective Transaction Documents.
ARTICLE IX

General Provisions
SECTION 9.01.Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be delivered by email, and shall be deemed to have been duly delivered and received hereunder on the date of dispatch by the sender thereof (to the extent that no “bounce back” or similar message indicating non-delivery is received with respect thereto), in each case, to the intended recipient as set forth below (or to such other recipient as designated in a written notice to the other Party in accordance with this Section 9.01): 
(a)if to Buyer, to:
Harrow Inc.
1A Burton Hills Blvd.
Suite 200
Nashville, TN 37215
Attention: President & Chief Financial Officer 
Email: [***] 
with a copy, which shall not constitute notice, to:
Harrow Inc.
1A Burton Hills Blvd.
Suite 200
Nashville, TN 37215
Attention: General Counsel
Email: [***] 
Polsinelli PC    
7676 Forsyth Blvd.
Suite 800
St. Louis, MO 63105    
Attn: [***]    
Email: [***] 
(b)if to Seller Parent, to:
Viatris Inc.
1000 Mylan Boulevard
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Canonsburg, PA 15317
Attention:    [***], Chief Legal Officer
Email:        [***] 
with a copy, which shall not constitute notice, to:
Cravath, Swaine & Moore LLP
Two Manhattan West
375 Ninth Avenue
New York, NY 10001
Attention: [***] 
[***]
Email: [***] 
[***] 
SECTION 9.02.Certain Definitions. For the purposes of this Agreement:
“Accounting Principles” means the accounting principles, policies, procedures, categorizations, definitions, methods, practices and techniques as adopted, interpreted and applied in the preparation of the consolidated financial statement of Seller Parent as at December 31, 2025.
“Affiliate” of any Person means another Person that directly or indirectly controls, is controlled by or is under common control with such first Person. For purposes of this definition, “control” of a Person means the power, directly or indirectly, to direct or cause the direction of the management and policies of such Person, whether by Contract or otherwise.
“Antitrust Laws” means all federal, state and foreign Laws in effect from time to time that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization, lessening of competition or restraint of trade or regulating foreign investment.
“Applicable Business Organization Law” means, with respect to any Person, the applicable Law of such Person’s jurisdiction of incorporation or organization.
“Assumed Liabilities” means all of Seller Parent’s and its Subsidiaries’ obligations and liabilities to the extent arising out of, relating to or otherwise in respect of the Business or the Transferred Assets (in each case, including the ownership or operation thereof), whether any such obligation or liability arises (a) at or after the Closing or (b) before the Closing and is expressly identified as an Assumed Liability on Annex C, in the case of each of clause (a) and (b), whether known or unknown or contingent or accrued and including the obligations and liabilities set forth on Annex C hereto but expressly excluding any obligation or liability set forth on Annex D hereto (the obligations and liabilities set forth on Annex D hereto, the “Business Retained Liabilities”).
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“Bankruptcy Code” means the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330, as heretofore and hereafter amended.
“Business” means the business and activities of Seller Parent and its Subsidiaries in connection with the research, development, manufacturing and Commercialization of the eyecare product set forth on Section 9.02(a) of the Seller Parent Disclosure Letter (the “Product”) in the Territory. 
“Business Benefit Plan” means each employee benefit plan (as defined in Section 3(3) of ERISA, whether or not subject thereto), share option, share purchase, equity or phantom equity plan or agreement, or any other compensation, employment or employee benefit plan, program, arrangement, agreement or policy (including each individual employment, consulting, severance, transaction, restrictive covenant, retention or change in control agreement or arrangement) sponsored, contributed to or maintained by Seller Parent or any of its Subsidiaries in which any Business Employee participates or is eligible to participate, or under which Seller Parent or any of its Subsidiaries has or could reasonably be expected to have any Liability with respect to any Business Employee, excluding any plan, program, agreement or arrangement required by applicable Law or Contract (e.g., government mandated severance plans).
“Business Day” means any day of the year on which national banking institutions in New York are open to the public for conducting business and are not required or authorized to close.
“Business Employee” means each individual employee of Seller Parent or any of its Subsidiaries who is set forth on Schedule 9.02(b) of the Seller Parent Disclosure Letter (the “Business Employee Schedule”). The Business Employee Schedule sets forth, for each such individual, title or position, employing entity, work location and leave/active status as of the date of the Original Agreement. No individual shall be added to or removed from the Business Employee Schedule after the date of the Original Agreement except by the mutual written agreement of Buyer and Seller Parent; provided that the Parties shall cooperate in good faith to update the Business Employee Schedule prior to the Closing to reflect ordinary-course departures and, with Buyer’s prior written consent, ordinary-course new hires for the Business.
“Business IP Contracts” means all of the written Contracts (A) pursuant to which Seller Parent or any of its Subsidiaries obtained the right to use or practice rights under third party Intellectual Property included in the Transferred Intellectual Property and material to the operation of the Business or (B) by which Seller Parent or any of its Subsidiaries has licensed or otherwise authorized a third party to use any of the Transferred Intellectual Property, including license agreements, settlement agreements and covenants not to sue, in the case of each of clauses (A) and (B) other than (i) non-exclusive licenses granted to third parties in the ordinary course of business, (ii) agreements with distributors, manufacturers or suppliers entered into in the ordinary course of business and (iii) “shrink wrap”, “commercially available off the shelf software package” or “click through” licenses.
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“Business Material Adverse Effect” means any fact, change, event, circumstance, occurrence, effect or development (an “Effect”) that has a material adverse effect on (a) the business, financial condition or results of operations of the Business, taken as a whole, or (b) the ability of Seller Parent and the Asset Selling Entities to consummate the Transactions to be consummated thereby; provided, however, that, in the case of the foregoing clause (a) only, none of the following shall be taken into account in determining whether there has been or would reasonably be expected to be a Business Material Adverse Effect: any Effect (i) (A) generally affecting (1) the economy or political, social, regulatory, business, economic, financial, credit, commodity or capital market conditions in the United States or elsewhere in the world, in each case, including changes in interest or exchange rates, monetary policy or inflation, or (2) the industries in which the Business operates in the geographies in which the Business operates or (B) to the extent arising out of, relating to or attributable to (1) acts of war (whether or not declared), military activity, acts of armed hostility, civil disobedience, riots, sabotage, cyberattacks, terrorism or other international or national calamity or any worsening or escalation thereof or (2) any hurricane, tropical storm, tropical depression, earthquake, flood or other natural disaster, acts of God, weather-related events, force majeure events or other comparable events or any worsening or escalation thereof; provided that any Effect described in this clause (i) may be taken into account in determining whether there has been or would reasonably be expected to be a Business Material Adverse Effect to the extent that such Effect has or would reasonably be expected to have a disproportionate adverse effect on the Business, taken as a whole, compared to other similarly situated participants in the industries in which the Business operates (in which case, only the incremental disproportionate adverse effect may be taken into account in determining whether there has been or would reasonably be expected to be a Business Material Adverse Effect); or (ii) to the extent arising out of, relating to or attributable to (A) the negotiation, execution or announcement of this Agreement or the other Transaction Documents, or the pendency of the Transactions, including any Action resulting therefrom, any reduction in revenues resulting therefrom or any impact on relationships with Governmental Entities, vendors, customers, distributors, licensors, employees, financing sources, partners or similar relationships resulting therefrom, (B) the identity of, or any facts or circumstances relating to, Buyer or any of its Affiliates, (C) the compliance with the terms of this Agreement or any other Transaction Document (as if such other Transaction Document were in effect) or the taking of any action (or the omission of any action) required or contemplated by this Agreement or any other Transaction Document (as if such other Transaction Document were in effect) or otherwise at the request or with the consent of Buyer, (D) any adoption, proposal or implementation of, or change or prospective change in, any applicable Law after the date of the Original Agreement or any interpretation or enforcement thereof by any Governmental Entity, (E) any change in GAAP or in accounting standards after the date of the Original Agreement or any interpretation or enforcement thereof by any Governmental Entity, (F) any failure by the Business to meet any estimates of revenues, earnings, projections or other indicia of performance, whether published, internally prepared or provided to Buyer or any of its Representatives; provided that this clause (ii)(F) shall not prevent taking into account any Effect underlying such failure to meet estimates or other indicia of performance in determining whether there has been or would reasonably be expected to be a Business Material Adverse Effect (to the extent such Effect is not otherwise excluded from this definition of Business Material Adverse Effect), (G) any actual or potential, complete or partial, sequester, stoppage, shutdown, default or similar event or occurrence by or 
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involving any Governmental Entity affecting a national, federal, state or local government or changes in funding policies by or involving any Governmental Entity, (H) any epidemic, pandemic, disease outbreak or other public health condition, or any worsening or escalation thereof, or any measures promulgated in connection with or in response to any such epidemics, pandemics, disease outbreaks or other public health conditions or interpretations thereof, (I) (x) the Business’s, or its competitors’ or potential competitors’, preclinical or clinical studies or the results of, or data derived from, such studies or announcements thereof or in connection therewith, (y) any approval by the FDA or any other Governmental Entity (or other preclinical or clinical or regulatory developments), market entry or threatened market entry of any product competitive with the Product and (z) any adverse safety event or report with respect to the Product, (J) any recommendations, statements, decisions or other pronouncements made, published or proposed by professional medical organizations or payors, or any Governmental Entity or representative thereof, or any panel or advisory body empowered or appointed by any of the foregoing, relating to the Product, their competitors or potential competitors, or the pricing, reimbursement or insurance coverage thereof or (K) any matter described in sufficient detail in the Seller Parent Disclosure Letter, and provided that any Effect described in clause (ii)(D), clause (ii)(G) or clause (ii)(H) may be taken into account in determining whether there has been or would reasonably be expected to be a Business Material Adverse Effect to the extent that such Effect has or would reasonably be expected to have a disproportionate adverse effect on the Business, taken as a whole, compared to other similarly situated participants in the industries in which the Business operates (in which case, only the incremental disproportionate adverse effect may be taken into account in determining whether there has been or would reasonably be expected to be a Business Material Adverse Effect).
“Business Records” means books, records and other data to the extent relating to the Transferred Assets or the Assumed Liabilities in the possession of Seller Parent and its Subsidiaries in the form, condition and format (including native format) as they exist at the time of Closing.
“Buyer Material Adverse Effect” means any Effect that has a material adverse effect on the ability of Buyer and its Affiliates to consummate the Transactions to be consummated thereby.
“Closing Cash Consideration” means $30,000,000.
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Commercialize” (and, with correlative meaning, “Commercialization”) means, with respect to any Product, the commercialization thereof, including, as applicable, the packaging, storing, transporting, importation, exportation, transportation, marketing, promotion, sale, distribution for sale, handling of returns, booking of sales, and provision of customer service, and all regulatory and compliance activities related to the foregoing.
“Commercially Reasonable Efforts” means, with respect to the achievement of the Milestones, attempting to achieve such Milestones in a reasonable, diligent and good faith manner that is comparable in quality and scope to those efforts that are commonly used in the 
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pharmaceutical industry for pharmaceutical products, which have the same regulatory requirements or status, are at a comparable stage of development or product life, and that have similar market potential as the Product, taking into account issues of safety and efficacy, product profile, the proprietary position, profitability as compared to other uses of resources, and the then current competitive and economic environment, but not taking into account the obligation to make the Milestone Payments.
“Commingled Contract” means any Contract to which Seller Parent or any of its Subsidiaries is a party or by which Seller Parent or any of its Subsidiaries is bound that relates both to (a) the Business and (b) the Retained Business.
“Contract” means any note, bond, mortgage, indenture, lease, license or other contract, agreement, instrument or legally binding obligation.
“Corxel Agreement” means that certain License and Collaboration Agreement, dated as of August 5, 2021, by and between Oyster Point Pharma, Inc. and Ji Xing Pharmaceuticals Limited.
“Damages” means claims, losses, liabilities, damages, judgments, fines, penalties, costs (including amounts paid in settlement or compromise but excluding lost profits or similar costs (whether or not foreseeable)) and expenses (including fees and expenses of legal counsel) directly incurred or suffered, in each case, to the extent reasonably foreseeable or payable to a third party in connection with a Third Party Claim. 
“Data Privacy Laws” means any Laws regulating the collecting, accessing, using, disclosing, transmitting, transferring, securing, sharing, storing, maintaining, retaining, deleting, disposing, modifying, protecting, privacy, breach or processing of Personal Information.
“ERISA” means the U.S. Employee Retirement Income Security Act of 1974, as amended.
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
“Excluded Assets” means Seller Parent’s and its Subsidiaries’ right, title and interest in, to and under the assets and properties set forth or described on Annex B as they exist at the time of the Closing.
“Excluded Taxes” means, without duplication, (a) all Taxes of Seller Parent or any of its Affiliates (other than with respect to the Transferred Assets) for any taxable period and (b) any Taxes with respect to the Transferred Assets for any Pre-Closing Tax Period, in the case of each of clauses (a) and (b), other than Transfer Taxes incurred in connection with the Transactions. 
“FDA” means the United States Food and Drug Administration.
“Fraud” means, with respect to any Person, the making of a statement of fact in the express representations and warranties of such Person or of a Party set forth in this 
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Agreement or in any other Transaction Document with the intent to deceive another Person and requires (a) a false representation of material fact by such first Person made on behalf of a Party, (b) with such first Person’s knowledge that such representation is false, (c) with an intention of such first Person to induce the Person to whom such representation is made to act or refrain from acting in reliance upon it, (d) causing such Person to whom such representation is made, in justifiable reliance upon such false representation, to take or refrain from taking action and (e) causing such Person to whom such representation is made to suffer damage by reason of such reliance. For the avoidance of doubt, (i) the term “Fraud” does not include any claim for equitable fraud, promissory fraud, unfair dealings fraud or any torts (including a claim for fraud) based on negligence or recklessness and (ii) only the Party on whose behalf the Person who committed a Fraud shall be responsible for such Fraud and only to the Party alleged to have suffered from such alleged Fraud.
“GAAP” means generally accepted accounting principles in the United States.
“Indebtedness” means, with respect to any Person, without duplication, (a) all indebtedness of such Person for borrowed money, (b) all obligations of such Person evidenced by notes, bonds, debentures or similar instruments, (c) all obligations owed with respect to letters of credit or similar obligations, in each case, to the extent actually drawn and (d) all indebtedness and obligations of a type referred to in clauses (a) through (c) above of other Persons guaranteed by such Person; provided, however, that “Indebtedness” shall not include any intercompany obligations owing by, or any guarantee by, such Person or any of its wholly owned Subsidiaries, on the one hand, to or in favor of such Person or any of its wholly owned Subsidiaries, on the other hand.
“Intellectual Property” means all intellectual property and intellectual property rights in any jurisdiction throughout the world, including the following: (a) patents and patent applications, together with all reissuances, divisionals, extensions (including any supplementary protection certificates), reexaminations, provisionals, continuations and continuations-in-part with respect thereto, designs patents, utility model registrations and including all foreign equivalents (collectively, “Patents”), (b) trademarks, service marks, logos, trade names, service names and trade dress, and all applications, registrations and renewals therefor, together with the goodwill associated with any of the foregoing (collectively, “Trademarks”), (c) rights under applicable trade secret Laws in any confidential or proprietary information and know-how (“Trade Secrets”), (d) internet domain names, uniform resource locators, social media identifiers, handles or tags, and registrations therefor (collectively, “Domain Names”), (e) copyrights, including registered copyrights, copyright application, works of authorship and copyrights in software (collectively, the “Copyrights”), and (f) any and all rights in or to any of the foregoing (whether under common law or otherwise).
“Intellectual Property Assignment Agreement” means an intellectual property assignment agreement to be entered into as of the Closing Date by and between Seller Parent and Buyer or its Subsidiaries, substantially in the form attached as Exhibit II hereto. 
“Inventory” means (a) all inventory of finished Product, whether or not packaged or labeled, that is exclusively used in or exclusively held for use in the Business, (b) all Product 
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work-in-progress to the extent used in or held for use in the Business and (c) all other inventory (including samples, raw materials, active pharmaceutical ingredients, excipients, intermediaries, reagents and packaging and related materials (excluding, for the avoidance of doubt, any IT Systems)) to the extent used in or held for use in the Business as of the Closing Date. For the avoidance of doubt, Inventory shall not include any of the following: (i) finished Product that exists as of the Closing and is not already sold to a third party of less than six months remaining shelf life as at the Closing Date, (ii) defective or expired finished Product, (iii) expired varenicline active pharmaceutical ingredient or (iv) consumed varenicline active pharmaceutical ingredient (clauses (i) through (iv) collectively, the “Excluded Inventory”). 
“IT Systems” means (a) all computers (including servers, workstations, desktops, laptops and handheld devices), software, hardware, networks, firmware, middleware, routers, hubs, switches, data communications lines, data storage devices, data centers, operating systems and other information technology equipment and other information technology hardware and infrastructure, including any “Infrastructure-as-a-Service” or other hybrid cloud services, and (b) all business systems software or applications (including CRM, ERP, HR, IT support and accounting systems), whether hosted “on prem” or in the cloud, or provided as a service (e.g., “Software-as-a-Service”, “Platform-as-a-Service” or other cloud services).
“Knowledge of Buyer” or other references to “Knowledge” with respect to Buyer means the actual knowledge of any of the Persons set forth on Section 9.02(e) of the Seller Parent Disclosure Letter, after reasonable inquiry, under the caption “Knowledge of Buyer”, in their capacity as officers of Buyer and not in their personal capacity or in any other capacity (and which does not include knowledge or awareness of any other individual or any constructive, implied, imputed or similar concepts of knowledge or awareness).
“Knowledge of Seller Parent” or other references to “Knowledge” with respect to Seller Parent means the actual knowledge of any of the Persons set forth on Section 9.02(d) of the Seller Parent Disclosure Letter, after reasonable inquiry, under the caption “Knowledge of Seller Parent”, in their capacity as officers of Seller Parent and not in their personal capacity or in any other capacity (and which does not include knowledge or awareness of any other individual or any constructive, implied, imputed or similar concepts of knowledge or awareness).
“Legal Proceeding” means any judicial, administrative or arbitral claim, action, complaint, hearing, petition, suit, mediation, litigation, investigation, examination, inspection or other proceeding, at law or in equity, in any case, by or before a Governmental Entity. 
“Lookback Date” means January 1, 2024. 
“OFAC” means the U.S. Department of the Treasury’s Office of Foreign Assets Control.
“Permit” means any approval, authorization, consent, license, permit, registration, waiver or certificate granted or issued by or obtained from a Governmental Entity.
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“Permitted Liens” means any (a) mechanics’, warehousemen’s, materialmen’s, carriers’, workmen’s, repairmen’s or other like Liens arising or incurred in the ordinary course of business for amounts not yet due and payable or being contested in good faith, (b) solely with respect to personal property, Liens arising under original purchase price conditional sales contracts and equipment leases with third parties entered into in the ordinary course of business, (c) Liens for Taxes, assessments or other governmental charges and levies that are not due and payable or that may thereafter be paid without interest or penalty, or that are being contested in good faith by appropriate proceedings, (d) Liens arising in connection with the Business Material Contracts, (e) easements, covenants, conditions, rights-of-way, leases, restrictions and other similar non-monetary encumbrances or other minor title defects that would not reasonably be expected to materially impair the continued use and operation of the assets to which they relate, (f) Liens to secure landlords or lessors pursuant to the terms of any lease or license, (g) nonexclusive licenses of Intellectual Property granted in the ordinary course of business, (h) Liens that will be released at or prior to the Closing, (i) Liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar Laws, (j) Liens created by or at the request of the other Party or any of its Affiliates, (k) Liens on cash that constitutes restricted cash or that is otherwise supporting any surety bonds, performance bonds, letters of credit or similar obligations and (l) other Liens that do not, individually or in the aggregate, materially impair the continued use and operation of the properties and assets to which they relate.
“Person” means any individual, firm, corporation, partnership, company, limited liability company, trust, joint venture, association, Governmental Entity or other entity.
“Personal Information” means (a) any information relating to an identified or identifiable natural person; an “identifiable natural person” is one who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an identification number, location data or an online identifier and (b) any information that constitutes personal information, personally identifiable information or personal data under any Data Privacy Laws.
“Post-Closing Tax Period” means any taxable period (or portion of any Straddle Period) beginning on or after the Closing Date.
“Pre-Closing Tax Period” means any taxable period (or portion of any Straddle Period) ending before the Closing Date.
“Price Approvals” means, in any country outside of the United States where an applicable Governmental Entity authorizes reimbursement for, or approves and determines pricing for, pharmaceutical products, receipt (or, if required to make such authorization, approval or determination effective, publication) of such authorization, approval or determination as required by applicable Law prior to marketing and sale of the Product in such country.
“Product NDA” means the New Drug Application, as defined in the U.S. Federal Food, Drug and Cosmetic Act, as amended, and the rules and regulations promulgated thereunder, set forth on Section 9.02(a) of the Seller Parent Disclosure Letter and any supplements and amendments that may be filed with respect thereto.
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“Product Registrations” means the marketing approvals (including pending applications), clearances and other authorizations granted to, or otherwise held by, Seller Parent or any of its Subsidiaries to Commercialize the Product in the Territory, including the Product NDA. 
“Registered Intellectual Property” means all active Patents, registered Trademarks, registered Copyrights and Domain Names included in the Transferred Intellectual Property.
“Regulatory Authorities” means any national, regional or local Governmental Entity having jurisdiction over the approval of drugs and pharmaceutical products, in any given jurisdiction, including the FDA.
“Regulatory Files” means all files of the Seller Parent and its Subsidiaries with respect to (a) all adverse event reports and other material data, information and materials relating to adverse experiences and other safety issues with respect to the Product, (b) all material correspondence between the Seller Parent and its Subsidiaries, on the one hand, and any Governmental Entity, on the other hand, relating to the Product, including any safety reports or updates, complaint files and product quality reviews, all clinical or pre-clinical data derived from clinical studies conducted or sponsored by, or on behalf of Seller Parent and its Subsidiaries, and (c) all other material documents, reports, records and other data, information and materials relevant to compliance with the applicable Law relating to the Product and Seller Parent and its Subsidiaries’ activities concerning the development, testing (including conducting clinical trials), manufacture, processing, distribution, importation, marketing, storage, labeling, packaging, promotion, or sale of the Product.
“Representatives” means, with respect to any Person, such Person’s Affiliates and its and its Affiliates’ respective directors (or similar positions), managers, officers, employees, accountants, consultants, attorneys, other advisors, agents and other representatives.
“Retained Business” means the businesses conducted by Seller Parent and its Subsidiaries, whether undertaken prior to, on or after the date of the Original Agreement, other than the Business.
“Retained Liabilities” means (a) all obligations and liabilities to the extent arising out of, relating to or otherwise in respect of the Retained Business (in each case, including the ownership or operation thereof), whether any such obligation or liability arises before, at or after the Closing, is known or unknown or is contingent or accrued and (b) the Business Retained Liabilities; provided, however, that notwithstanding anything to the contrary herein, any obligation or liability that Buyer is required to indemnify pursuant to Sections 5.02(f), 5.02(g) or 5.07 shall be an Assumed Liability.
“Retained Names” means the names, words and logos set forth in Section 5.07(a) of the Seller Parent Disclosure Letter.
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“Sanctioned Country” means any country or region that is or has been in the last five years the subject or target of a comprehensive embargo under Sanctions (including the Crimea region of Ukraine, the so-called Donetsk People’s Republic and the so-called Luhansk People’s Republic, Cuba, Iran, North Korea, Sudan and Syria).
“Sanctioned Person” means (a) any Person located, organized or resident in a Sanctioned Country, (b) any Person named on any OFAC sanctions list, including OFAC’s Specially Designated Nationals List, the Sectoral Sanctions Identifications List and the Foreign Sanctions Evaders List and (c) any other Person who is the subject or target of Sanctions.
“Sanctions” means, with respect to any Person, all economic sanctions and regulations maintained by OFAC, including OFAC’s Specially Designated Nationals List, the Sectoral Sanctions Identifications List and the Foreign Sanctions Evaders List, economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by the United Nations Security Council, the European Union or his Majesty’s Treasury of the United Kingdom and any other economic sanctions maintained by a jurisdiction in which such Person or any of its Subsidiaries does business or is otherwise subject to jurisdiction.
“Seller Parent Disclosure Letter” means the disclosure letter delivered by Seller Parent to Buyer in connection with the execution and delivery of this Agreement by the Parties. The Seller Parent Disclosure Letter shall be arranged in numbered and lettered sections and subsections corresponding to the numbered and lettered sections and subsections contained in this Agreement, and the disclosure of any information, item or matter in any section or subsection shall be deemed to qualify the section or subsection of this Agreement to which it corresponds in number and letter and each other section and subsection of this Agreement to the extent that it is reasonably apparent from the content and context of such disclosure that such information, item or matter is relevant to such other sections and subsections.
“Seller Parent Trading Price” means the volume-weighted average price of a share of Seller Parent common stock trading on the “regular way” basis on the Nasdaq Stock Market for each of the twenty (20) consecutive trading days ending on (and including) the day before the Closing.
“Straddle Period” means any taxable period that includes, but does not end on, the day immediately preceding the Closing Date. For purposes of this Agreement, the portion of any Tax with respect to a Straddle Period that is allocable to the portion of the Straddle Period ending on the day immediately preceding the Closing Date will be: (i) in the case of all real property Taxes, personal property Taxes and similar ad valorem Taxes, deemed to be the amount of such Taxes for the entire Straddle Period, multiplied by a fraction, the numerator of which is the number of calendar days of such Straddle Period in the Pre-Closing Tax Period and the denominator of which is the number of calendar days in the Straddle Period and (ii) in the case of all other Taxes, determined as though the taxable year terminated at the end of the day immediately preceding the Closing Date.
“Subsidiary” of any Person means another Person whose voting securities or other voting equity interests are owned directly or indirectly by such first Person in an amount that is 
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sufficient to elect at least a majority of its board of directors or other governing body (or, if there are no such voting equity interests, another Person for whom a majority of its equity interests are owned directly or indirectly by such first Person).
“Tax” means (a) any income, gross income, gross receipts, profits, capital stock, franchise, withholding, payroll, social security, workers compensation, unemployment, disability, property, ad valorem, value added, stamp, excise, severance, occupation, service, sales, use, license, lease, transfer, import, export, alternative minimum, estimated or other tax (including any cess, fee, assessment or other charge in the nature of or in lieu of any tax), imposed by any Governmental Entity or political subdivision thereof and (b) any interest, penalty, additions to tax or additional amounts in respect of the foregoing.
“Tax Proceeding” means any audit, request for information, investigation, hearing, litigation, legal action or judicial contest relating to Taxes.
“Tax Return” means any return, declaration, statement, report, claim, schedule, form or information return filed or required or permitted to be filed with any Governmental Entity relating to Taxes, including any supplement, schedule or attachment thereto and any amendment thereof.
“Territory” means worldwide, excluding Japan.
“Trade Laws” means, with respect to any Person, all applicable customs, import and export Laws in jurisdictions in which such Person or any of its Subsidiaries does business or is otherwise subject to jurisdiction.
“Transaction Documents” means this Agreement, the Transition Services Agreement, the Intellectual Property Assignment Agreements, the Side Letter and all other agreements, certificates and instruments executed and delivered by Buyer, Seller Parent or their respective Affiliates providing for any consideration or rights related to, or otherwise executed and delivered in connection with, the Transactions.
“Transactions” means the transactions contemplated by this Agreement and the other Transaction Documents, including (a) the Acquisition and (b) the adoption, execution, delivery and performance, as applicable, of the other Transaction Documents, in each case, in accordance with this Agreement and the other Transaction Documents, as applicable.
“Transfer Taxes” means all transfer, documentary, stamp duty, registration, filing, conveyance, commodities, value added or any similar Tax including any related fees (and interest, penalties or additions thereto).
“Transferred Assets” means Seller Parent’s and its Subsidiaries’ right, title and interest in, to and under the assets and properties set forth or described on Annex A as they exist at the time of the Closing, but expressly excluding any right, title or interest in, to or under the Excluded Assets.
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“Transition Services” means the services to be provided by or on behalf of Subsidiaries of Seller Parent to Buyer pursuant to the Transition Services Agreement.
“Transition Services Agreement” means that certain Transition Services Agreement to be entered into as of the Closing Date by and among Seller Parent and Harrow, Inc., Harrow Eye, LLC and Harrow IP, LLC, substantially in the form attached as Exhibit I hereto, subject to Section 5.11.
SECTION 9.03.Other Definitions. For the purposes of this Agreement, the terms listed below have the meanings ascribed to them in the respective sections of this Agreement set forth below.
	
	
	
	
	
	

	Term
	Location

	Acquisition
	Section 1.02

	Action
	Section 2.05(a)

	Agreement
	Preamble

	Announcement
	Section 5.04

	Asset Selling Entities
	Recitals

	Asset Selling Entity
	Recitals

	Benefits/Burdens Period
	Section 1.06(a)

	Business Financial Information
	Section 2.07

	Business Interests
	Annex A

	Business Material Contracts
	Section 2.11(b)

	Business Transfer Documents
	Section 5.13

	Buyer
	Preamble

	Buyer Fundamental Representations
	Section 8.01

	Buyer Indemnitees
	Section 8.02

	Buyer Retained Intellectual Property
	Section 5.06(b)

	Buyer SEC Filings
	Section 6.05(a)

	Change of Control
	Section 5.15(b)

	Claim
	Section 8.04(a)

	Closing
	Section 1.01

	Closing Date
	Section 1.01

	Commingled Contract Separation
	Section 5.14

	Comparability Bonus
	Section 5.02(h)

	Competing Product
	Section 5.16

	Confidential Information
	Section 4.02(b)

	Confidentiality Agreement
	Section 4.02(b)

	Consent
	Section 2.04(b)

	Credit Support Items
	Section 5.11

	Delayed Transfer Company
	Section 1.06(c)

	Direct Claim
	Section 8.05

	Disclosing Party
	Section 5.03(b)
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	Term
	Location

	Employee Census
	Section 5.02(a)(i)

	Enforceability Exceptions
	Section 2.02

	Estimated Asset Allocation Schedule
	Section 1.03(b)

	Excluded Commingled Contracts
	Annex B

	Excluded Contracts
	Annex B

	Excluded Intellectual Property
	Annex B

	Filings
	Section 2.04(b)

	Governmental Entity
	Section 2.04(b)

	Inactive Employees
	Section 5.02(a)

	Indemnified Party
	Section 8.04(a)

	Indemnifying Party
	Section 8.04(a)

	Independent Adjustment Expert
	Section 1.03(c)

	Law
	Section 2.04(a)

	Legal Impediment
	Section 1.06(a)

	Legal Impediment Delayed Asset/Liability
	Section 1.06(a)

	Legal Impediment Delayed Assets/Liabilities
	Section 1.06(a)

	Legal Impediment Delayed Transfer
	Section 1.06(a)

	Legal Impediment Delayed Transfer Date
	Section 1.06(a)

	Liens
	Section 2.04(a)

	MA Transfer
	Section 5.08(b)(ii)

	MA Transfer Plan
	Section 5.08(b)(i)

	MA Transferee
	Section 5.08(b)(ii)

	Milestone
	Annex E

	Milestone 1
	Annex E

	Milestone 2
	Annex E

	Milestone 3
	Annex E

	Milestone Expiration Date
	Annex E

	Milestone Information
	Annex E

	Milestone Payment
	Annex E

	Milestone Period
	Annex E

	Net Sales
	Annex E

	Notice of Disagreement
	Section 5.17(c)

	Offer Employee
	Section 5.02(a)

	Order
	Section 2.04(a)

	Outside Date
	Section 7.01(b)(i)

	Parties
	Preamble

	Post-Closing Efforts Period
	Section 1.06(a)

	Regulatory Approvals
	Section 5.01(a)(i)

	Requesting Party
	Section 5.03(b)

	Required Financial Information
	Section 6.05(a)
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	Term
	Location

	Restraints
	Section 6.01(a)

	Retained Names Inventory
	Section 5.07(b)(ii)(A)

	Retained Names Inventory Transition Period
	Section 5.07(b)(ii)

	Retained Names Materials
	Section 5.07(b)(i)

	Retained Names Materials Transition Period
	Section 5.07(b)(i)

	Retained Names Product Registrations
	Section 5.07(b)(ii)(B)

	Retained Records
	Annex A

	Rule 3-13 Waiver Request
	Section 6.05(b)

	SEC
	Section 6.05(a)

	Securities Act
	Section 6.05(a)

	Seller Aggregate Cap
	Section 8.04(b)(i)

	Seller Basket Amount
	Section 8.04(b)(ii)

	Seller De Minimis Amount
	Section 8.04(b)(ii)

	Seller General Cap
	Section 8.04(b)(i)

	Seller Indemnitees
	Section 8.03

	Seller Parent
	Preamble

	Seller Parent Fundamental Representations
	Section 8.01

	Seller Retained Intellectual Property
	Section 5.06(a)

	Settled Pre Closing SRA
	Section 5.17(a)

	Side Letter
	Recitals

	Solvent
	Section 3.06(b)

	Specified Courts
	Section 9.12(b)

	Specified Tax Contest
	Section 5.05(d)

	SRA Reconciliation Statement
	Section 5.17(a)

	SRA Tail Period
	Section 5.17(a)

	Third Party Claim
	Section 8.06(a)

	Transfer Time
	Section 5.02(a)

	Transferred Business Records
	Annex A

	Transferred Contracts
	Annex A

	Transferred Employee
	Section 5.02(a)

	Transferred Intellectual Property
	Annex A

	Transferred IP Licenses
	Annex A

	Transferred Labeling and Marketing Materials
	Annex A



SECTION 9.04.Interpretation. The headings contained in this Agreement, in any Annex, Exhibit or Schedule hereto 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 Seller Parent Disclosure Letter and all Annexes, Exhibits and Schedules attached hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any terms used in the Seller Parent Disclosure Letter or any Annex, Exhibit or Schedule attached hereto or referred to herein but not otherwise defined 
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therein shall have the meaning as defined in this Agreement. The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. All references herein to days (excluding Business Days) or months shall be deemed to be references to calendar days or months. All references herein to anniversaries, Business Days, days, months, years, dates or other time periods shall be determined based on New York City time. All references herein to “immediately available funds”, “dollars” or “$” shall be deemed to be references to the lawful money of the United States. All provisions herein qualified by the term “domestic”, “foreign” or similar terms shall be construed on the basis that the United States is the relevant domestic country. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”, whether or not followed by such phrase or a similar phrase. The word “will” shall be construed to have the same meaning and effect as the word “shall”. If any time period for giving notice or taking action hereunder expires on a day which is not a Business Day, the time period shall automatically be extended to the Business Day immediately following such non-Business Day. This Agreement shall be deemed to have been drafted by both Parties, and this Agreement shall not be construed against any Party as the principal draftsperson hereof. Unless the context requires otherwise, (a) any definition of or reference or citation to any Law, agreement, instrument or other document herein shall be construed as referring or citing to such Law, agreement, instrument or other document as from time to time amended, supplemented or otherwise modified, including by succession of comparable successor Laws, and to the rules and regulations promulgated thereunder, (b) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) 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, (d) all references herein to Articles, Sections, Annexes, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Annexes, Exhibits and Schedules to, this Agreement, (e) the words “asset” and “property” shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, (f) the word “or” shall not be exclusive, (g) the phrase “to the extent” shall mean the degree to which a subject or other item extends and shall not simply mean “if” and (h) the phrase “made available” or words of similar import, when used in this Agreement, shall mean that the information has been (i) in the case of information made available by Seller Parent, either (A) posted in the “data room” (virtual) hosted by Donnelley Financial Solutions Venue by or on behalf of Seller Parent to which Buyer or certain of its Representatives have had access prior to the date of the Original Agreement or (B) delivered in person or electronically to Buyer or any of its Representatives prior to the execution of this Agreement.
SECTION 9.05.Amendment. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties. 
SECTION 9.06.Extension; Waiver. At any time prior to the Closing, the Parties may (a) extend the time for the performance of any of the obligations or other acts of any Party, (b) waive any inaccuracies in the representations and warranties contained in this Agreement or in any document delivered pursuant to this Agreement or (c) waive compliance with any of the agreements or conditions contained in this Agreement. Any agreement on the part of a Party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such Party. The failure of any Party to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights. 
SECTION 9.07.Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced under applicable Law or public policy, all other terms and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the Transactions is not affected in any manner materially adverse to any Party. 
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Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the Transactions are fulfilled to the extent possible
SECTION 9.08.Counterparts. This Agreement may be executed (including by electronic mail, in .pdf form or by any other electronic means, and including by electronically imaging a signature) in two or more counterparts, all of which shall be considered one and the same agreement and shall become effective when counterparts have been signed by each Party and delivered to the other Party.
SECTION 9.09.Entire Agreement; Third-Party Beneficiaries. This Agreement, together with the other Transaction Documents and the Confidentiality Agreement, constitutes the entire agreement, and supersedes all prior agreements and understandings, both written and oral, among the Parties and their respective Affiliates, or any of them, with respect to the Transactions. This Agreement is not intended to, and does not, confer upon any Person other than the Parties any rights or remedies, except the Buyer Indemnitees and the Seller Indemnitees shall be third party beneficiaries of the provisions of Article VIII, Section 9.10, Section 9.12 and this Section 9.09 and shall have the right to enforce their respective rights thereunder. To the extent that the terms of the Confidentiality Agreement conflict with the terms of this Agreement, the terms of this Agreement shall prevail.
SECTION 9.10.Governing Law. This Agreement, and all matters and Actions (whether in contract or in tort or otherwise) arising out of, relating to or otherwise in respect of this Agreement, shall be governed by, and construed in accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof.
SECTION 9.11.Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned, in whole or in part, by operation of Law or otherwise by any Party without the prior written consent of the other Party, and any purported assignment without such consent shall be null and void, except that either Party may assign this Agreement without the prior written consent of the other Party (a) to an Affiliate or (b) to a successor in interest to all or substantially all of such Party’s business or assets related to the Business; provided that (i) in the case of any assignment, novation or delegation under the preceding clause (a), Buyer shall remain responsible for all of its respective obligations hereunder notwithstanding any such assignment and (ii) Seller Parent may assign its right to receive some or all of the Closing Cash Consideration to one or more of its Subsidiaries. Buyer shall be permitted, without the consent of Seller Parent, to assign any or all of its rights pursuant to this Agreement to its lenders (or any agent therefor) as collateral security; provided that (x) notwithstanding any such assignment, Buyer shall remain responsible for all of its respective obligations hereunder, and (y) such financing sources shall have no greater rights hereunder than Buyer. Subject to the immediately preceding sentences, this Agreement will be binding upon, inure to the benefit of and be enforceable by the Parties and their respective successors and assigns.
SECTION 9.12.Enforcement; Jurisdiction; Consent to Service of Process. 
(a)The Parties agree that irreparable damage may occur in the event that any of the provisions of this Agreement were not performed in accordance with its specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled to seek an injunction or injunctions, specific performance or other equitable relief to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, without proof of damages or otherwise, this being in addition to any other 
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remedy to which they are entitled at law or in equity. The right of specific enforcement is an integral part of the Transactions and without that right, no Party would have entered into this Agreement. Each Party agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that the other Party has an adequate remedy at law or an award of an injunction, specific performance or other equitable relief is not an appropriate remedy for any reason at law or in equity. The Parties acknowledge and agree that any Party seeking an injunction, specific performance or other equitable relief to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement in accordance with this Section 9.12 shall not be required to provide any bond or other security in connection therewith, and no Party shall contest the amount or absence of any such bond or other security requested or offered by the Party seeking such injunction, specific performance or other equitable relief. It is explicitly agreed that each Party has the right to seek injunctions, specific performance or other equitable remedies to enforce the other Party’s obligations to consummate the Transactions. If, prior to the Outside Date, any Party hereto brings any Action in good faith, in each case, in accordance with this Section 9.12(a), to enforce specifically the performance of the terms and provisions hereof by any other Party, the Outside Date shall automatically be extended by (x) the period during which such Action is pending, plus twenty (20) Business Days or (y) such other time period established by the court presiding over such Action, as the case may be.
(b)With respect to any Action (whether in contract or in tort or otherwise) between or among the Parties and their respective Affiliates arising out of, relating to or otherwise in respect of this Agreement, the other Transaction Documents or the Transactions (including any claim pursuant to Section 9.12(a) for an injunction or injunctions, specific performance or other equitable relief to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement), each of the Parties (A) consents to submit itself to the personal jurisdiction of the Court of Chancery of the State of Delaware (or, only if the Court of Chancery of the State of Delaware finds it lacks subject matter jurisdiction, the federal court of the United States sitting in Delaware, or, only if the federal court of the United States sitting in Delaware finds it lacks subject matter jurisdiction, the Superior Court of the State of Delaware), and the appellate courts thereof (such courts, the “Specified Courts”), (B) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from the Specified Courts, (C) agrees that it will not bring any such Action in any court other than the Specified Courts, (D) waives any right to trial by jury with respect to any such Action, (E) waives the defense of an inconvenient forum to the maintenance of any such Action and (F) consents to service of process being made through the notice procedures set forth in Section 9.01. The consents to jurisdiction set forth in this Section 9.12(b) shall not constitute general consents to service of process in the State of Delaware. The Parties agree that a final judgment in any such Action shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by applicable Law. 
SECTION 9.13.No Other Duties. The only duties and obligations of the Parties under this Agreement are as specifically set forth in this Agreement, and no other duties or obligations shall be implied in fact, law or equity, or under any principle of fiduciary obligation.
SECTION 9.14.Fees and Expenses. Except as otherwise expressly provided by this Agreement or any other Transaction Document, whether or not the Transactions are consummated, all fees and expenses incurred in connection with this Agreement and the Transactions shall be paid by the Party incurring or required to incur such fees or expenses.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement, all as of the date first written above.
HARROW, INC.

By:    /s/ Mark L. Baum    
Name: Mark L. Baum
Title: Chief Executive Officer
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VIATRIS INC.

By:    /s/ John Miraglia    
Name: John Miraglia
Title: Head of Global Treasury
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Annex A – Transferred Assets
(i)Inventory. All Inventory.
(ii)Prepaid Expenses. All refunds and prepaid expenses exclusively related to the operation of the Business.
(iii)Receivables. All accounts receivable, notes receivable, rebates receivable and other receivables, in each case, arising exclusively from sales of the Product in the Territory.
(iv)Intellectual Property. All active Intellectual Property owned by Seller Parent or any of its Subsidiaries that is exclusively for use, and exclusively used, in connection with the Product in the Territory or the Business, including (A) the Trademarks set forth on Section A-(iv)(A) of the Seller Parent Disclosure Letter, (B) the Patents set forth on Section A-(iv)(B) of the Seller Parent Disclosure Letter and (C) the Domain Names set forth on Section A-(iv)(C) of the Seller Parent Disclosure Letter (all such Intellectual Property described in this clause (iv), but in each case specifically excluding any Intellectual Property included in the Excluded Assets, collectively, the “Transferred Intellectual Property”).
(v)IP Licenses. To the extent reasonably transferable, all licenses of Intellectual Property to Seller Parent or any of its Subsidiaries (in the case of any such licenses that are Commingled Contracts, only the applicable portions thereof) that are held exclusively for and exclusively used by the Business as currently conducted, including as set forth on Section A-(v) of the Seller Parent Disclosure Letter (collectively, the “Transferred IP Licenses”). 
(vi)Contracts. (A) All Contracts (excluding the Transferred IP Licenses, which are identified separately on this Annex A and excluding the Excluded Contracts) to which Seller Parent or any of its Subsidiaries is a party and that exclusively relate to the operation of the Business (such Contracts, the “Transferred Contracts”), including the Contracts set forth on Section A-(vi)(A) of the Seller Parent Disclosure Letter, and (B) the portion of any Commingled Contracts (other than any Excluded Commingled Contracts) exclusively relating to the operation of the Business (such rights and interests, the “Business Interests”), including the Business Interests under the Commingled Contracts set forth on Section A-(vi)(B) of the Seller Parent Disclosure Letter.
(vii)Product Registrations, Price Approvals and Permits. To the extent transferable, all Product Registrations, Price Approvals and other permits, licenses and authorizations, including marketing authorizations, in each case, granted to Seller Parent or any of its Subsidiaries by a Governmental Entity and exclusively used in or exclusively held for use in the Business as set forth on Section A-(vii) of the Seller Parent Disclosure Letter.
(viii)Labeling and Marketing Materials. To the extent transferable (but excluding materials not reasonably separable from materials that do not relate exclusively to the Business), all Product labeling materials and all Product advertising, marketing, websites and promotional materials (including marketing plans, source materials, sales training materials and other marketing-related information and materials), in each case, to the extent exclusively relating to the Business (the “Transferred Labeling and Marketing Materials”).
(ix)Business Records. To the extent transferable, the Business Records, but excluding records or files not reasonably separable from documents or databases that do not relate exclusively to the Business (collectively, the “Transferred Business Records”); provided 
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that Seller Parent and its Subsidiaries shall be entitled to keep copies thereof for operational, legal, Tax, regulatory or record-keeping purposes or in order to comply with applicable Laws, internal policies and procedures or contractual or similar obligations (the “Retained Records”), subject to the confidentiality and use restrictions set forth in Section 5.08(a). 
(x)Clinical Trials. To the extent transferable, all completed and pending clinical trials relating to the Product in the Territory, including all data, materials and reports related to such clinical trials. 
(xi)Goodwill. All goodwill associated with the Transferred Assets described in clauses (i) through (x) above.
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Annex B – Excluded Assets
(i)Intellectual Property. Except for Transferred Intellectual Property, all other Intellectual Property and rights therein owned or in-licensed by Seller Parent or its Affiliates, including, for the avoidance of doubt, Intellectual Property used or held for use in the Retained Business (including the Product outside of the Territory) (all such Intellectual Property, collectively, “Excluded Intellectual Property”).
(ii)Excluded IT Systems. All property in the nature of (A) information management systems, databases, software programs and source code and (B) computer hardware, in each case, owned or licensed by Seller Parent and its Affiliates, including the information management systems, databases, software programs, source code and computer hardware set forth on Section B-(ii) of the Seller Parent Disclosure Letter.
(iii)Contracts. (A) All rights of Seller Parent and its Affiliates under this Agreement and the other Transaction Documents, (B) all Contracts solely among or between Seller Parent and any of its Affiliates, (C) all guarantees, letters of credit, surety bonds (including performance bonds), credit support arrangements or other assurances of payment issued by Seller Parent or any of its Affiliates in respect of the Transferred Asset or Assumed Liability (including all Credit Support Items), (D) the portion of any Commingled Contracts that are Contracts with a customer, wholesaler or distributor (other than the Corxel Agreement) and all other Contracts to the extent relating to another Excluded Asset, (E) all Commingled Contracts (other than any portion thereof constituting Business Interests) (clauses (D) and (E), collectively, the “Excluded Commingled Contracts”) and (F) the Contracts set forth on Section B-(iii)(F) of the Seller Parent Disclosure Letter (clauses (A) through (F), collectively, the “Excluded Contracts”).
(iv)Real Property. All real property and interests in real property of Seller Parent and any of its Affiliates or Subsidiaries. 
(v)Equipment and Certain Other Tangible Property. All equipment, office equipment and other tangible personal property (other than the Inventory, the Transferred Labeling and Marketing Materials and the Transferred Business Records), together with any warranties relating thereto.
(vi)Corporate Organizational Records. All organizational documents, qualifications to do business as a foreign corporation, arrangements with registered agents relating to foreign qualifications, taxpayer and other identification numbers, seals, minute books, stock transfer books, blank stock certificates and other documents relating to the organization, maintenance and existence of Seller Parent or any of its Affiliates.
(vii)Certain Records and Materials. (A) All records and files prepared in connection with the Transactions, including any analyses relating to the Business or Buyer or any of its Affiliates, (B) all Tax Returns and records (including accounting records) relating to Taxes paid or payable by Seller Parent or any of its Affiliates and all financial and Tax records relating to the Business that form part of Seller Parent’s or any of its Affiliates’ general ledger or otherwise constitute accounting records, (C) all records and files to the extent relating to any employees or personnel other than Transferred Employees, (D) all records and materials not reasonably separable from materials and records that do not relate exclusively to the Business, (E) all Personal Information maintained or collected, directly or indirectly, by Seller Parent or any of its Affiliates that does not relate solely to Transferred Employees and (F) the Retained Records.
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(viii)Cash, Cash Equivalents and Securities. All cash, cash equivalents, securities and other equity interests, credit cards and bank accounts (including all security deposits, earnest deposits and other deposits).
(ix)Intercompany Accounts. All intercompany accounts, balances, payables, receivables or indebtedness between or among any of Seller Parent and its Affiliates.
(x)Insurance. All current and prior insurance policies and all rights of any nature with respect thereto, including (A) all rights to insurance recoveries thereunder and to assert claims with respect to any such insurance recoveries and (B) all prepaid expenses with respect thereto, in each case, whether arising before, on or after the Closing.
(xi)Hedging or Other Currency Exchange Agreements. All rights to receive payments pursuant to a hedging or other currency exchange agreement.
(xii)Actions. All Actions available to or being pursued by Seller Parent or any of its Affiliates to the extent relating to (A) any Transferred Asset and arising prior to the Closing or (B) another Excluded Asset whether arising before, on or after the Closing.
(xiii)Excluded Inventory. All Excluded Inventory.
(xiv)Other Assets. For the avoidance of doubt, all assets and properties used in or held for use in the Retained Business (including the Product outside of the Territory) or that otherwise do not constitute Transferred Assets in accordance with the terms of this Agreement.
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Annex C – Assumed Liabilities
(i)Accounts Payable. All accrued receipts and accounts payable and other current liabilities, in each case, to the extent arising out of, relating to or otherwise in respect of the operation of the Business.
(ii)Transferred Contract Liabilities. All liabilities to the extent arising out of, relating to or otherwise in respect of the performance by Buyer or its Affiliates (or on their behalf) under the Transferred Contracts from and after the Closing.
(iii)Taxes. (A) All liabilities for Taxes to the extent arising out of, relating to or otherwise in respect of the Transferred Assets other than Excluded Taxes and (B) Transfer Taxes incurred in connection with the Transactions as described in Section 5.05(a).
(iv)Transferred Asset Liabilities. All liabilities to the extent arising out of, relating to or otherwise in respect of any Transferred Asset to the extent arising from and after the Closing (including the ownership by Buyer or any of its Affiliates of any Transferred Asset or associated with the realization of the benefits of any Transferred Asset).
(v)Product Liabilities. All liabilities to the extent arising out of, relating to or otherwise in respect of any product liability, intellectual property infringement or misappropriation claim or Action brought by any third party relating to the Product manufactured by or for Buyer or its Affiliates (or it third party distributors and other collaborators) or sold by Buyer or its Affiliates (or on their behalf), in each case, in the Territory from and after the Closing, including any Inventory.
(vi)Refunds/Returns. Without limiting Section 5.17, any amounts, refunds or clawbacks, however owed, whether by way of set-off, counterclaim or otherwise in respect of the Product sold in the Territory at any time. 
(vii)Rebates. Without limiting Section 5.17, any state and federal rebates and payments, and all credits, chargebacks, rebates, discounts, allowances, incentives and similar payments or mandatory fund contributions to or from any Governmental Entity or any other person in connection with the Product sold in the Territory at any time.
(viii)Employment Matters. All employment liabilities in respect of each Transferred Employee to the extent arising out of facts, acts or omissions occurring on or after the Transfer Time and any liability Buyer or its Affiliates have agreed to assume pursuant to Section 5.02.
(ix)Other Liabilities. All other liabilities to the extent arising out of, relating to or otherwise in respect of any Transferred Asset (including the ownership by Buyer or any of its Affiliates of any Transferred Asset or associated with the realization of the benefits of any Transferred Asset) or the Business based on events occurring on or after the Closing.
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Annex D – Business Retained Liabilities
(i)Indebtedness. All Indebtedness of Seller Parent or any of its Affiliates (other than to the extent included in Assumed Liabilities).
(ii)Taxes. All Excluded Taxes.
(iii)Excluded Assets Liabilities. All liabilities to the extent arising out of, relating to or otherwise in respect of any Excluded Asset.
(iv)Employment Matters. All employment liabilities in respect of any employees or personnel of Seller Parent or any of its Subsidiaries based on actions or inactions that occurred prior to the Transfer Time (other than to the extent included in Assumed Liabilities).
(v)Pre-Closing Liabilities. Except as set forth in Annex C as an Assumed Liability, all liabilities relating to the Business and the Transferred Assets based on Seller Parent or its Affiliates’ operation of the Business prior to the Closing.
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Annex E – Milestone Payment Procedures Schedule
“Milestone” means each of Milestone 1, Milestone 2 and Milestone 3.
“Milestone 1” means achievement of Net Sales of at least [***] for the twelve (12) months ending December 31, 2027.
“Milestone 2” means achievement of Net Sales of at least [***] for any twelve (12) month period ending on or before December 31, 2028.
“Milestone 3” means achievement of Net Sales of at least [***] for any twelve (12) month period ending on or before December 31, 2029.
“Milestone Expiration Date” means December 31, 2027 for Milestone 1, December 31, 2028 for Milestone 2 and December 31, 2029 for Milestone 3.
“Milestone Payment” means an amount equal to (a) [***] if Milestone 1 is achieved, (b) [***] if Milestone 2 is achieved and (c) [***] if Milestone 3 is achieved. 
“Milestone Period” means (a) with respect to Milestone 1, the period beginning on January 1, 2027 and ending on December 31, 2027, (b) with respect to Milestone 2, any twelve (12) months period ending on or before December 31, 2028 and (c) with respect to Milestone 3, any twelve (12) months period ending on or before December 31, 2029.
1.Within forty-five (45) days after the expiration of each Milestone Expiration Date, Buyer shall deliver to Seller Parent a statement of Net Sales with respect to the applicable Milestone Period along with a statement of Buyer’s determination of whether the applicable Milestone has been achieved (the “Milestone Information”).
2.Following the delivery of the Milestone Information, the process set forth in Section 5.17(c) shall apply mutatis mutandis to allow Seller Parent to review such Milestone Information and issue a Notice of Disagreement within sixty (60) days following the delivery of the Milestone Information. If no Notice of Disagreement is presented within such period, the Milestone Information shall be deemed as finally determined.
3.Upon the final determination of whether the applicable Milestone has been achieved or not pursuant to the process set out in paragraph 2 of this Annex E, in the event such Milestone has been determined to be achieved, Buyer or its Affiliate shall, no later than ten (10) Business Days following such determination, pay to Seller Parent the applicable Milestone Payment, by wire transfer of immediately available funds to an account specified by Seller Parent. The Parties acknowledge and agree that, in the event any Milestone is determined to not be achieved, no Milestone Payment shall be payable by Buyer to Seller Parent with respect to such Milestone.
4.Buyer shall pay interest on any Milestone Payment that is not paid on or before the date such Milestone Payment is due under this Annex E at an annual rate equal to the prime rate as published in the Wall Street Journal, Eastern Edition in effect from time to time during such period, calculated on the total number of days payment is delinquent. In the event that any Milestone Payment is paid following the procedures set forth in paragraph 2 of this Annex E, the date that such Milestone Payment was due for purposes of this paragraph 4 of this Annex E shall be deemed to be seventy (70) days following the date that the Milestone Information that was the subject of the dispute was delivered by Buyer.
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(a)“Net Sales” means with respect to the Product in the Territory for any period, the gross amounts invoiced by Buyer and its Affiliates for sales of such Product in the Territory in such period to an unrelated Person, less the following deductions: 
(a)normal and customary trade, quantity and cash discounts and sales returns and allowances;
(b)sales and other similar indirect taxes imposed directly on the sale or delivery of Product in the Territory (to the extent included in the gross amounts);
(c)amounts repaid or credits taken by reason of damaged goods, rejections, defects, expired dating, recalls, returns or because of retroactive price changes;
(d)charge back payments and rebates and related services and administrative fees granted to (i) managed healthcare organizations, (ii) federal, state, provincial or local governments or other agencies, (iii) purchasers and reimbursors, or (iv) trade customers, including wholesalers and chain and pharmacy buying groups, to the extent permitted by applicable law and regulations; and
(e)any other similar deductions taken in the ordinary course of business in accordance with Buyer’s standard revenue recognition policy and shall be determined at the Product level in accordance with Buyer’s revenue recognition policies and practices utilized in the preparation of Buyer’s publicly reported financial statements, consistently applied (to the extent consistent with GAAP);
(f)provided that all such discounts, allowances, credits, rebates, reductions, payments, fees and other deductions that are attributable in part to the Product in the Territory and other products of Buyer and its Affiliates shall be equitably allocated among the Product and other products of Buyer and its Affiliates that are not included in the Products such that the Products do not bear a disproportionate portion of such deductions. For the avoidance of doubt, if a single item falls into more than one of the categories set forth in clauses (a) through (e) above, such item may not be deducted more than once.
(g)Net Sales shall also include, without duplication of any amounts otherwise included in Net Sales, all royalties recognized as revenue by Buyer and its Affiliates in respect of the sale or Commercialization of the Product in the Territory by any licensee or sub-licensee.
(h)
(i)
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Exhibit I – Form of Transition Services Agreement
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Exhibit II – Form of Intellectual Property Assignment Agreement
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EXHIBIT 31.1
CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT
I, Mark L. Baum, certify that:
(1)I have reviewed this quarterly report on Form 10-Q of Harrow, Inc.;
(2)Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
(3)Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
(4)The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c)Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d)Disclosed in the report any change in this registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
(5)The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
	
	
	
	
	
	

	Date: November 9, 2026
	/s/ Mark L. Baum

	
	Mark L. Baum
Chief Executive Officer
Principal Executive Officer







EXHIBIT 31.2
CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT
I, Andrew R. Boll, certify that:
(1)I have reviewed this quarterly report on Form 10-Q of Harrow, Inc.;
(2)Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
(3)Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
(4)The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a)Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
b)Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c)Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d)Disclosed in the report any change in this registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
(5)The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.
	
	
	
	
	
	

	Date: November 9, 2026
	/s/ Andrew R. Boll

	
	Andrew R. Boll
President and Chief Financial Officer
(Principal Financial Officer)







Exhibit 32.1 
CERTIFICATION REQUIRED BY
SECTION 1350 OF TITLE 18 OF THE UNITED STATES CODE
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, each of the undersigned hereby certifies in his capacity as the specified officer of Harrow, Inc. (the “Company”), that, to the best of his knowledge, the Quarterly Report of the Company on Form 10-Q for the fiscal quarter ended September 30, 2026 fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and that the information contained in such report fairly presents, in all material respects, the financial condition and results of operations of the Company as of the dates and for the periods presented in the financial statements included in such report.
	
	
	
	
	
	

	Date: November 9, 2026
	

	
	

	/s/ Mark L. Baum
	

	Mark L. Baum
Chief Executive Officer
(Principal Executive Officer)
	


	
	
	
	
	
	

	Date: November 9, 2026
	

	
	

	/s/ Andrew R. Boll
	

	Andrew R. Boll
President and Chief Financial Officer
(Principal Financial Officer)
	


This certification accompanies this Report on Form 10-Q pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such certification will not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that the Company specifically incorporates it by reference.



