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TO THE RESPONDENTS LISTED HEREIN: 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The daim 
made by the Applicant appears on the following pages. 

THIS MOTION will come on for a hearing before a judge presiding over the 
Commercial List on August 2, 2018, at 10 a. m. at the Court House at 330 University A venue, 
Toronto, Ontario. 

IF YOU WISH TO OPPOSE THIS MOTION, to receive notice of any step in the 
application or to be served with any documents in the application you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in From 38A prescribed by the 
Rules of Civil Procedure, serve iton the Applicant's lawyers or, where the Applicant do not 
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, 
and you and your lawyer must appear at the hem·ing. 

IF YOU WISH TO PRESENT AN AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE 
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE 
MOTION, you or your lawyer must, in addition to serving your notice of appearance, serve a 
copy of the evidence on the Applicant's lawyer or, where the Applicant does not have a lawyer, 
serve it on the Applicant, and file it, with proof of service, in the court office where the 
application is to be heard as soon as possible, but not later than 2 p.m. on the day before the 
hearing. 
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IF YOU FAIL TO APPEAR AT THIS HEARING, JUDGMENT MAY BE GIVEN IN YOUR 
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. 

IF YOU WISH TO OPPOSE this application but are unable to pay legal fees, legal aid may be 
available to you by contacting a local Legal Aid Office. 

Date 

TO: THE ATTACHED SERVICE LIST 
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MOTION 

1. THE APPLICANT MAKE AN MOTION FOR: 

(a) an order, substantially in the form attached hereto as Schedule "A", pursuant to, 
inter alia, sections 64.1, 64.2 and 183 of the BankruptClj and Insolvency Act, R.S.C. 
1985, c. B-3, as amended (the "BIA"): 

(i) abridging the time for delivery of this Notice of Motion and the Motion 
Record, if necessary; 

(ii) extending the stay of proceedings resulting from the filing of the NOI to 
September 30, 2018; 

(iii) approving the execution of a Forbearance Agreement entered into on July 
25, 2018 between Impopharma ("Impopharma"), lmpopharma US, Inc. 
("Impopharma US") and MidCap Financial Trust ("MidCap"); 

(iv) approving the court-supervised sale investment solicitation process (the 
"SISP") set out in the affidavit of Theron E. Odlaug, dated July 26, 2018; 

(v) gran ting a first priority charge on all of lmpopharma' s assets, property 
and undertaking (the "Property") in the amount of $100,000, in favour of 
Richter Advisory Group Inc., in its capacity as h·ustee to the NOl (the 
"Trustee"), counsel to the Trustee and counsel to Impopharma (the 
"Administration Charge"); 

(vi) granting a second priority charge on the Property in the amount of 
$75,000, in favour of the directors and officers of Impopharma (the "D&O 
Charge"); and 

(vii) approving lmpopharma' s Key Employee Retention Plan (the "KERP") 
and granting a third priority charge on the Property in the amount of 
$550,000, in favour of the key employees of Impopharma (the "KERP 
Charge"); and 

(viii) sealing Impopharma' s financial statements and the unredacted version of 
the KERP. 

(b) such other relief as this honourable Court may seem just. 
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THE GROUNDS FOR THIS MOTION ARE: 

(a) On July 25, 2018, Impopharma filed a Notice of Intention to Make a Proposai 
("NOl") under section 50.4(1) of the BIA. Richter Advisory Group Inc. was 
appointed as Impopharma' s proposai trustee (the "Trustee"); 

(b) The filing of the NOl was made in a context where Impopharma was no longer 
in a position to meet its obligations as and when they became due; 

(c) On July 12, 2018, MidCap, in its capacity as administrative agent for 
Impopharma's lender MidCap Funding XIII Trust, made a formai demand from 
Impopharma and Impopharma US for the payment of all amounts due and 
owing pursuant to a Credit and Securitt; Agreement dated July 8, 2016 (the "Notice 
of Default"), which demand Impopharma was unable to meet; 

( d) This Notice of Default was accompanied by Notices of Intention to Enforce SecurihJ 
issued by Mid Cap to each Impopharma and Impopharma US pursuant to Section 
244 of the BIA, advising that MidCap intended to enforce its security against 
substantially ail of Impopharma and Impopharma US's present and after
acquired personal property; 

(e) As a result, Impopharma, together with its legal and financial advisors, initiated 
without prejudice discussions with MidCap and its counsel, in order to discuss a 
potential action plan (the "Action Plan") which would potentially allow the 
maximization of Impopharma' s assets, for the benefit of its creditors and other 
stakeholders; 

(f) Pm·suant to the Action Plan, Impopharma would initiate, with the assistance of 
the Trustee, a SISP with a view of selling its assets under the supervision of this 
Court; 

(g) On July 20, 2018, Impopharma and Midcap reached an agreement on the Action 
Plan, including on the terms and conditions of the SISP; 

(h) On July 25, 2018, prior to filing the NOl, Impopharma and Impopharma US 
entered into the Forbearance Agreement with MidCap pursuant to which 
MidCap agreed to f01·bear from enforcing its rights as secured creditor against 
Impopharma, and to support the conduct of the SISP in the context of these 
proceedings; 

(i) Impopharma believes that in light of its financial situation, the concurrent filing 
of the NOl with the initiation of the SISP will allow it to preserve the value of its 
business and assets as a whole, while minimizing any disruption which may 
occur during the completion of the SISP, which, in turn, will ensure the 
maximization of creditor recovery. Impopharma further believes that in the 
event of a liquidation under a bankruptcy scenario where all operations would 
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be terminated, or even in the event of a sale or liquidation by a third party 
receiver in conh·ol of Impopharma' s business and operations, the value of its 
assets would be substantially reduced, while potentially increasing the cost of 
realization; 

G) It is believed that the conduct of the SISP in the context of these proposai 
proceedings (as opposed to a forced sale or sale by a receiver) constitutes the best 
option for the realization of its assets and the maximization of their value for the 
benefit of its stakeholders; 

(k) Since Impopharma will require the participation of its directors and officers 
during the proposed liquidation process in order effect a successful transaction 
in respect of its assets, it proposes to indemnify such directors and officers and to 
secure such indemnity by way of the D&O Charge; 

(1) Similarly, Impopharma will also require the participation of the Trustee, the 
Trustee' s legal counsel and its own legal counsel to assist in these proposai 
proceedings and it proposes to secure the payment of their fees by way of the 
Adminish·ation Charge; 

(rn) Finally, since Impopharma will also require the continued services of 14 key 
employees in order to enhance the chances of successfully completing the SISP, 
Impopharma will also seek the ratification by this Court of its KERP, whose 
purpose is to incentivize these key employees to remain under the employment 
of Impopharma during the SISP, and the approval of the KERP Charge to secure 
the payments owed under the KERP; 

(n) Those further grounds as set out in the affidavit of Theron E. Odlaug sworn July 
26, 2018, and the exhibits thereto; 

(o) Sections 64.1, 64.2 and 183 of the BIA; 

(p) Such other grounds as counsel may advise and this honourable Court may 
permit. 
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THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF 
THE MOTION: 

(a) the Affidavit of Theron E. Odlaug sworn July 26, 2018 and the Exhibits referred 
to therein; and 

(b) the first report of the Trustee; 

(c) such further and other material as counsel may advise and this honourable Court 
may permit. 

July 26, 2018 
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Estate/Court File No. 32-2403547 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL UNDER 
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED OF 

IMPOPHARMA INC. 

AFFIDAVIT OF THERON E. ODLAUG 
(sworn July 26, 2018) 

I, THERON E. ODLAUG, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY: 

1. I am the Executive Chairman of Impopharma Inc. ("Impopharma"), and have been 

employed in this capacity since February 2017, and as such, I am familiar with the business and 

affairs of Impopharma. 

2. Except as otherwise indicated herein, the facts set forth in this Affidavit are based upon 

my personal knowledge, my review of relevant documents and information provided to me by 

employees working under my supervision, or my opinion based upon my experience, 

knowledge and information concerning the operations of Impopharma and the industry in 

which it operates its business. Where I do not possess such personal knowledge, I have stated 

the source of my information and, in all such cases, do believe it to be true. 

BACKGROUND 

3. Impopharma was formed under the Ontario Business Corporations Act, and has its 

principle place of business located at 255 Spinnaker Way, Concord, Ontario, Canada. 
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4. On July 25, 2018, Impopharma filed a Notice of Intention to Make a Proposal (the "NOI") 

pursuant to section 50.4 of the Bankruptcy and Insolvency Act (the "BIA"), and appointed Richter 

Advisory Services Inc. ("Richter") as its NOI trustee (the "Trustee"). A copy of the NOI is 

attached hereto as Exhibit A. 

5. The filing of the NOI was made in a context where on or about July 12, 2018, 

Impopharma and its US affiliate, Impopharma US, Inc. ("Impopharma Us"), received from 

MidCap Financial Trust ("MidCap" or the "Agent"), in its capacity as administrative agent for 

MidCap Funding XIII Trust (the "Lender") under a Credit and Security Agreement dated July 8, 

2016 (the "Credit Agreement"), a Notice of Default (the "Notice of Default") advising that, 

inter alia, a formal demand was made by MidCap for the payment of all amounts due and 

owing pursuant to the Credit Agreement, including the principal monies with interest, and all 

other amounts owing pursuant thereto. A copy of the Notice of Default is attached hereto as 

Exhibit B. 

6. Attached to the Notice of Default were Notices of Intention to Enforce Security issued by 

MidCap to each of Impopharma and Impopharma US pursuant to Section 244 of the BIA 

(collectively, the "244 Notices"), advising that MidCap, in its capacity as administrative agent 

under the Credit Agreement, intended to enforce its security against substantially all of 

Impopharma's and Impopharma US' present and after-acquired personal property. A copy of 

the 244 Notices are attached hereto as Exhibit C. 

7. Following the issuance of the Notice of Default and the 244 Notices, Impopharma, 

together with its legal and financial advisors, initiated without prejudice discussions with 

MidCap and its counsel, in order to discuss a potential action plan (the "Action Plan") which 
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would potentially allow the maximization of Impopharma's assets, for the benefit of its 

creditors and other stakeholders. 

8. Pursuant to the Action Plan, Impopharma would initiate, with the assistance of the 

Trustee, a sale and investment solicitation process (the "SISP") with a view of selling its assets 

under the supervision of this Court. 

9. On July 20, 2018, Impopharma and Midcap reached an agreement on the Action Plan, 

including on the terms and conditions of the SISP. 

10. Accordingly, on July 25, 2018, after discussions and negotiations, Impopharma and 

MidCap executed a Forbearance Agreement (the "Forbearance Agreement") pursuant to which 

the latter agreed, subject to the terms and conditions set forth therein, to forbear from enforcing 

its rights as secured creditor against Impopharma, and to support the conduct of the SISP in the 

context of these proceedings. A copy of the Forbearance Agreement is attached hereto as 

Exhibit D. 

11. In accordance with the terms and conditions of the Forbearance Agreement, 

Impopharma filed the NOI on July 25, 2018, in order to set the wheels in motion in relation with 

the SISP. 

12. As will be further discussed below, Impopharma believes the conduct of the SISP in the 

context of these proceedings constitutes, in the circumstances, the better alternative for the 

maximization and sale of its assets. Indeed, Impopharma believes that the concurrent filing of 

the NOI with the initiation of the SISP will allow it to preserve the value of its business and 

assets as a whole, while minimizing any disruption which may occur during the completion of 

the SISP, which, in turn, will ensure the maximization of creditor recovery. 
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13. In contrast, in the event of a liquidation under a bankruptcy scenario where all 

operations would be terminated, or even in the event of a sale or liquidation by a third party 

receiver in control of Impopharma's business and operations, Impopharma believes that the 

value of its assets would be substantially reduced, while potentially increasing the cost of 

realization. 

14. Impopharma believes that completion of the SISP in the context of the present 

proceedings will yield better results than any conceivable "go-dark" scenario or sale by a 

receiver. Moreover, if circumstances permit, and depending on the result of the SISP, 

Impopharma may also consider, in due course, the filing of a proposal to its creditors pursuant 

to the BIA. 

15. For the reasons further described herein, Impopharma seeks, by way of its Application 

in support of which this Affidavit is filed, the issuance by the Court of an order ratifying or 

approving, as the case may be: 

(a) the extension of the stay of proceedings resulting from the filing of the NOI until 

September 30, 2018; 

(b) the Forbearance Agreement; 

(c) the SISP; 

(d) the Administrative Charge (as defined below); 

(e) the D&O Charge (as defined below); 

(1) 
	

the KERP and the KERP Charge (as such terms are defined below); and 
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(g) 	the sealing of the confidential exhibits which will be filed in support of this 
Affidavit. 

16. In light of the execution of the Forbearance Agreement, Impopharma has been advised 

by MidCap that it does not oppose the relief sought above. 

2. 	DESCRIPTION OF IMPOPHARMA'S BUSINESS AND AFFAIRS  

2.1. 	Overview  

17. Founded in 1996 by Hanna Piskorz and Harold Wulffhart, Impopharma is a company 

based in Concord, Ontario, which operates as a research and development pharmaceutical 

company that develops nasal and pulmonary products. 

18. Over the past 20 years, Impopharma has grown its operations which were initially 

conducted from a 150 square feet single office, to now being conducted in a 15,000 square feet 

facility in Concord, Ontario, comprised of a laboratory, a small pilot manufacturing, document 

storage, sample storage and office space that staffs all of its employees. 

19. Over the years, Impopharma has acted as an extension of its clients' laboratory, 

including Top 20 global Rx pharma companies, and has equipped itself with highly specialized 

equipment, key scientists as well as expertise in many product development strategies in line 

with current regulatory expectations. 

20. Today, as part of its product offering, Impopharma offers dry powder inhalers, metered 

nasal sprays, metered sublingual sprays, injectable products, ophthalmic products, and oral 

products. It also provides topical products that include creams, gels, solutions, and suspensions, 

as well as otic products. 
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21. In addition to such products, Impopharma also offers various services that include 

testing of branded products; formulation development of generic and innovative products; 

product development; method development and validation; stability studies; characterization 

studies; in-vitro bioequivalence studies; production process development and scale-up 

manufacturing; production of stability/clinical batches; clinical trial management support; 

technology transfer; regulatory support for FDA, TPD, EMEA, and MCA submissions; and 

delivery device design and development, including blinding devices. 

22. As at the date of this Affidavit: 

(a) Impopharma's management is comprised of the following persons: 

Dr. Theron (Ted) E. Odlaug, Ph.D. (Executive Chairman); 

Ms. Vien Brewster (Chief Financial Officer); 

Mr. David J. Mayers (Chief Operating Officer); and 

Dr. David Brown, Ph.D. (Senior Director of R&D). 

(b) Impopharma's board of directors is comprised of the following persons: 

(i) David Mayers 

(ii) Todd Sone 

(iii) Wayne Kreppner 

(iv) Harold Wulffart 

23. Other than a bank account, Impopharma US, which is an affiliate of Impopharma, has 

no operations of its own, and has no material assets. 

2.2. 	Employees 

24. As at July 23, 2018, Impopharma employed 30 non-unionized employees, of which 29 

are employed full-time and 1 is employed part-time. 3 of these employees are corporate 
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personnel and 27 work in research and development at Impopharma's facility located at 255 

Spinnaker Way. 

25. All of Impopharma's employees are paid on a semi-monthly basis, and Impopharma has 

been and will remain current in the payment of salaries to its employees. Deductions from 

employee salaries are also made and remitted, as required, to the appropriate governmental 

authorities. 

26. For the fiscal years 2016 and 2017, Impopharma's gross payroll obligations amounted to 

approximately $4.342 million and $3.585 million, respectively. 

3. 	ASSETS  

27. As at June 30, 2018, the principal assets of Impopharma essentially consisted of the 

following: 

'Nature 
.. 	. 	, 	. 
E4iMated!.B661eV de' • 

Inventory $nil 

Equipment $1.247 million 

Receivables $1,081 millions 

Prepaid Expenses $18,000 

Short Term 	Deposit 	(Required for Bank $0.22 million 

1  This amount includes a Scientific Research and Experimental Development tax incentive claim (the 
"SRED Claim") in the approximate amount of $750,000, which, in accordance with the Forbearance 
Agreement, Impopharma committed to pay to MidCap upon reception thereof, up to the amount then 
owing to MidCap under the Credit Agreement. 
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Facilities 

Total: $2.566 million 

4. 	INDEBTEDNESS 

28. As at July 23, 2018, Impopharma's total indebtedness to its creditors amounted to an 

aggregate sum of approximately $4.009 million, as appears from the List of Creditors annexed 

to the NOI (Exhibit A). 

29. Of that amount, approximately US$1,950,000 2  was owed to MidCap, which is the only 

creditor of Impopharma with security over all or substantially all of its assets, undertakings and 

properties, other than equipment lessors. 

30. A more detailed description of Impopharma's indebtedness is provided below. 

4.1. 	Impopharma's Indebtedness to MidCap 

31. On July 8, 2016, Impopharma and Impopharma US, as borrowers, entered into the 

Credit Agreement with MidCap, as administrative agent to the Lender. A copy of the Credit 

Agreement is attached hereto as Exhibit E. 

32. Pursuant to the Credit Agreement, a credit facility of up to US$7,000,000 was made 

available by the Lender to Impopharma and Impopharma US, with a maturity date of January 

1, 2020. 

33. The obligations of Impopharma under the Credit Agreement are stated to be secured by 

certain financing documents, including a General Security Agreement dated as of July 8, 2018 

2 After payment of an amount of US$1,775,000, in accordance with the Forbearance Agreement, 
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(the "GSA"), and a Pledge Agreement dated as of July 8, 2016 (the "Pledge Agreement", 

together with the GSA, the "MidCap Security"). Copies of the GSA and Pledge Agreement are 

attached hereto as Exhibit F and G, respectively. 

34. On July 12, 2018, MidCap, through its counsel, issued to Impopharma and Impopharma 

US the Notice of Default and the 244 Notices advising them that in light of the serious decline in 

their business operations, liquidity for the continued funding of their business operations was 

not sustainable, resulting in a "Material Adverse Change", as defined in the Credit Agreement, 

and therefore resulting in the occurrence of an "Event of Default" thereunder as well as under 

the MidCap Security.  

35. Pursuant to the Notice of Default, MidCap, through its counsel, formally demanded the 

full payment of all amounts owing under the Credit Agreement, with an immediate paydown 

of US$2,100,000 by no later than Monday, July 16, 2018. 

36. As previously mentioned, on July 25, 2018, after discussions and negotiations, 

Impopharma and MidCap executed the Forbearance Agreement pursuant to which the latter 

agreed, subject to the terms and conditions set forth therein, to forbear from enforcing its rights 

as secured creditor against Impopharma, and to support the conduct of the SISP in the context 

of these proceedings. 

37. On July 25, 2018, in accordance with the terms and conditions set forth in the 

Forbearance Agreement, Impopharma made a US$1,750,000 payment to MidCap, thereby 

reducing the amount owed under the Credit Agreement to approximately US $1,950,000. 
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4.2. 	Suppliers and other creditors 

38. As at July 23, 2018, an amount of approximately $359,600 was owing by Impopharma to 

its suppliers. 

4.3. 	Employee Obligations  

39. As at July 23, 2018, the gross accrued normal pay obligations of Impopharma totaled 

approximately $47,325. 

40. As mentioned, normal pay obligations are paid on a semi-monthly basis, with the next 

pay day being July 31, 2018. 

41. Impopharma provides vacation time to its employees as a paid time-off benefit. The 

duration of vacation benefits varies based on the employee's position and seniority. The 

estimated amount of accrued, unused vacation time as at July 20, 2018 was approximately 

$91,905. 

42. Impopharma maintains no employee pension or retirement plans. 

5. 	FINANCIAL DIFFICULTIES  

43. Over the past few years, several factors have materially contributed to the deterioration 

of Impopharma's financial situation, and have rendered its economic environment very 

challenging. 

44. For instance, in the past year, Impopharma's revenues have decreased due to a variety of 

factors, including, inter alia, various changes in the competitive landscape, combined with 

delays incurred in connection with certain projects in which Impopharma was involved in. 
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45. 	Despite the implementation of various cost-cutting measures implemented, 

Impopharma has been unable to find its way back to profitability. 

46. 	For the fiscal years ended December 31, 2016, and December 31, 2017, Impopharma 

recorded a total comprehensive net loss of approximately US$7.251 million and US$5.608 

million, respectively, as will appear from a copy of Impopharma's audited financial statements 

for those years, which Impopharma intends to file under seal as Exhibit H to this Affidavit. 

47, 	As of the date hereof, in light of MidCap's demand for repayment, as set forth in the 

Notice of Default, Impopharma is no longer able to continue its operations and to meet its 

obligations in the ordinary course as they become due, and, as such, is become insolvent. 

48. A copy of Impopharma's cash flow forecast until September 28, 2018 (i.e. the expected 

duration of the SISP) has been attached as Schedule D to the Forbearance Agreement Exhibit D). 

49. In light of its financial situation, and as previously discussed, Impopharma believes that 

the conduct of the SISP, as further described below, constitutes, in the circumstances, the better 

alternative for the maximization and sale of its assets. 

6. 	THE SISP 

50, 	In order to maximize the value of its assets, Impopharma, with the assistance of the 

Trustee, intends to conduct the SISP in accordance with the following milestones: 
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Steps Is,ilileStOnes ., 	 . ',Indicative  r 	• 
nnefrathe 
kOf weeks from • 	. 	• 

e apprin;al.of 
the SISP-by.the 
CdUr 

1. Preparation of solicitation materials (teaser/confidential 
information memorandum) 

1-2 

2. Population of a data room with supporting data covering 
substantially all of Impopharma's assets 

1-2 

3. Market opportunities to interested parties and execute non- 
disclosure agreements with prospective purchasers / investors 

1-2 

4. Evaluation of opportunity by prospective purchasers / investors 1-6 

5. Receipt of binding Letters of Intent ("LOIs") By August 30, 
2018 

6. Consideration of LOIs and selection of one or more purchasers / 
investors to proceed with 

7-8 

7 Execution of Definitive Agreement (closing to be subject only to 
applicable court approval and regulatory approvals; i.e. no 
diligence or financing conditions) 

By September 15, 
2018 

8 .  Court Approval 9-10 

9, Regulatory approval - will depend on structure of transaction(s) 
and identity of purchaser(s) / investor(s) 

9-10 

10. Closing and post-closing matters By September 30, 
2018 

51. 	Impopharma intends to report back to the Court on the progress of the SISP on or before 

its second stay extension request. 

7. 	RELIEF SOUGHT 

7.1. 	Approval of the SISP  

52. 	The SISP is designed to maximize the value of Impopharma's assets and creditor 

recovery, and is the result of discussions between Impopharma, its advisors,the Trustee and 

MidCap. 
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53. Although I was informed that the BIA does not require an insolvent debtor to have a 

sale process approved by the Court, Impopharma wishes nevertheless to be transparent with 

the court, as well as with its creditors and stakeholders, so that the path going forward is made 

clear to interested or potentially interested parties. 

54. The SISP will provide a means for testing the market, gauging interest in Impopharma 

and/or its assets and determining whether a transaction is available that is advantageous to 

Impopharma and its stakeholders in comparison to a bankruptcy liquidation or sale by a 

receiver. 

55. Given the nature of its assets and its limited liquidities, the proposed SISP is reasonable 

under the circumstances, and should therefore be approved by this Court. 

56. Impopharma understands that both the Trustee and MidCap are supportive of the SISP, 

as well as the proposed milestones described above. 

7.2. 	Administration Charges 

57. As part of its application, Impopharma also seeks a charge (the "Administration 

Charge") over all of Impopharma's assets, property and undertaking (the "Property") in the 

amount of $100,000, in order to secure the full and complete payment of the reasonable fees and 

expenses of Impopharma's legal advisors, the Trustee and its advisors, each of which has 

played and will continue to play a critical role in these proceedings. 

58. Impopharma requests that the Administration Charge rank in priority to the claims of 

all secured and unsecured creditors, including the D&O Charge and the KERP Charge (as such 
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terms are described below), as well as the MidCap Security (except however where the MidCap 

Security attaches to the proceeds to be received by Impopharma in respect of the SRED Claim). 

59. Once again, Impopharma understands that both the Trustee and MidCap are supportive 

of the Administration Charge. 

7.3. 	Director's Charge  

60. In order to continue to carry on business during these proceedings and in order to 

complete the SISP, Impopharma requires the active and committed involvement and continued 

participation of Impopharma's directors and officers, who manage Impopharma's business, 

commercial activities and internal affairs (collectively, the "D&Os"). 

61. Considering the risk to which the D&Os may be exposed to in assisting Impopharma 

during the SISP, the D&Os have required Impopharma to indemnify them in respect of all 

liabilities which they may incur in the context of their employment after the filing of these 

proceedings. 

62. While Impopharma currently maintains an insurance policy for its D&Os, such policy is 

scheduled to expire on August 14, 2018. As at the date of this Affidavit, Impopharma has not 

yet been in a position to confirm the renewal of its current D&O insurance policy. 

63. Accordingly, Impopharma seeks a Court-ordered charge (the "D&O Charge") in the 

amount of $75,000 over the Property to indemnify the D&Os in respect of all claims relating to 

any obligations or liabilities they may incur after the filing of the NOI in relation to their 

respective capacities as directors or officers, except where such obligations or liabilities were 
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incurred as a result of such directors' or officers' gross negligence, willful misconduct or gross 

or intentional fault. 

64. Impopharma believes that the D&O Charge is reasonable and adequate given the nature 

of its business and operations, its current workforce and the corresponding potential exposure 

of the D&Os. 

65. Absent a D&O Charge, Impopharma is concerned that the D&Os may resign, which 

would, in all likelihood, jeopardize the continuation of Impopharma's operations, as well as the 

completion of the SISP, to the detriment of its creditors and stakeholders. 

66. Impopharma requests that the D&O Charge rank after the Administration Charge, but 

in priority to the claims of all other secured and unsecured creditors, including the KERP 

Charge and the MidCap Security (except however where the MidCap Security attaches to the 

proceeds to be received by Impopharma in respect of the SRED Claim). 

67. Once again, Impopharma understands that both the Trustee and MidCap are supportive 

of the D&O Charge. 

7.4. 	KERP Charge 

68. As part of its strategic review, Impopharma has determined that the services of 16 key 

employees and consultants (the "Key Employees") is critical to the implementation of the SISP 

and eventually, if circumstances permit, the filing of a proposal. Of these Key Employees, 9 had 

already signed retention agreements with Impopharma. 

69. In order to incentivize these Key Employees to remain under Impopharma's 

employment during these proceedings and to work toward certain strategic objectives in 
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connection with the successful completion of the SISP and the potential subsequent filing of a 

proposal by Impopharma to its creditors, Impopharma intends to enter into new retention 

contracts (the "Retention Contracts"), which will provide for various retention payments (the 

"Retention Payments") to these Key Employees, payable upon the occurrence of various 

milestones. Copies of the draft Retention Contracts are attached hereto as Exhibit I. 

70. Impopharma has prepared a summary table (the "KERP Table") listing all of the Key 

Employees, as well as the retention amount payable to them pursuant to the Retention 

Contracts, a copy of which will be filed by Impopharma, under seal, as Exhibit J to this 

Affidavit. Impopharma believes that the disclosure of the information set forth in the KERP 

Table may cause harm to the Key Employees, by disclosing personal, confidential and 

proprietary information regarding these Key Employees and their compensation and that such 

disclosure could provide competitors with the necessary information to attempt to secure 

employment of these Key Employees. 

71. The Key Employees have been designated based upon, inter ilia, their position, 

experience, in-depth knowledge of Impopharma's assets, as well as its business operations and 

financial situation, whereas the Retention Payment will be a function of either a percentage of 

their base salary, or a percentage of the value of the transaction(s), which is or are expected to 

close as part of the SISP. 

72. Each of the Key Employee's participation during this challenging period will be critical 

to assist Impopharma and the Trustee in, inter alia, preparing cash-flow forecasts, managing 

employee payrolls, responding and reporting to creditors (including MidCap) and potential 
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purchasers' enquiries and ensuring that Impopharma continues to maintain a certain level of 

operations to generate the necessary revenues during the SISP. 

73. In order to secure the full and complete payment of Impopharma's obligations under the 

KERPs, Impopharma also seeks a $550,000 charge over Impopharma's Property (the "KERP 

Charge"), which is consistent with the amounts which Impopharma could be called upon to pay 

in accordance with the Retention Contracts. 

74. Impopharma will request that the KERP Charge rank after the Administration Charge 

and the D&O Charge, but in priority to the claims of all other secured and unsecured creditors, 

including the MidCap Security (except where: (a) the MidCap Security attaches to the proceeds 

to be received by Impopharma in respect of the SRED Claim or (b) where the amount owed and 

secured by the KERP Charge exceeds $360,000 (less any payment made to any of the 

beneficiaries of the KERP Charge in accordance with the cash-flow projections set in Schedule D 

of the Forbearance Agreement), in which case any payment made under the Retention 

Contracts in excess of such amount shall be subordinated to the payment of the amounts owing 

to MidCap under the Credit Agreement). 

75. Once again, Impopharma understands that both the Trustee and MidCap are supportive 

of the KERP Charge. 

7.5. 	Sealing Order 

76. Finally, as previously discussed, as part of its Motion, Impopharma will seek the sealing 

of Exhibit H (2016 and 2017 audited financial statements) and of Exhibit J (KERP Table), both of 

which will be filed separately from this Affidavit. 
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8. 	CONCLUSIONS 

77. For the reasons set forth above, I believe it is both appropriate and necessary that the 

relief being sought be granted. With such relief, Impopharma will be able to conduct the SISP 

with a view to maximize the value of its business and assets for the benefit of its creditors and 

other stakeholders. 

78. This Affidavit is sworn in support of a motion for an order approving the Forbearance 

Agreement, the SISP, certain priority charges further described herein and certain other 

ancillary relief, and for no other or improper purpose. 

SWORN before me in the city of Toronto, ) 
on this 26 day of July, 2018. 
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This is Exhibit "A" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26 day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 



lndustry Canada Industrie Canada 
Office of the Superintendent Bureau du surintendant 
of Bankruptcy Canada des faillites Canada 

District of 
Division No. 
Court No. 
Estate No. 

Ontario 
07 - Hamilton 
32-2403547 
32-2403547 

Date of the Notice of Intention: 

ln the Matter of the Notice of Intention to make a 
proposai of: 

lmpopharma lnc. 
lnsolvent Person 

RICHTER ADVISORY GROUP INC 1 RICHTER GROUPE 
CONSEI 

Licensed lnsolvency Trustee 

July 25, 2018 

CERTIFICATE OF FI LING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL 
Subsection 50.4 (1) 

1, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed 
insolvent person fi led a Notice of Intention to Make a Proposai un der subsection 50.4 (1) of the Bankruptcy and 
lnso/vency Act. 

Pursuant to subsection 69(1) of the Act, ali proceedings against the aforenamed insolvent person are stayed as of 
the date of filing of the Notice of Intention. 

Date: July 26, 2018, 08:57 

E-File/Dépôt Electronique Official Receiver 

Federal Building -Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902 

Cana <fa 



Industrie Canada lndustry Canada 
Bureau du surintendant Office of the Superintendent 
des faillites Canada of Bankruptcy Canada 

District de 
No division : 
No cour: 
No dossier: 

Ontario 
07 - Hamilton 
32-2403547 
32-2403547 

Date de l'avis d'intention : 

Dans l'affaire de l'avis d'intention de faire une 
proposition de : 

lmpopharma lnc. 
Personne insolvable 

RICHTER ADVISORY GROUP INC 1 RICHTER GROUPE 
CONS El 

Syndic autorisé en insolvabilité 

25 juillet 2018 

CERTIFICAT DE DÉP0T D'UN AVIS D'INTENTION DE FAIRE UNE PROPOSITION 
paragraphe 50.4(1) 

Je soussigné, séquestre officiel pour ce district de faillite, certifie par les présentes que la personne insolvable 
susmentionnée a déposé un avis d'intention de faire une proposition en vertu du paragraphe 50.4(1) de la Loi sur 
la faillite et l'insolvabilité. 

Conformément au paragraphe 69(1) de la Loi, toutes les procédures contre la personne insolvable 
susmentionnée sont suspendues à compter de la date du dépôt de l'avis d'intention. 

Date: 26 juillet 2018, 08:57 

E-File/Dépôt Electronique Séquestre officiel 

Federal Building -Hamilton, 55 Bay Street N, 9th Floor, Hamilton Canada, L8R3P7, (877)376-9902 

Canada 



District of: 
Division No. 
Court No. 
Estate No. 

Take notice th at: 

- FORM 33-
Notice of Intention To Make a Proposai 

(Subsection 50.4(1) of the Act) 

ln the matter of the proposai of 
lmpopharma lnc. 

of the City of Concord 
in the Province of Ontario 

1. 1, lmpopharma lnc., an insolvent person. state, pursuant to subsection 50.4(1) of the Act. th at 1 intend to make a proposai to my 
creditors. 

2. Richter Advisory Group lnc. of 181 Bay Street, 33rd Floor, Toronto, ON, MSJ 2T3, a licensed trustee, has consented to act as 
trustee und er the proposai. A copy of the consent is attached. 

3. A list of the na11es of the known creditors with claims of S250 or more and the amounts of their cla1ms is also attached. 

4 Pursuant tc· section 69 of the Act. ail proceedings against me are stayed as of the date of filing of t11is notice with the official 
receiver in 11y locality. 

Dated at the C:ty of Toronto in the Province of Ontario, this 25th day of July 2018. 

T o be cornpleted tl y Official Receiver: 

Filing Date 
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/ lmpopharma lnc 

lnsolvent Person 

Official Receiver 



District of: 
Division No. 
Court No. 
Estate No. 

~~reditor 

6581633 CANADA LTD. 

AGILE NT TECHNOLOGIES 
CANADAINC. 

ALPHA CONTHOLS & 
I~ISTURMENT,\TION 

ANSYS RESE,\RCH 
LABORA TOIRI:S ' 

CINTAS CANADA UMITED 

CINTAS Cft.NADA l.!MITED 
(G&K) 

EXOVA CANADA INC 

FEDEX TRADE: NETWORKS 
CANADfl. INC ' 

INTER TEl< ME.BOURN 

LI FE SCIENCE LEGAL LLC ' 

MAPI LI FE SCI ::NCES 
CANADA INC 

lv\CKESSON SPECIALIZED 
DISTRIBUTIO~ INC 

· FORM 33 · 
Notice of Intention To Make a Proposai 

(Subsection 50.4(1) of the Act) 

ln the matter of the proposai of 
lmpopharma lnc. 

of the City of Concord 
in the Province of Ontario 

List of Creditors with claims of $250 or more. 

Address 

116 EASTVALE DRIVE 
MARKHAM ON L3S 486 

P OBOX 4551, POSTAL STATION A 
TORONTO ON M5W 4R8 

6-361 STEELCSE RO;D W 
MARI\HAM ON L3R 3'/8 

OPP- HDFC BANK VIKRAM PLAZA, NR 
VISHAWKARMA TA,;IDLE 
01-THIRD FLOOR CERAMIC CENTER 
GOTA RAILWAY BRIDGE. GOïA AHMEDABAD, 
GUJARAT 3824811NDIA 

1110 FLINT ROAD 
TORONTO ON M3J 2J5 

DEPT 400004 
P.O. BOX 4372 STN A 
TORONTO ON M5W OJ2 

POST AL STATION A 
CIO T10014, PO. BOX 10014 
TORONTO ON M5W 2B1 

CIO BANK OF AMERICA 
BOX 916200 P 0 BOX 4090 STATiON A 
TORONTO ON M5W OE9 

ACADEMY PLACE 1-9 BROOI< STREET 
PO BOX 11167 
BRENTWOOD CM14 9L.A GBR 

214 SOUTH SPRING ST. 
INDEPENDENCE MO 54050-3647 USA 

41NNOVATION DRIVE DUNDAS 
OUNDAS ON L9H 7P3 

1215 NORTH SERVICE RD WEST 
OAKVILLE ON L6M 2W2 

Page 2 of 4 

Account# Claim Amount 

960.50 

6,960.64 

1,576.35 

1,800.00 

288.00 

422.10 

644.10 

275.81 

16,102.55 

3,022.50 

957.39 

1,695.00 



District of: 
Division No. 
Court No. 
Estate No. 

Creditor 

MEXICHEM FLUOR INC ' 

MIDCAP FINAfJCI1\L TRUST . 

NANOPHARiill1 L TD. 

NEULAND LABOR'I TORIES 
INC' 

NUCRO TECH~JICS 

PAWEL RADOHSI\1' 

PHARMASERV: (NORTH 
WEST) LTD 

POWER STRE.l.M 

RPC FORMATEC GMBH 

SCIGIENE CORF 

SIGMA ALDPJC~ CANADA 
CO. 

TD VISA' 

- FORM 33-
Notice of Intention To Make a Proposai 

(Subsection 50.4(1) of the Act) 

ln the matter of the proposai of 
lmpopharma /ne. 

of the City of Concord 
1n the Province of Ontario 

List of Creditors with claims of $250 or more. 

Addre>s 

STATION A 
PO BOX 1995 
TORONTO ON M5W 3N9 

CIO MIDCAP FINANCIAL SERVICES. LCC, AS 
SERVICER 
200-7255 WOODMON f AVE. 
BETHESDA MD 201 814 USA 

COEDKERNEW 
CAVENDISH HOUSE. HAZEL DRIVE 
NEWPORT 1 WA11NU UK 

8·2 1201113. Rd ~lo 2 
San ah inor Prk. A Blocf. Ground Floor 
Banja ra Hills, hyderbao. AP 500034 IN DIA 

2000 ELLESMERE ROi>,D UNIT 16 
SCARBOROUGH ON M1H 2W4 

117 JOHN WEST WAY 
AURORA ON L4G 7E2 

ASTMOOR INDUSTER!AL ESTA TE 
9 ARKWRIGHT ROfl.D 
RUNCORN WA? 1NU EN GLAND 

STOCKHEIMER STRAtlE 30 
MELLRICHSTADT 97638 GERMANY 

P O. BOX 25024 RPO MORNINGSIDE 
SCARBOROUGH ON iv11E O.Al 

LBX# T6226 
PO BOX 6100 POSHL STATION F TORONTO, ON 
M4Y 2Z2 
TORONTO ON M4Y 2Z2 

CORPORATE PAYMEI\ T SYSTEMS 
120 ADELAIDE ST W P.O. BOX 2300 
TORONTO ON M5H 1T1 
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Account# Clarm Amount 

14,299.25 

3, 700,000.04 

58,512.38 

75000 

603.42 

3,051.00 

59.381.90 

3,717.28 

122,719.08 

1,111.92 

1,028.13 

525 92 



District of: 
Division No. 
Court No. 
Estate No. 

:::reditor 

US. PHARMACOPEIAL 
CONVENTIO~I ' 

WORKPLACE SAFETY & 
IN SURANCE 130ARD 

Z US EXCHA~IGE R;\ TE 
(1.3164) 

Total 

- FORM33-
Notice of Intention To Make a Proposai 

(Subsection 50.4(1) of the Act) 

ln the matter of the proposai of 
lmpopharma lnc. 

of the City of Concord 
in the Province of Ontario 

List of Creditors with claims of $250 or more. 

Aàdress 

ACCOUNTS RECEIVABLE 
12601 TWINBROOK I'ARKWAY 
ROCKVILLE MD 20852-1790 USA 

P.O BOX4115, STATION A 
TORONTO ON M5W 2V3 
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Account# 

lmpopharma !ne. 
lnsolvent Person 

Clarm Amount 

1,300.00 

499.55 

6,885.60 

4,009,090.41 



Off<CU o! tho Superimoodenf B~roau d~ lOtMir.lendar:t 
et Bar.kruptcy Cnnada do: la.:lh!os Canada IIJoriginal 0Amendment 

··ESTA TE INFORMATION SUMMARY •• 

1. COMPLETE THE FOLLOWING IN ALL CASES 

PROCEEDING: 0 Assignment 0 Receivership 0 Bankrup!cy Order IIJ Proposai 

Esta!e Name Occupation 

lmpopharrna !ne. 

!nd. Date 
ofBirth 

D M Y IPrevious or current BIA proceeding? 

OYes IIJNo 

If yes, enter esta!e number(s) 

Address (Street No. and Apt No.) 255 Spinnaker Way, unit 6 

Concord 

'

Province 1 Postal Code 

ON 1 L6K4J1 

City 

1 Olndividuai IIJcorporation Olncome Trust 

!
language 

IIJEnglish 0French 00iher Specify 

Previous bankruptcy If yes, how many? 0 

OYes IIJNo ~Jo-

lndicate if receivership D M Y 

OYes IIJNo 

'

Home Telephone no. Work Telephone no. 

LJ --- (905) 760-0232 

E-mail Address (if any) 

1 

1Consumer debts only? 
.... 100.00% 

OYes IIJNo 

of lhe total \The deblor resides or has carrled on 
debt is business at lhe above address since: 
Business 

D M Y 
01-01-1997 

Highest leve! or education completed by bankrupVdebtor: (for statistical purposes only) 

0 0-8 years 0 Sorne high school 0 high school 0 sorne 
graduate post-secondary 

0 post-secondary certincate or 
dipioma 

ln · COMPLETE THE FOLLOWING IF THE DEBTOR HAS GUARANTEED THE DEBTS OF ANOTHER PERSON 

jtll ·COMPLETE THE FOLLOWING IF THE DEBTOR WAS PREVIOUSL Y ORIS PRESENTL Y IN BUSINESS 

Tracte name(s) if different from 
Place of Business Nature of Business lhe estate name 

lmpopharrna !ne. 255 Spinnaker Way, Unit 00 Pharrnaceutical development 
Concord ON l4K 4J1 

Names of the partners if a partnership: 

O university 
degree 0 

refuses ta answer 
or doesn't know 

ONIA 

Corporation, partnership or sole 
proprietorship 

Corporation 

During lhe past 12 months, what was lhe maximum number of employees !hat you employed? 32 How long have you been in operation un der !his current legal name? 258 Monlh(s) 

!IV- COMPLETE THE FOLLOWING IF THE DEBTOR fS A CORPORATION ONIA 

Are lhe shares of the corporation publicly traded? Oves IIJNo 1 Federal Charter Number OYes~ IIJNo 

Names of the corporate officers 

Vien Brewster, Theron E. Odlaug, David J. Mayers 

Name of persan to be examined Vien Brewster 1nue Officer of the Bankrupt Co 1 Phone Number (905) 760-0232 

Address 255 Spinnaker Way, unit 6 

City Concord 1 Province ON 1 Postal Code L6K 4J1 1 Language IIJEnglish 0French oolher 
~p_ecifv 

During lhe past 12 months, what was !he maximum number of employees !hat you employed? 321 How long have you been in operation under lhls current legal name? 258 Month(s) 

1 V· TO BE COMPLETED WHEN FI LING A CONSUMER PROPOSAL OR AMENDED CONSUMER PROPOSAL IIJNIA 

VI • TO BE COMPLETED AND SIGNED BY THE TRUSTEE IN ALL CASES 

Creditors Meeting D M y 

1 

Time 'location 
Suggested Time & Place 

TRUSTEE APPOINTMENT Richter Advisory Group !ne., Paul van Eyk, CPA, IF A, CIRP, LIT, 3218 \licence number 
Name & Licence number of lhe trustee or, if a Corporate Trustee, the name & 

3218 Licence number of lhe persan responsible for lhe administration ollhe estate. 

Request for an investigation under OYes IIJNo If yes, provide reasons ~ 
the Debtor Compliance Relerral Program forreferral 

A possible conOict of interest situation exists: OYes IIJNo If yes, explain ~ 

lndemnification: IIJNIA 0 Deposit 0Guarantee 
Name of depositor or guarantor 

A 

A mount or extent of indemnity ~ $ 0.00 
1 0 Trustee absent wh en file submitted 

1 

Signature ~ 

~ Amende<! summary tc follow of Trustee 

Page 1 of 2 



VIl· OFFICIAL RECEIVER USE ONL Y 
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1 1 1 1 1 1 
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To whom il may concern, 

- Proposai Consent -

ln the matter of the proposai of 
lmpopharma !ne. 

of the City of Concord 
in the Province of Ontario 

This is to advise that we hereby consent ta act as trustee under the Bankruptcy and lnsolvency Act for the 
proposai of lmpopharma !ne .. 

Dated at the City of Toronto in the Province of Ontario, this 25th day of July 2018. 

Paul van Eyk, CPA, !FA, CIRP, LIT- Licensed lnsolvency Trustee 
181 Bay Street, 33rd Floor 
Toronto ON M5J 2T3 
Phone: (416) 488-2345 Fax: (416) 488-3765 
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Affidavit of Theron E. Odlaug made before 
me on this 26 day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 



July 12, 2018 

DELIVERED BY E-MAIL 

lmpopharma lnc 
lmpopharma US, lnc. 
255 Spinnaker Way, Unit 6 
Concord, ON L4K 4J1 

Dear Sirs/Mesdames: 

DLA Piper (Canada) LLP 

Suite 6000, 1 First Canadian Place 
PO Box367, 100 King StW 
Toronto ON M5X 1 E2 
www.dlapiper.com 

Bruce Darlington 
bruce.darlington@dlapiper.com 
T 416.365.3529 
F 416.369.5210 

FILE NUMBER: 85075-00017 

Re: Outstanding indebtedness of lmpopharma lnc. and lmpopharma US, lnc. (collectively, 
"Borrowers") to MidCap Financial Trust, as administrative agent ("Agent") pursuant to the Credit 
and Security Agreement dated July 8, 2016 (as it may have been amended, restated or otherwise 
modified from time to time, the "Credit Agreement") and secured by the Credit Agreement, 
Security Agreement, dated July 8, 2016, between lmpopharma lnc. an Agent, the Credit 
Agreement, the Pledge Agreement, dated as of July 8, 2016, and each other Financing Document ( 
collectively, "Security") 

Please be advised that we are the solicitors for MidCap, and we refer to the above-noted Credit 
Agreement and Security. 

MidCap has determined that the business operations of the Borrowers are in serious decline and thal 
cash for their operations is not sustainable. 

These events constitute a Material Adverse Change as defined in the Credit Agreement and therefore 
constitute an Event of Default un der the terms of the Credit Agreement and the Security. 

Accordingly, formai demand is hereby made for ali amounts due and owing pursuant to the Credit 
Agreement and the Security, including the principal manies, together with interest, and ali other amounts 
pursuant thereto. 

The total principal amount of indebtedness secured by the security is U.S.$3,700,000.04as at July 12, 
2018 with interest continuing to accrue at the rate per annum equal to the Applicable Libor Rate (as 
defined in the Credit Agreement) plus 7.75% and ali other fees and charges in accordance with the Credit 
Agreement and other Financing Document. 

This letter is to advise that unless the Borrowers make payment to Midcap in an amount of not less than 
U.S.$2,100,000.00, by 5:00 PM prevailing eastern time on Monday, July 16, 2018, our client has 
instructed that ali necessary steps to recover the amounts due and owing will be taken. 

Borrowers are hereby notified that Agent and the other secured parties expressly reserve every right, 
power and remedy specifically provided by the Credit Agreement, the other Financing Documents and 
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any related documents, now or hereafter existing at law, in equity or by statute and each and every right, 
power and remedy, whether specifically given by Borrowers or otherwise existing, which may be 
exercised from time to time and as often and in such order as may be deemed expedient by Agent or the 
other secured parties and the exercise or beginning of the exercise of any such right, power or remedy 
shall not be construed as a waiver of the right to exercise at the same time or thereafter any other right, 
power or remedy. Agent and the other secured parties may exercise each right and remedy available to 
them from time to time and as often and in such order as they may determine in their sole discretion, and 
the exercise or beginning of the exercise of any such right or remedy shall not be construed as a waiver 
of the right to exercise at the same time or thereafter any other right or remedy available to them. No 
action or inaction Agent or the other secured parties determine, in their sole discretion, to take during the 
existence of any Event of Default shall operate as a waiver of any Event of Default or any right or remedy 
under the Financing Documents, and will not be deemed to establish a course of conduct nor justify an 
expectation by any Borrower that Agent or the other secured parties will make further advances to 
Borrowers or take any further action or continue to not take any action and will not preclude Agent or the 
other secured parties from exercising any and ali remedies available at any time thereafter. Further, our 
client expressly reserves the right to exercise its rights under the Blocked Accounts Agreement dated July 
8, 2016 orto appoint an interim receiver prior to the expiration of the demand or in the event our client is 
of the view that such an exercise of rights or appointment is necessary. 

Pursuant to the provisions of the Bankruptcy and lnsolvency Act, we are enclosing a Notice of Intention to 
Enforce Security in the prescribed form for each of the Borrowers. 

CAN: 27821284.1 
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NOTICE OF INTENTION TO EN FORCE A SECURITY 

(Rule 124) 

TO: lmpopharma lnc. ("Borrower"), an insolvent person 

Take notice that: 

1. Mid Cap Financial Trust, as administrative agent for the secured creditors ("Agent") und er that 

certain Credit and Security Agreement, dated as of July 8, 2016, among Borrowers, Agent and the other 

secured creditors party thereto (as it may have been amended, restated or otherwise modified from lime 

to time, the "Credit Agreement") and the other Financing Documents (as defined in the Credit 

Agreement), intends to enforce its security on behalf of itself and the other secured parties on the 

insolvent person's property described below: 

Substantially ali of the present and after-acquired persona! property of the Borrowers 

2. The security thal is to be enforced is in the form of a general security agreement, dated July 8, 

2016, the Pledge Agreement, dated as of July 8, 2016, and each other Financing Document. 

3. The total principal amount of indebtedness secured by the security is US $3,700,000.04 as at 

July 12, 2018 with interest continuing to accrue at the rate per annum equal to the Applicable Libor Rate 

(as defined in the Credit Agreement) plus 7.75% and ali other fees and charges in accordance with the 

Credit Agreement and other Financing Document. 

4. The secured creditor will not have the right to enforce the security until after the expiration of the 

1 0-day period after this notice is sent unless the insolvent person consents to an earlier enforcement. 

Dated at Toronto, Ontario, on July 12, 2018. 

MIDCAP FINANCIAL TRUST 
by its solicitors DLA Piper (C nada) LLP 
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CONSENT AND WAIVER 

THE UNDERSIGNED hereby: 

1. Acknowledges receipt of the Notice herein; 

2. Waives the 10 days of notice required under section 244 of the Bankruptcy and lnso/vency Act 
(Canada); and 

3. Consents to the immediate enforcement by the Agent of the security referred to herein. 

DATED at ______ this ____ day of ________ , 2018 

IMPOPHARMA INC. 

Per: 

Na me: ____________ _ 

Title: ____________ _ 

Authorized Signatory 



NOTICE OF INTENTION TO EN FORCE A SECURITY 

(Rule 124) 

TO: lmpopharma US, lnc. ("Borrower''), an insolvent persan 

Take notice that: 

1. Mid Cap Financial Trust, as administrative agent for the secured creditors ("Agent") und er that 

certain Credit and Security Agreement, dated as of July 8, 2016, among Borrowers, Agent and the other 

secured creditors party thereto (as it may have been amended, restated or otherwise modified from lime 

to ti me, the "Credit Agreement") and the other Financing Documents (as defined in the Credit 

Agreement), intends to enforce its security on behalf of itself and the other secured parties on the 

insolvent person's property described below: 

Substantially ali of the present and after-acquired persona! property of the Borrowers 

2. The security that is to be enforced is in the form of a general security agreement, dated July 8, 

2016, the Pledge Agreement, dated as of July 8, 2016, and each otherFinancing Document. 

3. The total principal amount of indebtedness secured by the security is U.S. $3,700,000.04 as at 

July 12, 2018 with interest continuing to accrue at the rate per annum equal to the Applicable Libor Rate 

(as defined in the Credit Agreement) plus 7. 75%and ali other fees and charges in accordance with the 

Credit Agreement and other Financing Document. 

4. The secured creditor will not have the right to enforce the security until after the expiration of the 

1 0-day period after this notice is sent unless the insolvent persan consents to an earlier enforcement. 

Dated at Toronto, Ontario, on July 12, 2018. 

MIDCAP FINANCIAL TRUST 
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CONSENT AND WAIVER 

THE UNDERSIGNED hereby: 

1. Acknowledges receipt of the Notice herein; 

2. Waives the 10 days of notice required und er section 244 of the Bankruptcy and lnsolvency Act 
(Canada); and 

3. Consents to the immediate enforcement by the Agent of the security referred to herein. 

DATED at ______ this ____ day of ________ , 2018 

IMPOPHARMA US, INC. 

Per: 

Name: _____________ _ 

Title: _____________ _ 

Authorized Signatory 
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FORBEARANCEAGREEMENT 

THIS FORBEARANCE AGREEMENT (this "Agreement") is made as of this 25111 day of 
July, 2018 by and among MIDCAP FINANCIAL TRUST, a Delaware statutory trust 
("MidCap") as administrative agent for the Lenders listed on the Credit Agreement (as 
hereinafter defined) and IMPOPHARMA INC., an Ontario corporation ("Impopharma") and 
IMPOPHARMA US, INC. a Delaware corporation ("Impopharma US"). 

RECITALS: 

A. MidCap has entered into a credit and security agreement dated as of July 8, 2016 with 
Impopharma and Impopharma US (individually and collectively herein, the 
"Borrower"), a copy of which is attached hereto as Schedule A (the "Credit 
Agreement"); 

B. The Borrower is, as at July 12, 2018, indebted to MidCap in the principal amount of at 
!east U.S.$3,700,000.04, together with other reasonable amounts that are or may become 
owing for fees, agent costs, professional fees, as weil as accruing interest, as set out in the 
Credit Agreement ( collectively, the "Indebtedness"); 

C. To secure the obligations of the Borrower to MidCap (including, without limitation, those 
arising under the Credit Agreement), the Bonower has provided security in favour of 
MidCap pursuant to certain financing documents, including, without limitation, a general 
security agreement dated as of July 8, 2016, and pledge agreement dated as of July 8, 
2016 (collectively, the "Security"); 

D. MidCap has determined that the business operations of the Bonower are in serions 
decline and that cash for its operations is not sustainable. These events constitute a 
Material Adverse Change as defined in the Credit Agreement and therefore constitute an 
Event ofDefault under the terms of the Credit Agreement and the Security; 

E. On MidCap's behalf, its counsel, DLA Piper (Canada) LLP issued Notices oflntention to 
Enforce Security dated July 12, 2018 on the Borrower (the "Notice") and a letter to the 
Borrower demanding payment of the indebtedness and liabilities of the Borrower to 
MidCap dated July 12, 2018 (the "Demand"); 

F. At the Borrower's request, MidCap and the Borrower have agreed that the notice period 
under the Notice has been extended and now expires at 5:00p.m. on Wednesday .July 
25111

, 2018; 

G. The Borrower has requested, and MidCap has agreed, that MidCap will forbear from 
taking any fmther action under the Credit Agreement and the Security, solely on the 
terms and conditions and subject to the limitations as specified in this Agreement, to 
permit the Borrower an opportunity to i) seek creditor protection by filing a notice of 
intention to file a proposai ("NOl") under the Bankruptcy and Insolvency Act (Canada) 
(the "BIA") with Richter Advisory Group Inc. ("Richter"), as NOl trustee; ii) conduct a 
sale and investment soli citation process in respect of ali or substantially ali the assets of 

F orbe arance Agreement -Impopharma !ne. 
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the Borrower and iii) immediately implement major cost reduction initiatives to reduce 
the cash requirements during the said sale process. 

NOW THEREFORE in consideration of the respective covenants of the parties hereto as herein 
contained, and other good and valuable consideration (the receipt and sufficiency of which are 
hereby acknowledged), the parties hereby agree as follows: 

1.1 Definitions 

ARTICLE 1 
INTERPRETATION 

In this Agreement, unless the context requires otherwise, all terms defined in the Credit 
Agreement and used, but not otherwise defined herein, shall have the respective meanings 
ascribed to them in the Credit Agreement. All monetary amounts referred to in this Agreement 
shall refer to U.S. currency. ln addition to the terms defined elsewhere in this Agreement, the 
following capitalized terms used in this Agreement have the meanings set out below: 

(a) "Financing Agreements" means, collectively, the Credit Agreement, the 
Security, the Demand Letter, the Notices, and all documents, instruments or other 
agreements executed in connection with any of the foregoing; 

(b) "PPSA" means the Persona! Property Security Act (Ontario) and all regulations 
made thereunder, as amended from time to time, and any other applicable 
legislation goveming security interests in personal property; and 

(c) "Priority Payables" means all obligations owing to any creditor which would be 
entitled to claim priority over, or pari passu with, the security interest of Mid Cap 
in the assets and undertakings of the Borrower, including wages and remittances 
required to be made for taxes and other liabilities owed to federal, provincial and 
municipal governments, including, without limitation, property taxes and money 
owed in respect of employee source deductions pm·suant to the Canada Pension 
Plan Act (Canada), Employment Insurance Act (Canada) and Incarne Tax Act 
(Canada), and in respect ofHarmonized Sales Tax. 

1.2 Gender and Number 

W ords importing the singular include the plural and vice versa and words importing gender 
include all genders. In addition, all references to the Borrower mean, as applicable, the 
Borrower, or any of them. 

1.3 Severability 

Each of the provisions contained in this Agreement is distinct and severable, and a declaration of 
invalidity, illegality or unenforceability of any such provision or part thereof by a court of 
competent jurisdiction shall not affect the validity or enforceability of any other provision of this 
Agreement. 
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1.4 Headings 

The division of this Agreement into articles, sections and clauses, and the insertion of headings 
are for convenience of reference only and shall not affect the construction or interpretation of 
this Agreement. 

1.5 Entire Agreement 

Except for the Financing Agreements and the additional documents provided for herein, this 
Agreement constitutes the entire agreement of the parties and supersedes ali prior agreements, 
representations, warranties, statements, promises, information, arrangements and understandings, 
whether oral or written, express or implied, relating to the subject matter hereof and there are no 
offers outstanding from Agent or Lenders to the Borrowers nor are there any oral agreements 
among Agent, Lenders and the Borrowers concerning the Obligations. This Agreement may not 
be amended or modified except by written consent executed by ali the parties. No provision of 
this Agreement will be deemed waived by any course of conduct unless such waiver is in writing 
and signed by ali the parties, specifically stating that it is intended to modify this Agreement. 
This Agreement and the other Financing Agreements shall be "Financing Documents" (as 
defined in the Credit Agreement). 

1.6 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the federal laws of Canada applicable thereto, without regard to any conflicts of 
law or principles of comity. 

1. 7 Attornment 

Each party hereto irrevocably attorns to the exclusive jurisdiction of the Ontario Superior Court 
of Justice (Commercial List) sitting in the City of Toronto (the "Court") for ali matters arising 
from or in connection with this Agreement. 

1.8 Conflicts 

Ifthere is any inconsistency or conflict between the terms of this Agreement and the terms of the 
Financing Agreements, the provisions of this Agreement shall prevail to the extent of the 
inconsistency, but the foregoing shall not apply to limit or restrict in any way the rights and 
remedies of MidCap under the Financing Agreements or this Agreement other than as may be 
specifically contemplated herein. 

ARTICLE2 
ACKNOWLEDGEMENT AND CONFIRMATION 

2.1 Acknowledgement of Obligations 

(a) The Borrower hereby acknowledges, confirms and agrees that it is indebted to 
Mid Cap under the Credit Agreement for the Indebtedness. 

F orbearance Agreement- lmpopharma !ne. 
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(b) The Borrower hereby acknowledges, confinns and agrees that the Indebtedness, 
together with interest accrued and accruing thereon, and fees, costs, expenses and 
other charges now or hereafter properly payable by the Borrower to MidCap 
pursuant to the Credit Agreement, is unconditionally owing by the Borrower to 
MidCap, without any right of setoff, defence, counterclaim or reduction of any 
kind, nature or description whatsoever, and the Bonower is estopped from 
disputing such Indebtedness. 

(c) The Borrower hereby acknowledges, confinns and agrees that it will continue to 
accept statements of the Indebtedness issued by MidCap to be accurate statements 
of the amount and the particulars of the Indebtedness as of the date of the 
statement, absent manifest error. 

( d) The Borrower hereby acknowledges, confirms and agrees that each of the 
Financing Documents to which it is a party has been duly executed and delivered 
and each is in full force and effect as of the date hereof and that the Agent and 
Lenders are and shall be entitled to all of the rights, remedies and benefits 
provided for in the Financing Documents and under applicable law. 

2.2 Aclrnowledgement of Security Interests 

The Borrower hereby acknowledges, confirms and agrees that (i) the Security has not been 
discharged, waived or varied, that it is valid and binding upon the Borrower party thereto, and 
that the Security is enforceable in accordance with its written terms until the obligations of the 
Borrower to MidCap have been indefeasibly paid and satisfied in full and (ii) Borrower hereby 
expressly reaffirms, ratifies and confirms its obligations under the Credit Agreement and the 
other Financing Documents, including its grant to Agent for the benefit of Agent and each 
Lender, of the security interest in all of the Collateral, including, for the avoidance of doubt, its 
grant to Agent for the benefit of Agent and each Lender of each Borrower's Intellectual Property. 

2.3 Aclrnowledgement of Certain Defaults 

(a) The Borrower hereby acknowledges, confirms and agrees that one or more 
defaults have occurred and are continuing pursuant to the provisions of the Credit 
Agreement (the "Existing Defaults"). 

(b) The Borrower further acknowledges, confirms and agrees that, as of the date 
hereof, MidCap has made no promises and has not waived, and does not intend to 
waive such Existing Default, and nothing contained herein or the transactions 
contemplated hereby shall be deemed to constitute any such waiver. 

( c) The Borrower hereby acknowledges, confirms and agrees that the Demand and 
Notice have been properly issued on behalf of MidCap and received by the 
Borrower. 

( d) The Borrower waives the 10 da ys of notice required under section 244 of the BIA 
and consents to the immediate enforcement of the Security by Mid Cap subject to 
the terms of this Agreement. 

Forbearance Agreement -!mpopharma !ne. 
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2.4 Additional Acknowledgements 

Each of the Borrower hereby acknowledges, confirms and agrees that: 

(a) the facts set out in the recitals to this Agreement are true and accurate, m 
substance and in fact; 

(b) the Financing Agreements will remain in full force and effect, unamended, except 
as provided for in this Agreement; 

( c) except as provided for in this Agreement, Mid Cap ( either by itself or through its 
employees or agents) has made no promises, nor has it taken any action or 
omitted to take any action, that would constitute a waiver of its rights to enforce 
the Security and pursue its remedies in respect of the obligations of the Borrower 
to Mid Cap, or that would stop it from doing so; and 

(d) to the date hereof, MidCap has acted in a commercially reasonable manner and in 
good faith and the Borrower are estopped from disputing same. 

3.1 Conditions Precedent 

ARTICLE3 
CONDITIONS PRECEDENT 

This Agreement shall not be effective unless and until MidCap shall have received: 

(a) an executed copy of this Agreement from the Borrower; 

(b) an executed direction from the Borrower, in the form set out in Schedule B 
hereto, addressed to the Toronto Dominion Bank (the "TD Bank") directing TD 
Bank to forthwith wire all funds in the accounts referenced in the account control 
agreement attached hereto as part of Schedule B, in accordance with MidCap's 
written instructions, which direction shall be held in escrow by MidCap's counsel, 
DLA Piper (Canada) LLP, and used only in the event of an Intervening Event (as 
defined in Section 8.1 hereot) or expiration of the Forbearance Period; and 

(c) an executed consent from the Borrower, in the form set out in Schedule C hereto, 
consenting to the immediate private or court-appointment of an interim receiver, 
receiver or receiver and manager of the Borrower which shall be held in escrow 
by MidCap's counsel, DLA Piper (Canada) LLP, and used only in the event of an 
Intervening Event (as defined in Section 8.1 hereot) or expiration of the 
Forbearance Period with the Existing Default still outstanding. 
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ARTICLE4 
AMENDMENTS TO CREDIT AGREEMENT 

4.1 The Credit Agreement is amended as follO\vs: 

(a) The Borrower shall not be required to make any payment to MidCap during the 
Forbearance Period save as required under this Agreement. 

ARTICLES 
FORBEARANCE CONDITIONS 

5.1 Forbearance 

In reliance upon the acknowledgements, representations, warranties and covenants of the 
Borrower contained in this Agreement and subject to the terms and conditions of this Agreement 
and any documents executed in connection herewith, MidCap agrees, subject to the terms hereof, 
to forbear from exercising its rights and remedies under the Financing Agreements, the PPSA 
and other applicable law, until the earlier of: 

(a) September 30, 2018; and 

(b) the occurrence of an Intervening Event (as defined in Section 8.1 hereot), 

(the "Forbearance Period"). 

5.2 Borrower's Covenants 

The Borrower hereby covenants and agrees with MidCap as follows: 

(a) 

(b) 

(c) 

(d) 

The Borrower shall, contemporaneously with the execution of this Agreement, 
make payment to MidCap for application to the Indebtedness as MidCap sees fit, 
of an amount not less than U.S.$1,750,000.00; 

To the extent that Indebtedness has not yet been repaid in full, the Borrower shall 
wire to MidCap, any and all proceeds received by the Borrower or any of its 
affiliates in respect of any Scientific Research and Experimental Development tax 
incentive claim (the "SRED Claim"), with one (1) business day ofreceipt; 

The Borrower will, forthwith upon the execution of this Agreement and in any 
event on or before July 251

h, 2018 seek creditor protection by filing an NOl under 
the BIA with Richter as NOl trustee; 

The Borrower will, within three (3) business days of filing its NOl, file a motion 
with the Court seeking approval of the sale and investment solicitation process 
outlined below (the "SISP"); such motion to include requests for the granting of a 
super-priority administration charge, a super-priority D&O charge and a super
priority KERP charge all in accordance with the CUITent draft model orders 
( collectively, the "Super-Priority Charges"), which Super-Priority Charges shall 
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rank prior to the Security (subject only to Section 5.2(e) below), but only up to the 
following amounts, with any amount owing by the Borrower to the beneficiaries 
of the Super-Priority Charges that in excess of those amounts set forth below 
being subordinated to the Security: 

(a) Administration charge: CDN$100,000; 

(b) D&O Charge: CDN$75,000 

(c) KERP Charge: CDN$360,000 

If any of the Super-Priority Charges are not authorized by the Court, for any 
reason, then MidCap agrees that any liability of the Bonower that would 
otherwise be covered thereunder, subject to and up to the maximum amount set 
out above, will be paid by the Borrower in priority to any other claim owing to 
MidCap, as and when such liability is payable, subject only to Section 5.2(e) 
below; 

( e) The Super-Priority Charges will rank subordinate to the Security as it attaches to 
the SRED Claim and the payment of amounts secured by the Super-Priority 
Charges shaH be subordinated to MidCap's right to receive payment of any and 
all proceeds in respect of any SRED Claim received by the Borrower (or its 
affiliates) and with respect to MidCap only, the amount ofKERP Charge shall be 
reduced by any payment made to the beneficiary of such Charge in accordance 
with the Projected Statement of Cash Flow attached hereto as Schedule D; 

(f) The Borrower will prepare, with the assistance of Richter, forthwith upon the 
execution of this Agreement, solicitation materials to solicit interest in the 
potential purchase and sale of the Borrower's assets; said materials to be 
substantially completed on or before August i", 2018 and said materials to 
include a deadline of August 30111

, 2018 for all interested parties to submit binding 
letters of intent to pm·chase; 

(g) The Borrower will, with the assistance of Richter, forthwith upon the execution of 
this Agreement, establish a data room and begin populating said data room with 
infmmation, documentation and data with respect to substantially all of the 
Borrower's assets so as to provide any interested party with full and complete 
information as to the nature and quality of the Borrower' s assets; said data room 
to be substantially complete on or be fore August i", 2018; 

(h) The Borrower will, with the assistance of Richter, within a reasonable time after 
the execution of this Agreement up to and including August 301

", 2018, diligently 
distribute the said solicitation materials and provide access to the said data room 
to any interested party subject to the execution of an appropriate non-disclosure 
agreement and co-operate fully with Richter in responding to any reasonable 
inquiry by any interested party with respect to the business or assets of the 
Borrower; 
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(i) The Bon-ower will, with the assistance of Richter, on August 30111,2018, consider 
allletters of intent received and begin to negotiate a binding definitive agreement 
of purchase and sale with one or more interested parties; 

G) The Bon-ower will enter into a binding definitive agreement of pm·chase and sale 
to be conditional solely only to obtaining court and any required regulatory 
approval on or before September 15, 2018; and 

(k) The Borrower will complete the sale of substantially all its assets on or before 
September 30, 2018. 

5.3 Expiration or Termination of the Forbearance Period 

Upon the expiration of the Forbearance Period, including upon the occurrence of an Intervening 
Event, Mid Cap shall be entitled, at its discretion, to exercise any or all of its rights and remedies 
under the Financing Agreements and any other agreement executed in connection herewith, or 
otherwise available at law, inm1ediately and at its discretion. The Borrower acknowledges and 
agrees that such rights and remedies include, without limitation, demanding immediate 
repayment from the Borrower of the Indebtedness (including payment of the Forbearance Fee, as 
set out in Section 5.4), and exercising its rights under the consents from the Borrower to appoint 
a receiver or receiver and manager pursuant to the PPSA and/or court appointment. 

5.4 Forbearance Fee 

In consideration ofMidCap entering into this Agreement, immediately upon the execution of this 
Agreement, the Bon-ower will pay to MidCap, in addition to any other amounts to be paid, a 
forbearance fee ofUS$54,999.00 (the "Forbearance Fee") in lieu of any interest payments to be 
made on account of the Indebtedness during the Forbearance Period. Such Forbearance Fee will 
be fully earned upon execution of this Agreement by the Borrower and is owing and to be paid in 
addition to all other fees, interest, costs and expenses payable in connection with the Financing 
Agreements or this Agreement. The Forbearance Fee shall form part of the Indebtedness and 
shall be secured by the Security. 

5.5 No Other Waivers; Reservation ofRights 

Subject to of the terms and conditions set forth this Agreement, Mid Cap reserves the right, in its 
sole discretion, to exercise any or all of its rights or remedies under any one or more of the 
Financing Agreements, the PPSA, or other applicable law, and MidCap has not waived any such 
rights or remedies, and nothing in this Agreement nor any delay on the part of MidCap in 
exercising any such rights or remedies, shall be construed as a waiver of any such rights or 
remedies. 
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ARTICLE 6 
REPORTING 

During the Forbearance Period, the BotTower shall provide MidCap with the following 
additional reporting or information, independently of any other reporting obligations: 

(a) a weekly status report as to the progress made in respect of the SISP from the 
Borrower and Richter; 

(b) a weekly current actual and projected cash flow report within 10 da ys of each 
month end; and 

(c) any other reporting requested from time to time by MidCap. 

ARTICLE 7 
OBLIGATIONS OF THE CREDIT PARTIES DURING THE FORBEARANCE PERIOD 

7.1 Credit Agreement 

During the Forbearance Period, the Borrower shall strictly adhere to all the terms, conditions and 
covenants of the Credit Agreement, this Agreement and the other Financing Agreements, 
including, without limitation, terms requiring prompt payment of principal, interest, fees and 
other amounts when due, except to the extent that such terms, conditions and covenants are 
otherwise specifically amended by this Agreement. 

7.2 Full Co-Operation 

During the Forbearance Period, the Borrower shall cooperate fully with MidCap and its 
respective agents, consultants and employees, by providing promptly ali information requested 
by any such party, and by providing MidCap with full access to the books, records, property, 
assets and personnel of the Borrower wherever they may be situated, at the request of and at 
times convenient to any such party, acting reasonably, which right of access shall include the 
right to inspect and appraise such propetty and assets, at MidCap's discretion. The Borrower 
will instruct Richter to cooperate fully with MidCap and its respective agents, consultants and 
employees, by providing promptly all infom1ation requested by any such party. 

7.3 Availability ofFunds 

The Borrower hereby acknowledges, agrees and confinns that there will be sufficient cleared 
funds in its accounts to caver all cheques written during the Forbearance Period. 

7.4 Payment of Professional Expenses 

The Bonower hereby co venant and agree, immediately upon the execution of this Agreement, to 
reimburse MidCap for all reasonable Professional Expenses (as defined below) incurred to date 
(the "Current Expenses"), up to the amout of US$20,000, with the balance of such Current 
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Expenses, if any, to be added to the Indebtedness secured by the Security. The Credit Parties 
covenant and agree to accept statements of the Current Expenses issued by MidCap to be 
accurate statements of the amount and the particulars of the Professional Expenses as of the date 
of any su ch statement, absent mani fest error. Each of the Borrower hereby co venants and agrees 
with MidCap to reimburse MidCap for ail expenses when due, including, without limitation, 
legal and other professional expenses that MidCap has incurred or will incur arising out of its 
dealings with the Borrower and in the protection, preservation and enforcement of the Security 
(collective! y, the "Professional Expenses"), including, without limitation, the fees and expenses 
of MidCap's solicitors, DLA Piper (Canada) LLP and Hogan Lovells US, LLP, and that such 
Professional Expenses shall be for the account of the Borrower, on a joint and severa! basis. 
Nothing in this Agreement, shall derogate from the obligation of the Borrower to pa y for ali the 
Professional Expenses or shall constitute a cap on Professional Expenses. Notwithstanding the 
foregoing, Mid Cap shall add all the Professional Expenses to the Indebtedness if the same are 
not paid when due. The Borrower acknowledges and agrees that the Professional Expenses 
which are added to the Indebtedness shall be secured by the Security. 

7.5 Operational and Other Obligations 

(a) In addition to (and not in lieu of its obligations under the Credit Agreement and 
the other Financing Documents), for the duration of the Forbearance Period, 
unless MidCap provides its prior written consent to the contrary, the Borrower 
hereby covenants and agrees with MidCap as follows: 

(i) the Borrower shall maintain its corporate existence as a valid and 
subsisting entity and shall not merge, amalgamate or consolidate with any 
other corporation(s); 

(ii) except as specifically provided for herein, the Borrower shall comply in ali 
respects with all terms and provisions of the Financing Agreements and 
this Agreement and nothing herein derogates therefrom; 

(iii) the Borrower shall comply with any and ali cash management obligations 
and obligations to maintain insurance in accordance with the Financing 
Agreements; 

(iv) the Borrower shall not make any distribution or payment to any person 
save and except in substantial accordance with the Projected Statement of 
Cash Flow attached hereto as Schedule D and otherwise as required in this 
Agreement; 

(v) the Borrower shall not make any distribution or payment to any person 
who does not deal with the Borrower at arm's length (as such tenn is 
defined in the Jncome Tax Act (Canada)), except for: 

(A) payments of salary at levels not in ex cess of tho se now in effect; 
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(B) payments to any landlord which are commercially reasonable and 
in accordance with the current lease agreement for the premises 
leased from such landlord; and 

(C) payments to the Borrower's ordinary suppliers in respect of any 
ongoing supply arrangement with the Borrower arising in the 
ordinary course of the Borrower's business, which are 
commercially reasonable and are competitive with payments that 
would be required to be paid to a comparable supplier acting at 
arm's length; 

(vi) the Borrower shall not make any loans or advance money or property to 
any other party (including, without limitation, any subsidiary or affiliate of 
the Borrower) or invest in (by capital contribution, dividend or otherwise) 
or pm·chase or repurchase the shares or indebtedness or ali or a substantial 
part of the assets or property of any other party (including, without 
limitation, any subsidiary or affiliate of the Borrower), or guarantee, 
assume, endorse, or otherwise become responsible (directly or indirectly) 
for the indebtedness, performance, obligations or dividends of any other 
party (including, without limitation, any subsidiary or affiliate of the 
Borrower) or agree to do any of the foregoing, other thanas required by or 
permitted un der the Financing Agreements; 

(vii) the Borrower shall not repay any principal or interest which may be owing 
or become owing in connection with any shareholder or related party Joan 
or any Joan made by any party, the obligations ofwhich are subordinate to 
Mid Cap; 

(viii) the Borrower shall not make any distribution (whether by dividend or 
otherwise) or effect any retum of capital on any investment made by any 
shareholder, or any party related to any shareholder, of the Borrower; 

(ix) the Borrower shall maintain and keep cmTent any and ali Priority Payables 
and shall provide on a regular basis evidence of such payments 
satisfactory to MidCap; 

(x) the Borrower shall not, in any case, make any payment to any party if the 
financial position of the Borrower after making such payment would put 
such Borrower in a position of breach or default of its obligations under 
this Agreement or constitute an Intervening Event; 

(xi) the Borrower shall give to MidCap prompt notice of any material 
litigation, arbitration or administrative proceeding before or of any court, 
arbitration, tribunal or governmental authority affecting any of the assets, 
property or undettakings of the Bonower; and 
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(xii) unless otherwise agreed to herein, the Borrower shall not do any act or 
thing which may have the effect of defeating or delaying the enforcement 
ofMidCap's rights and remedies under the Security. 

(b) The Borrower represents and warrants to MidCap that the Borrower's obligations 
with respect to employee wages and vacation pa y are cmTent as of the date of this 
Agreement and shall remain current throughout the Forbearance Period. 

8.1 Intervening Events 

ARTICLE 8 
INTERVENING EVENTS 

This Agreement shall terminate, at MidCap's discretion, 

1. upon the happening of any one of the following events of default and the expiry of a 48 
hour cure period following the issuance of a notice of default by MidCap to the 
Bonower: 

(a) any material representation, warranty or statement made by the Borrower in this 
Agreement was untrue or incorrect when made or becomes untrue or incorrect; 

(b) the Borrower fails to perform or comply with any of its co venants or obligations 
contained in this Agreement, the Credit Agreement or any other Financing 
Document; 

(a) save as provided for in this Agreement, the Security ceases to constitute a first
ranking, valid and perfected security interest against the assets of the Borrower; 

(b) the loss, damage, destruction, deterioration or confiscation of any material portion 
of the Borrower's property or assets; 

( c) any persan takes possession of any property of any of the Borrower by way of or 
in contemplation of enforcement of security, or a distress or execution or similar 
process is levied or enforced against any property of the Borrower; 

(d) any change of ownership, control or management of the Borrower without 
MidCap's prior written consent; 

( e) the Borrower fails to main tain current insurance or other material contracts; and 

(f) the Borrower fails to meet payroll obligations or does not have sufficient funds 
available to fund payroll obligations, or fails to produce evidence, satisfactory to 
MidCap, acting reasonably, of the availability of such funds to MidCap within 
one (1) business day prior to the date that any payroll falls due. 

Any such default shall be an "Intervening Event". For greater certainty, upon the occurrence of 
an Intervening Event, Mid Cap shall, at its discretion, be entitled to exercise or enforce any of its 
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rights and remedies under the Financing Agreements, this Agreement and any other agreement 
executed in connection therewith or herewith, or otherwise available at law, immediately and at 
its sole discretion. 

9.1 Effect of this Agreement 

ARTICLE 9 
GENERAL PROVISIONS 

Except as modified pursuant hereto, no other changes or modifications to the terms of the 
Financing Agreements are intended or implied and in ali other respects, the terms of the 
Financing Agreements are confirmed. 

9.2 Furthcr Assurances 

The parties hereto shall execute and deliver such supplemental documents and take such 
supplemental action as may be necessary or desirable to give effect to the provisions and 
purposes of this Agreement, ali at the sole expense of the Borrower. 

9.3 Binding Effect 

This Agreement shall be binding upon and en ure to the benefit of each of the parties hereto and 
its respective successors, heirs, executors, administrators, permitted assigns and legal 
representatives. 

9.4 Survival of Representations and Warranties 

Ali representations and warranties made in this Agreement or any other document furnished in 
connection herewith shall survive the execution and delivery of this Agreement and such other 
document delivered in connection herewith, and no investigation by MidCap or any closing shali 
affect the representations and warranties or the rights of MidCap to rely upon such 
representations and warranties. 

9.5 Confidcntiality 

MidCap and its respective professional advisors shali be permitted to disclose to any required 
party or parties, such information obtained from the Borrower as may be required, and only to 
the extent that such information is in fact required, in order for MidCap to recover amounts owed 
to MidCap by the Borrower. 

9.6 Release 

In consideration of the agreements of Mid Cap contained herein and for other good and valuable 
consideration, the receipt and suffi.ciency of which are hereby acknowledged, the Borrower, on 
its behalf and on behalf of its successors, assigns and legal representatives, hereby absolutely, 
unconditionally and irrevocably releases, remises and forever discharges Mid Cap and each of its 
successors and assigns, participants, affiliates, subsidiaries, branches, divisions, predecessors, 
directors, officers, attorneys, employees, lenders and other representatives and advisors (MidCap 
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and ali such other persans being hereinafter referred to collectively as the "Releasees" and 
individually as a "Releasee"), of and from ali demands, actions, causes of action, suits, 
covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, 
reckonings, damages and any and ali other claims, counterclaims, defences, rights of set-off, 
demands and liabilities whatsoever (individually, a "Claim" and collectively, "Claims") of 
every name and nature, known or unknown, suspected or unsuspected, both arising at law and in 
equity, which the Borrower or any oftheir successors, assigns and legal representatives may now 
own, hold, have or claim to have against the Releasees or any of them for, upon, or by reason of 
any circumstance, action, cause or thing whatsoever which arises at any time on or prior to the 
day and date of this Agreement, including, without limitation, for or on account of, or in relation 
to, or in any way in cmmection with, any of the Financing Agreements or transactions thereunder 
or related thereto. 

9.7 No Novation 

This Agreement will not discharge or constitute novation of any debt, obligation, covenant or 
agreement contained in the Credit Agreement or any of the Financing Agreements but the same 
shall remain in full force and effect save to the extent amended by this Agreement. 

9.8 Notice 

Without prejudice to any other method of giving notice, any notice required or permitted to be 
given to a party pursuant to this Agreement will be conclusively deemed to have been received 
by such party on the day of the sending of the notice by prepaid private courier to such party at 
its address noted below or by email at its email address noted below. Any party may change its 
address for service or address by notice given in the foregoing mmmer. 

(a) Notice to ali Borrower shall be sent to: 

lmpopharma Inc. 
255 Spinnaker Way, Unit 6 
Concord, Ontario L4K 411 Canada 
Attention: Ted Odlaug 
Fax: (905) 760-0235 
E-Mail: Tcdü{a),impopharma.com 

with a copy to: 

Stikeman Elliott LLP 
1155 René-Lévesque Blvd. West 
Montreal, Que bec H3 B 3 V2 Canada 
Attn: Guy Martel 
Fax: (514) 397-3605 
Email: gmariel@stikeman.com 

(b) Notice to MidCap shall be sent to: 
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MidCap Financial Trust 
cio MidCap Financial Services, LLC, as servicer 
7255 Woodmont Ave, Suite 200 
Bethesda, MD 20814 
Attn: Account Manager for Impopharma transaction 
Facsimile: 301-941-1450 
Email: notices(âl,midcapfinancial.com 

With a copy to: 

MidCap Financial Trust 
cio MidCap Financial Services, LLC, as servicer 
7255 Woodmont Ave, Suite 200 
Bethesda, MD 20814 
Attn: Legal 
Facsimile: (301) 941-1450 
Email: Jegalnotices@midcapfinancial.com 

And with a copy to: 

DLA Piper (Canada) LLP 
Barristers and Solicitors 
Suite 6000, 1 First Canadian Place 
PO Box 367, 100 King Street West 
Toronto, Ontario 
M5X 1E2 

Attention: Bruce Darlington 

Facsimile: (416) 369-5210 
Email: bruce.darlington@dlapiper.com 

Hogan Lovells US LLP 
875 Third Avenue 
New York, NY 10022 

Attention: Deborah Staudinger 

Facsimile: (212) 918-3100 
Email: deborah.staudinger(âl,hoganlovells.com 

9.9 Binding and Enforceable Agreement 

In order for this Agreement to be binding and enforceable, it shall be duly executed by the 
Borrower and delivered to MidCap by no later than 5:00p.m. (Toronto time) on July [ ]1

h, 2018. 

F orbearance Agreement- lmpopharma !ne. 



- 16-

9.10 Execution in Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed to be an 
original and which taken together will be deemed to constitute one and the same instrument. 
Counterparts may be executed either in original, faxed or portable document format ("PDF") 
form and the parties adopt any signatures received by a receiving fax machine or by emailed 
PDF as original signatures of the parties, provided, however, that any party providing its 
signature in such mam1er will prompt! y forward to the other party an original of the signed copy 
of the Agreement which was so faxed or emailed. 

9.11 No Set Off, etc. 

The Borrower reaffitm that the Financing Agreements remain in full force and effect as amended 
hereby and acknowledge and agree that there is no defence, set off or counterclaim of any kind, 
nature or description to its obligations arising un der the Financing Agreements as a result of the 
execution of this Agreement or otherwise. 

[The remainder of this page is intentional(v left blank.] 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement, under seal, as 
of the date first written above. 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., 
its investment manager 

By: Apollo Capital Management GP, LLC, 
its general partner 

By: ~ r;y- (SEAL) 
Name: Maurice Amsellem 
Title: Authorized Signatory 
1 have authority to bind the trust. 

ELM 2016-1 TRUST 

By: MidCap Financial Services Capital 
Management, LLC 
its servicer 

By: __________________ ~(~SE~A~L~) 
Name: John O'Dea 
Title: Authorized Signator 

IMPOPHARMA INC. 

By: __________________ ~(~SE=A~L=) 
Name: 
Title: 
1 have authority to bind the corporation. 

IMPOPHARMA US, INC. 

By: __________________ ~(~SE=A~L~) 
Name: 
Title: 
1 have authority to bind the corporation. 

Forbearance Agreement Al/acon Solutions Limited 



IN W1TNESS WHEREOF, the parties hereto have entered into this Agreement, under seal, as 
of the date first writtcn above. 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., 
its investment manager 

By: Apollo Capital Management GP, LLC, 
its general partner 

By: ____________________ ~(S~E~A~L) 

Name: Maurice Amsellem 
Title: Authorized Signatory 
1 have authority to bind the trust. 

ELM2016-1 TRUST 

By: MidCap Financial Services Capital 
Man t, LLC 
its 

By:-4~~~---L--~-----(~S~E~A~L 
N e: John O'Dea 
1 le: Authorized Signator 

IMPOPHARMA INC. 

By: (SEAL) 
------------------------~--~ Name: 
Title: 
1 have authority to bind the corporation. 

IMPOPHARMA US, INC. 

By: (SEAL) 
~------------------~~~ 
Name: 
Title: 
I have authority to bind the corporation. 
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IN WITNESS WHEREOF. the parties hereto have entered into this Agreement. under seal, as 
of the date tirst written above. 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., 
its investment manager 

By: Apollo Capital Management GP, LLC, 
its general partner 

By: (SEAL) 
~--~~~~--~--------~--~ 
Name: Maurice Amsellem 
Title: Authorized Signatory 
1 have authority to bind the trust. 

IMPOPIIARi\'IA INC. 

B y: ----h'--""-....,..::..J<:...:..---'"-------->-(S_E_A_L"") 
N, mc: ïh rt /?xe.Jt>.fe.r-
Title: c.ro 
1 have authority to bind the corporation. 

(SEAL) 

/·urht:"<lltiiiCI!, lgreeme111-. If/ileon Solurio11s Umir.:d 
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Execution Version 

CREDIT AND SECURITY AGREEMENT 

THIS CREDIT AND SECURITY AGREEMENT (this "Agreement"), dated as of July 8, 2016 (the 
"Closing Date") by and among MIDCAP FINANCIAL TRUST, a Delaware statutory trust ("MidCap") as 
administrative agent, the Lenders listed on the Credit Facility Schedule attached hereto and otherwise party hereto 
from time to time (each a "Lender", and collectively the "Lenders"), and IMPOPHARMA INC., a corporation 
validly existing under the Business Corporations Act (Ontario) ("Impopharma"), IMPOPHARMA US, INC. a 
Delaware corporation and the other entities shown as signatories hereto as a Borrower, provides the terms on which 
Lenders agree to !end to Borrower and Borrower shall repay the Lenders. The parties agree as follows: 

1. ACCOUNTING AND OTHER TERMS 

Accounting tenus not defined in this Agreement shall be construed in accordance with GAAP. 
Calculations and determinations must be made in accordance with GAAP. Capitalized terms not otherwise defined 
in this Agreement shall have the meanings set forth in Section 15. Ali other terms contained in this Agreement, 
unless otherwise indicated, shall have the meaning provided by the Code to the extent such tenus are defined 
therein. Ali headings numbered without a decimal point are herein referred to as "Articles," and ali paragraphs 
numbered with a decimal point (and ali subparagraphs or subsections thereof) are herein referred to as "Sections." 

2. CREDIT FACILITIES AND TERMS 

2.1 Promise to Pay. Borrower hereby unconditionally promises to pa y to each Lender in accordance 
with each Lender's respective Pro Rata Share of each Credit Facility, the outstanding principal amount of ali Credit 
Extensions made by the Lenders under such Credit Facility and accrued and unpaid interest thereon and any other 
amounts due hereunder as and when due in accordance with this Agreement. 

2.2 Credit Facilities. Subject to the tenus and conditions hereof, each Lender, severally, but not 
joint! y, agrees to make available to Borrower Credit Extensions in respect of each Credit Facility set forth opposite 
such Lender's name on the Credit Facility Schedule, in each case not to exceed such Lender's commitment as 
identified on the Credit Facility Schedule (such commitment of each Lender, as it may be amended to reflect 
assignments made in accordance with this Agreement or terminated or reduced in accordance with this Agreement, 
its "Applicable Commitment", and the aggregate of ali such commitments of ali Lenders, the "Applicable 
Commitments"). 

2.3 Credit Facilities. 

(a) Nature of Credit Facility; Credit Extension Reguests. Credit Extensions in respect of a 
Credit Facility may be requested by Borrower during the Draw Period for such Credit Facility. For any Credit 
Extension requested under a Credit Facility (other than a Credit Extension on the Closing Date), Agent must 
receive the completed Credit Extension Form by 12:00 noon (New York time) fifteen (15) Business Days prior to 
the date the Credit Extension is to be funded. To the extent any Credit Facility proceeds are repaid for any reason, 
wh ether voluntarily or involuntarily (including repayments from in surance or condemnation proceeds), Agent and 
the Lenders shall have no obligation to re-advance such sums to Borrower. 

(b) Principal Payments. Principal payable on account of a Credit Facility shall be payable 
by Borrower to Agent, for the account of the applicable Lenders in accordance with their respective Pro Rata 
Shares, immediately upon the earliest of (i) the date(s) set forth in the Amortization Schedule for such Credit 
Facility (or if no such Amortization Schedule is attached, th en upon Agent's demand for paYJuent), or (ii) the 
Maturity Date. Except as this Agreement may specifically provide otherwise, ali prepaYJuents of Credit 
Extensions under the Credit Facilities shall be applied by Agent to the applicable Credit Facility in inverse order 
ofmaturity. The monthly paYJUents required under the Amortization Schedule shall continue in the same amount 
(for so long as the applicable Credit Facility shall remain outstanding) notwithstanding any partial prepaYJUent, 
wh ether mandatory or optional, of the applicable Credit Facility. 
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(c) Mandatory Prepayment. If a Credit Facility is accelerated following the occurrence of 
an Event ofDefault, Borrower shall immediate! y pa y to Agent, for pa)'lnent to each Lender in accordance with its 
respective Pro Rata Share, an amount equal to the sum of: (i) ali outstanding principal of the Credit Facility and 
ali other Obligations, plus accrued and unpaid interest thereon, (ii) any fees payable under the Fee Letters by 
reason of such prepa)'lllent, (iii) the Applicable Prepa)'lllent Fee as specified in the Credit Facility Schedule for the 
Credit Facility being prepaid, and (iv) ali other sums that shall have become due and payable, including Protective 
Advances. Additionally, at the election of Agent, Borrower shall prepay the Credit Facilities (to be allocated pro 
rata among the outstanding Credit Extensions under ali Credit Facilities) in the following amounts: (A) on the 
date on which any Credit Party (or Agent as Joss payee or assignee) receives any casualty proceeds in excess of 
Twenty-Five Thousand Dollars ($25,000) for persona! property, or in excess ofFifty Thousand Dollars ($50,000) 
for real property, in respect of assets upon which Agent maintained a Lien, an amount equal to one hundred 
percent (100%) ofsuch proceeds (net ofout-of-pocket expenses and, in the case ofpersonal property, repayment 
of any permitted purchase money debt encumbering the persona! property !hat suffered such casualty), or such 
lesser portion of such proceeds as Agent shall elect to apply to the Obligations; and (B) upon receipt by any 
Credit Party of the proceeds of any asset disposition of persona! property not made in the Ordinary Course of 
Business (other !han transfers permitted by Section 7.1) an amount equal to one hundred percent (lOO%) of the net 
cash proceeds of such asset disposition (net of out-of-poeke! expenses and repa)'lnent of any permitted purchase 
money debt encumbering such asse!), or such lesser portion as Agent shall elect to apply to the Obligations. 
Notwithstanding the foregoing and without limiting the provisions of Section 7.1, (a) so long as no Default or 
Event of Default has occurred and is continuing, Borrower shall have the option of applying the proceeds of any 
casualty policy or asset disposition, in each case up to Five Hundred Thousand Dollars ($500,000) in the 
aggregate, with respect to any property Joss or disposition, as applicable, in any one year, toward the replacement 
or repair of destroyed, damaged or disposed property; provided thal any such replaced or repaired property (x) 
shall be of greater, equal, or like value as the replaced or repaired Collateral and (y) shall be deemed Collateral in 
which Agent and the Lenders have been granted a first priority security interest, and (b) a ft er the occurrence and 
during the continuance of a Default or Event of Default, al! proceeds payable under such casualty policy or 
disposition, as applicable, shall, at the option of Agent, be payable to Agent, for the ratable benefit of the Lenders, 
on account of the Obligations. 

(d) Permitted Preoavment. Except as provided below, Borrower shall have no right to 
prepay the Credit Extensions made in respect of a Credit Facility. After the Closed Period, if any, for the 
applicable Credit Facility as specified in the Credit Facility Schedule therefor, Borrower shall have the option to 
prepay the Prepayable Amount (as defined below) of such Credit Facility advanced by the Lenders under this 
Agreement, provided Borrower (i) provides written notice to Agent and each Lender of its election to prepay the 
Prepayable Amount at !east thirty (30) da ys prior to such prepa)'lnent, and (ii) pays to Agent, for pa)'lnent to each 
applicable Lender in accordance with its respective Pro Rata Share, on the date of such prepayment, an amount 
equal to the sum of (A) the Prepayable Amount, plus accrued interest thereon, (B) any fees payable un der the Fee 
Letters by reason of such prepa)'lnent, (C) the Applicable Prepa)'lnent Fee as specified in the Credit Facility 
Schedule for the Credit Facility being prepaid, and (D) ali Protective Advances. The tenn "Prepayable Amount" 
means ali, but not Jess !han ali, of the Credit Extensions and ali other Obligations under ali Credit Facilities. 

2.4 Reserved. 

2.5 Reserved. 

2.6 Interesl and Pavments; Administration. 

(a) Interest; Computation of Interest. Each Credit Extension shall bear interest on the 
outstanding principal amount thereof from the date wh en made un til paid in full at a rate per annum equal to the 
Applicable Interest Rate. Each Lender may, upon the failure of Borrower to pa y any fees or interest as required 
herein, capitalize such interest and fees and begin to accrue interest thereon until paid in full, which such interesl 
shall be at a rate per annum equal to the Applicable Interest Rate unless and until the Default Rate shaH otherwise 
apply. Ail other Obligations shall bear interest on the outstanding amount thereof from the date they first become 
payable by Borrower un der the Financing Documents un til paid in full at a rate per annum equal to the Applicable 
Interest Rate unless and until the Default Rate shall otherwise apply. Interest on the Credit Extensions and al! fees 
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payable un der the Financing Documents shall be computed on the basis of a 360-day year and the actual number 
of da ys elapsed in the period during which such interest accrues. In computing interest on any Credit Extension or 
other advance, the date of the making of such Credit Extension or advance shall be included and the date of 
pa)'lnent shall be excluded; provided, however, that if any Credit Extension or advance is repaid on the same day 
on which it is made, such day shall be included in computing interest on such Credit Extension or advance. As of 
each Applicable Interest Rate Determination Date, Agent shall detennine (which detennination shall, absent 
manifest error in calculation, be final, conclusive and binding upon ali parties) the interest rate that shall apply to 
the Credit Extensions. 

(b) Default Rate. Upon the election of Agent following the occurrence and during the 
continuance of an Event ofDefault, Obligations shall bear interest at a rate per annum which is five hundred basis 
points (5.00%) above the rate that is otherwise applicable thereto (the "Default Rate"). Payment or acceptance of 
the increased interest rate provided in this subsection is not a permitted alternative to timely pa)'lnent and shall not 
constitute a waiver of any Event of Default or otherwise prejudice or limit any rights or remedies of Agent or the 
Lenders. 

(c) Pavments Generally. Except as otherwise provided in this Agreement, including 
pursuant to Section 2.6(c), or as otherwise directed by Agent, ali pa)'l11ents in respect of the Obligations shall be 
made to Agent for the account of the applicable Lenders in accordance with their Pro Rata Share. Pa)'l11ents of 
principal and interest in respect of each Credit Facility shall be made to each applicable Lender identified on the 
applicable Credit Facility Schedule. Ali Obligations are payable upon demand of Agent in the absence of any 
other due date specified herein. Ali fees payable under the Financing Documents shall be deemed non-refundable 
as of the date paid. Any pa)'lnent required to be made to Agent or a Lender un der this Agreement may be made 
by debit or automated clearing house pa)'l11ent initiated by Agent or such Lender from any of Borrower's deposit 
accounts, including the Designated Funding Account, and Borrower hereby authorizes Agent and each Lender to 
debit any such accounts for any amounts Borrower owes hereunder when due. Without limiting the foregoing, 
Borrower shall tender to Agent and the Lenders any authorization forms as Agent or any Lender may require to 
implement such debit or automated clearing house payment. These debits or automated clearing house pa)'l11ents 
shall not constitute a set-off. Payments of principal and/or interest received after 12:00 noon New York time are 
considered received at the opening of business on the next Business Day. When a pa)'l11ent is due on a day that is 
not a Business Day, the pa)'l11ent is due the next Business Day and additional fees or interest, as applicable, shall 
continue to accrue until paid. Ali pa)'l11ents to be made by Borrower under any Financing Document shall be made 
without set-off, recoupment or counterclaim, in law fui money of the United States and in immediately available 
funds. The balance of the Obligations, as recorded in Agent's books and records at any time, shall be conclusive 
and binding evidence of the amounts due and owing to Agent and the Lenders by each Borrower absent mani fest 
error; provided, however, that any failure to so record or any error in so recording shall not limit or otherwise 
affect any Borrower's dut y to pay ali amounts owing hereunder or under any Financing Document. Agent shall 
provide Borrower with a monthly statement regarding the Credit Extensions (but neither Agent nor any Lender 
shall have any liability in respect of any failure by Agent to provide any such statement). Unless Borrower 
notifies Agent of any objection to any such statement (specifically describing the basis for such objection) within 
ninety (90) da ys after the date of receipt thereof, it shall be deemed final, binding and conclusive upon Borrower 
in ali respects as to ali matters reflected therein. 

(d) Interest Payments; Maturity Date. Commencing on the first (1 ") Pa)'l11ent Date 
following the funding of a Credit Extension, and continuing on the Pa)'lnent Date of each successive month 
thereafter through and including the Maturity Date, Borrower shall make monthly pa)'lnents of interest, in arrears, 
calculated as set forth in this Section 2.6. Ali unpaid principal and accrued interest is due and payable in full on 
the Maturity Date or any earlier date specified herein. If the Obligations are not paid in full on or before the 
Maturity Date, ali interest thereafter accruing shall be payable immediately upon accrual. 

(e) Fees. Borrower shall pay, as and when due and payable under the terms of the Fee 
Letters, to Agent and each Lender, as applicable, for their own accounts and not for the benefit of any other 
Lenders, the fees set forth in the Fee Letters. 
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(f) Protective Ad van ces. Borrower shall pa y to Agent for the account of the Lenders ali 
Protective Advances (including reasonable attorneys' fees and expenses for documentation and negotiation of this 
Agreement, the other Financing Documents and the Warrants) when due under any Financing Document (and in 
the absence of any other due date specified herein, such Protective Advances shall be due upon demand). 

(g) Maximum Lawful Rate. In no event shall the interest charged hereunder with respect 
to the Obligations exceed the maximum amount permitted under the Laws of the State of Maryland. 
Notwithstanding anything to the contrary in any Financing Document, if at any time the rate of interest payable 
hereunder (the "Stated Rate") would exceed the highest rate ofinterest permitted under any applicable Law to be 
charged (the "Maximum Lawful Rate"), then for so long as the Maximum Lawful Rate would be so exceeded, 
the rate of interest payable shall be equal to the Maximum Lawful Rate; provided, however, that if at any time 
thereafter the Stated Rate is less than the Maximum Lawful Rate, Borrower shall, to the extent permitted by Law, 
continue to pay interest at the Maximum Lawful Rate until such time as the total interest received is equal to the 
total interest which would have been received had the Stated Rate been (but for the operation of this provision) the 
interest rate payable. Thereafter, the interest rate payable shall be the Stated Rate unless and un til the Stated Rate 
again would exceed the Maximum Lawful Rate, in which event this provision shall again apply. In no event shall 
the total interesl received by any Lender exceed the amount which it could lawfully have received, had the interest 
been calculated for the full term hereof at the Maximum Lawful Rate. If, notwithstanding the prior sentence, any 
Lender has received interest hereunder in excess of the Maximum Lawful Rate, such excess amounl shall be 
applied to the reduction of the principal balance of such Lender's Credit Extensions or to other amounts (other 
than interest) payable hereunder, and if no such Credit Extensions or other amounts are then outstanding, such 
excess or part thereof remaining shall be paid to Borrower. In computing interest payable with reference to the 
Maximum Lawful Rate applicable lo any Lender, such interest shall be calculated at a daily rate equal to the 
Maximum Lawful Rate divided by the number of da ys in the year in which such calculation is made. 

(h) Taxes; Additional Costs. 

(i) Any and ali payments by or on account of any obligation of Borrower hereunder 
shall be made without deduction or withholding for any Taxes, exceptas required by applicable law. For purposes 
of this Section 2.6(h), the term "applicable law" shall include FATCA. If any applicable law (as determined in the 
good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from 
any such paYJnent by a Withholding Agent, then Withholding Agent shall make such deduction or withholding and 
shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance with 
applicable law and, if such Tax is an Indemnified Tax, then the sum payable by Borrower shall be increased as 
necessary so that after such deduction or withholding has been made (including such deductions and withholdings 
applicable to additional sums payable under this Section 2.6(h)) the applicable Recipient receives an amount equal 
to the sum it would have received had no such deduction or withholding been made. 

(ii) Borrower shall timely pa y to the relevant Governmental Authority in accordance 
with applicable law, or at the option of the Agent timely reimburse it for the payment of, any Other Taxes. 

(iii) Borrower shall indemnify each Recipient, within 10 days after demand therefor, 
for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to 
amounts payable under this Section 2.6(h)) payable or paid by such Recipient or required to be withheld or deducted 
from a paYJnent to such Recipient and any expenses arising therefrom or with respect thereto, whether or nol such 
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A 
certificate as to the amount of such paYJnent or liability delivered to Borrower by a Lender (with a copy to Agent), 
or by the Agent on its own behalf or on behalf of a Lender, shall be conclusive absent mani fest error. 

(iv) Each Lender shall severally indemnify the Agent, within 10 days after demand 
therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that Borrower has not 
already indemnified the Agent for such Indenmified Taxes and without limiting the obligation of Borrower to do 
so), (ii) any Taxes attributable to such Lender's failure to comply with the provisions of Section !3.1(c) relating to 
the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that 
are payable or paid by the Agent in connection with this Agreement or any Obligation, and any reasonable expenses 
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arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by 
the relevant Governmental Authority. A certificate as to the amount of such pay'!Tient or liability delivered to any 
Lender by the Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set off 
and apply any and ali amounts at any time owing to su ch Lender pursuant to this Agreement or otherwise payable by 
the Agent to the Lender from any other source against any amount due to Agent un der this paragraph (iv). 

(v) As soon as practicable after any payment of Taxes by Borrower to a 
Governmental Authority pursuant to this Section 2.6(h), Borrower shall deliver to Agent the original or a copy of a 
receipt issued by such Governmental Authority evidencing such payment, a copy of the return reporting such 
paYJnent or other evidence of such payment reasonably satisfactory to Agent. 

(vi) Any Lender that is entitled to an exemption from or reduction of withholding 
Tax with respect to paYJnents made in connection with this Agreement or any Obligation shall deliver to Borrower 
and the Agent, at the time or times reasonably requested by Borrower or the Agent, such properly completed and 
executed documentation reasonably requested by Borrower or the Agent as will permit such paYJnents to be made 
without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by 
Borrower or the Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested 
by Borrower or the Agent as will enable Borrower or the Agent to determine whether or not such Lender is subject 
to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the 
preceding two sentences, the completion, execution and submission of such documentation (other than such 
documentation set forth in Section 2.6(h)(vii)(A), (vii)(B) and (vii)(D) below) shall not be required if in the Lender's 
reasonable judgment such completion, execution or submission would subject such Lender to any material 
unreimbursed cost or ex pense or would materially prejudice the legal or commercial position of such Lender. 

(vii) Without limiting the generality of the foregoing, 

(A) any Lender that is a U.S. Person shall deliver to Agent on or prior to the 
date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the 
reasonable request of Borrower or the Agent), executed copies of IRS Form W-9 certifying that such Lender is 
exempt from U.S. federal backup withholding tax; 

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, 
deliver to Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which 
such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable 
request ofBorrower or the Agent), whichever of the following is applicable: 

( 1) in the case of a Foreign Lender claiming the benefits of an 
in come tax treaty to which the United States is a party (x) with respect to paYJnents of interest un der this Agreement 
or any Financing Document, executed copies of IRS Form W-SBEN-E or W-SBEN, as applicable, establishing an 
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the "interest" article of such tax treaty 
and (y) with respect to any other applicable paYJnents under this Agreement or any other Financing Document, IRS 
Form W-SBEN-E or W-SBEN, as applicable, establishing an exemption from, or reduction of, U.S. federal 
withholding Tax pursuant to the "business profits" or "other in come" article of such tax treaty; 

(2) executed copies ofiRS Form W-SECI; 

(3) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section SSI(c) of the IRC, (x) executed copies of!RS Form W-SBEN-E or 
W-SBEN, as applicable and (y) a certification to the effect that such Foreign Lender is not a "bank" within the 
meaning of Section 88l(c)(3)(A) of the IRC, a "10 percent shareholder" ofBorrower within the meaning of Section 
88l(c)(3)(B) of the IRC, or a "controlled foreign corporation" described in Section 881(c)(3)(C) of the IRC, together 
with such Other Tax Certification as Agent may reasonably request from time to time; or 

(4) to the extent a Foreign Lender is not the beneficiai owner, 
executed copies of!RS Form W-SIMY, accompanied by IRS Form W-SECI, IRS Form W-SBEN-E or W-SBEN, as 
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applicable, IRS Form W-9, and/or such Other Tax Certification from each beneficiai owner as Agent may 
reasonably request, as applicable; provided that if the Foreign Lender is a partnership and one or more direct or 
indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may 
provide such Other Tax Certification as may be reasonably required by Agent on behalf of each such direct and 
indirect partner; 

(C) any Foreign Lender shaH, to the extent it is legally entitled to do so, 
deliver to Agent (in such number of copies as shaH be requested by the recipient) on or prior to the date on which 
such Foreign Lender becomes a Lender un der this Agreement (and from time to time thereafter upon the reasonable 
request of Borrower or the Agent), executed copies of any other form prescribed by applicable law as a basis for 
claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such Other 
Tax Certification as may be prescribed by applicable law to permit Borrower or the Agent to detem1ine the 
withholding or deduction required to be made; and 

(D) if a pa)'lnent made to a Lender under any this Agreement would be 
subject to U.S. federal withholding Tax imposed by FA TCA if such Lender were to fail to comply with the 
applicable reporting requirements ofFATCA (including those contained in Section 147l(b) or 1472(b) of the IRC, 
as applicable), such Lender shall deliver to Borrower and the Agent at the time or times prescribed by law and at 
such ti me or times reasonably requested by Borrower or the Agent such documentation prescribed by applicable law 
(including as prescribed by Section 1471(b)(3)(C)(i) of the IRC) and such Other Tax Certification reasonably 
requested by Borrower or the Agent as may be necessary for Borrower and the Agent to comply with their 
obligations under FATCA and to determine that such Lender has complied with such Lender's obligations under 
FATCA or to detennine the amount to deduct and withhold from such pa )'!Tient. Solely for purposes of this clause 
(D), "FATCA" shall include any amendments made to FATCA after the date of this Agreement. 

Each Lender agrees thal if any form or certification it previously delivered pursuant to this Section 
2.6(h)(vi) or (vii) expires or becomes obsolete or inaccurate in any respect, it shall update such fonn or certification 
or prompt! y notify Borrower and the Agent in writing of its legal inability to do so. 

(viii) If any party determines, in its sole discretion exercised in good faith, that it has 
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.6(h) (including by the 
pa)'lllent of additional amounts pursuant to this Section 2.6(h)), it shall pay to the indenmifying party an amount 
equal to such refund (but only to the extent of indemnity pa)'lnents made under this Section with respect to the 
Taxes giving ri se to such refund), net of ali out-of-pocket ex penses (including Taxes) of su ch indemnified party and 
without interest (other than any interest paid by the relevant Govemmental Authority with respect to such refund). 
Such indemnifying party, upon the request of such indemnified party, shall repay to such indemnified party the 
amount paid over pursuant to this Section 2.6(h) (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to such 
Governmental Authority. Notwithstanding anything to the contrary in this Section 2.6(h), in no event will the 
indemnified party be required to pay any amount to an indemnifying party pursuant to this Section 2.6(h) the 
pa)'lnent ofwhich would place the indemnified party in a Jess favorable net after-Tax position than the indemnified 
party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, 
withheld or otherwise imposed and the indemnification pa)'lnents or additional amounts with respect to such Tax 
had never been paid. This paragraph shall not be construed to require any indemnified party to make available its 
Tax returns (or any other information relating toits Taxes that it deems confidential) to the indemnifying parly or 
any other Persan. 

(ix) If any Lender shaH determine in its commercially reasonable judgment that the 
adoption or taking effect of, or any change in, any applicable Law regarding capital adequacy, in each instance, a fier 
the Closing Date, or any change after the Closing Date in the interpretation, administration or application thereofby 
any Governmental Authority, central bank or comparable agency charged with the interpretation, administration or 
application thereof, or the compliance by any Lender or any Persan controlling such Lender with any request, 
guideline or directive regarding capital adequacy (whether or not having the force of law) of any such Governmental 
Authority, central bank or comparable agency adopted or otherwise taking effect after the Closing Date, has or 
would have the effect of reducing the rate of return on such Lender's or such controlling Person's capital as a 
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consequence of such Lender's obligations hereunder to a leve! below that which such Lender or such controlling 
Person could have achieved but for such adoption, taking effect, change, interpretation, administration, application 
or compliance (taking into consideration such Lender's or such controlling Person's policies with respect to capital 
adequacy) then from time to time, upon written demand by such Lender (which demand shall be accompanied by a 
statement setting forth the basis for such demand and a calculation of the amount thereofin reasonable detail, a copy 
of which shall be filrnished to Agent), Borrower shall promptly pa y to such Lender such additional amount as will 
compensate such Lender or such controlling Person for such reduction; provided, however, that notwithstanding 
anything in this Agreement to the contrary, (A) the Dodd-Frank Wall Street Reform and Consumer Protection Act 
and ali requests, rules, guidelines or directives thereunder or issued in connection therewith and (B) ali requests, 
rules, guidelines or directives promulgated by the Bank for International Settlements, the Base! Committee on 
Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in 
each case pursuant to Base! III, shall in each case be deemed to be a "change in applicable Law", regardless of the 
date enacted, adopted or issued. 

(x) If any Lender requires compensation under this Section 2.6(h), or requires any 
Borrower topa y any additional amount to any Lender or any Governmental Authority for the account of any Lender 
pursuant to this Section 2.6(h), th en, upon the written request of Borrower, such Lender shall use reasonable efforts 
to designate a different lending office for funding or booking its Credit Extensions hereunder or to assign its rights 
and obligations hereunder (subject to the tenus of this Agreement) to another ofits offices, branches or affiliates, if, 
in the judgment of such Lender, such designation or assignment (A) would eliminate or materialiy reduce amounts 
payable pursuant to any such subsection, as the case may be, in the future, and (B) would not subject such Lender to 
any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender (as determined in its 
sole discretion). Borrower hereby agrees to pay ali reasonable costs and expenses incurred by any Lender in 
connection with any such designation or assignment. 

(xi) Each party's obligations under this Section 2.6(h) shali survive the resignation 
or replacement of the Agent or any assignment of rights by, or the replacement of, a Lender, and the repayment, 
satisfaction or discharge of ali Obligations hereunder. 

(i) Administrative Fees and Charges. 

(i) Borrower shali pa y to Agent, for its own account and not for the benefit of any 
other Lenders, ali reasonable fees and ex penses in connection with audits and inspections of the books and records 
of the Credit Parties, audits, valuations or appraisals of the Collateral, audits of Borrower's compliance with 
applicable Laws and such other matters as Agent shall deem reasonably appropria te, which shali be due and payable 
on the first Business Day of the mon th following the date of issuance by Agent of a written request for paYJnent 
thereof to any Borrower; provided, that, as long as no Event of Default has occurred within the preceding twelve 
(12) months, Agent shali be entitled to such reimbursement for no more than one audit and inspection per calendar 
year. 

(ii) Ifpayments of principal or interest due on the Obligations, or any other amounts 
due hereunder or under the other Financing Documents, are not timely made and remain overdue for a period of five 
(5) days, Borrower, without notice or demand by Agent, promptly shall pay to Agent, for its own account and not 
for the benefit of any other Lenders, as additional compensation to Agent in administering the Obligations, an 
amount equal to five percent (5.0%) of each delinquent payment. 

(j) Canadian Limitations. 

(i) For the purposes of the Interest Act (Canada) and disclosure thereunder, 
whenever any interest or any fee to be paid hereunder or in connection herewith is to be calculated on the basis of a 
360-day or 365-day year, the yearly rate of interest to which the rate used in such calculation is equivalent is the rate 
so used multiplied by the actual number of da ys in the calendar year in which the same is to be ascertained and 
divided by 360 or 365, as applicable. The rates ofinterest under this Agreement are nominal rates, and not effective 
rates or yields. The principle of deemed reinvestment of interest does not apply to any interest calculation under this 
Agreement. 
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(ii) Notwithstanding the foregoing, if(i) a Security Document creates a mortgage on 
real property or a hypothec on immovables of a Credit Party or (ii) the rate provided for in Section 2.6(b) is 
otherwise determined to be unenforceable against a Credit Party, then, in either case, the Credit Party shaH pay 
interest at a rate per annum equal to the rate otherwise applicable to such Credit Extensions or, in the case of any 
amount not constituting principal or interest on a Credit Extension, at a rate equal to the Applicable Interest Rate, 
provided that, without limiting the effect of this Section 2.6(j)(ii), nothing in Section 2.6(j)(ii) shaH preclude the 
operation of Section 2.6(b) in respect of a Credit Party where (A) a Security Document that crea tes a mortgage on 
real property or a hypothec on immovables of a Credit Party also crea tes a Lien on other property and assets of such 
Credit Party; or (B) the principal of or interest on any Credit Extension or any fee or other amount payable by such 
Credit Party hereunder is also secured by a Lien other than a mortgage on real properly or a hypothec on 
immovables. 

(iii) If any provision of this Agreement would oblige a Canadian Credit Party to 
make any paYJnent of interest or other amount payable to any Lender in an amount or calculated at a rate which 
would be prohibited by law or would result in a receipt by that Lender of "interest" at a "criminal rate" (as such 
terms are construed under the Criminal Code (Canada)), then, notwithstanding such provision, such amount or rate 
shaH be deemed to have been adjusted with retroactive effect to the maximum amount or rate ofinterest, as the case 
may be, as would not be so prohibited by applicable law or so result in a receipt by that Lender of "interest" at a 
"cri minai rate", such adjustment to be effected, to the extent necessary (but only to the extent necessary), as foHows: 

(A) first, by reducing the amount or rate of interest; and 

(B) thereafter, by reducing any fees, commissions, costs, expenses, 
premiums and other amounts required to be paid which would constitute interest for purposes of section 347 of the 
Criminal Code (Canada). 

2.7 Secured Promissory Notes. At the election of any Lender made as to each Credit Facility for 
which it has made Credit Extensions, each Credit Facility shaH be evidenced by one or more secured promissory 
notes in form and substance satisfactory to Agent and the Lenders (each a "Secured Promissory Note"). Upon 
receipt of an affidavit of an officer of a Lender as to the Joss, theft, destruction, or mutilation of its Secured 
Promissory Note, Borrower shaH issue, in lieu thereof, a replacement Secured Promissory Note in the same principal 
amount thereofand oflike tenor. 

3. CONDITIONS OF CREDIT EXTENSIONS 

3.1 Conditions Precedent to Initial Credit Extension. Each Lender's obligation to make the initial 
advance in respect of a Credit Facility is subject to receipt by Agent, in fonn and substance satisfactory to Agent, of 
such documents, and completion of such other matters, as Agent may reasonably deem necessary or appropriate, 
including, without limitation, aU items listed on the Closing Deliveries Schedule attached hereto. 

3.2 Conditions Precedent to aU Credit Extensions. The obligation of each Lender to make each Credit 
Extension, including the initial Credit Extension, is subject to the foHowing conditions precedent: 

(a) satisfaction of aH Applicable Funding Conditions for the applicable Credit Extension as 
set forth in the Credit Facility Schedule, if any, in each case each in form and substance satisfactory to Agent and 
each Lender; 

(b) timely receipt by the Agent and each Lender of an executed Credit Extension Form in 
the fonn attached hereto; 

(c) (i) for Credit Extensions made on the Closing Date, the representations and 
warranties in Article 5 and elsewhere in the Financing Documents shaH be true, correct and complete in aH 
respects on the Closing Date; provided, however, that those representations and warranties expressly referring to a 
specifie date shaH be true, correct and complete in ali respects as of such date; and 
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(ii) for Credit Extensions made after the Closing Date, if any, the representations 
and warranties in Article 5 and elsewhere in the Financing Documents shaH be true, correct and complete in ail 
material respects on the date of the Credit Extension Fonn and on the Funding Date of each Credit Extension; 
provided, however, that such materiality qualifier shali not be applicable to any representations and warranties that 
already are qualified or modified by materiality in the text thereof; and provided, further that those representations 
and warranties expressly referring to a specifie date shali be true, accurate and complete in ali material respects as of 
such date. Each Credit Extension is Borrower's representation and warranty on that date that the representations and 
warranties in Article 5 and elsewhere in the Financing Documents remain true, accurate and complete in ail material 
respects; provided, however, that such materiality qualifier shali not be applicable to any representations and 
warranties that already are qualified or modified by materiality in the text thereof; and provided, further that those 
representations and warranties expressly referring to a specifie date shaH be true, accurate and complete in ali 
material respects as of such date; 

(d) 
Credit Extension; 

(e) 

no Default or Event of Default shaH have occurred and be continuing or result from the 

Agent shali be satisfied with the results of any searches conducted under Section 3.5; 

(f) receipt by Agent of such evidence as Agent shali request to confirm that the deliveries 
made in Section 3.1 remain current, accurate and in fuli force and effect, or if not, updates thereto, each in form 
and substance satisfactory to Agent; and 

(g) as determined in such Lender's sole discretion, there has not been any Material 
Adverse Change or any material adverse deviation by Borrower from the most recent business plan of Borrower 
presented to and accepted by Agent. 

3.3 Method of Borrowing. Each Credit Extension in respect of each Credit Facility shaii be in an 
amount at !east equal to the applicable Minimum Credit Extension Amount for such Credit Facility as set forth in the 
Credit Facility Schedule or such Iesser amount as shaH remain undisbursed under the Applicable Commitments for 
such Credit Facility. The date offunding for any requested Credit Extension shaH be a Business Day. To obtain a 
Credit Extension, Borrower shaii deliver to Agent a completed Credit Extension Form executed by a Responsible 
Officer (other than a Credit Extension on the Closing Date). Agent may rely on any notice given by a person whom 
Agent reasonably believes is a Responsible Officer or designee thereof. Agent and the Lenders shaii have no duty to 
verify the authenticity of any such notice. 

3.4 Funding of Credit Facilities. In Agent's discretion, Credit Extensions may be funded by Agent on 
behalf of the Lenders or by the Lenders direct! y. If Agent elects to fund any Credit Extension on behalf of the 
Lenders, upon the terms and subject to the conditions set forth in this Agreement, each Lender, severaily and not 
joint! y, shaii make available to Agent its Pro Rata Share of the requested Credit Extension, in Iawfi.tl money of the 
United States of America in immediately available funds, prior to 11:00 a. m. (New York time) on the specified date 
for the Credit Extension. Agent (or if Agent elects to have each Lender fund its Credit Extensions to Borrower 
directly, each Lender) shaii, unless it shaH have determined that one of the conditions set forth in Section 3.1 or 3.2, 
as applicable, has not been satisfied, by 2:00p.m. (New York time) on the specified date for the Credit Extension, 
credit the amounts received by it in Iike funds to Borrower by wire transfer to the Designated Funding Account (or 
to the account ofBorrower in respect of the Obligations, if the Credit Extension is being made to pay an Obligation 
of Borrower). A Credit Extension made prior to the satisfaction of any conditions set forth in Section 3.1 or 3.2 shaii 
not constitute a waiver by Agent or Lenders ofBorrower's obligation to satisfy such conditions, and any such Credit 
Extension made in the absence ofsuch satisfaction shaH be made in each Lender's discretion. 

3.5 Searches. Before the Closing Date, and thereafter (as and when determined by Agent in its 
discretion), Agent shaii have the right to perform, ail at Borrower's expense, the searches described in clauses (a), 
(b), and (c) below against Borrower and any other Credit Party, the results of which are to be consistent with 
Borrower's representations and warranties un der this Agreement and the reasonably satisfactory results of which 
shaii be a condition precedent to ali Credit Extensions requested by Borrower: (a) title investigations, UCC or 
persona! property searches, writ searches and fixture filings searches; (b) judgment, pending Iitigation, federal tax 
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lien, persona! property tax lien, and corporate and partnership tax lien searches, in each jurisdiction searched under 
clause (a) above; and (c) searches of applicable corporate, limited liability company, partnership and related records 
to confirm the continued existence, organization and good standing of the applicable Person and the exact legal 
name un der which such Persan is organized. 

4. CREATION OF SECURITY INTEREST 

4.1 Grant of Security Interest. Borrower hereby grants Agent, for the ratable benefit of the Lenders, to 
secure the pa)'lnent and performance in full of ali of the Obligations, a continuing security interest in, and pledges to 
Agent, for the ratable benefit of the Lenders, the Collateral, wherever located, whether now owned or hereafter 
acquired or arising, and ali proceeds and products thereof. Borrower represents, warrants, and covenants that the 
security interest granted herein is and shall at ali times continue to be a first priority perfected security interest in the 
Collateral, subject only to Permitted Liens that may have priority by operation of applicable Law or by the terms of 
a written intercreditor or subordination agreement entered into by Agent. 

4.2 Representations and Covenants. 

(a) As of the Closing Date , Borrower has no ownership interest in any Chatte! Paper, 
letter of credit rights, commercial tort claims, Instmments, documents or investment property (other than as 
disclosed on the Disclosure Schedule attached hereto). 

(b) Borrower shall promptly (and in any event within 10 days of acquiring any of the 
following) deliver to Agent ali tangible Chatte! Paper and ali Instnunents and documents owned at any time by 
any Borrower and constituting part of the Collateral du! y endorsed and accompanied by du! y executed instruments 
of trans fer or assignment, ali in form and substance satisfactory to Agent. Borrower shall provide Agent with 
"control" (as in the Code) of ali electronic Chatte! Paper owned by any Borrower and constituting part of the 
Collateral by having Agent identified as the assignee on the records pertaining to the single authoritative copy 
thereof and otherwise complying with the applicable elements of control set forth in the Code. Borrower also 
shall deliver to Agent ali security agreements securing any such Chatte! Paper and securing any su ch Instruments. 
Borrower will mark conspicuously ali such Chatte! Paper and ali such Instruments and Documents with a legend, 
in fonn and substance satisfactory to Agent, indicating that such Chatte! Paper and such Instruments and 
Documents are subject to the security interests and Liens in favor of Agent created pursuant to this Agreement and 
the Financing Documents. 

(c) Borrower shall promptly (and in any event within 10 days of acquiring any of the 
following) deliver to Agent ali letters of credit on which any Borrower is the beneficiary and which give rise to 
letter of credit rights owned by such Borrower which constitute part of the Collateral in each case duly 
accompanied by du! y executed instruments of transfer or assignment, ali in fonn and substance satisfactory to 
Agent, except if such letter of credit rights are "supporting obligations" as defined in the Code. Borrower shall 
take any and ali actions as may be necessary or desirable, or that Agent may request, from time to time, to cause 
Agent to obtain exclusive "control" (as defined in the Code) of any such letter of credit rights (other than those 
constituting supporting obligations) in a manner acceptable to Agent. 

(d) Borrower shall promptly (and in any event within 10 days) advise Agent upon any 
Borrower becoming aware thal it has any interests in any commercial tort claim that constitutes part of the 
Collateral, which such notice shall include descriptions of the events and circumstances giving rise to such 
commercial tort claim and the dates such events and circumstances occurred, the potential defendants with respect 
such commercial tort claim and any court proceedings that have been instituted with respect to such commercial 
tort claims, and Borrower shall, with respect to any such commercial tort claim, execute and deliver to Agent such 
documents as Agent shall request to perfect, preserve or protect the Liens, rights and remedies of Agent with 
respect to any such commercial tort claim. 

(e) Except for (i) Inventory in an aggregate amount of no more than One Hundred 
Thousand Dollars ($100,000) and (ii) Inventory at the Spinnaker Way Location, no Inventory or other Collateral 
shall at any time be in the possession or control of any warehouse, consignee, bai lee or any of Borrower's agents 
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or processors without prior written notice to Agent and the receipt by Agent, if Agent has so requested, of 
warehouse receipts, consignment agreements or bailee lien waivers (as applicable) satisfactory to Agent prior to 
the commencement of such possession or control. Borrower shall, upon the request of Agent, notify any such 
warehouse, consignee, bailee, agent or processor of the security interests and Liens in favor of Agent created 
pursuant to this Agreement and the Financing Documents, instmct such Person to hold ali such Collateral for 
Agent's account subject to Agent's instmctions and shall, in Agent's discretion, use commercially reasonable 
efforts to obtain an Access Agreement or other acknowledgement from such Person that such Person holds the 
Collateral for Agent's benefit. 

(f) Upon request of Agent, Borrower shall promptly deliver to Agent any and ali 
certificates of title, applications for title or similar evidence of ownership of ali such tangible persona! property 
and shall cause Agent to be named as lienholder on any such certificate of title or other evidence of ownership. 
Borrower shall not pennit any such tangible persona! property to become fixtures to real estate unless such real 
estate is subject to a Lien in favor of Agent. 

(g) As of the Closing Date and each subsequent date that the representations and 
warranties under this Agreement are remade, ali Deposit Accounts, Securities Accounts, Commodity Accounts or 
other bank accounts or investment accounts owned by Borrower, together with the purpose of such accounts and 
the financial institutions at which such accounts reside, are listed on the Disclosure Schedule. 

(h) Each Borrower hereby authorizes Agent to file without the signature of such Borrower 
one or more UCC financing statements and/or Persona! Property Security Act financing statements relating to its 
Liens on ali or any part of the Collateral, which financing statements may list Agent as the "secured party" and 
such Borrower as the "debtor" and which describe and indicate the collateral covered thereby as ali or any part of 
the Collateral under the Financing Documents (including an indication of the collateral covered by any such 
financing statement as "ali assets" of such Borrower now owned or hereafter acquired), in such jurisdictions as 
Agent from time to time determines are appropriate, and to file without the signature of such Borrower any 
continuations of or corrective amendments to any su ch financing statements, in any such case in order for Agent 
to perfect, preserve or protee! the Liens, rights and remedies of Agent with respect to the Collateral. Each 
Borrower also ratifies its authorization for Agent to have filed in any jurisdiction any initial financing statements 
or amendments thereto if filed prior to the date hereof. Any financing statement may include a notice that any 
disposition of the Collateral in contravention of this Agreement, by either Borrower or any other Person, shall be 
deemed to viola te the rights of Agent and the Lenders under the Code. 

(i) As of the Closing Date, no Borrower holds, and after the Closing Date Borrower shall 
promptly notify Agent in writing upon creation or acquisition by any Borrower of, any Collateral which 
constitutes a claim against any Govemmental Authority, including, without limitation, the federal government of 
the United States or any instrumentality or agency thereof, the assignment of which claim is restricted by any 
applicable Law, including, without limitation, the federal Assignment of Claims Act and any other comparable 
Law. Upon the request of Agent, Borrower shall take such steps as may be necessary or desirable, or that Agent 
may request, to comply with any such applicable Law. 

(j) Borrower shall fumish to Agent from time to time any statements and schedules further 
identifying or describing the Collateral and any other information, reports or evidence concerning the Collateral as 
Agent may reasonably request from time to time. 

5. REPRESENTATIONS AND WARRANTIES 

Borrower represents and warrants as follows on the Closing Date, on the date of each Credit Extension, and 
on such other dates wh en such representations and warranties tm der this Agreement are made or deemed to be made: 

5.1 Due Organization, Authorization: Power and Authority. 

(a) Each Credit Party is duly organized, validly ex1stmg and in good standing (if 
applicable in such entity's jurisdiction of formation) in its respective jurisdiction of formation. Each Credit Party 
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has the power to own its assets and is qualified and licensed to do business and is in good standing (if applicable 
in such jurisdiction) in any jurisdiction in which the conduct of its business or its ownership of property requires 
thal il be qualified except where the failure to do so would not reasonably be expected to result in a Material 
Adverse Change. The Financing Documents have been duly authorized, executed and delivered by each Credit 
Party and constitute legal, valid and binding agreements enforceable in accordance with their terms. The 
execution, delivery and performance by each Credit Party of each Financing Document executed orto be executed 
by it is in each case within such Credit Party's powers. 

(b) The execution, delivery and performance by each Credit Party of the Financing 
Documents to which it is a party do not (i) conflicl with any of such Credit Party's organizational documents, 
including any unanimous shareholder agreement (as defined in section 108 of the Business Co1porations Act 
(Ontario)) or any other shareholder agreement in effect; (ii) contravene, conflicl with, constitute a default under or 
violate any Law; (iii) contravene, conflict or violate any applicable order, writ, judgment, injunction, decree, 
determination or a ward of any Governmental Authority by which such Credit Party or any of its property or assets 
may be bound or affected; (iv) require any action by, fi ling, registration, or qualification with, or Required Permit 
from, any Governmenlal Authority (except such Required Permits which have already been obtained and are in 
full force and effect); or (v) constitute a default or otherwise cause a breach under any Material Agreement. No 
Credit Party is in default under any agreement to which it is a party or by which it is bound in which the default 
would reasonably be expected to result in a Material Adverse Change. 

5.2 Litigation. Exceptas disclosed on the Disclosure Schedule or, after the Closing Date, pursuant to 
Section 6.7, there are no actions, suits, proceedings or investigations pending or, to the knowledge of the 
Responsible Officers, threatened in writing against any Credit Party which in volves the possibility of any judgment 
or liability of more than One Hundred Thousand Dollars ($1 00,000) or that could result in a Material Adverse 
Change, or which questions the validity of the Financing Documents, or the other documents required thereby or any 
action lo be laken pursuant to any of the foregoing, nor does any Credit Party have reason to believe thal any such 
actions, suits, proceedings or investigations are threatened. 

5.3 No Material Deterioration in Financial Condition; Financial Statements. Ali financial statements 
for the Credit Parties delivered to Agent or àny Lender fairly present, in conformity with GAAP, in ali material 
respects the consolidated financial condition and consolida led results of operations of such Credit Party. There has 
been no material deterioration in the consolidated financial condition of any Credit Party from the most recent 
fi nan cial statements and projections submitted to Agent or any Lender. There has been no material adverse deviation 
from the most recent annual operating plan ofBorrower delivered to Agent and the Lenders. 

5.4 Solvency. No Credit Party (i) has committed any act ofbankruptcy, (ii) is insolvent or unable lo 
meet ils obligations as they generally become due, for any reason, or has ceased paying its current obligations in the 
ordinary course of business as they generally become due, or has proposed, or given notice of ils intention to 
propose, a compromise or arrangement to its creditors generally, (iii) has made any petition for a receiving order in 
bankruptcy, made a voluntary assignment in bankruptcy, taken any proceeding to have itself declared bankmpt or 
wound-up, taken any proceeding to have a receiver appointed of any part of ils assets, or (iv) as of the Closing Date, 
is involved in, has initiated or has had initiated against it an Insolvency Proceeding. The aggregate property of each 
Canadian Credit Party is, at a fair valuation, sufficient, or, if disposed of at a fairly conducted sale under legal 
process, would be sufficient, to enable pa}'Inent of ali its obligations, due and accming due. The fair value of the 
assets of each U.S. Credit Party (including goodwillminus disposition costs) exceeds the fair value of ils liabilities. 
After giving effect to the transactions described in this Agreement, (a) no U.S. Credit Party is left wilh unreasonably 
small capital in relation toits business as present! y conducted, and (b) each U.S. Credit Party is able topa y its debts 
(including trade debts) as they mature. 

5.5 Subsidiaries; Investments; Margin Stock. Borrower and ils Subsidiaries do not own any stock, 
partnership interest or other equity securities, except for Permitted Investments. Without limiting the foregoing, 
Borrower and its Subsidiaries do not own or hold any Margin Stock. 

5.6 Tax Returns and Payments; Pension Contributions. Each Credit Party has timely filed ali required 
tax returns and reports, and, except for those Taxes thal are subject to a Perrnitted Contest, each Credit Party has 
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timely paid ali foreign, federal, state and materiallocal Taxes, assessments, deposits and contributions owed by such 
Credit Party. Other than as disclosed to Agent in accordance with Section 6.2, Borrower is unaware of any claims or 
adjustments proposed for any prior tax years of any Credit Party which could result in additional Taxes becoming 
due and payable by such Credit Party. No Credit Party nor any !rade or business (whether or not incorporated) that 
is under common control with any Credit Party within the meaning of Section 414(b) or (c) of the IRC (and Sections 
414(m) and (o) of the lRC for purposes of the provisions relating to Section 412 of the IRC) or Section 4001 of 
ERISA (an "ERISA Affiliate") (i) has failed to satisfy the "minimum funding standards" (as defined in and subject 
to Section 412 of or Section 302 of ERISA), whether or not waived, with respect to any Pension Plan, (ii) has 
incurred liability with respect to the withdrawal or partial withdrawal of any Credit Party or ERISA Affiliate from 
any Pension Plan or incurred a cessation of operations that is treated as a withdrawal, (iii) has incurred any liability 
under Title IV of ERISA ( other than for PBGC premiums due but not delinquent un der Section 4007 of ERISA), 
(iv) has had any "reportable event" as defined in Section 4043(c) ofERISA (or the regulations issued thereunder) 
(other than an event for which the 30-day notice requirement is waived) occur with respect to any Pension Plan or 
(v) failed to main tain (1) each "plan" (as defined by and subject to Section 3(3) of ERISA) in compliance in ali 
material respects with the applicable provisions of ERISA, the IRC and other federal or state laws, and (2) the tax 
qualified status of each plan (as defined above) intended to be so qualified. 

5.7 Intellectual Property and License Agreements. A list of (i) ali Registered Intellectual Property of 
each Credit Party and (ii) al! Material License Agreements of each Credit Party, as of the Closing Date and, as 
updated pursuant to Section 6.14, is set forth on the Intangible Assets Schedule. Such Intangible Assets Schedule 
shall be prepared by Borrower in the form provided by Agent and contain ali information required in such form. 
Except for Permitted Li censes, each Credit Party is the sole owner of its Inteliectual Property free and clear of any 
Liens other than Pennitted Liens. Each Patent is valid and enforceable and no part of the Material Intangible Assets 
has been judged invalid or unenforceable, in wh ole or in part, and to the best of Borrower's knowledge, no claim has 
been made that any part of the Inteliectual Property violates the rights of any third party. 

5.8 Regulatory Status. Ail of Borrower's Products and Regulatory Required Permits are listed on the 
Products Schedule and Required Permits Schedule, respectively (as updated from time to time pursuant to 
Section 6.14), and Borrower has delivered to Agent a copy of ali Regulatory Required Permits requested by Agent 
as of the date hereof or to the extent requested by Agent pursuant to Section 6.16. With respect to each Product, (i) 
Borrower and its Subsidiaries have received, and such Product is the subject of, ali Regulatory Required Permits 
needed in connection with the testing, manufacture, marketing or sale of such Product as currently being conducted 
by or on behalf of Borrower, and have provided Agent and each Lender with ali notices and other information 
required by Section 6.16, (ii) such Product is being tested, manufactured, marketed or sold, as the case may be, by 
Borrower or a Subsidiary in material compliance with ali applicable Laws and Regulatory Required Permits. As of 
the Closing Date, there have been no Regulatory Reporting Events. 

5.9 Accuracy of Schedules and Perfection Certificate. Ail information set forth in the Disclosure 
Schedule, Intangible Assets Schedule, the Required Permits Schedule and the Products Schedule is true, 
accurate and complete as of the Closing Date, the date of delivery of the last Compliance Certificate and any other 
subsequent date on which Borrower is requested to update such certificate. Ail information set forth in the 
Perfection Certificate is tme, accurate and complete as of the Closing Date, the date of each Credit Extension and 
each other subsequent date on which Borrower delivers an updated Perfection Certificate pursuant to Agent's 
request. 

5.10 Canadian Pension Plans. 

(a) Each of the Canadian DB Plans (if any) are full y funded on a solvency basis and going 
concern basis (using actuarial methods and assumptions which are consistent with the valuations last filed with the 
applicable Governmental Authorities and which are consistent with GAAP). 

(b) Each of the Canadian Pension Plans (if any) is duly registered under the Canadian 
In come Tax Act and any other applicable pension and benefit Laws that require registration of a Canadian Pension 
Plan (collectively, the "Applicable Pension and Benefit Laws"), has been administered in material compliance 
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with the Canadian Income Tax Act and such other Applicable Pension and Benefit Laws and no event has occurred 
which would reasonably be expected to cause the loss of such registered status. 

(c) Ali material obligations of each of the Credit Parties (including fiduciary, funding, 
investment and administration obligations) required to be performed in connection with the Canadian Pension Plans 
and the fun ding agreements therefor have been performed on a timely basis. 

(d) There are no outstanding disputes conceming the assets of the Canadian Pension Plans, 
except as would not reasonably be expected to result in a Material Adverse Change. 

(e) As of the Closing Date, none of the Canadian Pension Plans is a Canadian DB Plan. 

5.11 Legal Form. This Agreement is, and each Financing Document (subject to the performance of any 
perfection or registration formalities that may be required under applicable law) when duly executed and delivered 
by Borrower will be, in proper legal fonn under the laws of Borrower's jurisdiction of incorporation for the 
enforcement thereof against Borrower under such law, except as may be limited by bankruptcy, insolvency, 
reorganization, fraudulent conveyance or transfer, moratorium or other similar laws relating to or affecting the rights 
of creditors generally, and except as the enforceability of this Agreement is subject to the application of general 
princip les of equity (regardless of wh ether considered in a proceeding in equity or at law). Ali formalities required 
in each jurisdiction in which Borrower is incorporated for the validity and enforceability of each of the Financing 
Documents to which Borrower is a party have been accomplished, and no Taxes are required to be paid (other than 
those Taxes that have been duly paid by the applicable Credit Party) and no notarization is required, for the validity 
and enforceability thereof. 

5.13 FCPA and Anti-Corruption Law. For the immediately preceding five year period, neither 
Borrower nor any of its Subsidiaries nor, to the knowledge of Borrower, any director, officer, agent, employee or 
other Person acting in such capacity on behalf of Borrower or any of its Subsidiaries, has laken any action, direct! y 
or indirect! y, that would result in a violation by su ch Persons of the Foreign Corrupt Practices Act of 1977, as 
amended, and the rules and regulations thereunder (the "FCPA"), the Corruption of Foreign Public Officiais Act 
(Canada), as amended, or any other applicable anti-corruption law. No part of the proceeds of the Credit Extensions 
shall be used, directly or indirectly, for any payments to any governmental official or employee, political party, 
official of a political party, candidate for political office, or anyone else acting in an official capacity, in order to 
obtain, retain or direct business or obtain any improper advantage, in violation of the FCPA. Borrower and its 
Subsidiaries have conducted their businesses in compliance with applicable anti-corruption laws. 

6. AFFIRMATIVE COVENANTS 

Borrower covenants and agrees as follows: 

6.1 Organization and Existence; Govemment Compliance. 

(a) Each Credit Party shaH main tain its legal existence and good standing in its respective 
jurisdiction of formation and main tain qualification in each jurisdiction in which the failure to so qualify wou id 
reasonably be expected to result in a Material Adverse Change. If a Credit Party is not now a Registered 
Organization but later becomes one, Borrower shall prompt! y notify Agent of such occurrence. 

(b) Each Credit Party shall comply with ali Laws, ordinances and regulations to which it or 
its business locations is subject, the noncompliance with which would reasonably be expected to result in a 
Material Adverse Change. Each Credit Party shall obtain and keep in full force and effect and comply with ali of 
the Required Permits, except where failure to have or maintain compliance with or effectiveness ofsuch Required 
Permit could not reasonably be expected to result in a Material Adverse Change. Upon request of Agent or any 
Lender, each Credit Party shall promptly (and in any event within three (3) Business Days of such request) 
provide copies of any such obtained Required Pennits to Agent. Borrower shall notify Agent within three (3) 
Business Da ys (but in any event prior to Borrower submitting any requests for Credit Extensions or release of any 
reserves) of the occurrence of any facts, events or circumstances known to a Borrower, whether threatened, 
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existing or pending, that could cause any Required Permit that is material to the business of the Credit Parties 
(taken as a whole) to become limited, suspended or revoked. Notwithstanding the foregoing, each Credit Party 
shall comply with Section 6.16 as it relates to Regulatory Required Pennits and to the extent that there is a 
conflict between this Section and Section 6.16 as it relates to Regulatory Required Permits, Section 6.16 shall 
govern. 

6.2 Financial Statements, Reports, Certificates. 

(a) Each Credit Party shall deliver to Agent and each Lender: (i) as soon as available, but 
no later than thirty (30) days after the last day of each month, a company prepared cash reconciliation covering 
such Credit Party's consolidated operations for such month certified by a Responsible Officer and in a fonn 
acceptable to Agent and each Lender; (ii) as soon as available, but no later than thirty (30) da ys after the last day 
of each fiscal quarter, a company prepared consolidated and eonsolidating balance sheet, income statement and 
cash flow statement covering such Credit Party's eonsolidated operations for such month certified by a 
Responsible Officer and in a form acceptable to Agent and each Lender; (iii) as soon as available, but no later than 
one hundred twenty (120) days after the last day of a Credit Party's fiscal year, audited consolidated and 
consolidating financial statements prepared under GAAP, consistently applied, together with an unqualified 
opinion on the financial statements from an independent certified public accounting firm acceptable to Agent and 
each Lender in its reasonable discretion; (iv) as soon as available after approval thereof by such Credit Party's 
governing board, but no la ter than thirty (30) da ys after the last day of such Credit Party's fiscal year, such Credit 
Party's financial projections for the current fiscal year including amendments or updates approved by the board of 
directors; (v) within five (5) da ys of delivery, copies of ali material statements, reports and notices made available 
to ali of such Credit Party's security holders orto any holders of Subordinated Debt; (vi) in the event that such 
Credit Party is or becomes subject to the reporting requirements under the Securities Exchange Act of 1934, as 
amended, within five (5) days of filing, ali reports on Form 10-K, 10-Q and 8-K filed with the Securities and 
Exchange Commission ("SEC") or a link thereto on such Credit Party's or another website on the Internet; (vii) as 
soon as available, but no later than thirty (30) days after the last day of each mon th, copies of the month-end 
account statements for each Collateral Account maintained by a Credit Party, which statements may be provided 
to Agent and each Lender by Borrower or directly from the applicable institution(s); (viii) promptly (and in any 
event within ten (10) days of any request therefor) such readily available budgets, sales projections, operating 
plans, financial information and other information, reports or statements regarding the Credit Parties or their 
respective businesses, contractors and subcontractors reasonably requested by Agent or any Lender; and (ix) 
within ten (1 0) da ys after any Credit Party becomes aware of any claim or adjustment proposed for any prior tax 
years of any Credit Party or any of their Subsidiaries which could result in material additional Taxes becoming 
due and payable by such Credit Party or Subsidiary, notice of such claim or adjustment. 

(b) Within thirty (30) days after the last day of each month, Borrower shall deliver to 
Agent and each Lender with the applicable monthly financial reporting described above, a duly completed 
Compliance Certificate signed by a Responsible Officer. 

(c) Borrower shall, and shall cause each Credit Party to, (i) keep proper books of record 
and account in accordance with GAAP in which full, true and correct en tries shall be made of ali dealings and 
transactions in relation to its business and activities and (ii) make ali such books of record and account available 
to Agent electronically at ali times. Upon reasonable prior written notice and during business hours (which such 
limitations shall not apply if a Default or Event of Default has occurred), Borrower shall allow, and cause each 
Credit Party to allow, Agent and the Lenders to visit and inspect any properties of a Credit Party, to examine and 
make abstracts or copies from any Credit Party's books, to conduct a collateral audit and analysis of its operations 
and the Collateral to verify the amount and age of the accounts, the identity and credit of the respective account 
debtors, to review the billing practices of the Credit Party and to discuss its respective affairs, finances and 
accounts with their respective officers, employees and independent public accountants as often as may reasonably 
be desired. Borrower shall reimburse Agent and each Lender for ali reasonable costs and expenses associated 
with such visits and inspections; provided, however, that Borrower shall be required to reimburse Agent and each 
Lender for such costs and expenses for no more than one(!) such visit and inspection per twelve (12) month 
period unless a Default or Event of Default has occurred during such period. 
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(d) Borrower shall, and shall cause each Credit Party to, deliver to Agent and each Lender, 
within five (5) Business Da ys after the same are sent or received, copies of ail material correspondence, reports, 
documents and other filings with any Governmental Authority that would reasonably be expected to have a 
material effect on any of the Required Permits material to Borrower's business or otherwise on the operations of 
Borrower or any of its Subsidiaries (except that reporting related to Regulatory Required Permits and/or 
Regula tory Reporting Events shall be governed by Section 6.1 6). 

6.3 Maintenance ofProperty. Borrower shall cause ail equipment and other tangible persona! property 
other than In ven tory to be maintained and preserved in the same condition, repair and in working order as of the date 
hereof, ordinary wear and tear excepted, and shaH prompt! y make or cause to be made ail repairs, replacements and 
other improvements in connection therewith that are necessary or desirable to such end. Borrower shall cause each 
Credit Party to keep ail Inventory in good and marketable condition, free from material defects. Returns and 
allowances between a Credit Party and its Account Debtors shaH follow the Credit Party's customary practices as 
they exist at the Closing Date. Borrower shall promptly notify Agent of ali returns, recoveries, disputes and claims 
that in volve more than Two Hundred and Fifty Thousand Dollars ($250,000) of Inventory collective! y among ail 
Credit Parties. 

6.4 Taxes; Pensions. Borrower shall ti mel y file and cause each Credit Party to timely file, ail required 
tax returns and reports and, except to the extent subject to a Permitted Contest, timely pa y, and cause each Credit 
Party to timely pay, ali foreign, federal, state, and local Taxes, assessments, deposits and contributions owed, and 
shaH deliver to Agent, on demand, appropriate certificates attesting to such payments. Borrower shaH pay, and 
cause each Credit Party to pay, ali amounts necessary to fund ail present pension, profit sharing and deferred 
compensation plans in accordance with their tenns. Each Credit Party and their ER! SA Affiliates shall timely make 
ali required contributions to each Pension Plan and shaH maintain each "plan" (as defined by Section 3(3) of 
ERISA) in material compliance with the applicable provisions of ERISA, the Internai Revenue Code and other 
federal and state laws. Borrower shaH give written notice to Agent and each Lender promptly (and in any event 
within ten (10) Business Days) upon Borrower becoming aware of any (i) Credit Party's or any ERISA Affiliate's 
failure to make any contribution required to be made with respect to any Pension Plan not having been timely made, 
(ii) notice of the PBGC's, any Credit Party's or any ER! SA Affiliate's intention to tenninate or to have a trustee 
appointed to administer any such Pension Plan, or (iii) complete or partial withdrawal by any Credit Party or any 
ERISA Affiliate from any Pension Plan. 

6.5 Insurance. Borrower shall, and shall cause each Credit Party to, keep its business and the 
Collateral insured for risks and in amounts standard for companies in Borrower's industry and location and as Agent 
may reasonably request. lnsurance policies shall be in a form, with companies, and in amounts that are satisfactory 
to Agent. Ail property policies shall have a lender's Joss payable endorsement showing Agent as sole lender's Joss 
payee and waive subrogation against Agent, and ali Iiability policies shall show, or have endorsements showing, 
Agent as an additional insured. No other Joss payees may be shown on the policies unless Agent shaH otherwise 
consent in writing (excepta secured party or equipment !essor may be named Joss payee with respect to any asset on 
which it has a Permitted Lien). If required by Agent, ail policies (or the Joss payable and additional insured 
endorsements) shall provide that the insurer shall endeavor to give Agent at !east thirty (30) days' (ten (10) days' for 
non-payment ofpremium) notice before canceling, amending, or declining to renew its policy. At Agent's request, 
Borrower shaH deliver copies of ali such Credit Party insurance pol ici es and evidence of ail premium payments. If 
any Credit Party fails to obtain insurance as required under this Section 6.5 or to pay any amount or furnish any 
required proof of pa)'lnent to third persons and Agent, Agent may make ali or part of such pa)'lnent or obtain such 
insurance policies required in this Section 6.5, and take any action under the policies Agent deems prudent. 

6.6 Coiiateral Accounts. Borrower shall, and shall cause each Credit Party to, provide Agent five (5) 
days prior written notice before establishing any Coiiateral Account at or with any bank or financial institution. In 
addition, for each Collateral Account that any Credit Party at any time maintains (and in connection with any such 
Coiiateral Account established after the Closing Date, prior to opening such Collateral Account), Borrower shall, 
and shaH cause each Credit Party to, cause the applicable bank or financial institution at or with which any such 
Coiiateral Account is maintained to execute and deliver a Control Agreement or other appropriate instrument or 
agreement with respect to such Coiiateral Account thal (a) ensures the perfection and priority of Agent's Lien in 
such Collateral Account in accordance with the tenns hereunder to the extent necessary in the applicable jurisdiction 
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in which the Collateral Account is located, (b) provides that, upon written notice from Agent, such bank or financial 
institution shaii comply with instructions originated by Agent directing disposition of the funds in such Collateral 
Account without further consent by the applicable Credit Party, and (c) may not be terminated without prior written 
consent of Agent (except by the applicable bank or financial institution upon prior written notice to Agent in 
accordance with terms reasonably satisfactory to Agent). The provisions of the previous sentence shaii not apply to 
(i) the TD Cash Collateral Accounts and (ii) deposit accounts exclusively used for payroll, payroll taxes and, in 
Agent's discretion, other employee wage and bene fit payments to or for the benefit of a Credit Party's employees 
and identified to Agent by Borrower as such; provided, however, that at ali times Borrower shall maintain one or 
more separate Deposit Accounts to hold any and ali amounts to be used for payroll, payroll taxes and other 
employee wage and benefit payments, and shall not commingle any monies allocated for such purposes with funds 
in any other Deposit Account. 

6.7 Notices ofMaterial Agreements, Litigation and Defaults: Cooperation in Litigation. 

(a) Borrower shall promptly (and in any event within the time periods specified below) 
provide written notice to Agent and each Lender of the following: 

(i) Within three (3) Business Days ofBorrower becoming aware of the existence of 
any Event ofDefault or event which, with the giving of notice or passage oftime, or both, would constitute an Event 
ofDefault; 

(ii) Within three (3) Business Days of Borrower becoming aware of (or having 
reason to believe any of the following are pending or threatened in writing) any action, suit, proceeding or 
investigation against Borrower or any Credit Party which in volves the possibility of any judgment or liability of 
more than One Hundred Thousand Dollars ($100,000) or that cou1d result in a Material Adverse Change, or which 
questions the validity of any of the Financing Documents, or the other documents required thereby or any action to 
be taken pursuant to any of the foregoing; 

(iii) (A) Within three (3) Business Days of Borrower (1) executing and delivering 
any amendment, consent, waiver or other modification to any Material Agreement that is materially adverse to 
Borrower or that is adverse to Agent or any Lender or (2) receiving or delivering any notice oftermination or default 
or similar notice in connection with any Material Agreement and (B) together with delivery of the next Compliance 
Certificate (included as an update to the Disclosure Schedule delivered therewith) the execution of any new 
Material Agreement and/or any new material amendment, consent, waiver or other modification to any Material 
Agreement not previously disclosed. 

(b) Borrower shall, and shall cause each Credit Party, to provide such further information 
(including copies of such documentation) as Agent or any Lender shall reasonably request with respect to any of 
the events or notices described in clause (a). From the date hereofand continuing through the termination of this 
Agreement, Borrower shall, and shall cause each Credit Party to, make available to Agent and each Lender, 
without expense to Agent or any Lender, each Credit Party's officers, employees and agents and books, to the 
extent that Agent or any Lender may deem them reasonably necessary to prosecute or defend ariy third-party suit 
or proceeding instituted by or against Agent or any Lender with respect to any Collateral or relating to a Credit 
Party. 

6.8 Creation/Acquisition of Subsidiaries. Borrower shall provide Agent with at !east fifteen (15) 
Business Days (or such shorter period as Agent may accept in its sole discretion) prior written notice ofits intention 
to create or, to the extent permitted pursuant to this Agreement, acquire a new Subsidiary. Upon such creation or, to 
the extent permitted hereunder, acquisition of any Subsidiary, Borrower and such Subsidiary shall prompt! y (and in 
any event within fifteen (15) Business Days of such creation or acquisition) take ali such action as may be 
reasonably required by Agent or the Required Lenders to cause each such Subsidiary to either, in the discretion of 
Agent, become a co-Borrower hereunder or to guarantee the Obligations of Borrower under the Financing 
Documents and, in each case, grant a continuing pledge and security interest in and to the assets of such Subsidiary 
(substantially as described on Exhibit A hereto); and Borrower shall grant and pledge to Agent, for the ratable 
benefit of the Lenders, a perfected security interest in the stock, units or other evidence of ownership of each 
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Subsidiary (the foregoing collectively, the "Joinder Requirements"); provided, that Borrower shall not be 
permitted to make any Investment in such Subsidiary until such time as Borrower has satisfied the Joinder 
Requirements. 

6.9 Use of Proceeds. Borrower shall use the proceeds of the Credit Extensions solely for (a) 
transaction fees incurred in connection with the Financing Documents, (b) for working capital needs of Borrower 
and its Subsidiaries, and (c) any other Permitted Purpose specified in the Credit Facility Schedule for such Credit 
Facility. No portion of the proceeds of the Credit Extensions will be used for family, persona!, agricultural or 
household use or to purchase Margin Stock. 

6.10 Hazardous Materials; Remediation. 

(a) If any release or disposai of Hazardous Materials shall occur or shall have occurred on 
any real property or any other assets of any Borrower or any other Credit Party, such Borrower will cause, or 
direct the applicable Credit Party to cause, the prompt containment and removal of such Hazardous Materials and 
the remediation of su ch real property or other assets as is necessary to comply in ail material respects with ail 
Laws and to preserve the value of such real property or other assets. Without limiting the generality of the 
foregoing, each Borrower shall, and shall cause each other Credit Party to, comply in ail material respects with 
each Law requiring the performance at any real property by any Borrower or any other Credit Party of activities in 
response to the release or threatened release of a Hazardous Material. 

(b) Borrower will provide Agent, within thirty (30) days after written demand therefor 
with a bond, letter of credit or similar financial assurance evidencing to the reasonable satisfaction of Agent that 
sufficient funds are available to pa y the cost of removing, treating and disposing of any Hazardous Materials or 
Hazardous Materials Contamination and discharging any assessment which may be established on any property as 
a result thereof, such demand to be made, if at ail, upon Agent's determination that the failure to remove, treat or 
dispose of any Hazardous Materials or Hazardous Materials Contamination, or the failure to discharge any such 
assessment would reasonably be expected to result in a Material Adverse Change. 

(c) If there is any conflict between this Section 6.10 and any environmental indemnity 
agreement which is a Financing Document, the environmental indemnity agreement shall govern and control. 

6.11 Power of Attorney. Each of the officers of Agent is hereby irrevocably made, constituted and 
appointed the true and lawful attorney for each Borrower (without requiring any of them to act as such) with fi.tll 
power of substitution to do the following: (a) pay, contest or settle any Lien, charge, encumbrance, security interest, 
and adverse claim in orto the Collateral (in each case, so long as no Default or Event ofDefault has occurred, other 
than Permitted Liens), or any judgment based thereon, or otherwise take any action to terminale or discharge the 
same; (b) so long as Agent has provided not Jess than three (3) Business Days' prior written notice to Borrower to 
perform the same and Borrower has failed to take such action, (i) execute in the name of any Person comprising 
Borrower any schedules, assignments, instruments, documents, and statements that Borrower is obligated to give 
Agent under this Agreement or that Agent or any Lender deems necessary to perfect or better perfect Agent's 
security interest or Lien in any Collateral, (ii) do such other and further acts and deeds in the name of Borrower th at 
Agent may deem necessary or desirable to enforce, protee! or preserve any Collateral or its rights therein, including, 
but not limited to, to sign Borrower's name on any invoice or bill of lading for any Account or drafts against 
Account Debtors; and (iii) after the occurrence and during the continuance of an Event of Default, (A) endorse the 
name of any Borrower upon any and ail checks, drafts, money orders, and other instruments for the payment of 
money that are payable to Borrower; (8) make, settle, and adjust ail claims under Borrower's insurance policies; (C) 
take any action any Credit Party is required to take under this Agreement or any other Financing Document; (D) 
transfer the Collateral into the name of Agent or a third party as the Code pennits; (E) exercise any rights and 
remedies described in this Agreement or the other Financing Documents; and (F) do such other and fi.trther acts and 
deeds in the name of Borrower that Agent may deem necessary or desirable to en force its rights with regard to any 
Collateral. 
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6.12 Further Assurances. Borrower shall, and shall cause each Credit Party to, promptly execute any 
further instmments and take further action as Agent reasonably requests to perfect or better perfect or continue 
Agent's Lien in the Collateral orto effect the purposes of this Agreement or any other Financing Document. 

6.13 Post-Closing Obligations. Borrower shall, and shall cause each Credit Party to, complete each of 
the post-closing obligations and/or deliver to Agent each of the documents, instmments, agreements and information 
listed on the Post-C1osing Obligations Schedu1e attached hereto, on or before the date set forth for each such item 
thereon (as the same may be extended by Agent in writing in its sole discretion), each ofwhich shall be completed 
or provided in form and substance satisfactory to Agent and the Lenders. 

6.14 Disclosure Schedu1e Updates. Borrower shall, in the event of any information in the Disclosure 
Schedule becoming outdated, inaccurate, incomplete or mis1eading, deliver to Agent, together with the next 
Compliance Certificate required to be delivered under this Agreement after such event, a proposed update to the 
Disclosure Schedule correcting ail outdated, inaccurate, incomplete or misleading information; provided, however, 
(i) with respect to any proposed updates to the Disclosure Schedule involving Permitted Liens, Permitted 
Indebtedness or Permitted Investments, Agent will replace the Disclosure Schedule attached hereto with such 
proposed update only if such updated information is consistent with the definitions of and limitations herein 
pertaining to Perrnitted Liens, Permitted lndebtedness or Perrnitted Investments and (ii) with respect to any proposed 
updates to the Disclosure Schedule involving other matters, Agent will replace the applicable portion of the 
Disclosure Schedule attached hereto with such proposed update upon Agent's approval thereof. 

6.15 Intellectual Property and Licensing. 

(a) Together with each Compliance Certificate required to be delivered pursuant to Section 
6.2(b), to the extent (A) Borrower acquires and/or develops any new Registered Intellectual Property, or (B) 
Borrower enters into or becomes bound by any Material License Agreement, or (C) there occurs any other 
material change to the information listed on the Intangible Assets Schedule, deliver to Agent an updated 
Intangible Assets Schedule reflecting such updated information. 

(b) If Borrower obtains any Registered Intellectual Property (other than copyrights, mask 
works and related applications to the extent they are addressed below), Borrower shall promptly execute such 
intellectual property security agreements (which shall be fi led in the United States Patent and Trademark Office or 
the Canada Copyright Office, as applicable) and other documents and provide such other information (including, 
without limitation, copies of applications) and take such other actions as Agent shall request in its good faith 
business judgment to perfect and maintain a first priority perfected security interest in favor of Agent, for the 
rata ble benefit of Lenders, in such property. If Borrower decides to register any copyrights or mask works in the 
United States Copyright Office or the Canada Copyright Office (of the Canadian Intellectual Property Office), 
Borrower shall: (x) provide Agent with at !east fifteen (15) days prior written notice of Borrower's intent to 
register such copyrights or mask works together with a copy of the application it intends to file with the United 
States Copyright Office (excluding Exhibits thereto) or the application it intends to file with the Canada Copyright 
Office; (y) execute an intellectual property security agreement and such other documents and provide such other 
information and take such other actions as Agent may request in its good faith business judgment to perfect and 
main tain a first priority perfected security interest in favor of Agent, for the rata ble benefit of the Lenders, in the 
copyrights or mask works intended to be registered with the United States Copyright Office or the Canada 
Copyright Office; and (z) record such intellectual property security agreement with the United States Copyright 
Office or the Canada Copyright Office contemporaneously with filing the copyright or mask work application(s) 
with the United States Copyright Office or the Canada Copyright Office, as applicable. 

(c) Borrower shall (x) take such steps as Agent requests to obtain the consent of, or waiver 
by, any Person whose consent or waiver is necessary for ali Registered Intellectual Property and Material License 
Agreements to be deemed "Collateral" and for Agent to have a security interest in it that might otherwise be 
restricted or prohibited by Law or by the tenns of any such Registered Intellectual Property or Material Li cense 
Agreement, whether now existing or entered into in the future, and (y) use commercially reasonable efforts to 
obtain the consent of, or waiver by, any Person whose consent or waiver is necessary for Agent to have the ability 
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in the event of a liquidation of any Collateral to dispose of such Collateral in accordance with Agent's rights and 
remedies under this Agreement and the other Financing Documents. 

(d) Borrower shall own, or be licensed to use or otherwise have the right to use, ali 
Material Intangible Assets. Borrower shall cause ali Registered Intellectual Property to be dufy and properly 
registered, filed or issued in the appropriate office and jurisdictions for such registrations, filings or issuances, 
except where the failure to do so would not reasonably be expected to result in a Material Adverse Change. 
Borrower shall (i) protee!, defend and maintain the validity and enforceability ofits Material Intangible Assets (ii) 
promptly advise Agent in writing of material infringements of its Ma teri al Intangible Assets, and (iii) not allow 
any of Borrower's Material Intangible Assets to be abandoned, invalidated, forfeited or dedicated to the public or 
to become unenforceable. Borrower shall not become a party to, nor become bound by, any Material License 
Agreement or other agreement with respect to which Borrower is the licensee with respect to Intellectual Property 
that prohibits or otherwise restricts Borrower from granting a security interest in Borrower's interest in such 
li cense or agreement or other property. 

6.16 Regula tory Reporting and Covenants. 

(a) Borrower shall notify Agent and each Lender promptly, and in any event within three 
(3) Business Da ys of receiving, becoming aware of or determining that, (each, a "Regulatory Reporting Event" 
and collectively, the "Regulatory Reporting Events"): (i) any Governmental Authority, specifically including the 
FDA is conducting or has conducted (A) if applicable, any investigation of Borrower's or its Subsidiaries' 
manufacturing facilities and processes for any Product (or any investigation of the facility of a contract 
manufacturer engaged by Borrower or is Subsidiaries in respect of a Product of which Borrower and/or its 
Subsidiaries are aware), which has disclosed any material deficiencies or violations ofLaws and/or the Regulatory 
Required Permits related thereto or (B) an investigation or review of any Regulatory Required Permit (other than 
routine reviews in the Ordinary Course of Business associated with the renewal of a Regula tory Required Permit 
and which could not reasonably be expected to result in a Material Adverse Change), (ii) (A) any Governmental 
Authority has required that development, testing, and/or manufacturing of any Product should cease or (B) any 
development, testing, and/or manufacturing of any Product that t is material to the business of the Credit Parties 
(taken as a wh ole) should cease for any reason, (iii) (A) if a Product has been approved for marketing and sale, 
(A) any Governmental Authority has required that any marketing or sales of such Product should cease or such 
Product should be withdrawn from the marketplace, or (B) with respect to any such Product that is material to the 
business of the Credit Parties (taken as a whole), the marketing and sale of such Product shall cease or such 
Product should be withdrawn from the marketplace for any reason, (iv) any Regulatory Required Permit has been 
revoked or withdrawn, (v) adverse clinical test results have occurred with respect to any Product to the extent that 
such results result in, or would reasonably be expected to result in a Material Adverse Change, (vi) any Product 
recalls or voluntary Product withdrawals from any market (other than with respect to discrete batches or lots that 
are not material in quantity or amount and are not made in conjunction with a larger recall) have occurred, or (vii) 
any significant failures in the manufacturing of any Product have occurred such thal the amount of such Product 
successfully manufactured in accordance with ali specifications thereof and the required payments to be made to 
Borrower therefor in any mon th shall decrease significantly with respect to the quantities of such Product and 
payments produced in the prior month. Borrower shall provide to Agent or any Lender such further information 
(including copies of such documentation) as Agent or any Lender shall reasonably request with respect to any 
such Regulatory Reporting Event. 

(b) Borrower shall, and shall cause each Credit Party to, obtain and, to the extent 
applicable, use commercially reasonable efforts to cause ali third parties to obtain, ali Regulatory Required 
Permits necessary for compliance in ali material respects with Laws with respect to testing, manufacturing, 
developing, selling or marketing ofProducts and shall, and shall cause each Credit Party to, maintain and comply 
fully and completely in ali respects with ali such Regulatory Required Permits, the noncompliance with which 
would result in a Material Adverse Change. In the event Borrower or any Credit Party obtains any new 
Regulatory Required Permit or any information on the Required Permits Schedule becomes outdated, 
inaccurate, incomplete or misleading, Borrower shall, together with the next Compliance Certificate required to be 
delivered under this Agreement after such event, provide Agent with an updated Required Permits Schedule 
including such updated information. 
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(c) If, after the Closing Date, (i) Borrower determines to manufacture, sell, develop, test or 
market any new Product (by itself or through a third party), Borrower shall deliver prior written notice to Agent of 
such determination (which shall include a brief description of such Product) and, together with delivery of the 
next Compliance Certificate shall provide an updated Intangible Assets Schedule, Products Schedule and 
Required Permits Schedule (and copies of such Required Permits as Agent may request) reflecting any 
applicable updates related to such determination. 

7. NEGATIVE COVENANTS 

Borrower shall not do, nor shall it permit any Credit Party to do, any of the following without the prior 
written consent of Agent: 

7.1 Dispositions. Convey, sell, abandon, lease, license, transfer, assign or otherwise dispose of 
(collectively, "Transfer") ali or any part ofits business or property, except for (a) sales, transfers or dispositions of 
ln ven tory in the Ordinary Course of Business; (b) sales or abandon ment of (i) worn-out or obsolete Equipment or 
(ii) other Equipment that is no longer used or useful in the business of Borrower with a fair salable value not to 
exceed Fifty Thousand Dollars ($50,000) in the aggregate for ali such Equipment; (c) to the extent they may 
constitute a Transfer, Permitted Liens; (d) to the extent they may constitute a Transfer, Permitted Investments; (e) 
Permitted Li censes; or (f) so long as no Event of Default has occurred and is continuing, Trans fers to a Person that is 
a Borrower. 

7.2 Changes in Business. Management, Ownership or Business Locations. (a) Engage in, or pennit 
any of its Subsidiaries to engage in, any business other than the businesses currently engaged in by Borrower, such 
Credit Party or such Subsidiary, as applicable, or reasonably related thereto; (b) liquidate or dissolve; (c) (i) have a 
change in senior management where a suitable permanent replacement, as approved by Borrower's or such Credit 
Party's board of directors, has not been named and hired by not la ter th an ninety (90) da ys a fier such change unless 
(except in the case of the chief executive officer or the vice president finance) Borrower's or such Credit Party's 
board of directors determines, in its reasonable discretion and in good faith, such replacement unnecessary, or (ii) 
enter into any transaction or series of related transactions which would result in a Change in Control unless the 
agreements with respect to such transactions provide for, as a condition precedent to the consummation thereof, 
either (x) the indefeasible paYJnent in full of the Obligations or (y) the consent of Agent and the Lenders; (d) add 
any new offices or business locations, or enter into any new leases with respect to existing offices or business 
locations without first delivering a fully-executed Access Agreement to Agent (except as otherwise provided 
below); (e) change its jurisdiction of organization; (f) change its organizational structure or type; (g) change its legal 
name (except where Agent has received fifteen (15) Business Days prior written notice thereof and prior to 
consummating any such change ali actions reasonably required by Agent to en sure compliance of Credit Parties 
under this Agreement, including those to continue the perfection of its Liens, have been taken); (h) change any 
organizational number (if any) assigned by its jurisdiction of organization or (i) change any other of its 
organizational documents ( other than a change in registered agent, or a change that could not adversely affect the 
rights of Agent or the Lenders hereunder, without the prior written consent of Agent. Notwithstanding subpart (d) 
above, provided that the applicable lease, or applicable law, does not grant to the landlord any Lien upon intangible 
assets of the tenant, subpart (d) shall not restrict leases for (i) such new or existing offices or business locations 
containing less than One Hundred Thousand Dollars ($100,000) in Borrower's assets or property and not containing 
Borrower's Books, (ii) such new or existing offices or business locations containing in excess of $100,000 and 
which is not Borrower's corporate headquarters and, in any event, Borrower shall have used commercially 
reasonable efforts to obtain an Access Agreement with respect to such location and (iii) any new or existing business 
location constituting a warehouse, consignee or bailee location thal does not con tain any of Borrower's Books and 
would not otherwise require an Access Agreement pursuant to the criteria set forth in Section 4.2(e). 

7.3 Mergers or Acquisitions. Merge or consolidate with any other Person, or acquire ail or 
substantially ail of the capital stock or property of or make any Investment in another Person; provided, however, 
thal a Subsidiary of Borrower may merge or consolidate into another Subsidiary thal is a Borrower, so long as (a) 
Borrower has provided Agent with prior written notice of such transaction, (b) a Person already comprising the 
Borrower shall be the surviving legal entity, (c) Borrower's tangible net worth is not thereby reduced, (d) no Event 
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of Default has occurred and is continuing prior thereto or arises as a result therefrom, and (e) Borrower shall be in 
compliance with the covenants set forth in this Agreement both before and after giving effect to such transaction. 

7.4 Indebtedness. (a) Create, incur, assume, or be liable for any Indebtedness other than Permitted 
Indebtedness or (b) purchase, redeem, defease or prepay any principal of, premium, if any, interest or other amount 
payable in respect of any Indebtedness ( other than with respect to the Obligations as described in Section 2.3) prior 
to its scheduled maturity. 

7.5 Encumbrance. (a) Create, incur, allow, or suffer any Lien on any of its property, except for 
Permitted Liens, (b) pennit any Collateral to fa il to be subject to a first priority security interest in fa v or of Agent, 
for the rata ble benefit of the Lenders, except for Permitted Liens that may have priority by operation of applicable 
Law or by the tenns of a written intercreditor or subordination agreement entered into by Agent, or (c) enter into any 
agreement, document, instrument or other arrangement (except with or in favor of Agent) with any Person after the 
Closing Date which directly or indirectly prohibits or has the effect ofprohibiting Borrower or any Subsidiary from 
assigning by way of security, mortgaging, pledging, gran ting a security interest in or upon, or encumbering any of 
Borrower's or any Subsidiary's Collateral or lntellectual Property, except (i) as is otherwise permitted in the 
definition of "Permitted Liens" herein and (ii) for immaterial agreements containing customary provisions which 
prohibit or have the effect of prohibiting Borrower or such Subsidiary from assigning, mortgaging, pledging, 
gran ting a security interest in or upon, or encumbering such immaterial agreement, provided th at such prohibition 
(x) applies only to such immaterial agreement and (y) is enforceable under applicable law (including without 
limitation Sections 9-406, 9-407 and 9-408 of the UCC). 

7.6 Maintenance of Collateral Accounts. Maintain any Collateral Account, except pursuant to the 
terms of Section 6.6 hereof. 

7.7 Distributions; Investments; Margin Stock. (a) Pay any dividends (other than (i) dividends payable 
solely in common stock or (ii) dividends paid by any Subsidiary of a Borrower to a Borrower) or make any 
distribution or paYJnent with respect to or redeem, retire or purchase or repurchase any of its equity interests (other 
than repurchases pursuant to the terms of employee stock purchase plans, employee restricted stock agreements or 
similar plans), or (b) directly or indirectly make any lnvestment (including, without limitation, any additional 
Investment in any Subsidiary) other than Permitted Investments. Without limiting the foregoing, Borrower shall 
not, and shall not permit any of its Subsidiaries or any Credit Party to, purchase or carry Margin Stock. 

7.8 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any material 
transaction with any Affiliate of any Credit Party, except for (a) transactions thal are in the Ordinary Course of 
Business, upon fair and reasonable terms thal are no less favorable to Borrower than would be obtained in an ann's 
length transaction with a non-affiliated Person, (b) transactions with Subsidiaries that are designated as a Borrower 
hereunder and that are not otherwise prohibited by Article 7 of this Agreement, and (c) transactions permitted by 
Section 7.7 of this Agreement. 

7.9 Subordinated Debt. (a) Make or pennit any paYJllent on any Subordinated Debt, except to the 
extent expressly permitted to be made pursuant to the terms of the Subordination Agreement to which such 
Subordinated Debt is subject, or (b) amend any provision in any document relating to the Subordinated Debt other 
than as may be expressly permitted pursuant to the tern1s of any applicable Subordination Agreement to which such 
Subordinated Debt is subject. 

7.10 Compliance. Become an "investment company'' or a company controlled by an "investment 
company", under the Investment Company Act of 1940, as amended or undertake as one of its important activities 
extending credit to purchase or carry Margin Stock, or use the proceeds of any Credit Extension for that purpose; (i) 
fail, or pennit any ERISA Affiliate to fail, to meet "minimum funding standards" (as defined in and subject to 
Section 412 of the Internai Revenue Code or Section 302 of ERISA), whether or not waived, (ii) permit (with 
respect to any Credit Party, any Subsidiary of any Credit Party or any ERISA Affilia te thereof) a "reportable event" 
as defined in and subject to Section 4043(c) ofERISA (or the regulations issued thereunder) (other than an event for 
which the 30-day notice requirement is waived) to occur, (iii) engage in any "prohibited transaction" within the 
meaning of Section 406 of ERISA or Section 4975 of the Internai Revenue Code that could result in liability in 
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excess of One Hundred Fifty Thousand Dollars ($150,000) in the aggregate or th at would reasonably be expected to 
result in a Material Adverse Change; (iv) fail to comply with the Federal Fair Labor Standards Act that could result 
in liability in excess of One Hundred Fifty Thousand Dollars ($150,000) in the aggregate or that would reasonably 
be expected to result in a Material Adverse Change; (v) permit (with respect to any Credit Party, any Subsidiary of 
any Credit Party or any ERISA A ffi liate thereof) the withdrawal from participation in any Pension Plan or Canadian 
DB Plan exceptas would not reasonably be expected to result in a Material Adverse Change, or (vi) incur, or permit 
any Credit Party, any Subsidiary of any Credit Party or any ERISA Affiliate thereof to incur, any liability under 
Title IV of ERISA ( other than for PBGC premiums due but not delinquent under Section 4007 of ERISA). Neither 
the Borrower nor any Credit Party shall establish a Canadian DB Plan without the prior written consent of Agent or 
the Lenders. 

7.11 Amendments to Organization Documents and Material Agreements. Amend, modify or waive any 
provision of(a) any Material Agreement in a manner that is materially adverse to Agent or any Lender, that pertains 
to rights to assign or grant a security interest in such Material Agreement or that could or could reasonably be 
expected to result in a Material Adverse Change, or (b) any ofits organizational documents (other than a change in 
registered agents, any change expressly permitted by Section 7.2 or a change that could not adversely affect the 
rights of Agent or Lenders hereunder), in each case, without the prior written consent of Agent. Borrower shall 
provide to Agent copies of ali material amendments, waivers and modifications of any Material Agreement and ali 
amendments, waivers or modifications of any organizational documents. 

7.12 Compliance with Anti-Terrorism Laws. 

(a) Directly or indirectly, knowing1y enter into any documents, instruments, agreements or 
contracts with any Person listed on the OFAC Lists. Borrower shall immediately notify Agent if Borrower has 
knowledge that Borrower or any Subsidiary or Affiliate is Iisted on the OFAC Lists or (a) is convicted on, (b) 
pleads nolo contendere to, (c) is indicted on, or (d) is arraigned and held over on charges involving money 
laundering or predicate crimes to money laundering. Borrower will not, nor will Borrower pennit any Subsidiary 
or Affiliate to, directly or indirectly, (i) conduct any business or engage in any transaction or dealing with any 
Blocked Person, including, without limitation, the making or receiving of any contribution of funds, goods or 
services to or for the bene fit of any Blocked Person, (ii) deal in, or otherwise engage in any transaction relating to, 
any property or interests in property blocked pursuant to Executive Order No. 13224, any similar executive order 
or other An ti-Terrorism Law, or (iii) engage in or conspire to engage in any transaction that evades or avoids, or 
has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in Executive Order 
No. 13224 or other Anti-Terrorism Law. Agent hereby notifies Borrower that pursuant to the requirements of 
Anti-Terrorism Laws, and Agent's policies and practices, Agent is required to obtain, verify and record certain 
information and documentation that identifies Borrower and its principals, which information includes the name 
and address of Borrower and its principals and such other information that will allow Agent to identify such party 
in accordance with Anti-Terrorism Laws. 

(b) Borrower acknowledges th at, pursuant to the Proceeds of Crime (Mo ney Laundering) 
and Terrorist Financing Act (Canada) and other applicable anti-money laundering, anti-terrorist financing, 
government sanction and "know your client" Laws, whether within Canada or elsewhere (collectively, including 
any guidelines or orders thereunder, "AML Legislation"), Lenders and Agent may be required to obtain, verify 
and record information regarding the Credit Parties, their respective directors, authorized signing officers, direct 
or indirect shareholders or other Persons in control ofsuch Credit Party, and the transactions contemplated hereby. 
Credit Parties shall promptly provide ali such information, including supporting documentation and other 
evidence, as may be reasonably requested by any Lender or Agent, or any prospective permitted assign or 
participant of a Lender or Agent, in order to comply with any applicable AML Legislation, whether now or 
hereafter in existence. If Agent has ascertained the identity of any Credit Party or any authorized signatories of 
any Credit Party for the purposes of applicable AML Legislation, th en Agent: 

(i) shall be deemed to have done so as an agent for each Lender, and this 
Agreement shall constitute a "written agreement" in such regard between each Lender and Agent within the 
meaning of applicable AML Legislation; and 
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(ii) shall provide to each Lender copies of ail information obtained in such regard 
without any representation or warranty as toits accuracy or completeness. 

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, each Lender agrees 
th at Agent has no obligation to ascertain the identity of any Credit Party or any authorized signatories thereof on 
behalf of any Lender, orto confirm the completeness or accuracy of any information it obtains from Borrower or 
any such authorized signatory in doing so. 

( c) Borrower shall not, nor shall it pennit any of its Subsidiaries to, direct! y or indirect! y 
use the proceeds of any Credit Extension for any purpose which would breach the Corruption of Foreign Public 
Officiais Act (Canada), the FCPA or other similar legislation in other jurisdictions. Each Credit Party shall 
conduct its businesses in compliance with applicable an ti-corruption laws. 

8. RESERVED 

9. RESERVED 

10. EVENTS OF DEFAULT 

10.1 Events of Default. The occurrence of any of the following conditions and/or events, wh ether 
voluntary or involuntary, by operation of law or otherwise, shaH constitute an "Event of Default" and Credit Parties 
shall thereupon be in default under this Agreement and each of the other Financing Documents: 

(a) Borrower fa ils to (i) make any pa)'lnent of principal or interest on any Credit Extension 
on its due date, or (ii) pa y any other Obligations within three (3) Business Days after such Obligations are due and 
payable (which three (3) Business Day grace period shall not apply to pa)'lnents due on the Maturity Date or the 
date of acceleration pursuant to Section 10.2 hereof); 

(b) any Credit Party defaults in the performance of or compliance with any term contained 
in this Agreement or in any other Financing Document (other thau occurrences described in other provisions of 
this Section 10.1 for which a different grace or cure period is specified or for which no grace or cure period is 
specified and which occurrences thereby constitute immediate Events of Default) and, to the extent appropriate 
action can be taken to remedy, such default is not remedied by the Credit Party or waived by Agent within ten 
(10) days after the earlier of(i) the date ofreceipt by any Borrower of notice from Agent or the Required Lenders 
of such default, or (ii) the date an officer of such Credit Party becomes aware, or through the exercise of 
reasonable diligence should have become aware, ofsuch default; 

(c) any Credit Party defaults in the performance of or compliance with any tenn contained 
in Section 6.2, 6.4, 6.6, 6. 7(a), 6.8, 6.9, 6.13, 6.15 or 6.16, or Article 7; 

(d) any representation, warranty, certification or statement made by any Credit Party or 
any other Persan acting for or on behalf of a Credit Party (i) in any Financing Document or in any certificate, 
financial statement or other document delivered pursuant to any Financing Document, or (ii) to induce Agent 
and/or Lenders to enter into this Agreement or any Financing Document is incorrect in any respect (or in any 
material respect if such representation, warranty, certification or statement is not by its tenns already qualified as 
to materiality) when made (or deemed made); 

(e) (i) any Credit Party defaults under or breaches any Material Agreement (after any 
applicable grace period contained therein), or a Material Agreement shall be terminated by a third party or parties 
party thereto prior to the expiration thereof, or there is a loss of a material right of a Credit Party under any 
Material Agreement to which it is a party, in each case which would reasonably be expected to result in a Material 
Adverse Change, (ii) (A) any Credit Party fails to make (after any applicable grace period) any pa )'!Tient wh en due 
(whether due because of scheduled maturity, required prepa)'lllent provisions, acceleration, demand or otherwise) 
on any Indebtedness (other thau the Obligations) of such Credit Party or such Subsidiary having an aggregate 
principal amount (including undrawn committed or available amounts and including amounts owing to ali 
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creditors under any combined or syndicated credit arrangement) of more than Fifty Thousand Dollars ($50,000) 
("Material Indebtedness"), (B) any other event shall occur or condition shall exist under any contractual 
obligation relating to any such Material Indebtedness, if the effect ofsuch event or condition is to accelerate, orto 
permit the acceleration of (without regard to any subordination tenns with respect thereto), the maturity of such 
Material Indebtedness or (C) any such Material Indebtedness shall become or be declared to be due and payable, 
or be required to be prepaid, redeemed, defeased or repurchased (other than by a regularly scheduled required 
prepayment), prior to the stated maturity thereof, (iii) any Credit Party defaults (beyond any applicable grace 
period) under any obligation for payments due or otherwise under any lease agreement for such Credit Party's 
principal place of business or any place of business that meets the criteria for the requirement of an Access 
Agreement under Section 7.2 or for which an Access Agreement exists or was required to be delivered, and the 
effect of su ch default is to cause the termination of such lease, (iv) the occurrence of any breach or default un der 
any terms or provisions of any Subordinated Debt Document or under any agreement subordinating the 
Subordinated Debt to ali or any portion of the Obligations, or the occurrence of any event requiring the 
prepayment of any Subordinated Debt, or the delivery of any notice with respect to any Subordinated Debt or 
pursuant to any Subordination Agreement that triggers the start of any standstill or similar period under any 
Subordination Agreement, or (v) any Borrower makes any paJ'lnent on account of any Indebtedness that has been 
subordinated to any of the Obligations, other than payments specifically permitted by the tenns of such 
subordination; 

(f) (i) any Credit Party shall generally not pay its debts as such debts become due, shall 
admit in writing its inability to pay its debts generally, shall make a general assignment for the benefit of 
creditors, or shall cease doing business as a going con cern, (ii) any proceeding shall be instituted by or against any 
Credit Party seeking to adjudicate it a bankrupt or insolvent or seeking liquidation, winding up, reorganization, 
arrangement, adjustment, protection, relief, composition of it or its debts or any similar order (including without 
limitation any petition or application being filed or made or other proceeding instituted against such Credit Party 
seeking a receiving order un der the Bankruptcy and !nsolvency Act (Canada) or any analogous procedure or step is 
taken in any other jurisdiction), in each case under any law relating to bankruptcy, insolvency or reorganization or 
relief of debtors or seeking the entry of an order for relief or the appointment of a custodian, receiver, trustee, 
conservator, liquidating agent, liquidator, other similar official or other official with similar powers, in each case 
for it or for any substantial part of its property and, in the case of any such proceedings instituted against (but not 
by or with the consent of) such Credit Party, either such proceedings shall remain undismissed or unstayed for a 
period ofthirty (30) days or more or any action sought in such proceedings shall occur, (iii) any Credit Party shall 
take any corporate or similar action or any other action to authorize any action described in clause (i) or .(ill above 
or (iv) any Canadian Credit Party shall commit an act of bankruptcy under the Bankruplcy and Insolvency Act 
(Canada), or makes an assignment ofits property for the general benefit ofits creditors under such Act, or makes 
a proposai (or files a notice ofits intention to do so) under such Act or any analogous procedure or step is taken in 
any other jurisdiction; 

(g) (i) the service of process seeking to attach, execute or levy upon, seize or confiscate 
any Collateral Account, any Intellectual Property, or any funds of any Credit Party on deposit with Agent, any 
Lender or any A ffi liate of Agent or any Lender, or (ii) a notice of lien, levy, or assessment is filed against any 
assets of a Credit Party by any government agency, and the same under subclauses (i) and (ii) hereof are not 
discharged or stayed (whether through the posting of a bond or otherwise) prior to the earlier to occur often (10) 
da ys after the occurrence thereof or such action becoming effective; 

(h) (i) any court ordcr enjoins, restrains, or prevents Borrower from conducting any 
material part of its business, (ii) the institution by any Governmental Authority of criminal proceedings against 
any Credit Party, or (iii) one or more judgments or orders for the paJ'lnent of money (not paid or full y covered by 
insurance and asto which the relevant insurance company has acknowledged coverage in writing) aggregating in 
excess of One Hundred Thousand Dollars ($100,000) shall be rendered against any or ali Credit Parties and either 
(A) en forcement proceedings shall have been commenced by any creditor upon any su ch judgments or orders, or 
(B) there shall be any period of ten (10) consecutive days during which a stay of enforcement of any such 
judgments or orders, by reason of a pen ding appeal, bond or otherwise, shall not be in effect, 
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(i) any Lien created by any of the Financing Documents shall at any time fail to constitute 
a valid and perfected Lien on ali of the Collateral purported to be encumbered thereby, subject to no prior or equal 
Lien except Permitted Liens, or any Credit Party shall so assert; any provision of any Financing Document shall 
fa il to be valid and binding on, or enforeeable against, a Credit Party, or any Credit Party shall so assert; 

(j) (i) a Change in Control occurs or (ii) any Credit Party or direct or indirect equity owner 
in a Credit Party shall enter into an agreement which contemplates a Change in Control (unless such agreement is 
either (A) non-binding on such Credit Party or (8) provides for, as a condition precedent to the consummation of 
such agreement, either (x) the indefeasible pay:tnent in full in cash of ail Obligations or (y) the consent of Agent 
and the Lenders); 

(k) any Required Permit shall have been (i) revoked, rescinded, suspended, modified in a 
materially adverse mann er or not renewed in the Ordinary Course of Business for a full term, or (ii) subject to any 
decision by a Governmental Authority that designates a hearing with respect to any applications for renewal of 
any of such Required Permit or thal could result in the Governmental Authority taking any of the actions 
described in clause (i) above, and such decision or such revocation, rescission, suspension, modification or non
renewal has, or would reasonably be expected to result in, a Material Adverse Change; 

(1) (i) The voluntary withdrawal or institution of any action or proceeding by the FDA or 
similar Governmental Authority to order the withdrawal of any Product or Product category from the market or to 
enjoin Borrower, its Subsidiaries or any representative of Borrower or its Subsidiaries from manufacturing, 
marketing, selling or distributing any Product or Product category which would reasonably be expected to result 
in a Material Adverse Change, (ii) the institution of any action or proceeding by any DEA, FDA, or any other 
Governmental Authority to revoke, suspend, reject, withdraw, limit, or restrict any Regulatory Required Permit 
held by Borrower, its Subsidiaries or any representative of Borrower or its Subsidiaries, which, in each case, 
results in, or would reasonably be expected to result in, a Material Adverse Change, (iii) the commencement of 
any enforcement action against Borrower, its Subsidiaries or any representative of Borrower or its Subsidiaries 
(with respect to the business of Borrower or its Subsidiaries) by DEA, FDA, or any other Governmental Authority 
which results in, or would reasonably be expected to result in, a Material Adverse Change, or (iv) the occurrence 
of confirmed adverse test results in connection with a Product which would result in a Material Adverse Change; 

(m) if any Borrower is or becomes an entity whose equity is registered with the SEC, 
and/or is publicly traded on and/or registered with a public securities exchange, such Borrower's equity fails to 
remain registered with the SEC in good standing, and/or such equity fails to remain publicly traded on and 
registered with a public securities exchange; or 

(n) the occurrence of any fact, event or circumstance that would reasonably be expected to 
result in a Material Adverse Change. 

Notwithstanding the foregoing, if a Credit Party fails to comply with any same provision of this Agreement two (2) 
times in any twelve (12) month period and Agent has given to any Borrower in connection with each such failure 
any notice to which Borrower would be entitled under this Section 10.1 before such failure could become an Event 
of Default, then ali subsequent failures by a Credit Party to comply with such provision of this Agreement shall 
effect an immediate Event of Default (without the expiration of any applicable cure period) with respect to ail 
subsequent failures by a Credit Party to comply with such provision of this Agreement, and Agent thereupon may 
exercise any remedy set forth in this Article 10 without affording Borrower any opportunity to cure such Event of 
Default. 

Ail cure periods provided for in this Section 10.1 shall run concurrently with any cure period provided for in any 
applicable Financing Documents under which the default occurred. 

10.2 Rights and Remedies. 

(a) Upon the occurrence and during the continuance of an Event of Default, Agent may, 
and at the written direction of any Lender shaH, without notice or demand, do any or ail of the following: (i) 
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deliver notice of the Event of Default to Borrower, (ii) by notice to any Borrower declare ali Obligations 
immediate! y due and payable (but if an Event of Default described in Section 10.1 (t) occurs ali Obligations shall 
be immediate! y due and payable without any action by Agent or the Lenders), or (iii) by notice to any Borrower 
suspend or terminale the obligations, if any, of the Lenders to ad vance money or extend credit for Borrower's 
benefit under this Agreement or under any other agreement between any Credit Party and Agent and/or the 
Lenders (but if an Event of Default described in Section 10.1 (t) occurs ali obligations, if any, of the Lenders to 
advance money or extend credit for Borrower's benefit under this Agreement or under any other agreement 
between Borrower and Agent and/or the Lenders shall be immediately terminated without any action by Agent or 
the Lenders). 

(b) Without limiting the rights of Agent and the Lenders set forth in Section 10.2(a) above, 
upon the occurrence and during the continuance of an Event ofDefault, Agent shall have the right, without notice 
or demand, to do any or ali of the following: 

(i) with or without legal process, enter any premises where the Collateral may be 
and take possession of and rem ove the Collateral from the premises or store it on the premises, and foreclose upon 
and/or sell, lease or liquidate, the Collateral, in wh ole or in part; 

(ii) apply to the Obligations (A) any balances and deposits of any Credit Party th at 
Agent or any Lender or any Affiliate of Agent or a Lender holds or con trois, or (8) any amount held or controlled by 
Agent or any Lender or any Affiliate of Agent or a Lender owing to or for the credit or the account of any Credit 
Party; 

(iii) settle, compromise or adjust and grant releases with respect to disputes and 
claims directly with Account Debtors for amounts on tenns and in any order that Agent considers advisable, notify 
any Person owing any Credit Party money of Agent's security interest in such funds, and verify the amount ofsuch 
Account; 

(iv) make any payments and do any acts it considers necessary or reasonable to 
protect the Collateral and/or its security interest in the Collateral. Borrower shall assemble the Collateral if Agent 
requests and make it available as Agent designates. Agent may also render any or ali of the Collateral unusable at a 
Credit Party's premises and may dispose of such Collateral on such premises without liability for rent or costs. 
Borrower grants Agent a license to enter and occupy any ofits premises, without charge, to exercise any of Agent's 
rights or remedies; 

(v) pay, purchase, contest, or compromise any Lien which appears to be prior or 
su peri orto its security interest and pay ali expenses incurred; 

(vi) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, and/or 
advertise for sale, the Collateral. In connection with Agent's exercise of its rights under this Article 10, Agent is 
hereby granted a non-exclusive, royalty-free license or other right to use, without charge, Borrower's labels, patents, 
copyrights, mask works, rights of use of any name, trade secrets, trade names, trademarks, service marks, and 
advertising matter, or any similar property as it pertains to the Collateral, in completing production of, advertising 
for sale, and selling any Collateral (and including in such license access to ali media in which any of the licensed 
items may be recorded or stored and to ali computer software and programs used for the compilation or printout 
thereot) and Borrower's rights under alllicenses and ali franchise agreements shall be deemed to inure to Agent for 
the benefit of the Lenders; 

(vii) place a "hold" on any account maintained with Agent or the Lenders or any 
Affiliate of Agent or a Lender and/or deliver a notice of exclusive control, any entitlement order, or other directions 
or instructions pursuant to any Control Agreement or similar agreements providing control of any Collateral; 

(viii) demand and receive possession of the Books of Borrower and the other Credit 
Parties; and 
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(ix) exercise ali other rights and remedies available to Agent under the Financing 
Documents or at law or equity, including ali remedies provided under the Code (including disposai of the Collateral 
pursuant to the terms thereof) and the Persona! Property Security Act. 

10.3 Notices. Any notice that Agent is required to give to a Credit Party under the UCC or the Persona! 
Property Security Act of the time and place of any public sale or the time after which any private sale or other 
intended disposition of the Collateral is to be made shall be deemed to constitute reasonable notice if su ch notice is 
given in accordance with this Agreement at !east five (5) days prior to such action. 

10.4 Protective Payments. If any Credit Party fails to pa y or perform any co venant or obligation un der 
this Agreement or any other Financing Document, Agent may pa y or perform such covenant or obligation, and ali 
amounts so paid by Agent are Protective Advances and immediately due and payable, bearing interest at the then 
highest applicable rate for the Credit Facilities hereunder, and secured by the Collateral, provided that, so long as no 
Event of Default has occurred and is continuing, Agent has provided not Jess than three (3) Business Da ys' prior 
written notice to Borrower topa y or perform same and Borrower has failed to take such action. No such payments 
or performance by Agent shall be construed as an agreement to make similar payments or performance in the future 
or constitute Agent's waiver of any Event ofDefault. 

10.5 Liability for Collateral No Waiver; Remedies Cumulative. So long as Agent and the Lenders 
comply with reasonable banking practices regarding the safekeeping of the Collateral in the possession or under the 
control of Agent and the Lenders, Agent and the Lenders shall not be liable or responsible for: (a) the safekeeping of 
the Collateral; (b) any Joss or damage to the Collateral; (c) any diminution in the value of the Collateral; or (d) any 
act or default of any carrier, warehouseman, bailee, or other Persan. Borrower bears ali risk of loss, damage or 
destruction of the Collateral. Agent's failure, at any ti me or times, to require strict performance by Borrower of any 
provision of this Agreement or any other Financing Document shall not waive, affect, or diminish any right of Agent 
thereafter to demand strict performance and compliance herewith or therewith. No waiver hereunder shall be 
effective unless signed by Agent and then is only effective for the specifie instance and purpose for which it is 
given. Agent's rights and remedies under this Agreement and the other Financing Documents are cumulative. 
Agent has ali rights and remedies provided un der the Code, the Persona! Property Security Act, by Law, or in equity. 
Agent's exercise of one right or remedy is not an election, and Agent's waiver of any Event of Default is not a 
continuing waiver. Agent's delay in exercising any remedy is not a waiver, election, or acquiescence. 

10.6 Application of Payments and Proceeds. Notwithstanding anything to the contrary contained in 
this Agreement, upon the occurrence and during the continuance of an Event of Default, (i) Borrower, for itself and 
the other Credit Parties, irrevocably waives the right to direct the application of any and ali payments at any time or 
times thereafter received by Agent from or on behalf of Borrower of ali or any part of the Obligations, and, as 
between Borrower and the Credit Parties on the one hand and Agent and the Lenders on the other, Agent shall have 
the continuing and exclusive right to apply and to reapply any and ali payments received against the Obligations in 
such manner as Agent may deem advisable notwithstanding any previous application by Agent, and (ii) unless 
Agent and the Lenders shall agree otherwise, the proceeds of any sale of, or other realization upon ali or any part of 
the Collateral shali be applied: first, to the Protective Advances; second, to accrued and unpaid interest on the 
Obligations (including any interest which, but for the provisions of the United States Bankruptcy Code, wou id have 
accrued on such amounts); third, to the principal amount of the Obligations outstanding; and fourth, to any other 
indebtedness or obligations of the Credit Parties owing to Agent or any Lender un der the Financing Documents. 
Borrower shali remain fuliy liable for any deficiency. Any balance remaining shali be delivered to Borrower orto 
whoever may be lawfully entitled to receive such balance or as a court of competent jurisdiction may direct. Unless 
Agent and the Lenders shall agree otherwise, in carrying out the foregoing, (x) amounts received shall be applied in 
the numerical arder provided un til exhausted prior to the application to the next succeeding category, and (y) each of 
the Persans entitled to receive a paytnent in any particular category shall receive an amount equal to its pro rata 
share of amounts available to be applied pursuant thereto for such category. 

10.7 Waivers. 

(a) Except as otherwise provided for in this Agreement and to the fullest extent pennitted 
by applicable law, each Borrower waives: (i) presentment, demand and protes!, and notice of presentment, 
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dishonor, intent to accelerate, acceleration, protest, default, nonpayment, maturity, release, compromise, 
settlement, extension or renewal of any or ali Financing Documents and hereby ratifies and confirms whatever 
Agent or the Lenders may do in this regard; (ii) ali rights to notice and a hearing prior to Agent's or any Lender's 
entry upon the premises of a Borrower, the taking possession or control of, orto Agent's or any Lender's replevy, 
attachment or levy upon, any Collateral or any bond or security which might be required by any court prior to 
allowing Agent or any Lender to exercise any of its remedies; and (iii) the benefit of ali valuation, appraisal and 
exemption Laws. Each Borrower acknowledges that it has been advised by counsel of its choices and decisions 
with respect to this Agreement, the other Financing Documents and the transactions evidenced hereby and 
thereby. 

(b) Each Borrower for itself and ali its successors and assigns, (i) agrees that its liability 
shall not be in any manner affected by any indulgence, extension of time, renewal, waiver, or modification 
granted or consented to by any Lender; (ii) consents to any indulgences and ali extensions of time, renewals, 
waivers, or modifications that may be granted by Agent or any Lender with respect to the payment or other 
provision? of the Financing Documents, and to any substitution, exchange or release of the Collateral, or any part 
thereof, with or without substitution, and agrees to the addition or release of any Borrower, endorsers, guarantors, 
or sureties, or whether primarily or secondarily liable, without notice to any other Borrower and without affecting 
its liability hereunder; (iii) agrees that its liability shall be unconditional and without regard to the liability of any 
other Borrower, Agent or any Lender for any tax on the indebtedness; and (iv) to the fullest extent permitted by 
law, expressly waives the benefit of any statute or rule of law or equity now provided, or which may hereafter be 
provided, which would produce a result contrary to or in conflict with the foregoing. 

(c) To the extent that Agent or any Lender may have acquiesced in any noncompliance 
with any requirements or conditions precedent to the closing of the Credit Facilities or to any subsequent 
disbursement of Credit Extensions, such acquiescence shall not be deemed to constitute a waiver by Agent or any 
Lender of such requirements with respect to any future Credit Extensions and Agent may at any time after such 
acquiescence require Borrower to comply with ali such requirements. Any forbearance by Agent or a Lender in 
exercising any right or remedy under any of the Financing Documents, or otherwise afforded by applicable law, 
including any failure to accelera te the maturity date of the Credit Facilities, shall not be a waiver of or preclude 
the exercise of any right or remedy nor shall it serve as a novation of the Financing Documents or as a 
reinstatement of the Obligations or a waiver of such right of acceleration or the right to insist upon strict 
compliance of the tenns of the Financing Documents. Agent's or any Lender's acceptance ofpayment of any sum 
secured by any of the Financing Documents after the due date of such pa)'lnent shall not be a waiver of Agent's 
and such Lender's right to either require prompt payment wh en due of ali other sums so secured or to declare a 
default for failure to make prompt payment. The procurement ofinsurance or the pa)'lnent of taxes or other Liens 
or charges by Agent as the result of an Event of Default shall not be a waiver of Agent's right to accelerate the 
maturity of the Obligations, nor shall Agent's receipt of any condernnation awards, insurance proceeds, or 
damages under this Agreement operate to cure or waive any Credit Party's default in payment ofsums secured by 
any of the Financing Documents. 

(d) Without limiting the generality of anything contained in this Agreement or the other 
Financing Documents, each Borrower agrees that if an Event of Default is continuing (i) Agent and the Lenders 
shall not be subject to any "one action" or "election of remedies" law or rule, and (ii) ali Liens and other rights, 
remedies or privileges provided to Agent or the Lenders shall remain in full force and effect until Agent or the 
Lenders have exhausted ali remedies against the Collateral and any other properties owned by Borrower and the 
Financing Documents and other security instmments or agreements securing the Obligations have been 
foreclosed, sold and/or otherwise realized upon in satisfaction of the Obligations. 

(e) Neither Agent nor any Lender shall be under any obligation to marshal any assets in 
pa)'lnent of any or ali of the Obligations. Nothing contained herein or in any other Financing Document shall be 
construed as requiring Agent or any Lender to resort to any part of the Collateral for the satisfaction of any of 
Borrower's obligations under the Financing Documents in preference or priority to any other Collateral, and 
Agent may seek satisfaction out of ali of the Collateral or any part thereof, in its absolute discretion in respect of 
Borrower's obligations under the Financing Documents. To the fullest extent permitted by law, each Borrower, 
for itself and its successors and assigns, waives in the event of foreclosure of any or ali of the Collateral any 

MidCap 1 [mpopharma 1 Credit and Security Agreement 
1\DC - 036639/000028 - 8236996 

29 



equitable right otherwise available to any Credit Party which would require the separate sale of any of the 
Collateral or require Agent or the Lenders to exhaust their remedies against any part of the Collateral before 
proceeding against any other part of the Collateral; and further in the event of such foreclosure each Borrower 
does hereby expressly consent to and authorize, at the option of Agent, the foreclosure and sale either separately 
or together of each part of the Collateral. 

10.8 lnjunctive Relief. The parties acknowledge and agree thal, in the event of a breach or threatened 
breach of any Credit Party's obligations under any Financing Documents, Agent and the Lenders may have no 
adequate remedy in money damages and, accordingly, shall be entitled to an injunction (including, without 
limitation, a temporary restraining order, preliminary injunction, writ of attachment, or order compelling an audit) 
against such breach or threatened breach, including, without limitation, maintaining any cash management and 
collection procedure described herein. However, no specification in this Agreement of a specifie legal or equitable 
remedy shall be construed as a waiver or prohibition against any other legal or equitable remedies in the event of a 
breach or threatened breach of any provision of this Agreement. Each Credit Party waives, to the full est extent 
permitted by law, the requirement of the posting of any bond in connection with such injunctive relief. By joining in 
the Financing Documents as a Credit Party, each Credit Party specifically joins in this Section 10.8 as if this Section 
10.8 were a part of each Financing Document executed by such Credit Party. 

10.9 Other Currency. Without limiting Section 2.6(c) or any other provision of this Agreement, to the 
extent permitted by applicable Law, the obligations of any of the Credit Parties in respect of any amount due un der 
this Agreement shall, notwithstanding any pa)'lnent in any other currency (the "Other Currency") (whether 
pursuant to a judgment or otherwise), be discharged only to the extent of the amount in the currency in which it is 
due (the "Agreed Currency") that the Agent or the Lenders may, in accordance with normal banking procedures, 
purchase with the sum paid in the Other Currency (after any premium and costs of exchange) on the Business Day 
immediately a fier the day on which the Agent or any Lender receives the pa)'lnent. If the amount of the Agreed 
Currency that may be so purchased for any reason falls short of the amount originally due, such Credit Party shall 
pay ali additions amounts, in the Agreed Currency, as may be necessary to compensate for the shortfall. Any 
obligation of a Credit Party not discharged by that pa)'lnent shall, to the extent permitted by applicable law, be due 
as a separate and independent obligation and, until discharged as provided in this Section 10.9, continue in full force 
and effect. 

11. NOTICES 

Ali notices, consents, requests, approvals, demands, or other communication by any party to this 
Agreement or any other Financing Document must be in writing and shall be deemed to have been validly served, 
given, or delivered: (a) upon the earlier of actual receipt and three (3) Business Days after deposit in the U.S. mail, 
first class, registered or certified mail retum receipt requested, with proper postage prepaid; (b) upon transmission, 
wh en sent by electronic mail (if an email address is specified herein) or facsimile transmission; ( c) one (1) Business 
Day after deposit with a reputable overnight courier with ali charges prepaid; or (d) when delivered, if hand
delivered by messenger, ali ofwhich shall be addressed to the party to be notified and sent to the address, facsimile 
number, or email address indicated below. Any of Agent, a Lender or Borrower may change its mailing or 
electronic mail address or facsimile number by giving the other party written notice thereof in accordance with the 
tenus of this Article Il. 

Ifto Borrower: 

Impopharma Inc. 
255 Spinnaker Way, Unit 6 
Concord, Ontario L4K 4Jl Canada 
Attention: Christine Mundkur 
Fax: (905) 760-0235 
E-Mail: cmundkur@impophanna.com 

With a copy to: 
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Stikeman Elliott LLP 
1155 René-Lévesque B1vd. West 
Montreal, Quebec H3B 3V2 Canada 
Attn: Gayle Noble 
Phone: (514) 397-3205 
Fax: (514) 397-3605 
Email: gnoblc@vstikcman.com 

Ifto Agent orto MidCap (or any ofits Affiliates or Approved Funds) as a Lender: 

MidCap Financial Trust 
cio MidCap Financial Services, LLC, as servicer 
7255 Woodmont Ave, Suite 200 
Bethesda, MD 20814 
Attn: Account Manager for Impopharma transaction 
Facsimile: 301-941-1450 
Email: notices@midcapfinancial.com 

With a copy to: 

MidCap Financial Trust 
cio Mid Cap Financial Services, LLC, as servicer 
7255 Woodmont Ave, Suite 200 
Bethesda, MD 20814 
Attn: Legal 
Facsimile: 301-941-1450 
Email: legalnotices@midcapfinancial.com 

If to any Lender other than Mid Cap: at the address set forth in the signature pages to this Agreement or 
provided as a notice address for such in connection with any assignment hereunder. 

12. CHOICE OF LAW, VENUE AND JURY TRIAL WAIVER 

12.1 THIS AGREEMENT, EACH SECURED PROMISSORY NOTE AND EACH OTHER 
FINANCING DOCUMENT (EXCLUDING THOSE FINANCING DOCUMENTS THAT BY THEIR OWN 
TERMS ARE EXPRESSL Y GOVERNED BY THE LA WS OF ANOTHER JURISDICTION), AND THE 
RIGHTS, REMEDIES AND OBLIGATIONS OF THE PARTIES HERETO AND THERETO, AND ANY CLAIM, 
CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS AGREEMENT OR SUCH 
FINANCING DOCUMENT (EXCLUDING THOSE FINANCING DOCUMENTS THAT BY THEIR OWN 
TERMS ARE EXPRESSL Y GOVERNED BY THE LA WS OF ANOTHER JURISDICTION), THE 
RELATIONSHIP OF THE PARTIES, AND/OR THE INTERPRETATION AND ENFORCEMENT OF THE 
RIGHTS AND DUTIES OF THE PARTIES AND ALL OTHER MATTERS RELATING HERETO, THERETO 
OR ARISING THEREFROM (WHETHER SOUNDING IN CONTRACT LAW, TORT LAW OR OTHERWISE), 
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF MARYLAND, WITHOUT REFERENCE TO ITS CONFLICT OF LAW 
PROVISIONS. NOTWITHST AN DING THE FOREGOING, AGENT AND THE LENDERS SHALL HAVE THE 
RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST BORROWER OR ITS PROPERTY IN THE 
COURTS OF ANY OTHER JURISDICTION WHICH AGENT AND THE LENDERS (IN ACCORDANCE WITH 
THE PROVISIONS OF SECTION 12.1) DEEM NECESSARY OR APPROPRIATE TO REALIZE ON THE 
COLLATERAL OR TO OTHERWISE ENFORCE AGENT'S AND LENDERS' RIGHTS AGAINST 
BORROWER OR ITS PROPERTY. BORROWER EXPRESSL Y SUBMITS AND CONSENTS IN ADV ANCE 
TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED IN THE STATE OF 
MARYLAND AND ANY SUCH OTHER JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY 
SUCH COURT, AND BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY HAVE BASED 
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UPON LACK OF PERSONAL JURISDICTION, IMPROPER VENUE, OR FORUM NON CONVENIENS AND 
HEREBY CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED 
APPROPRIATE BY SUCH COURT. BORROWER HEREBY WAIVES PERSONAL SERVICE OF THE 
SUMMONS, COMPLAINTS, AND OTHER PROCESS ISSUED IN SUCH ACTION OR SUIT AND AGREES 
THAT SERVICE OF SUCH SUMMONS, COMPLAINTS, AND OTHER PROCESS MAY BE MADE BY 
REGISTERED OR CERTIFIED MAIL ADDRESSED TO BORROWER AT THE ADDRESS SET FORTH IN 
ARTICLE Il OF THIS AGREEMENT AND THAT SERVICE SO MADE SHALL BE DEEMED COMPLETED 
UPON THE EARLIER TO OCCUR OF BORROWER'S ACTUAL RECEIPT THEREOF OR THREE (3) DA YS 
AFTER DEPOSIT IN THE U.S. MAIL, PROPER POSTAGE PREPAID. 

12.2 TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER, AGENT 
AND THE LENDERS EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF 
ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE FINANCING DOCUMENTS OR 
ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL 
OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR 80TH PARTIES TO ENTER INTO 
THIS AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS COUNSEL. 

12.3 Borrower, Agent and each Lender agree that each Credit Extension (including those made on the 
Closing Date) shaH be deemed to be made in, and the transactions contemplated hereunder and in any other 
Financing Document shall be deemed to have been performed in, the State of Maryland. 

12.4 CONFESSION OF JUDGMENT. UPON THE OCCURRENCE OF AN EVENT OF 
DEFAULT, EACH BORROWER AUTHORIZES ANY ATTORNEY ADMITTED TO PRACTICE BEFORE 
ANY COURT OF RECORD IN THE UNITED STATES OR THE CLERK OF SUCH COURT TO APPEAR ON 
BEHALF OF SUCH BORROWER IN ANY COURT IN ONE OR MORE PROCEEDINGS, OR BEFORE ANY 
CLERK THEREOF OR PROTHONOTARY OR OTHER COURT OFFICIAL, AND TO CONFESS JUDGMENT 
AGAINST BORROWER IN FAVOR OF AGENT (FOR THE BENEFIT OF ALL LENDERS) IN THE FULL 
AMOUNT DUE ON THIS AGREEMENT (INCLUDING PRINCIPAL, ACCRUED INTEREST AND ANY AND 
ALL CHARGES, FEES AND COSTS) PLUS ATTORNEYS' FEES EQUAL TO FIFTEEN PERCENT (15%) OF 
THE AMOUNT DUE (EXCEPT THAT AGENT SHALL NOT SEEK TO COLLECT AN AMOUNT IN EXCESS 
OF ITS ACTUAL ATTORNEYS' FEES), PLUS COURT COSTS, ALL WITHOUT PRIOR NOTICE OR 
OPPORTUNITY OF SUCH BORROWER FOR PRIOR HEARING. EACH BORROWER AGREES AND 
CONSENTS THAT VENUE AND JURISDICTION SHALL BE PROPER IN THE CIRCUIT COURT OF ANY 
COUNTY OF THE STATE OF MARYLAND. THE AUTHORITY AND POWER TO APPEAR FOR AND 
ENTER JUDGMENT AGAINST A BORROWER SHALL NOT BE EXHAUSTED BY ONE OR MORE 
EXERCISES THEREOF, OR BY ANY IMPERFECT EXERCISE THEREOF, AND SHALL NOT BE 
EXTINGUISHED BY ANY JUDGMENT ENTERED PURSUANT THERETO; SUCH AUTHORITY AND 
POWER MA Y BE EXERCISED ON ONE OR MORE OCCASIONS FROM TIME TO TIME, IN THE SAME OR 
DIFFERENT JURISDICTIONS, AS OFTEN AS AGENT SHALL DEEM NECESSARY, CONVENIENT, OR 
PROPER. 

13. GENERAL PROVISIONS 

13.1 Successors and Assigns. 

(a) This Agreement binds and is for the benefit of the successors and permitted assigns of 
each party. Borrower may not assign this Agreement or any rights or obligations under it without Agent's prior 
written consent (which may be granted or withheld in Agent's discretion).Any Lender may at any time assign to 
one or more Eligible Assignees ali or any portion of such Lender's Applicable Commitment and/or Credit 
Extensions, together with ali related obligations of su ch Lender hereunder. Borrower and Agent shall be entitled 
to continue to deal solely and directly with such Lender in connection with the interests so assigned until Agent 
shall have received and accepted an effective assignment agreement in form and substance acceptable to Agent, 
executed, delivered and fully completed by the applicable parties thereto, and shall have received such other 
information regarding such Eligible Assignee as Agent reasonably shall require. Notwithstanding anything set 
forth in this Agreement to the contrary, any Lender may at any time pledge or assign a security interest in ali or 
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any portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or 
assignment to secure obligations to a Federal Reserve Bank;provided, however, that no such pledge or assignment 
shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such 
Lender as a party hereto. If requested by Agent, Borrower agrees to (i) execute any documents reasonably 
required to effectuate and acknowledge each assignment of an Applicable Commitment or Credit Extension to an 
assignee hereunder, (ii) make Borrower's management available to meet with Agent and prospective participants 
and assignees of Applicable Commitments or Credit Extensions and (iii) assist Agent or the Lenders in the 
preparation of information relating to the financial affairs of Borrower as any prospective participant or assignee 
of an Applicable Commitment or Credit Extension reasonably may request. 

(b) From and after the date on which the conditions described above have been met, (i) 
such Eligible Assignee shali be deemed automaticaliy to have become a party hereto and, to the extent of the 
interests assigned to such Eligible Assignee pursuant to such assignment agreement, shali have the rights and 
obligations of a Lender hereunder, and (ii) the assigning Lender, to the extent that rights and obligations 
hereunder have been assigned by it pursuant to such assignment agreement, shall be released from its rights and 
obligations hereunder (other than those that survive termination). Upon the request of the Eligible Assignee (and, 
as applicable, the assigning Lender) pursuant to an effective assignment agreement, each Borrower shali execute 
and deliver to Agent for delivery to the Eligible Assignee (and, as applicable, the assigning Lender) secured notes 
in the aggregate principal amount of the Eligible Assignee's Credit Extensions or Applicable Commitments (and, 
as applicable, secured promissory notes in the principal amount of that portion of the principal amount of the 
Credit Extensions or Applicable Commitments retained by the assigning Lender). 

(c) Agent, acting solely for this purpose as an agent of Borrower, shali maintain at its 
offices located in Bethesda, Maryland a copy of each assignment agreement delivered to it and a Register for the 
recordation of the nam es and addresses of each Lender, and the commitments of, and principal amount (and stated 
interest) of the Credit Extensions owing to, such Lender pursuant to the tem1s hereof(the "Register"). The entries 
in such Register shali be conclusive, absent manifest error, and Borrower, Agent and the Lenders may treat each 
Pers on wh ose name is recorded therein pursuant to the terms hereof as a Lender hereunder for ali purposes of this 
Agreement, notwithstanding notice to the contrary. Such Register shali be available for inspection by Borrower 
and any Lender, at any reasonable time upon reasonable prior notice to Agent. Each Lender that sells a 
participation shali, acting solely for this purpose as an agent of Borrower maintain a register on which it enters 
the name and address of each participant and the principal amounts (and stated interest) of each participant's 
interest in the Obligations (each, a "Participant Register"). The entries in the Participant Registers shali be 
conclusive, absent manifest error. Each Participant Register shali be available for inspection by Borrower and 
Agent at any reasonable time upon reasonable prior notice to the applicable Lender; provided, that no Lender shall 
have any obligation to disclose ali or any portion of the Participant Register (including the identity of any 
participant or any information relating to a participant' s interest in any commitments, loans, letters of credit or its 
other obligations under any Financing Document) to any Persan (including Borrower) except to the extent that 
such disclosure is necessary to establish that such commitment, Joan, letter of credit or other obligation is in 
registered form un der Section 5f.l 03-1 ( c) of the United States Treasury Regulations. For the avoidance of doubt, 
Agent (in its capacity as Agent) shall have no responsibility for maintaining a participant register. 

(d) Notwithstanding anything to the contrary contained in this Agreement, the Credit 
Extensions (including any Secured Promissory Notes evidencing such Credit Extensions) are registered 
obligations, the right, title and interest of the Lenders and their assignees in and to su ch Credit Extensions shali be 
transferable on! y upon notation of such transfer in the Register and no assignment thereof shall be effective un til 
recorded therein. This Agreement shall be construed so that the Credit Extensions are at ali times maintained in 
"registered form" within the meaning of Sections l63(f), 87l(h)(2) and 881(c)(2) of the IRC and Section 5f.103-
l(c) of the United States Treasury Regulations. 

13.2 Indemnification. 

(a) Borrower hereby agrees to promptly pay (i) (A) ali costs and expenses of Agent 
(including, without limitation, the costs, expenses and reasonable fees of counsel to, and independent appraisers 
and consultants retained by, Agent) in connection with the examination, review, due diligence investigation, 
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documentation, negot!atwn, closing and syndication of the transactions contemplated by the Financing 
Documents, and in connection with the continued administration of the Financing Documents including (1) any 
amendments, modifications, consents and waivers to and/or under any and ali Financing Documents, and (2) any 
periodic public record searches conducted by or at the request of Agent (including, without limitation, title 
investigations, UCC searches, Persona! Property Security Act searches, fix ture filing searches, judgment, pending 
litigation and tax lien searches and searches of applicable corporate, limited liability, partnership and related 
records concerning the continued existence, organization and good standing of certain Persons), and (B) costs and 
expenses of Agent in connection with the performance by Agent of its rights and remedies un der the Financing 
Documents; (ii) without limitation of the preceding clause (i), ali costs and expenses of Agent in connection with 
the creation, perfection and maintenance of Liens pursuant to the Financing Documents; (iii) without limitation of 
the preceding clause (i), ali costs and expenses of Agent in connection with (A) protecting, storing, insuring, 
handling, maintaining or selling any Collateral, (B) any litigation, dispute, suit or proceeding relating to any 
Financing Document, and (C) any workout, collection, bankruptcy, insolvency and other enforcement proceedings 
under any and ali of the Financing Documents; (iv) without limitation of the preceding clause (i), ali costs and 
expenses of Agent in connection with Agent's reservation of funds in anticipation of the funding of the Credit 
Extensions to be made hereunder; and (v) ali costs and expenses incurred by Agent or the Lenders in connection 
with any litigation, dispute, suit or proceeding relating to any Financing Document and in connection with any 
workout, collection, bankruptcy, insolvency and other enforcement proceedings under any and ali Financing 
Documents, whether or not Agent or the Lenders are a party thereto. If Agent or any Lender uses in-house 
counsel for any of these purposes, Borrower further agrees that the Obligations include reasonable charges for 
such work commensurate with the fees that would otherwise be charged by outside legal counsel selected by 
Agent or such Lender for the work performed. 

(b) Borrower hereby agrees to indemnify, pay and hold hannless Agent and the Lenders 
and the officers, directors, employees, trustees, agents, investment advisors, collateral managers, servicers, and 
counsel of Agent and the Lenders (collectively called the "lndemnitees") from and against any and allliabilities, 
obligations, !osses, damages, penalties, actions, judgments, suits, claims, costs, ex penses and disbursements of any 
kind or nature whatsoever (including the disbursements and reasonable fees of counsel for such Indemnitee) in 
connection with any investigative, response, remediai, administrative or judicial matter or proceeding, whether or 
not such lndemnitee shall be designated a party thereto and including any such proceeding initiated by or on 
behalf of a Credit Party, and the reasonable expenses of investigation by engineers, environmental consultants and 
similar technical personnel and any commission, fee or compensation claimed by any broker (other than any 
broker retained by Agent or the Lenders) asserting any right to payment for the transactions contemplated hereby, 
which may be imposed on, incurred by or asserted against such Indemnitee as a result of or in connection with the 
transactions contemplated hereby and the use or intended use of the proceeds of the Credit Facilities, except that 
Borrower shall have no obligation hereunder to an Indemnitee with respect to any liability resulting from the gross 
negligence or willful misconduct of such lndemnitee, as detennined by a final non-appealable judgment of a court 
of competent jurisdiction. To the extent that the undertaking set forth in the immediate! y preceding sentence may 
be unenforceable, Borrower shall contribute the maximum portion which it is pennitted to pay and satisfy under 
applicable Law to the payn1ent and satisfaction of ali such Indemnified Liabilities incurred by the Indemnitees or 
any of them. No Indemnitee shall be lia ble for any damages arising from the use by unintended recipients of any 
information or other materials distributed by it through telecommunications, electronic or other information 
transmission systems in connection with this Agreement or the other Financing Documents or the transactions 
contemplated hereby or thereby. 

(c) Notwithstanding any contrary provision in this Agreement, the obligations of Borrower 
under this Section 13.2 shall survive the paytnent in full of the Obligations and the termination of this Agreement. 
NO INDEMNlTEE SHALL BE RESPONSIBLE OR LIABLE TO ANY CREDIT PARTY ORTO ANY OTHER 
PARTY TO ANY FINANCING DOCUMENT, ANY SUCCESSOR, ASSIGNEE OR THIRD PARTY 
BENEFICIARY OR ANY OTHER PERSON ASSERTING CLAIMS DERIVA TIVEL Y THROUGH SUCH 
PARTY, FOR INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHICH MA Y BE 
ALLEGED AS A RESULT OF CREDIT HAVING BEEN EXTENDED, SUSPENDED OR TERMINATED 
UNDER THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT OR AS A RESULT OF ANY 
OTHER TRANSACTION CONTEMPLATED HEREUNDER OR THEREUNDER. 
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13.3 Time of Essence. Time is of the essence for the payment and performance ofthe Obligations in 
this Agreement. 

13.4 Severability of Provisions. Each provision of this Agreement is severable from every other 
provision in determining the enforceability of any provision. 

13.5 Correction of Financing Documents. Agent and the Lenders may correct patent errors and fi li in 
any blanks in this Agreement and the other Financing Documents consistent with the agreement of the parties. 

13.6 Integration. This Agreement and the other Financing Documents represent the entire agreement 
about this subject matter and supersede prior negotiations or agreements. Ali prior agreements, understandings, 
representations, warranties, and negotiations between the parties about the subject matter of this Agreement and the 
Financing Documents merge into this Agreement and the Financing Documents. 

13.7 Counterparts. This Agreement may be executed in any number of counterparts and by different 
parties on separate counterparts, each of which, wh en executed and delivered, is an original, and ali taken together, 
constitute one Agreement. Delivery of an executed signature page of this Agreement by facsimile transmission or 
electronic transmission shall be as effective as delivery of a manually executed counterpart hereof. 

13.8 Survival. Ali covenants, representations and warranties made in this Agreement continue in full 
force until this Agreement has terminated pursuant to its tenns and ali Obligations (other than inchoate indemnity 
obligations for which no claim has yet been made and any other obligations which, by their terms, are to survive the 
termination of this Agreement) have been satisfied. The obligation of Borrower in Section 13.2 to indemnify each 
Lender and Agent shall survive un til the statute of limitations with respect to such claim or cause of action shall 
have run. Ali powers of attorney and appointments of Agent or any Lender as Borrower's attorney in fact 
hereunder, and ail of Agent's and Lenders' rights and powers in respect thereof, are coupled with an interest, are 
irrevocable until ali Obligations (other than inchoate indemnity obligations for which no claim has yet been made 
and any other obligations which, by their tenns, are to survive the termina ti on of this Agreement) have been fi.tlly 
repaid and performed and Agent's and the Lenders' obligation to provide Credit Extensions terminales. 

13.9 Confidentiality. In handling any confidential information of Borrower, each of the Lenders and 
Agent shall use ail reasonable efforts to maintain, in accordance with its customary practices, the confidentiality of 
information obtained by it pursuant to any Financing Document and designated in writing by any Credit Party as 
confidential, but disclosure of information may be made: (a) to the Lenders' and Agent's Subsidiaries or Affiliates; 
(b) to prospective permitted transferees and participants; provided that any such Persans are bound by customary 
obligations of confidentiality; (c) as required by Law, regulation, subpoena, arder or other legal, administrative, 
governmental or regulatory request; (d) to regulators or as otherwise required in connection with an examination or 
audit, orto any nationally recognized rating agency; (e) as Agent or any Lender considers appropriate in exercising 
remedies under the Financing Documents; (f) to financing sources that are advised of the confidential nature of such 
information and are instructed to keep such information confidential; (g) to third party service providers of the 
Lenders and/or Agent so long as such service providers are bound to such Lender or Agent by obligations of 
confidentiality; (h) to the extent necessary or customary for inclusion in league table measurements; and (i) in 
connection with any litigation or other proceeding to which such Lender or Agent or any oftheir Affiliates is a party 
or bound, or to the extent necessary to respond to public statements or disclosures by Credit Parties or their 
Affiliates referring to a Lender or Agent or any of their Affiliates. Confidential information does not include 
information that either: (i) is in the public domain or in the Lenders' and/or Agent's possession when disclosed to 
the Lenders and/or Agent, or becomes part of the public domain after disclosure to the Lenders and/or Agent; or (ii) 
is disclosed to the Lenders and/or Agent by a third party, if the Lenders and/or Agent does not know that the third 
party is prohibited from disclosing the information. Agent and/or Lenders may use confidential information for the 
development of client databases, reporting purposes, and market analysis, so long as Agent and/or Lenders, as 
applicable, do not disclose Borrower's identity or the identity of any Persan associated with Borrower unless 
otherwise permitted by this Agreement. The provisions of the immediately preceding sentence shall survive the 
termination of this Agreement. The agreements provided under this Section 13.9 supersede ail prior agreements, 
understanding, representations, warranties, and negotiations between the parties about the subject matter of this 
Section 13.9. 
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13.10 Right of Set-off. Borrower hereby grants to Agent and to each Lender, a lien, security interest and 
right of set-off as security for ali Obligations to Agent and each Lender hereunder, wh ether now existing or hereafter 
arising upon and against ali deposits, credits, collateral and property, now or hereafter in the possession, custody, 
safekeeping or control of Agent or the Lenders or any entity under the control of Agent or the Lenders (including an 
Agent or Lender Affiliate) or in transit to any of them. At any time after the occurrence and during the continuance 
of an Event ofDefault, without demand or notice, Agent or the Lenders may set-offthe same or any part thereofand 
apply the same to any liability or obligation of Borrower even though unmatured and regardless of the adequacy of 
any other collateral securing the Obligations. ANY AND ALL RIGHTS TO REQUIRE AGENT TO EXERCISE 
ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE 
OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SET-OFF WITH RESPECT TO SUCH DEPOSITS, 
CREDITS OR OTHER PROPERTY OF BORROWER, ARE HEREBY KNOWINGLY, VOLUNTARILY AND 
IRREVOCABL Y WAIVED. 

13.11 Publicity. Borrower will not directly or indirectly publish, disclose or otherwise use in any public 
disclosure, advertising material, promotional material, press release or interview, any reference to the name, logo or 
any trademark of Agent or any Lender or any oftheir Affiliates or any reference to this Agreement or the financing 
evidenced hereby, in any case except as required by applicable Law, subpoena or judicial or similar order, in which 
case Borrower shall endeavor to give Agent prior written notice of such publication or other disclosure. Each 
Lender and Borrower hereby authorizes each Lender to publish the name of such Lender and Borrower, the 
existence of the financing arrangements referenced un der this Agreement, the primary purpose and/or structure of 
those arrangements, the amount of credit extended under each facility, the title and role of each party to this 
Agreement, and the total amount of the financing evidenced hereby in any "tombstone", comparable advertisement 
or press release which such Lender elects to submit for publication. In addition, each Lender and Borrower agrees 
that each Lender may provide lending industry trade organizations with information necessary and customary for 
inclusion in league table measurements after the Closing Date. With respect to any of the foregoing, such 
authorization shall be subject to such Lender providing Borrower and the other Lenders with an opportunity to 
review and confer with such Lender regarding, and approve, the contents of any such tombstone, advertisement or 
information, as applicable, prior to its initial submission for publication, but subsequent publications of the same 
tombstone, advertisement or information shall not require Borrower's approval. 

13.12 No Strict Construction. The parties hereto have participatedjointly in the negotiation and drafting 
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted joint! y by the parties hereto and no presumption or burden of proof shall arise favoring or 
disfavoring any party by virtue of the authorship of any provisions of this Agreement. 

13.13 Approvals. Unless expressly provided herein to the contrary, any approval, consent, waiver or 
satisfaction of Agent or the Lenders with respect to any matter !hat is the subject of this Agreement or the other 
Financing Documents may be granted or withheld by Agent and the Lenders in their sole and absolute discretion and 
credit judgment. 

13.14 Amendments; Reguired Lenders; Inter-Lender Matters. 

(a) No amendment, modification, termination or waiver of any provtswn of this 
Agreement or any other Financing Document, no approval or consent thereunder, or any consent to any departure 
by Borrower therefrom (in each case, other than amendments, waivers, approvals or consents deemed ministerial 
by Agent), shall in any event be effective unless the same shall be in writing and signed by Borrower, Agent and 
Required Lenders. Exceptas set forth in clause (b) below, ali such amendments, modifications, terminations or 
waivers requiring the consent of the "Lenders" shall require the written consent of Required Lenders. 

(b) No amendment, modification, tennination or waiver of any provision of this 
Agreement or any other Financing Document shall, unless in writing and signed by Agent and by each Lender 
directly affected thereby: (i) increase or decrease the Applicable Commitment of any Lender (which shall be 
deemed to affect ali Lenders ), (ii) redu ce the principal of or rate of interest on any Obligation or the amount of any 
fees payable hereunder, (iii) postpone the date fixed for or waive any pa)'lnent of principal of or interest on any 
Credit Extension, or any fees or reimbursement obligation hereunder, (iv) release ali or substantially ali of the 
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Collateral, or consent to a trans fer of any of the Intellectual Property, in each case, except as otherwise expressly 
permitted in the Financing Documents (which shall be deemed to affect al! Lenders), (v) subordinate the lien 
granted in favor of Agent securing the Obligations (which shall be deemed to affect ali Lenders, except as 
otherwise provided below), (vi) release a Credit Party from, or consent to a Credit Party's assignment or 
delegation of, such Credit Party's obligations hereunder and under the other Financing Documents or any 
Guarantor from its guaranty of the Obligations (which shall be deemed to affect al! Lenders) or (vii) amend, 
modify, terminale or waive this Section 13.14(b) or the definition of"Required Lenders" or "Pro Rata Share" or 
any other provision hereofspecifying the number or percentage ofLenders required to amend, waive or otherwise 
modify any rights hereunder or make any determination or grant any consent hereunder, without the consent of 
each Lender. For purposes of the foregoing, no Lender shall be deemed affected by (i) waiver of the imposition of 
the Default Rate or imposition of the Default Rate to only a portion of the Obligations, (ii) waiver of the accrual of 
late charges, (iii) waiver of any fee solely payable to Agent under the Financing Documents, (iv) subordination of 
a lien granted in favor of Agent provided such subordination is limited to equipment being financed by a third 
party providing Pennitted Indebtedness. Notwithstanding any provision in this Section 13.14 to the contrary, no 
amendment, modification, tennination or waiver affecting or modifying the rights or obligations of Agent 
hereunder shall be effective unless signed by Agent and Required Lenders 

( c) Agent shall not grant its written consent to any deviation or depart ure by Borrower or 
any Credit Party from the provisions of Article 7 without the prior written consent of the Required Lenders. 
Required Lenders shall have the right to direct Agent to take any action described in Section 10.2(b). Upon the 
occurrence of any Event of Default, Agent shall have the right to exercise any and al! remedies referenced in 
Section 10.2 without the written consent of Required Lenders following the occurrence of an "Exigent 
Circumstance" (as defined below). Ali matters requiring the satisfaction or acceptance of Agent in the definition 
of Subordinated Debt shall further require the satisfaction and acceptance of each Required Lender. Any 
reference in this Agreement to an allocation between or sharing by the Lenders of any right, interest or obligation 
"ratably," "proportionally" or in similar tenns shall refer to Pro Rata Share unless expressly provided otherwise. 
As used in this Section, "Exigent Circumstance" means any event or circumstance that, in the reasonable 
judgment of Agent, imminent! y threatens the ability of Agent to real ize upon ali or any material portion of the 
Collateral, such as, without limitation, fraudulent removal, concealment, or abscondment thereof, destruction or 
material waste thereof, or failure of Borrower after reasonable demand to main tain or reinstate adequate casualty 
insurance coverage, or which, in the judgment of Agent, could result in a material diminution in value of the 
Collateral. 

13.15 Borrower Liability. Ifthere is more than one entity comprising Borrower, then (a) any Borrower 
may, acting singly, request Credit Extensions hereunder, (b) each Borrower hereby appoints the other as agent for 
the other for ali purposes hereunder, including with respect to requesting Credit Extensions hereunder, (c) each 
Borrower shall be joint! y and severa li y obligated topa y and perform ali obligations under the Financing Documents, 
including, but not limited to, the obligation to repay ali Credit Extensions made hereunder and ali other Obligations, 
regardless of which Borrower actually receives said Credit Extensions, as if each Borrower directly received ali 
Credit Extensions, and (d) each Borrower waives (1) any suretyship defenses available toit under the Code or any 
other applicable law, and (2) any right to require the Lenders or Agent to: (A) proceed against any Borrower or any 
other persan; (B) proceed against or exhaust any security; or (C) pursue any other remedy. The Lenders or Agent 
may exercise or not exercise any right or remedy they have against any Credit Party or any security (including the 
right to foreclose by judicial or non-judicial sale) without affecting any other Credit Party's liability or any Lien 
against any other Credit Party's assets. Notwithstanding any other provision of this Agreement or other related 
document, until the indefeasible payment in cash in full of the Obligations (other than inchoate indemnity 
obligations for which no claim has yet been made) and termination of the Applicable Commitments, each Borrower 
irrevocably waives ali rights that it may have at law or in equity (including, without limitation, any law subrogating 
Borrower to the rights of the Lenders and Agent under this Agreement) to seek contribution, indemnification or any 
other form of reimbursement from any other Credit Party, or any other Persan now or hereafter primarily or 
secondarily liable for any of the Obligations, for any pa)'lnent made by any Credit Party with respect to the 
Obligations in connection with this Agreement or otherwise and ali rights that it might have to benefit from, or to 
parti ci pate in, any security for the Obligations as a result of any payment made by a Credit Party with respect to the 
Obligations in connection with this Agreement or otherwise. Any agreement providing for indemnification, 
reimbursement or any other arrangement prohibited under this Section shall be null and void. If any payment is 
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made to a Credit Party in contravention of this Section, such Credit Party shall hold such payrnent in trust for the 
Lenders and Agent and such payrnent shall be promptly delivered to Agent for application to the Obligations, 
wh ether matured or unmatured. 

13.16 Reinstatement. This Agreement shall remain in full force and effect and continue to be effective 
should any petition or other proceeding be filed by or against any Credit Party for liquidation or reorganization, 
should any Credit Party become insolvent or make an assignment for the benefit of any creditor or creditors or 
should an interim receiver, receiver, receiver and manager or trustee be appointed for ali or any significant part of 
any Credit Party's assets, and shall continue to be effective or to be reinstated, as the case may be, if at any time 
payrnent and performance of the Obligations, or any part thereof, is, pursuant to applicable law, rescinded or 
reduced in amount, or must otherwise be restored or returned by any obligee of the Obligations, whether as a 
fraudulent preference reviewable transaction or otherwise, ali as though such payrnent or performance had not been 
made. In the event thal any payment, or any part thereof, is rescinded, reduced, restored or returned, the Obligations 
shall be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or 
returned. 

13.17 USA PATRIOT Act Notification. Agent (for itself and not on behalf of any Lender) and each 
Lender hereby notifies each Borrower that pursuant to the requirements of the USA PATRIOT Act, it is required to 
obtain, verify and record certain information and documentation thal identifies Borrower, which information 
includes the name and address of Borrower and such other information thal will allow Agent or such Lender, as 
applicable, to identify Borrower in accordance with the USA PATRIOT Act. 

13.18 Warrants. Notwithstanding anything to the contrary herein, any warrants issued to the Lenders by 
any Credit Party, the stock issuable thereunder, any equity securities purchased by Lenders, any amounts paid 
thereunder, any dividends, and any other rights in connection therewith shall not be subject to the terms and 
conditions of this Agreement. Nothing herein shall affect any Lender's rights under any such warrants, stock, or 
other equity securities to administer, manage, transfer, assign, or exercise such warrants, stock, or other equity 
securities for its own account. 

13.19 Process Agent. Each Credit Party that is incorporated un der the laws of a jurisdiction other than 
the United States (or any state thereof) hereby irrevocably designates, appoints, authorizes and empowers Corporate 
Creations Network Inc. with an office located at 2 Wisconsin Circle #700, Chevy Chase, MD 20815on the date 
hereof (the "Process Agent"), as its agent to receive on behalf of itself, service of copies of the summons and 
complaint and any other process which may be served in any suit, action or proceeding brought in connection with 
this Agreement in the circuit court of any county of the state of Maryland, and any appellate court thereof. To the 
fullest extent permitted by applicable laws, such service may be made by mailing or delivering a copy of such 
process to such Credit Party in care of the Process Agent at its address specified above, and each such Credit Party 
hereby authorizes and directs the Process Agent to receive such service on its behalf. The appointment of the 
Process Agent shall be irrevocable by each such Credit Party until the appointment of a successor Process Agent. 
Each such Credit Party further agrees promptly to appoint a successor Process Agent in Maryland (which shall 
accept such appointment in form and substance satisfactory to Agent) prior to the termination for any reason of the 
appointment of the initial Process Agent. Nothing in this Section 13.19 shall affect the right of any party hereto to 
serve process in any manner permitted by applicable law orto enforce in any lawful manner ajudgment obtained in 
one jurisdiction in any other jurisdiction. 

14. AGENT 

14.1 Appointment and Authorization of Agent. Each Lender hereby irrevocably appoints, designates 
and authorizes Agent to take such action on its behalf under the provisions of this Agreement and each other 
Financing Document and to exercise such powers and perform such dulies as are expressly delegated to it by the 
tenus of this Agreement or any other Financing Document, together with such powers as are reasonably incidental 
thereto. The provisions of this Article are sol ely for the bene fit of Agent and the Lenders and none of Credit Parties 
nor any other Person shall have any rights as a third party beneficiary of any of the provisions hereof. The dulies of 
Agent shall be mechanical and administrative in nature. Notwithstanding any provision to the contrary contained 
elsewhere herein or in any other Financing Document, Agent shall not have any duties or responsibilities, except 
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those expressly set forth herein, nor shall Agent have or be deemed to have any fiduciary relationship with any 
Lender or participant, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shaH be 
read into this Agreement or any other Financing Document or otherwise exist against Agent. Without limiting the 
generality of the foregoing sentence, the use of the term "agent" herein and in the other Financing Documents with 
reference to Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under 
agency doctrine of any applicable Law. Instead, such term is used merely as a matter of market custom, and is 
intended to create or reflect only an administrative relationship between independent contracting parties. Without 
limiting the generality of the foregoing, Agent shall have the sole and exclusive right and authority (to the exclusion 
of the Lenders), and is hereby authorized, to (a) act as collateral agent for Agent and each Lender for purposes of the 
perfection of ali liens created by the Financing Documents and ali other purposes stated therein, (b) manage, 
supervise and otherwise deal with the Collateral, ( c) lake su ch other action as is necessary or desirable to main tain 
the perfection and priority of the liens created or purported to be created by the Financing Documents, (d) exceptas 
may be otherwise specified in any Financing Document, exercise ali remedies given to Agent and the other Lenders 
with respect to the Collateral, whether under the Financing Documents, applicable law or otherwise and (e) execute 
any amendment, consent or waiver under the Financing Documents on behalf of any Lender that has consented in 
writing to such amendment, consent or waiver; provided, however, that Agent hereby appoints, authorizes and 
directs each Lender to act as collateral sub-agent for Agent and the Lenders for purposes of the perfection of aH liens 
with respect to the Collateral, including any deposit account maintained by a Credit Party with, and cash and cash 
equivalents held by, such Lender, and may further authorize and direct the Lenders to lake further actions as 
collateral sub-agents for purposes of en forcing such liens or otherwise to transfer the CoHateral subject thereto to 
Agent, and each Lender hereby agrees to take such further actions to the extent, and only to the extent, so authorized 
and directed. 

14.2 Successor Agent. 

(a) Agent may at any time assign its rights, powers, privileges and dulies hereunder to (i) 
another Lender or an Affiliate of Agent or any Lender or any Approved Fund, or (ii) any Persan to whom Agent, 
in its capacity as a Lender, has assigned (or will assign, in conjunction with such assignment of agency rights 
hereunder) fifty percent (50%) or more of the Credit Extensions or Applicable Commitments th en held by Agent 
(in its capacity as a Lender), in each case without the consent of the Lenders or Borrower. Following any such 
assignment, Agent shall give notice to the Lenders and Borrower. An assignment by Agent pursuant to this 
subsection (a) shaH not be deemed a resignation by Agent for purposes ofsubsection (b) below. 

(b) Without limiting the rights of Agent to designate an assignee pursuant to subsection (a) 
above, Agent may at any ti me give notice of its resignation to the Lenders and Borrower. Upon receipt of any 
such notice of resignation, Required Lenders shaH have the right to appoint a successor Agent. If no such 
successor shall have been so appointed by Required Lenders and shall have accepted such appointment within ten 
(10) Business Days after the retiring Agent gives notice ofits resignation, then the retiring Agent may, on behalf 
of the Lenders, appoint a successor Agent; provided, however, that if Agent shall notifY Borrower and the Lenders 
that no Persan has accepted such appointment, then such resignation shaH nonetheless become effective in 
accordance with such notice from Agent thal no Persan has accepted such appointment and, from and following 
delivery of such notice, (i) the retiring Agent shaH be discharged from its duties and obligations hereunder and 
under the other Financing Documents, and (ii) ali payments, communications and determinations provided to be 
made by, to or through Agent shaH instead be made by or to each Lender directly, until such time as Required 
Lenders appoint a successor Agent as provided for above in this subsection (b). 

(c) Upon (i) an assignment permitted by subsection (a) above, or (ii) the acceptance of a 
successor's appointment as Agent pursuant to subsection (b) above, such successor shaH succeed to and become 
vested with ali of the rights, powers, privileges and duties of the retiring (or retired) Agent, and the retiring Agent 
shaH be discharged from ali of its dulies and obligations hereunder and un der the other Financing Documents (if 
not already discharged therefrom as provided above in this subsection (c)). The fees payable by Borrower to a 
successor Agent shaH be the same as those payable to its predecessor unless otherwise agreed between Borrower 
and such successor. After the retiring Agent's resignation hereunder and under the other Financing Documents, 
the provisions of this Article shall continue in effect for the benefit of su ch retiring Agent and its sub-agents in 
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respect of any actions taken or omitted to be taken by any of them while the retiring Agent was acting or was 
continuing to act as Agent. 

14.3 Delegation of Duties. Agent may execute any of its duties under this Agreement or any other 
Financing Document by or through its, or its Affiliates', agents, employees or attomeys-in-fact and shall be entitled 
to obtain and rely upon the advice of counsel and other consultants or experts conceming ali matters pertaining to 
such duties. Agent shall not be responsible for the negligence or misconduct of any agent or attomey-in-fact that it 
selects in the absence of gross negligence or willful misconduct. Any such Person to whom Agent delegates a duty 
shall benefit from this Article 14 to the extent provided by Agent. 

14.4 Liability of Agent. Exceptas otherwise provided herein, no "Agent-Related Person" (as defined 
below) shall (a) be liable for any action taken or omitted to be taken by any of them under or in connection with this 
Agreement or any other Financing Document or the transactions contemplated hereby (except for its own gross 
negligence or willful misconduct in connection with its duties expressly set forth herein), or (b) be responsible in 
any manner to any Lender or participant for any recital, statement, representation or warranty made by any Credit 
Party or any officer thereof, contained herein or in any other Financing Document, or in any certificate, report, 
statement or other document referred to or provided for in, or received by Agent under or in connection with, this 
Agreement or any other Financing Document, or the validity, effectiveness, genuineness, enforceability or 
sufficiency of this Agreement or any other Financing Document, or for any failure of any Credit Party or any other 
party to any Financing Document to perform its obligations hereunder or thereunder. No Agent-Related Person shall 
be under any obligation to any Lender or participant to ascertain orto inquire asto the observance or performance of 
any of the agreements contained in, or conditions of, this Agreement or any other Financing Document, or lo inspect 
the Collateral, other properties or books or records of any Credit Party or any A ffi liate thereof. The term "Agent
Related Person" means Agent, together with ils Affiliates, and the officers, directors, employees, agents, advisors, 
auditors and attomeys-in-fact ofsuch Persons; provided, however, that no Agent-Related Person shall be an Affiliate 
of Borrower. 

14.5 Reliance by Agent. Agent shall be entitled to rely, and shall be fully protected in relying, upon 
any writing, communication, signature, resolution, representation, notice, consent, certificate, affidavit, letter, 
telegram, facsimile, telex or telephone message, electronic mail message, statement or other document or 
conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or 
Persons, and upon advice and statements oflegal counsel (including counsel to Borrower), independent accounlants 
and other experts selected by Agent. Agent shall be full y justified in failing or refusing to take any action under any 
Financing Document (a) if such action would, in the opinion of Agent, be contrary to law or any Financing 
Document, (b) if such action would, in the opinion of Agent, expose Agent to any potentialliability under any law, 
statute or regulation or ( c) if Agent shall not first have received such ad vice or concurrence of ali Lenders as it 
deems appropriate and, if it so requests, it shall first be indemnified toits satisfaction by the Lenders against any and 
ali liability and expense which may be incurred by it by reason of taking or continuing to take any such action. 
Agent shall in ali cases be full y protected in acting, or in refraining from acting, under this Agreement or any other 
Financing Document in accordance with a request or consent of ali Lenders (or Required Lenders where authorized 
herein) and such request and any action taken or failure to act pursuant thereto shall be binding upon ali the Lenders. 

14.6 Notice of Default. Agent shall not be deemed to have knowledge or notice of the occurrence of 
any Default and/or Event of Default, unless Agent shaH have received written notice from a Lender or Borrower, 
describing such default or Event of Default. Agent will notify the Lenders of its receipt of any such notice. Wh ile an 
Event of Default has occurred and is continuing, Agent may (but shaH not be obligated to) take such action, or 
refrain from taking such action, with respect to such Event of Default as Agent shaH deem advisable or in the best 
interest of the Lenders, including without limitation, satisfaction of other security interests, liens or encumbrances 
on the Collateral not permitted under the Financing Documents, paYJnent of taxes on behalf of Borrower or any 
other Credit Party, paYJllents to landlords, warehouseman, bailees and other Persons in possession of the Collateral 
and other actions to protect and safeguard the Collateral, and actions with respect to insurance claims for casualty 
events affecting a Credit Party and/or the Collateral. 

14.7 Credit Decision; Disclosure of Information by Agent. Each Lender acknowledges that no Agenl-
Related Person has made any representation or warranty to it, and that no act by Agent hereafter taken, including 
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any consent to and acceptance of any assignment or review of the affairs of Borrower or any Affilia te thereof, shall 
be deemed to constitute any representation or warranty by any Agent-Related Persan to any Lender asto any matter, 
including whether Agent-Related Persans have disclosed material information in their possession. Each Lender 
represents to Agent that it has, independently and without reliance upon any Agent-Related Persan and based on 
such documents and information as it has deemed appropriate, made its own appraisal of, and investigation into, the 
business, prospects, operations, property, financial and other condition and creditworthiness of the Credit Parties, 
and ali applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own 
decision to enter into this Agreement and to extend credit to Borrower hereunder. Each Lender also represents that it 
will, independently and without reliance upon any Agent-Related Persan and based on such documents and 
information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and 
decisions in taking or not taking action un der this Agreement and the other Financing Documents, and to make such 
investigations as it deems necessary to inform itself as to the business, prospects, operations, property, fi nan cial and 
other condition and creditworthiness of Borrower. Except for notices, reports and other documents expressly 
required to be furnished to the Lenders by Agent herein, Agent shall not have any duty or responsibility to provide 
any Lender with any credit or other information concerning the business, prospects, operations, property, financial 
and other condition or creditworthiness of any Credit Party which may come into the possession of any Agent
Related Persan. 

14.8 Indenmification of Agent. Whether or not the transactions contemplated hereby are consummated, 
each Lender shall, severally and pro rata based on its respective Pro Rata Share, indemnify upon demand each 
Agent-Related Persan (ta the extent not reimbursed by or on behalf of Borrower and without limiting the obligation 
of Borrower to do so), and hold harmless each Agent-Related Persan from and against any and ali Indemnified 
Liabilities (which shall not include legal expenses of Agent incurred in connection with the closing of the 
transactions contemplated by this Agreement) incurred by it; provided, however, that no Lender shaH be liable for 
the paYJnent to any Agent-Related Persan of any portion of such Indemnified Liabilities to the extent determined in 
a judgment by a court of competent jurisdiction to have resulted from such Agent-Related Person's own gross 
negligence or willful misconduct; provided, however, that no action taken in accordance with the directions of the 
Required Lenders shall be deemed to constitute gross negligence or willful misconduct for purposes of this Section. 
Without limitation of the foregoing, each Lender shaH, severally and pro rata based on its respective Pro Rata Share, 
reimburse Agent upon demand for its ratable share of any costs or out-of-pocket expenses (including Protective 
Ad van ces incurred a fier the closing of the transactions contemplated by this Agreement) incurred by Agent (in its 
capacity as Agent, and not as a Lender) in connection with the preparation, execution, delivery, administration, 
modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal 
advice in respect of rights or responsibilities under, this Agreement, any other Financing Document, or any 
document contemplated by or referred to herein, to the extent that Agent is not reimbursed for such expenses by or 
on behalf of Borrower. The undertaking in this Section shall survive the payment in full of the Obligations, the 
termination of this Agreement and the resignation of Agent. The terrn "Indemnified Liabilities" means those 
liabilities described in Section 13.2(a) and Section 13.2(b). 

14.9 Agent in its Individual Capacity. With respect toits Credit Extensions, MidCap shall have the 
same rights and powers under this Agreement as any other Lender and may exercise such rights and powers as 
though it were not Agent, and the terrns "Lender" and "Lenders" include MidCap in its individual capacity. MidCap 
and its Affiliates may !end money to, invest in, and generally engage in any kind of business with, any Credit Party 
and any oftheir Affiliates and any persan who may do business with or own securities of any Credit Party or any of 
their Affilia tes, ali as if Mid Cap were not Agent and without any duty to account therefor to Lenders. MidCap and 
its Affiliates may accept fees and other consideration from a Credit Party for services in connection with this 
Agreement or otherwise without having to account for the same to the Lenders. Each Lender acknowledges the 
potential conflict of interest between MidCap as a Lender holding disproportionate interests in the Credit Extensions 
and MidCap as Agent, and expressly consents to, and waives, any claim based upon, such conflict of interest. 

14.10 Agent May File Proofs of Claim. In case of the pendency of any receivership, insolvency, 
liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative 
to any Credit Party, Agent (irrespective of whether the principal of any Credit Extension, shall then be due and 
payable as herein expressed or by declaration or otherwise and irrespective of wh ether Agent shall have made any 
demand on such Credit Party) shall be entitled and empowered, by intervention in such proceeding or otherwise: 
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(a) to file and prove a claim for the wh ole amount of the principal and interest owing and 
unpaid in respect of the Credit Extensions and ali other Obligations that are owing and unpaid and to file such 
other documents as may be necessary or advisable in order to have the claims of the Lenders and Agent (including 
any claim for the reasonable compensation, expenses, disbursements and advances of the Lenders and Agent and 
their respective agents and counsel and ali other amounts due the Lenders and Agent allowed in such judicial 
proceeding); and 

(b) to collect and receive any monies or other property payable or deliverable on any such 
claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such 
judicial proceeding is hereby authorized by each Lender to make such payments to Agent and, in the event that 
Agent shall consent to the making of such payments direct! y to the Lenders, topa y to Agent any amount due for the 
reasonable compensation, expenses, disbursements and advances of Agent and its agents and counsel, including 
Protective Advances. To the extent that Agent fails timely to do so, each Lender may file a claim relating to such 
Lender's claim. 

14.11 Collateral and Guaranty Matters. The Lenders irrevocably authorize Agent, at its option and in its 
discretion, to release (a) any Credit Party and any Lien on any Collateral granted to or held by Agent under any 
Financing Document upon the date that ali Obligations ( other than inchoate indemnity obligations for which no 
claim has yet been made and any other obligations which, by their tenns, are to survive the tennination of this 
Agreement) due hereunder have been fi.tlly and indefeasibly paid in full and no Applicable Commitments or other 
obligations of any Lender to provide funds to Borrower under this Agreement remain outstanding, and (b) any Lien 
on any Collateral that is transferred or to be transferred as part of or in connection with any transfer permitted 
hereunder or under any other Financing Document. Upon request by Agent at any time, ali Lenders will con finn in 
writing Agent's authority to release its interest in particular types or items of Collateral pursuant to this Section 
14.11. 

14.12 Advances: Payments; Non-Funding Lenders. 

(a) Advances: Payments. If Agent receives any paYJnent for the account of the Lenders on 
or prior to 11:00 a.m. (New York time) on any Business Day, Agent shall pay to each applicable Lender such 
Lendcr's Pro Rata Share of such paYJllent on such Business Day. If Agent receives any payment for the account 
of the Lenders aller 11:00 a.m. (New York time) on any Business Day, Agent shall pay to each applicable Lender 
such Lender's Pro Rata Share ofsuch paYJnent on the next Business Day. To the extent that any Lender has fai1ed 
to fund any Credit Extension (a "Non-Funding Lender"), Agent shaH be entitled to set-off the funding short-fall 
against that Non-Funding Lender's Pro Rata Share of ali paYJnents received from Borrower. 

(b) Retum ofPayments. 

(i) If Agent pays an amount to a Lender under this Agreement in the be1ief or 
expectation that a related paYJnent has been or will be received by Agent from a Credit Party and such re1ated 
paYJnent is not received by Agent, then Agent will be entitled to recover such amount (including interest accruing on 
such amount at the Federal Funds Rate for the first Business Day and thereafter, at the rate otherwise applicable to 
such Obligation) from such Lender on demand without set-off, counterclaim or deduction of any kind. 

(ii) If Agent determines at any time that any amount received by Agent under this 
Agreement must be retumed to a Credit Party or paid to any other person pursuant to any insolvency law or 
otherwise, then, notwithstanding any other tenn or condition of this Agreement or any other Financing Document, 
Agent will not be required to distribute any portion thereof to any Lender. In addition, each Lender will repay to 
Agent on demand any portion of su ch amount that Agent has distributed to such Lender, together with interest at 
such rate, if any, as Agent is required topa y to a Credit Party or such other person, without set-off, counterclaim or 
deduction of any kind. 

14.13 Miscellaneous. 
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(a) Neither Agent nor any Lender shall be responsible for the failure of any Non-Funding 
Lender to make a Credit Extension or make any other advance required hereunder. The failure of any 
Non-Funding Lender to make any Credit Extension or any payment required by it hereunder shall not relieve any 
other Lender (each such other Lender, an "Other Lender") of its obligations to make the Credit Extension or 
payment required by it, but neither any Other Lender nor Agent shall be responsible for the failure of any Non
Funding Lender to make a Credit Extension or make any other pa)'lnent required hereunder. Notwithstanding 
anything set forth herein to the contrary, a Non-Funding Lender shall not have any voting or consent rights under 
or with respect to any Financing Document or constitute a "Lender" (or be included in the calculation of 
"Required Lender" hereunder) for any voting or consent rights under or with respect to any Financing Document. 
At Borrower's request, Agent or a persan reasonably acceptable to Agent shall have the right with Agent's 
consent and in Agent's sole discretion (but shall have no obligation) to purchase from any Non-Funding Lender, 
and each Non-Funding Lender agrees that it shall, at Agent's request, sell and assign to Agent or such persan, ali 
of the Applicable Commitments and ail of the outstanding Credit Extensions of that Non-Funding Lender for an 
amount equal to the principal balance of the Credit Extensions held by such Non-Funding Lender and ali accrued 
interest and fees with respect thereto through the date of sale, such purchase and sale to be consummated pursuant 
to an executed assignment agreement reasonably acceptable to Agent. 

(b) Each Lender shall promptly remit to the other Lenders such sums as may be necessary 
to en sure the rata ble repayment of each Lender's portion of any Credit Extension and the ratable distribution of 
interest, fees and reimbursements paid or made by any Credit Party. Notwithstanding the foregoing, if this 
Agreement requires payments of principal and interest to be made directly to the Lenders, a Lender receiving a 
scheduled payment shall not be responsible for detennining whether the other Lenders also received their 
scheduled pa)'lnent on such date; provided, however, if it is determined that a Lender received more than its 
ra table share of scheduled pa)'lnents made on any date or dates, then such Lender shall remit to Agent (for Agent 
to redistribute to itself and the Lenders in a manner to ensure the pa)'lnent to Agent of any sums due Agent 
hereunder and the ratable repa)'lnent of each Lender's portion of any Credit Extension and the ratable distribution 
of interest, fees and reimbursements) such sums as may be necessary to ensure the ratable pa)'lnent of such 
scheduled payments, as instructed by Agent. If any payment or distribution of any kind or character, wh ether in 
cash, properties or securities and wh ether voluntary, involuntary, through the exercise of any right of set-off, or 
otherwise, shall be received by a Lender in excess of its ratable share, then (i) the portion of such pa)'lnent or 
distribution in excess of such Lender's ratable share shall be received by such Lender in trust for application to the 
pa)'lnents of amounts due on the other Lender's claims, or, in the case of Collateral, shall hold such Collateral for 
itselfand as agent and bailee for Agent and other Lenders and (ii) such Lender shall promptly advise Agent of the 
receipt of such payment, and, within five (5) Business Da ys of such receipt and, in the case of payments and 
distributions, such Lender shall purchase (for cash at face value) from the other Lenders (through Agent), without 
recourse, such participations in the Credit Extension made by the other Lenders as shall be necessary to cause 
such purchasing Lender to share the excess pa)'lnent ratably with each of them in accordance with the respective 
Pro Rata Shares of the Lenders; provided, however, that if ali or any portion of such excess payment is thereafter 
recovered by or on behalf of a Credit Party from such purchasing Lender, the purchase shall be rescinded and the 
purchase priee restored to the extent of such recovery, but without interest; provided,fitrther, that the provisions 
of this Section shall not be construed to apply to (x) any payment made by a Credit Party pursuant tà and in 
accordance with the express tenns of this Agreement or the other Financing Documents, or (y) any pa)'lnent 
obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Applicable 
Commitment pursuant to Section 13.1. Borrower agrees that any Lender so purchasing a participation from 
another Lender pursuant to this Section may exercise ail its rights of pa)'lnent (including the right of set-ofl) with 
respect to such participation as fl.tlly as if such Lender were the direct creditor of Borrower in the amount of such 
participation. No documentation other than notices and the like shall be required to implement the terms of this 
Section. Agent shall keep records (which shall be conclusive and binding in the absence of mani fest error) of 
participations purchased pursuant to this Section and shall in each case notify the the Lenders following any such 
purchases. 

15. DEFINITIONS 

ln addition to any terms defined elsewhere in this Agreement, or in any schedule or exhibit attached hereto, 
as used in this Agreement, the following tem1s have the following meanings: 
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"Access Agreement" means a landlord consent, bailee letter or warehouseman's letter, in fonn and 
substance reasonably satisfactory to Agent, in favor of Agent executed by such landlord, bailee or warehouseman, as 
applicable, for any third party location. 

"Account" means any "account", as defined in the Code, with such additions to such term as may hereafter 
be made, and in eludes, without limitation, ali accounts receivable and other sums owing to Borrower. 

"Account Debtor" means any "account debtor", as defined in the Code, with such additions to such term 
as may hereafter be made. 

"Affiliate" means, with respect to any Persan, a Persan that owns or contrais directly or indirectly the 
Persan, any Persan that con trois or is controlled by or is un der common control with the Persan, and each of that 
Persan 's senior executive officers, directors, partners and, for any Persan that is a limited liability company, that 
Person's managers and members. 

"Agent" means, Mid Cap, not in its individual capacity, but sole! y in its capacity as agent on behalf of and 
for the bene fit of the Lenders, together with its successors and assigns. 

"Agreed Currency" has the meaning given it in Section 10.9. 

"Agreement" has the meaning given it in the preamble of this Agreement. 

"AML Legislation" has the meaning giving it in Section 7.12(b). 

"Anti-Terrorism Laws" means any Laws relating to terrorism or money laundering, including Executive 
Order No. 13224 (effective September 24, 2001), the USA PATRIOT Act, the Laws comprising or implementing 
the Bank Secrecy Act, and the Laws administered by OF AC. 

"Applicable Commitment" has the meaning given it in Section 2.2 

"Applicable Floor" means for each Credit Facility the per annum rate of interest specified on the Credit 
Facility Schedule; provided, however, thal for the Applicable Prime Rate, the Applicable Floor is a per annum rate 
that is three hundred (300) basis points above the Applicable Floor for the Applicable Libor Rate. 

"Applicable Index Rate" means, for any Applicable Interest Period, the rate per annum detennined by 
Agent equal to the Applicable Libor Rate; provided, however, that in the event thal any change in market conditions 
or any law, regulation, treaty, or directive, or any change therein or in the interpretation of application thereof, shall 
at any time after the date hereof, in the reasonable opinion of Agent or any Lender, make it unlawful or impractical 
for Agent or such Lender to fund or maintain Obligations bearing interest based upon the Applicable Libor Rate, 
Agent or such Lender shall give notice of such changed circumstances to Agent and Borrower and the Applicable 
Index Rate for Obligations outstanding or thereafter extended or made by Agent or such Lender shall thereafter be 
the Applicable Prime Rate until Agent or such Lender determines (as to the portion of the Credit Extensions or 
Obligations owed to it) that it would no longer be unlawful or impractical to fund or maintain such Obligations or 
Credit Extensions at the Applicable Libor Rate. In the event thal Agent shall have determined (which determination 
shall be final and conclusive and binding upon ali parties hereto), as of any Applicable Interest Rate Determination 
Date, that adequate and fair means do not exist for ascertaining the interest rate applicable to any Credit Facility on 
the basis provided for herein, th en Agent may select a comparable replacement index and corresponding margin. 

"Applicable Interest Period" for each Credit Facility has the meaning specified for thal Credit Facility in 
the Credit Facility Schedule; provided, however, thal at any time !hat the Applicable Prime Rate is the Applicable 
Index Rate, Applicable Interest Period shall mean the period commencing as of the most recent Applicable Interest 
Rate Determination Date and continuing until the next Applicable Interest Rate Determination Date or such earlier 
date as the Applicable Prime Rate shall no longer be the Applicable Index Rate; and provided, further, that at any 
time the Libor Rate Index is adjusted as set forth in the definition thereof, or re-implemented following invocation of 
the Applicable Prime Rate as permitted herein, the Applicable Interest Period shall mean the period commencing as 
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of such adjustment or re-implementation and continuing un til the next Applicable Interest Rate Determination Date, 
if any. 

"Applicable Interest Rate" means a per annum rate ofinterest equal to the Applicable Index Rate plus the 
Applicable Margin. 

"Applicable Interest Rate Determination Date" means the second (2nd) Business Day prior to the firsl 
(lst) day of the related Applicable Interest Period; provided, however, that at any time thal the Applicable Prime 
Rate is the Applicable Index Rate, Applicable Interest Rate Determination Date means the date of any change in the 
Base Rate Index; and provided, further, that at any ti me the Libor Rate Index is adjusted as set forth in the definition 
thereof, the Applicable Interest Rate Determination Date shall mean the date of such adjustment or the second (2nd) 
Business Day prior to the first (lst) day of the related Applicable Interest Period, as elected by Agent. 

"Applicable Libor Rate" means, for any Applicable Interest Period, the rate per annum, detennined by 
Agent (rounded upwards, ifnecessary, to the next 1/lOOth%), equal to the greater of(a) the Applicable Floor and (b) 
the Libor Rate Index. 

"Applicable Margin" for each Credit Facility has the meaning specified for that Credit Facility in the 
Credit Facility Schedule. 

"Applicable Pension and Benefit Laws" has the meaning giving it in Section 5.1 O(b). 

"Applicable Prepayment Fee", for each Credit Facility, has the meaning given it in the Credit Facility 
Schedule for such Credit Facility. 

"Applicable Prime Rate" means, for any Applicable Interest Period, the rate per annum, determined by 
Agent (rounded upwards, ifnecessary, to the next 1/lOOth%), equal to the greater of(a) the Applicable Floor and (b) 
the Base Rate Index. 

"Approved Fund" means any (a) investment company, fund, tmst, securitization vehicle or conduit that is 
(or will be) engaged in making, purchasing, holding or otherwise investing in commercial loans and similar 
extensions of credit in the Ordinary Course of Business, or (b) any Person (other than a natural person) which 
temporarily warehouses loans for any Lender or any entity described in the preceding clause (a) and that, with 
respect to each of the preceding clauses (a) and (b), is administered or managed by (i) a Lender, (ii) an Affiliate of a 
Lender or (iii) a Person (other than a natural person) or an Affiliate of a Person (other than a natural person) that 
administers or manages a Lender. 

"Base Rate Index" means, for any Applicable Interest Period, the rate per annum, determined by Agent 
(rounded upwards, ifnecessary, to the next 1/lOOth%) as being the rate ofinterest announced, from time to time, 
within Wells Fargo Bank, N.A. ("Wells Fargo") at its principal office in San Francisco as its "prime rate," with the 
understanding that the "prime rate" is one of Wells Fargo's base rates (not necessarily the lowest of such rates) and 
serves as the basis upon which effective rates of interest are calculated for those loans making reference thereto and 
is evidenced by the recording thereof after its announcement in such internai publications as Wells Fargo may 
designate; provided, however, that Agent may, upon prior written notice to any Borrower, choose a reasonably 
comparable index or source to use as the basis for the Base Rate Index. 

"Blocked Person" means: (a) any Person listed in the annex to, oris otherwise subject to the provisions of, 
Executive Order No. 13224, (b) a Person owned or controlled by, or acting for or on behalf of, any Person that is 
listed in the annex to, oris otherwise subject to the provisions of, Executive Order No. 13224, (c) a Person with 
which any Lender is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law, 
(d) a Person that commits, threatens or conspires to commit or supports "terrorism" as defined in Executive Order 
No. 13224, or (e) a Person that is named a "specially designated national" or "blocked person" on the most current 
list published by OFAC or other similar list. 

"Books" means ali of books and records of a Person, including ledgers, federal and state tax returns, 
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records regarding the Person's assets or liabilities, the Collateral, business operations or financial condition, and ali 
computer programs or storage or any equipment containing such information. 

"Borrower" mean the entity(ies) described in the first paragraph of this Agreement as Borrower and each 
of their successors and permitted assigns. The term "each Borrower" shall refer to each Persan comprising the 
Borrower if there is more than one such Persan, or the sole Borrower if there is only one such Persan. The term 
"any Borrower" shall refer to any Persan comprising the Borrower ifthere is more than one such Persan, or the sole 
Borrower ifthere is only one such Persan. 

"Borrowing Resolutions" means, with respect to any Persan, those resolutions, in fonn and substance 
satisfactory to Agent, adopted by such Person's Board of Directors or other appropriate governing body and 
delivered by such Persan to Agent approving the Financing Documents to which such Persan is a party and the 
transactions contemplated thereby, as weil as any other approvals as may be necessary or desired to approve the 
entering into the Financing Documents or the consummation of the transactions contemplated thereby or in 
connection therewith. 

"Business Day" means any day that is not (a) a Saturday or Sunday or (b) a day on which Agent is closed. 

"Canadian Income Tax Act" means the lncome Tax Act (Canada), as amended from time to time. 

"Canadian Credit Party" means lmpopharn1a and any other Credit Party party hereto, from time to time, 
organized un der the laws of Canada or any province thereof. 

"Canadian DB Plan" means a Canadian Pension Plan with a "defined benefit provision" as such term is 
defined in the Canadian ln come Tax Act. 

"Canadian Pension Plan" shall mean a "registered pension plan", as that term is defined in subsection 
248(1) of the Canadian Income Tax Act, sponsored, administered or contributed to, or required to be contributed to 
by, any Credit Party or un der which any Credit Party has any liability, contingent or otherwise. 

"Canadian Security Documents" means, collective! y, (i) ali security agreements .executed by each of the 
Canadian Credit Parties in favor of Agent on behalf of the Lenders creating a first ranking security interest over ali 
of the respective present and after-acquired property of the Canadian Credit Parties; and (ii) and each other 
agreement, document or instrument executed concurrent! y herewith or at any time hereafter governed by the laws of 
Canada or any province thereof pursuant to which a Canadian Credit Party or any other Persan provides, as security 
for ali or any portion of the Obligations, a Lien on any of its assets in favor of Agent for its own benefit and the 
bene fit of the Lenders, as any or ali of the same may be amended, supplemented, restated or otherwise modified 
from time to time, ali in a fonn acceptable to Agent and may be as amended, restated, or otherwise modified from 
time to time. 

"Change in Control" means any event, transaction, or occurrence as a result ofwhich (a) at any time prior 
to the consummation of an !PO, the Preferred Investors cease to own and control ali of the economie and voting 
rights associated with ownership of more than 35% of the outstanding securities of ali classes of Impophanna on a 
fully diluted basis (other than by the sale of Impophanna's equity securities in or following an !PO), (b) any 
"persan" (as such tenn is defined in Sections 3(a)(9) and 13(d)(3) of the Exchange Act), other than a Preferred 
Investor or a trustee or other fiduciary holding securities under an employee benefit plan of Impopharma, is or 
becomes a beneficiai owner (within the meaning Rule l3d-3 promulgated under the Exchange Act), directly or 
indirectly, of equity securities of Impopharma, representing twenty-five percent (33%) or more of the combined 
voting power oflmpopharma's then outstanding securities (other than by the sale of Impopharma's equity securities 
in or following an !PO); (c) Borrower ceases to own and control, directly or indirectly, ali of the economie and 
voting rights associated with the outstanding securities of each of its Subsidiaries; ( d) the occurrence of any "change 
in control" or any term or provision of similar effect under any Subordinated Debt Document or Borrower's 
Operating Documents; or ( e) the chief executive officer of Borrower as of the date hereof shall cease to be involved 
in the day to day operations (including research and development) or management of the business of Borrower, and 
a successor of su ch officer reasonably acceptable to Agent is not appointed on tenus reasonably acceptable to Agent 
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within 90 days ofsuch cessation or involvement;providedthat a successor who satisfies the requirements of Section 
7 .12(b) hereof and has at !east the experience and credentials of the departing chief executive officer shall be 
deemed acceptable to Agent for purposes of this clause (e). 

"Closing Date" has the meaning given it in the preamble of this Agreement. 

"Code" means the Uniform Commercial Code in effect on the date hereof, as the same may, from time to 
time, be enacted and in effect in the State of Maryland; provided, however, that to the extent that the Code is used to 
define any term herein or in any Financing Document and such term is defined differently in different Articles or 
Divisions of the Code, the definition of su ch tenn contained in Article or Division 9 shall govern; and provided, 
further, th at in the event that, by rea son of mandatory provisions of Law, any or ali of the attachment, perfection, or 
priority of, or remedies with respect to, Agent's Lien on any Collateral is governed by the Uniform Commercial 
Code in effect in a jurisdiction other than the State of Maryland, the term "Code" shall mean the Uniform 
Commercial Code as enacted and in effect in such other jurisdiction sol ely for purposes of the provisions thereof 
relating to such attachment, perfection, priority, or remedies and for purposes of definitions relating to such 
provisions. 

"Collateral" means ali property, now existing or hereafter acquired, mortgaged or pledged to, or purported 
to be subjected to a Lien in favor of, Agent, for the benefit of Agent and the Lenders, pursuant to this Agreement 
and the other Financing Documents, including, without limitation, ali of the property described in Exhibit A hereto. 

"Collateral Account" means any Deposit Account, Securities Account or Commodity Account. 

"Commitment Commencement Date" has the meaning given it in the Credit Facility Schedule. 

"Commitment Termination Date" has the meaning given it in the Credit Facility Schedule. 

"Commodity Account" means any "commodity account", as defined in the Code, with such additions to 
such tenn as may hereafter be made. 

"Compliance Certificate" means a certificate, duly executed by an authorized officer of Borrower, 
appropriately completed and substantially in the fonn of Exhibit B. 

"Contingent Obligation" means, for any Person, any direct or indirect liability, contingent or not, of that 
Person for (a) any indebtedness, lease, dividend, letter of credit or other obligation of another such as an obligation 
directly or indirectly guaranteed, endorsed, co-made, discounted or sold with recourse by that Person, or for which 
th at Person is directly or indirect! y liable; (b) any obligations for undrawn le tt ers of credit for the account of th at 
Person; and (c) ali obligations from any interest rate, currency or commodity swap agreement, interest rate cap or 
collar agreement, or other agreement or arrangement designated to protee! a Person against fluctuation in interest 
rates, currency exchange rates or commodity priees; but "Contingent Obligation" does not include endorsements in 
the Ordinary Course of Business. The amount of a Contingent Obligation is the stated or determined amount of the 
primary obligation for which the Contingent Obligation is made or, if not determina ble, the maximum reasonably 
anticipated liability for it determined by the Person in good faith; but the amount may not exceed the maximum of 
the obligations under any guarantee or other support arrangement. 

"Control Agreement" means any control agreement, each of which shall be in fonn and substance 
satisfactory to Agent, entered into among the depository institution at which Borrower main tains a Deposit Account 
or the securities intermediary or commodity intennediary at which Borrower maintains a Securities Account or a 
Commodity Account, Borrower, and Agent pursuant to which Agent obtains control (within the meaning of the 
Code) (or the ability to give instructions therefor for Deposit Accounts in Canada) for the benefit of the Lenders 
over such Deposit Account, Securities Account or Commodity Account. 

"Credit Extension" means an ad vance or disbursement of proceeds to or for the account of Borrower in 
respect of a Credit Facility. 
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"Credit Extension For m" means that certain form attached hereto as Exhibit C, as the same may be from 
time to time revised by Agent. 

"Credit Facility" means a term Joan credit facility specified on the Credit Facility Schedule. 

"Credit Party" means any Borrower, any Guarantor, and any other Person (other than Agent, a Lender or a 
participant of a Lender), whether now existing or hereafter acquired or formed, that becomes obligated as a 
borrower, guarantor, surety, indemnitor, pledgor, assignor or other obligor under any Financing Document, and any 
Person whose equity interests or portion thereof have been pledged or hypothecated to Agent un der any Financing 
Document; and "Credit Parties" means ali such Persons, coliectively. 

"DEA" means the Drug Enforcement Administration of the United States of America, any comparable 
state, provincial or local Government Authority, any comparable Government Authority in any non-United States 
jurisdiction (including, without limitation, the Royal Canadian Mounted Police Drug Enforcement Division), and 
any successor agency of any of the foregoing. 

"Default" means any fact, event or circumstance which with notice or passage of time or both, could 
constitute an Event ofDefault. 

"Default Rate" has the meaning given it in Section 2.6(b). 

"Deposit Account" means any "deposit account" as defined in the Code with such additions to such tern1 
as may hereafter be made. 

"Designated Funding Account" is Borrower's Deposit Account, account number 7319129, maintained 
with TD Canada Trust and over which Agent has been granted a perfected security interest for the ratable benefit of 
ali Lenders and for which a Control Agreement has been entered into. 

"Dollars," "dollars" and"$" each means lawful money of the United States. 

"Draw Period" means, for each Credit Facility, the period commencing on the Commitment 
Commencement Date and ending on the Commitment Termination Date. 

"Drug Application" means a new drug application, an abbreviated drug application, or a product license 
application for any Product, as appropriate, as th ose terms are defined in the FDCA. 

"Eligible Assignee" means (a) a Lender, (b) an Affiliate of a Lender, (c) an Approved Fund, and (d) any 
other Person (other !han a natural person) approved by Agent; provided, however, thal notwithstanding the 
foregoing, "Eligible Assignee" shall not in elude (i) any Credit Party or any Subsidiary of a Credit Party or (ii) unless 
an Event of Default has occurred and is continuing, (A) any hedge fund or private equity fund that is primarily 
engaged in the business of purchasing distressed debt or (B) any direct competitor of Credit Parties, in each case, as 
determined by Agent in its reasonable discretion. Notwithstanding the foregoing, in connection with assignments by 
a Lender due to a forced divestiture at the request of any regulatory agency, the restrictions set forth herein shaH not 
apply and Eligible Assignee shall mean any Person or party becoming an assignee incident to such forced 
divestiture. 

"Environmental Law" means each present and future law (statutory or common), ordinance, treaty, rule, 
regulation, order, policy, other legal requirement or determination of an arbitra tor or of a Governmental Authority 
and/or Required Permits imposing liability or standards of conduct for or relating to the regulation and protection of 
human health, safety, the workplace, the environment and natural resources, and including public notification 
requirements and environmental transfer of ownership, notification or approval statutes. 

"Equipment" means ali "equipment", as defined in the Code, with such additions to such term as may 
hereafter be made, and includes without limitation ali machinery, fixtures, goods, vehicles (including motor vehicles 
and trailers), and any interest in any of the foregoing. 

MidCap 1 lmpopharma 1 Credit and Security Agreement 
\\DC - 036639/000028- 8236996 

48 



"ERISA" means the Employee Retirement lncome Security Act of 1974, and ali regulations promulgated 
thereunder. 

"ERISA Affiliate" has the meaning given it in Section 5.6. 

"Event of Default" has the meaning given it in Section 1 0.1. 

"Excluded Property" means (a) prior to the delivery of the G&W Consent is required to be delivered in 
accordance with the requirements of Section 6. 13, the G&W Background Intellectual Property, and (b) the Villarboit 
Leases, in each case, only for so long as the grant of a security interest therein shall require the consent of any third 
party that cannat be obtained after the use of commercially reasonable efforts to obtain such consent (in each case of 
clauses, other than to the extent that any such requirement for consent would be rendered ineffective pursuant to 
Sections 9-406, 9-407, 9-408 or 9-409 of the UCC of any relevant jurisdiction or any other applicable law); provided 
that such security interest shall attach immediately to each portion of such lease, contract, property rights or 
agreement that does not require consent; and provided, jill"ther that "Excluded Property" shall not in elude any 
proceeds, products, substitutions, receivables or replacements ofExcluded Property (unless such proceeds, products, 
substitutions, receivables or replacements would otherwise constitute Excluded Property). 

"Excluded Taxes" means any of the following Taxes imposed on or with respect to a Recipient or required 
to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income 
(however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such 
Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its 
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) 
th at are Other Connection Taxes, (b) in the case of a Lender, withholding Taxes imposed on amounts payable to or 
for the account of such Lender with respect to an applicable interest in a Credit Extension or Applicable 
Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Credit 
Extension or Applicable Commitment or (ii) such Lender changes its lending office, except in each case to the 
extent that, pursuant to Section 2.6(h)(i) or 2.6(h)(iii), amounts with respect to such Taxes were payable either to 
such Lender's assignor immediately before such Lender became a party hereto or to such Lender immediately 
before it changed its lending office, (c) Taxes attributable to such Recipient's failure to comply with Section 
2.6(h)(vi) and (vii) and (d) any U.S. federal withholding Taxes imposed under FATCA. 

"Exigent Circumstance" has the meaning given it in Section 13.14. 

"FATCA" means Sections 1471 through 1474 of the IRC, as of the date of this Agreement (or any 
amended or successor version that is substantively comparable and not materially more onerous to comply with), 
any current or future regulations or official interpretations thereof and any agreements entered into pursuant to 
Section 147l(b)(l) ofthe IRC. 

"FCPA" has the meaning given it in Section 5.12. 

"FDA'' means the Food and Drug Administration of the United States of America, any comparable state, 
provincial or local Government Authority, any comparable Government Authority in any non-United States 
jurisdiction (including, but not limited to, Health Canada), and any successor agency of any of the foregoing. 

"FDCA" means the Federal Food, Drug and Cosmetic Act, as amended, 21 U.S.C. Section 301 et seq., and 
ali regulations promulgated thereunder. 

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of the rates 
on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds 
brokers on such day, as published by the Federal Reserve Bank of New York on the Business Day next succeeding 
such day, provided that if no such rate is so published on such next succeeding Business Day, the Federal Funds 
Rate for such day shall be the average rate quoted to Agent on such day on such transactions as determined by Agent 
in a commercial! y reasonable mann er. 
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"Fee Letters" means, collectively, the fee letter agreements among Borrower and Agent and Borrower and 
each Lender. 

"Financing Documents" means, collectively, this Agreement, the Perfection Certificate, the Security 
Documents, each Subordination Agreement and any subordination or intercreditor agreement pursuant to which any 
Indebtedness and/or any Liens securing such Indebtedness is subordinated to ail or any portion of the Obligations, 
the Fee Letter(s), each note and guarantee executed by one or more Credit Parties in connection with the 
indebtedness governed by this Agreement, and each other present or future agreement executed by one or more 
Credit Parties and, or for the benefit of, the Lenders and/or Agent in connection with this Agreement, al! as 
amended, restated, or otherwise modified from time to time. 

"Foreign Lender" means a Lender that is not a U.S. Person. 

"Funding Date" means any date on which a Credit Extension is made to or on account ofBorrower which 
shall be a Business Day. 

"G&W Background Intellectual Property" means the Impopharma Background Intellectual Property, as 
defined in the G&W Development Agreement. 

"G&W Consent" has the meaning given iton the Post-Closing Obligations Schedule of this Agreement. 

"G& W Development Agreement" means that certain Development and Commercialization Agreement, 
dated as of June 9, 2016, by and among G&W Laboratories and Impophanna. 

"G&W Laboratories" means G&W Laboratories, !ne., a New Jersey corporation. 

"GAAP" means accounting principles general! y accepted in Canada as set out in the CP A Canada 
Handbook - Accounting at the relevant time applied on a consistent basis including, without limitation, Canadian 
Accounting Standards for Private Enterprises (ASPE). 

"General Intangibles" means al! "general intangibles", as defined in the Code, with such additions to such 
term as may hereafter be made, and includes without limitation, ail copyright rights, copyright applications, 
copyright registrations and like protections in each work of authorship and derivative work, whether published or 
unpublished, any patents, trademarks, service marks and, to the extent pennitted under applicable Law, any 
applications therefor, whether registered or not, any trade secret rights, including any rights to unpatented 
inventions, paYJnent intangibles, royalties, contract rights, goodwill, franchise agreements, purchase orders, 
customer lists, route lists, telephone numbers, domain names, claims, income and other tax refunds, security and 
other deposits, options to purchase or sell real or persona! property, rights in ail litigation presently or hereafter 
pending (whether in con tract, tort or otherwise), insurance policies (including, without limitation, key man, property 
damage, and business interruption insurance), paYJnents of insurance and rights to paYJllent of any kind. 

"Governmental Authority" means any nation or government, any state, province or other political 
subdivision thereof, any agency, authority, instrumentality, regulatory body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to 
govcrnment, any securities exchange and any self-regulatory organization. 

"Guarantor" means any present or future guarantor of the Obligations. 

"Hazardous Materials" means petroleum and petroleum products and compounds contammg them, 
including gasoline, diesel fuel and oil; explosives, flammable materials; radioactive materials; polychlorinated 
biphenyls and compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials; 
underground or above-ground storage tanks, wh ether empty or containing any substance; any substance the presence 
ofwhich is prohibited by any Laws; toxic mold, any substance that requires special handling; and any other material 
or substance now or in the future defined as a "hazardous substance," "hazardous material," "hazardous waste," 
"toxic substance," "toxic pollutant," "contaminant," "pollutant" or other words of similar import within the meaning 

MidCap 1 Impopharma 1 Credit and Security Agreement 
1\DC- 036639/000028 - 8236996 

50 



of any Environmental Law, including: (a) any "hazardous substance" defined as such in (or for purposes of) 
CERCLA, or any so-called "superfund" or "superlien" Law, including the judicial interpretation thercof; (b) any 
"pollutant or contaminant" as defined in 42 U.S.C.A. § 9601(33); (c) any material now defined as "hazardous waste" 
pursuant to 40 C.F.R. Part 260; (d) any petroleum or petroleum by-products, including crude oil or any fraction 
thereof; (e) natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel; (f) any "hazardous 
chemical" as defined pursuant to 29 C.F.R. Part 191 0; (g) any toxic or harmful substances, wast es, materials, 
pollutants or contaminants (including, without limitation, asbestos, polychlorinated biphenyls, flammable 
explosives, radioactive materials, infectious substances, materials containing lead-based paint or raw materials 
which include hazardous constituents); and (h) any other toxic substance or contaminant that is subject to any 
Environmental Laws or other past or present requirement of any Governmental Authority. 

"Hazardous Materials Contamination" means contamination (whether now ex1stmg or hereafter 
occurring) of the improvements, buildings, facilities, personalty, soi!, groundwater, air or other elements on or of the 
relevant property by Hazardous Materials, or any derivatives thereof, or on or of any other property as a result of 
Hazardous Materials, or any derivatives thereof, generated on, emanating from or disposed of in connection with the 
relevant property. 

"lmpopharma" has the meaning given it in the preamble of this Agreement. 

"lndebtedness" means (a) indebtedness for borrowed money (including the Obligations) or the deferred 
priee of, or pa)'lnent for, property or services, such as reimbursement and other obligations for surety bonds and 
letters of credit, (b) obligations evidenced by notes, bonds, debentures or similar instruments, (c) capital lease 
obligations, (d) non-contingent obligations of such Persan to reimburse any bank or other Persan in respect of 
amounts paid under a letter of credit, banker's acceptance or similar instmment, (e) equity securities of such Persan 
subject to repurchase or redemption other than at the sole option of such Persan, (f) obligations secured by a Lien on 
any asset of such Persan, wh ether or not such obligation is otherwise an obligation of such Persan, (g) "earnouts", 
purchase priee adjustments, profit sharing arrangements, deferred purchase money amounts and similar pa)'lllent 
obligations or continuing obligations of any nature of such Persan arising out of purchase and sale con tracts, (h) ali 
Indebtedness of others guaranteed by such Persan, (i) off-balance sheet liabilities and/or pension plan or 
multiemployer plan Iiabilities of such Persan, (j) obligations arising under non-compete agreements, (k) obligations 
arising under bonus, deferred compensation, incentive compensation or similar arrangements, other than those 
arising in the Ordinary Course of Business, and (1) Contingent Obligations. 

"Indemnified Liabilities" has the meaning given it in Section 14.8. 

"lndemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any 
pa)'lllent made by or on account of any obligation of Borrower under this Agreement and (b) to the extent not 
otherwise described in (a), Other Taxes. 

"lndemnitee" has the meaning given it in Section 13.2. 

"Insolvency Proceeding" means any proceeding by or against any Persan under the United States 
Bankruptcy Code, or any other bankruptcy or insolvency Law, (including, for the avoidance of doubt, the 
Bankruptcy and Insolvency Act (Canada), the Companies' Credit ors Arrangement Act (Canada), including 
assignments for the benefit of creditors, compositions, examinership, winding-up, extensions generally with its 
creditors, or proceedings seeking reorganization, arrangement, schedules of arrangement, examinership or other 
relief. 

"Intellectual Property" means ali copyright rights, copyright applications, copyright registrations and like 
protections in each work of authorship and derivative work, whether published or unpublished, any patents, patent 
applications and like protections, including improvements, divisions, continuations, renewals, reissues, extensions, 
and continuations-in-part of the same, trademarks, trade names, service marks, mask works, rights of use of any 
name, domain names, or any other similar rights, any applications therefor, whether registered or not, know-how, 
operating manuals, trade secret rights, clinical and non-clinical data, rights to unpatented inventions, and any claims 
for damage by way of any past, present, or future infringement of any of the foregoing. 
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"Inventory" means ali "inventory'', as defined in the Code, with such additions to such tenn as may 
hereafter be made, and includes without limitation ali merchandise, raw materials, parts, supplies, packing and 
shipping materials, work in process and finished products, including without limitation such inventory as is 
temporarily out of Borrower's custody or possession or in transit and including any returned goods and any 
documents oftitle representing any of the above. 

"Investment" means, with respect to any Person, directly or indirectly, (a) to purchase or acquire any stock 
or stock equivalents, or any obligations or other securities of, or any interest in, any Person, including the 
establishment or creation of a Subsidiary, (b) to make or commit to make any acquisition (including through 
Iicensing) of (i) of ali or substantially ali of the assets of another Person, or (ii) any business, Product, business line 
or product Iine, division or other unit operation of any Person or (c) make or purchase any ad vance, Joan, extension 
of credit or capital contribution to, or any other investment in, any Person. 

"IP Security Agreement" means any security agreement executed by Borrower that grants (oris prepared 
as a notice filing or recording with respect to) a Lien or security interest in favor of Agent and/or the Lenders on 
Intellectual Property, each as amended, restated, or otherwise modified from time to time. 

"IPO" means an underwritten public offering of common stock of lm pop hanna or any of its Subsidiaries 
pursuant to an effective registration statement filed with the SEC in accordance with the Securities Act of 1933, as 
amended, and that results in the listing of the common stock of Impophanna or any such Subsidiary on a national 
securities exchange. 

"IRC" means the Internai Revenue Code of 1986, as amended, and any successor provisions. 

"IRS" means the United States Internai Revenue Service. 

"Joinder Requirements" has the meaning set forth in Section 6.8. 

"Laws" means any and ali federal, state, provincial, territorial, local and foreign statutes, laws, judicial 
decisions, regulations, guidance, guidelines, ordinances, ru! es, judgments, orders, decrees, codes, plans, injunctions, 
permits, concessions, grants, franchises, governmental agreements and governmental restrictions, whether now or 
hereafter in effect, which are applicable to any Credit Party in any particular circumstance. 

"Lender" means any one of the Lenders. 

"Lenders" means the Persons identified on the Credit Facility Schedule as amended from time to time to 
reflect assignments made in accordance with this Agreement. 

"Libor Rate Index" means, for any Applicable Interest Period, the rate per annum, detennined by Agent 
(rounded upwards, ifnecessary, to the next 1/IOOth%) by dividing (a) the rate per annum, determined by Agent in 
accordance with its customary procedures, and utilizing such electronic or other quotation sources as it considers 
appropriate (rounded upwards, ifnecessary, to the next 1/100%), to be the rate at which Dollar deposits (for delivery 
on the first day of such Applicable Interest Period or, if such day is not a Business Day, on the preceding Business 
Day) in the amount of One Million Dollars ($1,000,000) are offered to major banks in the London interbank market 
on or about 11:00 a.m. (New York time) on the Applicable Interest Rate Determination Date, for a period of thirty 
(30) days, which determination shall be conclusive in the absence ofmanifest error, by (b) 100% minus the Reserve 
Percentage; provided, however, that Agent may, upon prior written notice to any Borrower, choose a reasonably 
comparable index or source to use as the basis for the Libor Rate Index. The Libor Rate Index may be adjusted by 
Agent with respect to any Lender on a prospective basis to take into account any additional or increased costs to 
such Lender of maintaining or obtaining any eurodollar deposits or increased costs, in each case, due to changes in 
applicable Law occurring subsequent to the commencement of the then Applicable Interest Period, including 
changes in tax laws (except changes of general applicability in corporate income tax laws) and changes in the 
reserve requirements irnposed by the Board of Governors of the Federal Reserve System (or any successor), which 
additional or increased costs would increase the cost of fun ding loans bearing interest based upon the Li bor Rate 
Index; provided, however, that notwithstanding anything in this Agreement to the contrary, (i) the Dodd-Frank Wall 

MidCap 1 Impopharma 1 Credit and Security Agreement 
1\DC - 036639/000028- 8236996 

52 



Street Reform and Consumer Protection Act and ali requests, rules, guidelines or directives thereunder or issued in 
connection therewith and (ii) ali requests, rules, guidelines or directives promulgated by the Bank for International 
Settlements, the Base! Committee on Banking Supervision (or any successor or similar authority) or the United 
States or foreign regulatory authorities, in each case pursuant to Base! III, shall in each case be deemed to be a 
"change in applicable Law", regardless of the date enacted, adopted or issued. In any such event, the affected 
Lender shall give Borrower and Agent notice of such a determination and adjustment and Agent prompt! y shall 
transmit the notice to each other Lender and, upon its receipt of the notice from the affected Lender, Borrower may, 
by notice to such affected Lender require such Lender to furnish to Borrower a statement setting forth the basis for 
adjusting such Libor Rate Index and the method for determining the amount ofsuch adjustment. 

"License Agreements" means ali in-bound license or sublicense agreements, exclusive out-bound license 
or sublicense agreements, or other rights of any Credit Party to use Intellectual Property (but excluding in-bound 
li censes of over-the-counter software that is commercially available to the public). 

"Lien" means a claim, mortgage, deed of trust, lien, levy, charge, pledge, security interest or other 
encumbrance of any kind, whether voluntarily incurred or arising by operation of Law or otherwise against any 
property. 

"Margin Stock" means "margin stock" as such term is defined in Regulation T, U, or X of the Board of 
Governors of the Federal Reserve System. 

"Material Adverse Change" means (a) a material impairment in the perfection or priority of the Agent's 
Lien (or any Lender's Lien therein to the extent provided for in the Financing Documents) in the Collateral; (b) a 
material impairrnent in the value of the Collateral; (c) a material adverse change in the business, operations, or 
financial condition of the Credit Parties, taken as a whole; or (d) a material impairment of the prospect ofrepayment 
of any portion of the Obligations wh en due. 

"Material Agreement" means (a) the agreements listed in the Disclosure Schedule, (b) each Material 
License Agreement, and (d) each agreement or contract to which such Credit Party or its Subsidiaries is a party the 
termina ti on of which wou id reasonably be expected to result in a Material Adverse Change. 

"Material Indebtedness" has the meaning given it in Section 1 0.1. 

"Material Intangible Assets" means (i) ali of Borrower's Intellectual Property and (ii) each License 
Agreement that, in the case of each of clauses (i) and (ii), is material to the condition (financial or other), business or 
operations of Borrower. 

"Material Li cense Agreement" means a Li cense Agreement which constitutes a Material Intangible Asset. 

"Maturity Date" means January 1, 2020. 

"Maximum Lawful Rate" has the meaning given it in Section 2.6(g). 

"MidCap" has the meaning given it in the preamble of this Agreement. 

"Multiemployer Plan" means any employee benefit plan of the type described in and subject to Section 
4001(a)(3) or ERISA, to which any Credit Party or any ERISA Affiliate has at any time (whether presently or in the 
past) sponsored, maintained, contributed to, or had an obligation to make contributions to or to which any Credit 
Party or any ER! SA A ffi liate has any liability, contingent or otherwise. 

"Obligations" means ali of Borrower's obligations to pay when due any debts, principal, interest, 
Protective Advances, fees, indemnities and other amounts Borrower owes the Agent or the Lenders now or later, 
under this Agreement or the other Financing Documents, including, without limitation, interest accruing after 
Insolvency Proceedings begin (wh ether or not allowed) and debts, liabilities, or obligations of Borrower assigned to 
the Lenders and/or Agent, and the payment and performance of each other Credit Party's covenants and obligations 
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under the Financing Documents. "Obligations" does not include obligations under any Warrants or any other 
warrants issued to Agent or a Lender. 

"OFAC" means the U.S. Department ofTreasury Office of Foreign Assets Control. 

"OFAC Lists" means, collectively, the Specially Designated Nationals and Blocked Persans List 
maintained by OFAC pursuant to Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) and/or any other 
list of terrorists or other restricted Persans maintained pursuant to any of the rules and regulations of OFAC or 
pursuant to any other applicable Executive Orders. 

"Operating Documents" means, for any Person, such Person's formation documents, as certified with the 
Secretary of State (or other appropriate Govemmental Authority) of such Person's jurisdiction of formation on a 
date that is no earlier than thirty (30) days prior to the Closing Date, and (a) if such Person is a corporation, its 
bylaws and articles of incorporation, articles of association, articles of amalgamation or articles of amendment (as 
applicable) in current form, (b) ifsuch Person is a limited liability company, its limited liability company agreement 
(or similar agreement), and (c) if such Person is a partnership, its partnership agreement (or similar agreement), each 
of the foregoing with al! current amendments or modifications thereto. 

"Ordinary Course of Business" means, in respect of any transaction involving any Credit Party, the 
ordinary course of business of such Credit Party, as conducted by such Credit Party in accordance with past 
practices or then current business practices set forth in the most recent operating plan of Borrower to the extent 
approved by the Borrower's board of directors, which shall in any event be at arrns-length. 

"Other Connection Taxes" means, with respect to any Recipient, Taxes imposed as a result of a present or 
former connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising 
from such Recipient having executed, delivered, become a party to, performed its obligations under, received 
payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or 
enforced this Agreement, or sold or assigned an interest in any Obligation hereunder). 

"Other Currency" has the meaning given it in Section 10.9. 

"Other Tax Certification" means such certification or evidence, in each case in form and substance 
satisfactory to Agent, that any Lender or prospective Lender is exempt from, or eligible for a reduction in, U.S. 
federal withholding tax or backup withholding tax, including evidence supporting the basis for such exemption or 
reduction. 

"Other Taxes" means ali present or future stamp, court or documentary, intangible, recording, filing or 
similar Taxes that arise from any payment made under, from the execution, delivery, performance, enforcement or 
registration of, from the receipt or perfection of a security interest under, or otherwise with respect to, this 
Agreement, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment. 

"Participant Register" has the meaning given it in Section 13.l(c). 

"Payment Date" means the first calendar day of each cal en dar mon th. 

"PBGC" means the Pension Benefit Guaranty Corporation, or any successor entity thereto. 

"Pension Plan" means any employee benefit pension plan that is subject to the minimum fun ding standards 
under Section 412 of the Code oris covered by Title IV ofERISA (including a Multiemployer Plan) that any Credit 
Party or any ERISA Affiliate has, at any time (whether presently or in the past) sponsored, maintained, contributed 
to, or had an obligation to make contributions to or to which any Credit Party or any ERISA Affiliate has any 
liability (contingent or otherwise). 

"Perfection Certificate" means the Perfection Certificate delivered to Agent as of the Closing Date, 
together with any amendments thereto required under this Agreement. 
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"Permitted Contest" means, with respect to any tax obligation or other obligation allegedly or potentially 
owing from any Borrower or its Subsidiary to any governmental tax authority or other third party, a contest 
maintained in good faith by appropriate proceedings promptly diligently instituted and conducted and with respect to 
which such reserve or other appropriate provision, if any, as shall be required in conformity with GAAP shall have 
been made on the books and records and fin an cial statements of the applicable Credit Party(ies); provided, however, 
that (a) compliance with the obligation that is the subject of such contest is effective! y stayed during such challenge; 
(b) Borrowers' and its Subsidiaries' title to, and its right to use, the Collateral is not adversely affected thereby and 
Agent's Lien and priority on the Collateral are not adversely affected, altered or impaired thereby; (c) Borrowers 
have given prior written notice to Agent of a Borrower's or its Subsidiary's intent to so contest the obligation; 
(d) the Collateral or any part thereof or any interest therein shall not be in any danger ofbeing sold, forfeited or !ost 
by reason of such contest by Borrowers or its Subsidiaries; (e) Borrowers have given Agent notice of the 
commencement, and any material development in, the proceedings; and (f) upon a final determination of such 
contest, Borrowers and its Subsidiaries shall prompt! y comply with the requirements thereof. 

"Permitted Contingent Obligations" means (a) Contingent Obligations resulting from endorsements for 
collection or deposit in the Ordinary Course of Business; (b) Contingent Obligations incurred in the Ordinary 
Course of Business with respect to surety and appeal bonds, performance bonds and other similar obligations not to 
exceed Twenty-Five Thousand Dollars ($25,000) in the aggregate at any time outstanding; (c) Contingent 
Obligations arising under indemnity agreements with title insurers; (d) Contingent Obligations arising with respect 
to customary indemnification obligations in favor ofpurchasers in connection with dispositions of persona! property 
assets permitted under Article 7; (e) Contingent Obligations arising under the Financing Documents; (f) so long as 
there exists no Event of Default both immediately before and immediately after giving effect to any such 
transaction, Contingent Obligations existing or arising under any future, forward or swap contract, provided, 
however, that such obligations are (or were) entered into by Borrower or an Affiliate in the Ordinary Course of 
Business for the purpose of direct! y mitigating risks associated with liabilities, commitments, investments, assets, or 
property held or reasonably anticipated by such Person and not for purposes of speculation; (g) Contingent 
Obligations existing or arising in connection with any security deposit or letter of credit obtained for the sole 
purpose of securing a lease of real property, or in connection with ancillary bank services such as a corporate credit 
card facility, provided that the aggregate face amount of ali such security deposits, letters of credit and ancillary 
bank services does not at any time exceed One Hundred Thousand Dollars ($100,000); and (h) other Contingent 
Obligations not pern1itted by clauses (a) through (g) above, not to exceed Twenty-Five Thousand Dollars ($25,000) 
in the aggregate at any ti me outstanding. 

"Permitted lndebtedness" means: (a) Borrower's lndebtedness to the Lenders and Agent under this 
Agreement and the other Financing Documents; (b) Indebtedness existing on the Closing Date and described on the 
Disclosure Schedule; (c) Indebtedness secured by Permitted Liens; (d) Subordinated Debt; (e) unsecured 
Indebtedness to trade creditors incurred in the Ordinary Course of Business; (f) Permitted Contingent Obligations; 
(g) extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness 
set forth in (b) and ( c) above, provided, however, th at the principal amount thereof is not increased or the terms 
thereof are not modified to impose more burdensome tenns upon the obligors thereunder; and (h) Indebtedness 
consisting of intercompany loans and ad van ces made by any Credit Party to any other Credit Party, provided that (1) 
the obligations of the Credit Parties under such intercompany loan shall be subordinated at ali times to the 
Obligations of the Credit Parties hereunder or under the other Financing Documents in a manner satisfactory to 
Agent and (2) to the extent that such Indebtedness is evidenced by a promissory note or other written instrument, 
Borrower shall pledge and deliver to Agent, for the benefit of itself and the Lenders, the original promissory note or 
instrument, as applicable, along with an endorsement in blank in form and substance satisfactory to Agent 

"Permitted Investments" means: (a) lnvestments existing on the Closing Date and described on the 
Disclosure Schedule; (b) lnvestments consisting of cash equivalents; (c) any Investments in liquid assets pennitted 
by Borrower's investment policy, as amended from time to time, provided that such investment policy (and any such 
amendment thereto) has been approved in writing by Agent (provided, that, under no circumstances shall Borrower 
be permitted to invest in or hold Margin Stock); (d) Investments consisting of the endorsement of negotiable 
instruments for deposit or collection or similar transactions in the ordinary course of any Credit Party; (e) 
Investments consisting of deposit accounts or securities accounts in which the Agent has a first priority perfected 
security interest except as otherwise provided by Section 6.6; (f) Investments in Subsidiaries solely to the extent 
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permitted pursuant to Section 6.8; (g) Investments consisting of (i) !ravel ad van ces and employee relocation loans 
and other employee loans and ad van ces in the Ordinary Course of Business, and (ii) loans to employees, officers or 
directors relating to the purchase of equity securities of Borrower or its Subsidiaries pursuant to employee stock 
purchase plans or agreements approved by Borrower's board of directors; (h) Investments (including debt 
obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in 
settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the Ordinary 
Course of Business; and (i) Investments consisting of intercompany Indebtedness in accordance with and to the 
exlent permitted by clause (h) of the definition of"Permitted Indebtedness". 

"Permitted License" means any non-exclusive license of Intellectual Property of Borrower or its 
Subsidiaries so long as ali such Permitted Li censes are granted to third parties in the Ordinary Course of Business, 
do not result in a legal transfer of title to the licensed property, and have been granted in exchange for fair 
consideration. 

"Permitted Liens" means: (a) Liens existing on the Closing Date and shawn on the Disclosure Schedule 
or arising under this Agreement and the other Financing Documents; (b) purchase money Liens or capital leases 
securing no more than Two Hundred Fifty Thousand Dollars ($250,000) in the aggregate amount outstanding (i) on 
Equipment acquired or held by a Credit Party incurred for financing the acquisition of the Equipment, or (ii) existing 
on Equipment when acquired, if the Lien is confined to the property and improvements and the proceeds of the 
Equipment; (c) Liens for taxes, fees, assessments or other government charges or levies, either not delinquent or 
being contested in good faith and for which adequate reserves are maintained on the Books of the Credit Party 
against wh ose asset such Lien exists, provided that no notice of any su ch Lien has been fi led or recorded un der any 
applicable law, including, without limitation, the IRC and the treasury regulations adopted thereunder; (d) statutory 
Liens securing claims or demands of materialmen, mechanics, carriers, warehousemen, landlords and other Persans 
imposed without action of such parties in the Ordinary Course of Business with respect to obligations which are not 
due, or which are being contested pursuant to a Permitted Contest; (e) leases or subleases of real property granted in 
the Ordinary Course of Business, and leases, subleases, non-exclusive licenses or sublicenses of property ( other than 
real property or Intellectual Property) granted in the Ordinary Course of Business, if the leases, subleases, li censes 
and sublicenses do not prohibit !,'fan ting Agent a security interest; (f) banker's liens, rights of set-off and Liens in 
favor of fi nan cial institutions incurred made in the Ordinary Course of Business arising in connection with a Credit 
Party's Collateral Accounts provided thal such Collateral Accounts are subject to a Control Agreement to the extent 
required hereunder; (g) Liens to secure paYJnent of workers' compensation, employment insurance, old-age 
pensions, social security and other like obligations incurred in the Ordinary Course of Business ( other than Liens 
imposed by ERISA); (h) Liens arising from judgments, decrees or attachments in circumstances not constituting an 
Event of Default; (i) easements, reservations, rights-of-way, restrictions, minor defects or irregularities in title and 
similar charges or encumbrances affecting real property not constituting a Material Adverse Change (j) the Liens of 
TD Bank on the TD Cash Collateral Accounts and the cash permitted to be on deposit therein; and (k) Liens 
incurred in the extension, renewal or refinancing of the indebtedness secured by Liens described in (a) and (b) 
above, but any extension, renewal or replacement Lien must be limited to the property encumbered by the existing 
Lien and the principal amount of the Indebtedness may not increase. 

"Person" means any individual, sole proprietorship, partnership, limited liability company, joint venture, 
company, trust, unincorporated organization, association, corporation, institution, public benefit corporation, finn, 
joint stock company, esta te, entity or governmenl agency. 

"Persona! Property Security Act" or "PPSA" means the Persona! Property Security Act (Ontario). 

"Piedge Agreement" means that certain Pledge Agreement executed by the Borrower in favor of Agent, 
for the benefit of Lenders, on the Closing Date covering ali the equity interests owned by Impopharn1a, as amended, 
restated, or otherwise modified from time to time. 

"Preferred Investor" means any owner of more than 10% of the Preferred Stock of Impopharma as of the 
Closing Date. 

"Pro Rata Share" means, as determined by Agent, with respect to each Credit Facility and Lender holding 
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an Applicable Commitment or Credit Extensions in respect of such Credit Facility, a percentage (expressed as a 
decimal, rounded to the ninth decimal place) determined by dividing (a) in the case offully-funded Credit Facilities, 
the amount of Credit Extensions held by such Lender in such Credit Facility by the aggregate amount of ali 
outstanding Credit Extensions for such Credit Facility, and (b) in the case of Credit Facilities that are not fully
funded, the amount of Credit Extensions and unfunded Applicable Commitments held by such Lender in such Credit 
Facility by the aggregate amount of ali outstanding Credit Extensions and unfunded Applicable Commitments for 
such Credit Facility. 

"Process Agent" has the meaning given it in Section 13.19. 

"Products" means any products manufactured, sold, developed, tested or marketed by any Borrower or any 
of its Subsidiaries, in each case for the benefit of Borrower or any of its Subsidiaries and not as a service provider 
for the benefit of a third party, including without limitation, those products set forth on the Products Schedule (as 
updated from time to time in accordance with Section 6.16); provided, that, for the avoidance of doubt, any new 
Product not disclosed on the Products Schedule shall still constitute a "Product" as herein defined. 

"Protective Advances" means ali audit fees and expenses, costs, and expenses (including reasonable 
attorneys' fees and expenses) of Agent and the Lenders for preparing, amending, negotiating, administering, 
defending and enforcing the Financing Documents and the Warrants (including, without limitation, those incurred in 
connection with appeals or Insolvency Proceedings) or otherwise incurred by Agent or the Lenders in connection 
with the Financing Documents and the Warrants. 

"Recipient" means the Agent and any Lender, as applicable. 

"Register" has the meaning given it in Section 13.l(d). 

"Registered Intellectual Property" means any patent, registered trademark or servicemark, registered 
copyright, registered mask work, or any pending application for any of the foregoing. 

"Registered Organization" means any "registered organization" as defined m the Code, with such 
additions to such term as may hereafter be made. 

"Regulatory Reporting Event" has the meaning given it in Section 6.16(a). 

"Regulatory Required Permit" means any and ali licenses, approvals and permits issued by the FDA, 
DEA or any other applicable Governmental Authority, including without limitation Dmg Applications, necessary for 
the testing, manufacture, marketing or sale of any Product by any applicable Borrower(s) and its Subsidiaries as 
such activities are being conducted by such Borrower and its Subsidiaries with respect to such Product at such time 
and any drug listings and drug establishment registrations under 21 U.S.C. Section 510, registrations issued by DEA 
under 21 U.S.C. Section 823 (if applicable to any Product), and those issued by State governments for the conduct of 
Borrower's or any Subsidiary's business. 

"Required Lenders" means, unless ali of the Lenders and Agent agree otherwise in writing, Lenders 
having (a) more than sixty percent (60%) of the Applicable Commitments of ali Lenders, or (b) if such Applicable 
Commitments have expired or been tenninated, more than sixty percent (60%) of the aggregate outstanding 
principal amount of the Credit Extensions. 

"Required Permit" means ali licenses, certificates, accreditations, product clearances or approvals, 
provider numbers or provider authorizations, supplier numbers, provider numbers, marketing authorizations, other 
authorizations, registrations, permits, consents and approvals of a Credit Party issued or required under Laws 
applicable to the business of Borrower or any of its Subsidiaries or necessary in the manufacturing, importing, 
exporting, possession, ownership, warehousing, marketing, promoting, sale, labeling, furnishing, distribution or 
delivery of goods or services under Laws applicable to the business of Borrower or any of its Subsidiaries. Without 
limiting the generality of the foregoing, "Required Permits" includes any Regulatory Required Permit. 
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"Reserve Percentage" means, on any day, for any Lender, the maximum percentage prescribed by the 
Board of Governors of the Federal Reserve System (or any successor Governmental Authority) for determining the 
reserve requirements (including any basic, supplemental, marginal, or emergency reserves) that are in effect on such 
date with respect to eurocurrency fun ding (currently referred to as "eurocurrency liabilities") of th at Lender, but so 
long as such Lender is not required or directed under applicable regulations to maintain such reserves, the Reserve 
Percen tage shall be zero. 

"Responsible Officer" means any of the President, Chief Executive Officer or Chief Financial Officer of 
Borrower. 

"Secretary's Certificate" means, with respect to any Persan, a certificate, in form and substance 
satisfactory to Agent, executed by such Persan 's secretary (or another officer, if no secretary is appointed) on behalf 
of such Persan certifying that (a) such Persan has the authority to execute, deliver, and perform its obligations un der 
each of the Financing Documents to which it is a party, (b) th at attached to su ch certificate is a true, correct, and 
complete copy of the Borrowing Resolutions th en in full force and effect authorizing and ratifying the execution, 
delivery, and performance by such Persan of the Financing Documents to which it is a party, (c) the name(s) of the 
Person(s) authorized to execute the Financing Documents on behalf of such Persan, together with a sample of the 
true signature(s) of such Person(s), (d) that attached to such certificate are true, correct, and complete copies of the 
Operating Documents of such Persan (or, to the extent applicable, the equivalent thereof in the relevant jurisdiction 
of organization of such Persan) and good standing certificates of such Persan certified by the Secretary of State of 
the state(s) of organization of such Persan (or, to the extent applicable, the equivalent thereof in the relevant 
jurisdiction of organization of such Persan) as of a date no earlier than thirty (30) da ys prior to the Closing Date, (e) 
that attached to such certificate is tme, correct, and complete copy of the any Registration Rights 
Agreementllnvestors' Rights Agreement, voting agreements or other agreements among shareholders and any 
amendments to the foregoing, in each case if applicable; and (f) that Agent and the Lenders may conclusively rely 
on such certificate unless and until such Persan shaH have delivered to Agent a further certificate canceling or 
amending such prior certificate. 

"Secured Promissory Note" has the meaning given it in Section 2.7. 

"Securities Account" means any "securities account", as defined in the Code, with such additions to such 
term as may hereafter be made. 

"Security Documents" means, co11ectively, the Pledge Agreement, each IP Security Agreement, each 
Account Control Agreement and the Canadian Security Documents, and each other agreement, document or 
instrument executed concurrently herewith or at any time hereafter pursuant to which one or more Credit Parties or 
any other Persan provides, as security for a11 or any portion of the Obligations, a Lien on any ofits assets in favor of 
Agent for its own benefit and the benefit ofthe Lenders, as any or a11 of the same may be amended, supplemented, 
restated or otherwise modified from time to time. 

"Spinnaker Way Location" means Borrower's facilities located at 255 Spinnaker Way, Unit 6, Concord, 
ON L4K 4Jl Canada. 

"Stated Rate" has the meaning given it in Section 2.6(g). 

"Subordinated Debt" means indebtedness incurred by Borrower which shall be (a) in an amount 
satisfactory to Agent, (b) made pursuant to documents in fonn and substance satisfactory to Agent (the 
"Subordinated Debt Documents"), and (c) subordinated to ali of Borrower's now or hereafter indebtedness to 
Agent and the Lenders pursuant to a Subordination Agreement. 

"Subordination Agreement" means a subordination, intercreditor, or other similar agreement in fonn and 
substance, and on terms, approved by Agent in writing. 

"Subsidiary" means, with respect to any Persan, any Persan of which more than fifty percent (50.0%) of 
the voting stock or other equity interests (in the case of Persans other than corporations) is owned or contro11ed, 
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directly or indirect! y, by such Persan. 

"Taxes" means ali present or future taxes, levies, imposts, duties, deductions, withholdings (including 
backup withholding), assessments, fees or other charges imposed by any Governmental Authority, including any 
interest, additions to tax or penalties applicable thereto. 

"TD Bank" means The Toronto-Dominion Bank, a chartered bank subject to the provisions of the Bank Act 
(Canada). 

"TD Cash Collateral Accounts" means, collectively, those certain restricted Deposit Accounts at TD 
Bank established for the sole purpose ofproviding cash collateral for (i) the obligations owing under those certain 
TD VISA Business card(s) made available pursuant to the letter agreement dated November 14, 2014, as amended 
1uly 4, 2016, between TD Bank and the Borrower (the "TD Credit Agreement"), the balance ofwhich shall not, at 
any time, exceed 88,000 Canadian dollars, and (ii) obligations owing under those certain treasury products made 
available pursuant to the TD Credit Agreement, the balance in which shall not, at any time, exceed $100,000. 

"Transfer" has the meaning given it in Section 7 .1. 

"U.S. Credit Party" means any Credit Party hereto, from time to time, organized under the laws of the 
United States or any state thereof. 

"U.S. Person" means any Persan that is a "United States Persan" as defined in Section 7701 (a)(30) of the 
Code. 

"Villarboit Leases" means (a) that certain Lease, dated as ofSeptember 26, 2010, by and among Villarboit 
Holdings Limited and Impophanna, as amended, restated, supplemented or modified from time to time, conceming 
the premises at 255 Spinnaker Way, Unit 3, Concord, ON., L4K 411, (b) that certain Lease, dated as of August 26, 
2010, by and among Villarboit Holdings Limited and Impopharma, as amended, restated, supplemented or modified 
from time to time, concerning the premises at 255 Spinnaker Way, Unit 4, Concord, ON., L4K 41, (c) that certain 
Lease, dated as of August 26, 2010, by and among Villarboit Holdings Limited and Impopharma, as amended, 
restated, supplemented or modified from time to time, concerning the premises at 255 Spinnaker Way, Unit 5, 
Concord, ON., L4K 41, (d) that certain Lease, dated as of August 26, 2010, by and among Villarboit Holdings 
Limited and Impopharma, as amended, restated, supplemented or modified from time to time, concerning the 
premises at 255 Spinnaker Way, Unit 6, Concord, ON., L4K 411, and (e) that certain Lease, dated as of August 26, 
2010, by and among Villarboit Holdings Limited and Impopharma, as amended, restated, supplemented or modified 
from time to time, conceming the premises at 255 Spinnaker Way, Unit 7, Concord, ON., L4K 411. 

"Warrants" means each warrant to purchase equity interests of Impophanna Inc., a corporation validly 
existing under the Business Cmporations Act (Ontario), dated as of the Closing Date and as the same may be 
amended, restated, supplemented or modified from time to time in accordance with the tenus thereof. 

"Withholding Agent" means Borrower and Agent. 

[SIGNATURES APPEAR ON FOLLOWING PAGES[ 
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IN WITNESS WHEREOF, intending that this instrument constitute an instrument executed and delivered 
un der seal, the parties hereto have caused this Agreement to be executed as of the Closing Date. 

BORROWER: 

IMPOPHARMA INC. 

~~e~ (SEAL) 

Title: Vice President, Finance and Secretary 

IMPO~o/RMA US, INC. 

By: {I/#7~J411i: (SEAL) 
NameYien BëWster 
Title:Vice President. Finance 
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AGENT: 

MIDCAP FINANClAL TRUST 

By: Apollo Capital Management, L.P ., 
its investment manager 
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LEl\lJERS: 

MIDCAP FGNDING XIll TRUST 

By: Apollo Capital Management, L.P., 
its investment manager 

By: Apollo Capital Management OP, LLC, 

Ho goomd pmn~ . ~-t-==--""------(SEAL) ~~ ~ 
Tille: Authorized Signatory 
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EXHIBITS AND SCHEDULES 

EXHIBITS 

Collateral ExhibitA 
Exhibit 8 
Exhibit C 

Form ofCompliance Certificate 
Credit Extension Form 

SCHEDULES 

Credit Facility Schedule 
Amortization Schedule 
Post-Closing Obligations Schedule 
Closing Deliveries Schedule 
Disclosure Schedule 
Intangible Assets Schedule 
Products Schedule 
Required Permits Schedule 
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EXHIBIT A 

COLLATERAL 

The Collateral consists of ail assets of Borrower, including ail of Borrower's right, title and interest in and 
to the following persona! property: 

(a) ail goods, Accounts (including health-care insurance receivables), Equipment, Inventory, contract 
rights or rights to pa)'lnent of money, leases, License Agreements, franchise agreements, General Intangibles, 
commercial tort claims, documents, instruments (including any promissory notes), chatte! paper (wh ether tangible or 
electronic), cash, deposit accounts (other than the TD Cash Collateral Accounts), investment accounts, commodity 
accounts and other Collateral Accounts, ail certificates of deposit, fixtures, letters of credit rights (wh ether or not the 
letter of credit is evidenced by a writing), securities, and ali other investment property, supporting obligations, and 
fi nan cial assets, wh ether now owned or hereafter acquired, wherever located; and 

(b) ail Borrower's Books relating to the foregoing, and any and ali daims, rights and interests in any 
of the above and ail substitutions for, additions, attachments, accessories, accessions and improvements to and 
replacements, products, proceeds and in surance proceeds of any or ali of the foregoing. 

Pursuant to the tenus of a certain negative pledge arrangement with Agent and the Lenders, Borrower has 
agreed not to encumber any ofits Intellectual Property without Agent's and Lenders' prior written consent. 

Notwithstanding the foregoing, the Collateral shall not include the Excluded Property. 
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EXHIBIT B 

COMPLIANCE CERTIFICATE 

TO: MidCap Financial Trust, as Agent 
FROM: 
DATE: ______ ,201 

The undcrsigned authorized officer of Impopharma !ne., a corporation validly existing under the Business 
Corporations Act (Ontario) ("Borrower") certifies that under the terms and conditions of the Credit and Security 
Agreement between Borrower, the other Credit Parties party thereto, Agent and the Lenders (as amended, restated, 
supplemented, replaced or otherwise modified from time to time, the "Agreement"): 

(1) Borrower is in complete compliance with ail required co venants for the mon th ending 
_______ , 20 1_, exceptas noted below; 

(2) there are no Events of Default; 

(3) ail representations and warranties in Article 5 of the Agreement are true and correct in ali material 
respects on this date exceptas noted below; provided, however, that such materiality qualifier shail not be applicable 
to any representations and warranties that already are qualified or modified by materiality in the text thereof; and 
provided, further, that those representations and warranties expressly referring to a specifie date shall be true, 
accurate and complete in ali material respects as of such date; 

(4) each of Borrower and the other Credit Parties has timely filed ali required tax retums and reports, 
and has timely paid ail foreign, federal, state and local taxes, assessments, deposits and contributions owed exceptas 
otherwise pennitted pursuant to the tenns of the Agreement; 

(5) no Liens have been levied or claims made against Borrower or any of its Subsidiaries relating to 
unpaid employee payroll or benefits of which Borrower has not previously provided written notification to Agent; 
and 

(6) attached hereto is an updated [Disclosure Schedule][Required Permits Schedule][Products 
Schedule][lntangible Assets Schedule][INSERT AS APPROPRIATE] as required to be updated pursuant to the 
tenns of the Credit and Security Agreement. 

Attached are the required documents supporting the certifications set forth in this Compliance Certificate. 
The undersigned certifies, in his/her capacity as an officer of Borrower, that these are prepared in accordance with 
GAAP consistently applied from one period to the next except as explained in an accompanying letter or footnotes. 
The undersigned acknowledges, in his/her capacity as an officer of Borrower, that no borrowings may be requested 
at any ti me or date of determination that Borrower is not in compliance with any of the tenns of the Agreement, and 
that compliance is determined not just at the date this certificate is delivered. Capitalized tenns used but not 
otherwise defined herein shall have the meanings given them in the Agreement. 

Please indicate compliance status by circling Y es/No und er "Complies" column. 

Reporting Covenant 

Monthly Cash Reconciliation 

Quarter! y Fi nan cial Statements 

Audited Fin an cial Statements 

Board Approved Projections 
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Required 
·. .• 

Monthly within 30 days 

Quarter! y within 30 da ys 

Annually within 120 days after FYE 

Annually within 30 da ys after FYE 

Complies 

NIA 

Y es No 

Y es No 

Y es No 



Compliance Certificate Monthly within 30 days Y es No 

The followmg are the exceptwns wtth respect to the certification above: (If no exceptwns extst, state "No 
exceptions to note.") 

IMPOPHARMA, INC. 

By: ____________ _ 
Name: ______________ _ 
Title: ______________ _ 
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AGENT USE ONLY 

Received by: ________ _ 
AUTHORfZED SIGNER 

Date: 

Verified: __________ _ 
AUTHORfZED SIGNER 

Date: 

Compliance Status: Y es No 



EXHIBIT C 

CREDIT EXTENSION FORM 

DEADLINE IS NOON NEW YORK TIME 

Date: ________ , 201 

LOAN ADVANCE: 

Complete Outgoing Wire Request section below if ali or a portion of the funds from this Joan advance are for an 
outgoing wire. 

From Account #::--------------
(Loan Account #) 

Amount of Advance $ ____________ _ 

To Account # ______________ _ 
(Deposit Account #) 

Requested Date of Advance (subject to requirements of Credit and Security Agreement): ______ _ 

Ali Borrower's representations and warranties in Article 5 of the Credit and Security Agreement are true, correct and 
complete in ali material respects on the date of the request for an advance;provided, however, that such materiality qualifier shall 
not be applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof; 
and provided,fitrther, that th ose representations and warranties expressly referring to a specifie date shall be true, accurate and 
complete in ali material respects as of such date: 

Authorized Signature:. ______ _ Phone Number: ----------------
Print Name/Title: ________ _ 

ÜUTGOING WIRE REQUEST: 

Complete only if ali or a portion of funds from the Joan ad vance above is to be wired. 

BeneficiaryName: ______________ ~~-~------------------
Amount ofWire: $ _________________ _ 

Beneficiary Lender: -----------:------:-: 
Account Number: _________________ _ 

City and State: _________ _ 

Beneficiary Lender Transit (ABA) #: __ _ Beneficiary Lender Code (Swift, Sort, Chip, etc.): __ _ 
(For International Wire Only) 
Intermediary Lender: _________ _ Transit (ABA) #: ____________ _ 

For Further Credit to: __________________________________ _ 
Special Instruction: __________________________________ _ 

By signing below, 1 (we) acknowledge and agree that my (our) fimds transfer request shall be processed in accordance 
with and subject to the /enns and conditions set forth in the agreements(s) coveringfimds transfer service(s), which agreements(s) 
were previously received and executed by me. 

Authorized Signature: -------------
Print Name/Title: ____________ _ 
Tele hone#: 
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Tele hone #: 



CREDIT FACILITY SCHEDULE 

Credit Facility and Type: Term 

Lenders for and their respective Applicable Commitments to this Credit Facility: 

Lender Applicable Commitment 
MidCap Funding XIII Trust Seven Million Dollars ($7,000,000.00) 

The following defined ter ms apply to this Credit Facility: 

Applicable Interest Period: means the one-mon th period starting on the first (lst) day of each mon th and en ding on the last 
day of such mon th; provided, however, that the first (lst) Applicable Interest Period for each Credit Extension under this 
Credit Facility shall commence on the date that the applicable Credit Extension is made and end on the last day of such 
mon th. 

Applicable Floor: means one half of one percent (0.50%) per annum for the Applicable Li bor Rate. 

Applicable Margin: a rate ofinterest equal to seven and three quarters percent (7.75%) per annum. 

Applicable Prepayment Fee: means the following amount, calculated as of the date (the "Accrual Date") that the 
Applicable Prepayment Fee becomes payable in the case of prepayments required un der the Financing Documents or the date 
any voluntary prepayment is made: (a) for an Accrual Date on or after the Closing Date through and including the date 
which is twelve (12) months after the Closing Date, three and one half percent (3.50%) multiplied by the amount of the 
outstanding principal of the Credit Extension prepaid or required to be prepaid (whichever is greater); (b) for an Accrual Date 
after the date which is twelve (12) months after the Closing Date through and including the date twenty-four (24) months 
after the Closing Date, two and three quarter percent (2.75%) multiplied by the amount of the outstanding principal of the 
Credit Extension prepaid or required to be prepaid (whichever is greater); and (c) for an Accrual Date after the date which is 
twenty-four (24) months after the Closing Date through and including the date immediately preceding the Maturity Date, one 
percent (1.00%) multiplied by the amount of the outstanding principal of the Credit Extension prepaid or required to be 
prepaid (whichever is greater). 

Closed Period: Not applicable. 

Commitment Commencement Date: Closing Date. 

Commitment Termination Date: the close of the Business Day following the Closing Date. 

Minimum Credit Extension Amount: $7,000,000.00 

Permitted Purpose: Not applicable. 
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AMORTIZATION SCHEDULE 

Commencing on the first day of the full calendar month following the twelve (12) month anniversary of the Closing 
Date (the "Initial Amortization Start Date") and continuing on the first day of each calendar month thereafter, 
Borrower shall pay to Agent as a principal payment on the Credit Extensions in an amount equal to the total 
principal amount of the Credit Extensions made to Borrower divided by thirty (30), for a thirty (30) month straight
line amortization of equal monthly principal payments; provided, however, Borrower may, on any Business Day 
during the period (a) beginning on the date on which Borrower delivers to Agent evidence reasonably satisfactory to 
Agent that Borrower has demonstrated in-vitro bioequivalence ofits Albuterol sulphate product to Proventil HFA 
Inhalation Aerosol that is sufficient to file as part of an ANDA and (b) ending on the date that is fifteen days prior to 
the Initial Amortization Star! Date, request in writing that Agent and the Lenders extend the Initial Amortization 
Start Date (an "10 Extension Request") by three (3) months. If, as of the date of the IO Extension Request and the 
Initial Amortization Start Date, no Event of Default has occurred and is continuing, then the Initial Amortization 
Star! Date shall be extended by three (3) months such that principal payments shall commence on the first day of the 
full calendar month following the fifteen (15) month anniversary of the Closing Date and shall be in an amount 
equal to the then aggregate outstanding principal balance of the Credit Extensions made to Borrower divided by 
twenty-seven (27), for a twenty-seven (27) mon th straight-line amortization of equal monthly principal payments. 
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POST-CLOSING OBLIGATIONS SCHEDULE 

Borrower shall satisfy and complete each of the following obligations, or provide Agent each of the items 
listed below, as applicable, on or before the date indicated below, ali to the satisfaction of Agent in its sole and 
absolute discretion: 

1. Within thirty (30) days after the Closing Date (or such later date as Agent may agree in its sole 
discretion), use commercially reasonable efforts to obtain and deliver to Agent the written consent of 
G&W Laboratories to permit the gran ting of a security interest in the G&W Background lntellectual 
Property by Impopharma to the Agent, for the benefit of the Lenders, which such written consent shall 
be in form and substance reasonably satisfactory to Agent (the "G&W Consent"). 

Borrower's failure to complete and satisfy any of the above obligations on or before the date indicated 
above, or Borrower's failure to deliver any of the above listed items on or before the date indicated above, shall 
constitute an immediate and automatic Event ofDefault. 
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CLOSING DELIVERIES SCHEDULE 

1. du! y executed signatures to the Financing Documents to which Borrower is a party. 
2. du! y executed signatures to the Control Agreements with TD Bank, National Association; 
3. du! y executed original Secured Promissory Notes in favor of each Lender with a face amount equal to such 

Lender's Applicable Commitment under each Credit Facility, ifrequired by any Lender; 
4. the Operating Documents ofBorrower and good standing certificates ofBorrower (or, to the extent 

applicable, the equivalent thereof in the relevant jurisdiction of organization ofBorrower) certified by the 
Secretary of State or similar entity of the jurisdiction of organization of Borrower as of a date no earlier 
than thirty (30) da ys prior to the Closing Date; 

5. good standing certificates (or, to the extent applicable, the equivalent thereof in the relevant jurisdiction of 
organization of Borrower) dated as of a date no earlier than thirty (30) da ys prior to the Closing Date to the 
effect that Borrower is qualified to transact business in ali states in which the nature ofBorrower's business 
so requires; 

6. certified copies, dated as of a recent date, of Lien, bankruptcy, insolvency, judgment, copyright, patent and 
trademark searches (including in respect of each Canadian Credit Party, searches of the Persona! Property 
Security Act) in each jurisdiction reasonably requested by the Agent with respect to the Credit Parties, as 
Agent shall request, accompanied by written evidence (including any UCC and/or PPSA termination 
statements) that the Liens indicated in any such financing statements either constitute Permitted Liens or 
have been or, in connection with the initial Credit Extension, will be terminated or released; 

7. the Perfection Certificate executed by Borrower; 
8. the US Process Agent letter demonstrating compliance with Section 13.19; 
9. a legal opinion ofBorrower's Canadian and United States counsel dated as of the Closing Date together 

with the du! y executed signatures thereto; 
1 O. evidence satisfactory to Agent that the in surance poli ci es required by Article 6 are in full force and effect, 

together with appropriate evidence showing Joss payable and/or additional insured clauses or endorsements 
in favor of Agent, for the ratable benefit of the Lenders; 

Il. payment of the fees and expenses of Agent and the Lenders then accrued, including pursuant to the Fee 
Le tt ers; 

12. a duly executed Secretary's Certificate dated as of the Closing Date which includes executed copies of the 
Borrowing Resolutions; 

13. timely receipt by the Agent of an executed disbursement letter; 
14. a certificate executed by a Responsible Officer of Borrower, in form and substance satisfactory to Agent, 

which shall certify asto certain conditions to the funding of the Credit Extensions on the Closing Date; 
15. timely receipt by the Lenders of executed Warrants to purchase shares ofBorrower's fi.Iily registered 

common stock in an amount equal to three percent (3%) of the aggregate Applicable Commitments ofsuch 
!en der hereunder, divided by the exercise priee; 

16. (i) ali share certificates, transfers and stock transfer forms or equivalent du! y executed by Borrower in 
blank in relation to the assets subject to or expressed to be subject to the Security Documents and other 
documents oftitle to be provided under the Security Documents and (ii) ali other possessory collateral 
required to be delivered to Agent with corresponding endorsements pursuant to Section 4.2(b); 

17. copies of any Registration Rights Agreementllnvestors' Rights Agreement and any amendments thereto; 
and 

18. ti mel y receipt by the Agent of evidence that Borrower has obtained equity financing from existing and/or 
new investors in an amount not Jess than $5,000,000.00, such evidence to be in form and substance 
satisfactory to Agent. 
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DISCLOSURE SCHEDULE 

Scheduled Collateral Accounts 

BankName Account Type Account Number 

The Toronto-Dominion Bank CAD Money Market 15522-004-5229745 

US Money Market 15522-004-7319129 

CAD Operating Account 17282-004-5227261 

USD Money Market 15522-004-7307732 

TD Bank, National Association USD Opera ting Account 031201360-4282419774 
(payroll only) 

Scheduled Permitted Liens 

Debtor Secured Party Collateral State and Filing Date and 
Jurisdiction Number (include 

original file date 
and continuations, 
amendments, etc.) 

Impopharma Inc. Gold Card Leasing Collateral Province of Filing date: 

0/B Goldcard Inc. Classification: Ontario September 3, 2015 

Equipment, Other 
File number: 

Collateral 709621668 

Description: 
Reg!stration 

(4) Alliance HPLC number: 
systems complete 201509031053 1873 

with all accessories 1216 

and attachments 
including XC 

separations 
modules, bottle 

h·ays, U /V visible 
detectors, and SQT 

alliance familu 
UVS, and software. 

(asper detailed 
description on 

#11473954 



invoice #257045466 
dated August 14, 
2015) 

Impopharma Inc. Goldlease Lirnited Collateral Province of Filing date: 
Classification: Ontario May4,2012 
Equipment, Other 

File number: 
Collateral 678151035 
Description: 

Reg!stration 
One MDI AS number: 
actuation station, 2012050419111793 
one patient actuator 4498 
adaptor, calibration 
kit, users guide, 
MDI AS application 
software as weil as 
installation and 
shipping and 
handling, as weil as 
ali accessories, ali as 
per Innovasystems, 
Inc. Quo te number 
001839-A. 

Impopharma Inc. Goldlease Limited Collateral Province of Filing date: 

Dynagonlnc. 
Classification: Ontario January 13, 2012 

(added on April 
Inventory, 

File number: 
26, 2012) 

Equipment, Other 
675633996 

Collateral 
Reg!stration 

Description: 
number: 

Used aerosol pilot 201201131744 1793 
production plant 9397 
complete with ali 

Amendment: 
attachments and 

Financing change 
accessories as weil 
as a mini-stage 

statement registered 
on April26, 2012 

equipment 
under number 

( crimper, filler, 
201204261403 1462 

spray tester, pump, 
2661 to add 

pipework, table. 
Dynagon Inc. as an 

Mixing Tank, 
additional debtor. 

GIUSTI 45L mixing 
tank, spray tester-
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sessions of York 

ID#11-PG0021, 
crimper, two filler 

(HFA), filler (active 
drug), can cleaner, 

cascade impacter, 
sartorius balance-

PH meter-oak ton 

ph2100 series, 
labconco 

flaskscrubber, 

heavy duty floor 
weight scale, 
barnstead water 

system ro unit 
mode! #D9011-tank 

#09021-DI Units 
D11931 and 

plymovent 
miniman-100 

extraction arm. 

Scheduled Permitted Indebtedness 

Debtor Creditor Amount of Indebtedness Maturity Date 
outstanding as of July __, 
2016 

Nil. 

Scheduled Permitted Investments 

Debtor Type of Investment Date Amount Outstanding 
as of July __, 2016 

Nil. 

Material Agreements 

1. Development Agreement dated as of September 25, 2012 entered into between Wilshire 
Pharmaceuticals, Inc. and Impopharma Inc. 
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2. Master Services Agreement dated May 26, 2015 entered into between Impopharma Inc. and Ei 
LLC. 

3. Development and Commercialization Agreement dated as of June 9, 2016 entered into between 
G&W Laboratories, Inc. and Impopharma Inc. 

4. Lease Agreement dated May 3, 2012 entered into between Goldlease Limited and Impopharma 
Inc. 

5. Lease Agreement dated June 23, 2015 entered into between Gold Card Leasing and Impopharma 
Inc. 

Scheduled Litigation 

Nil. 

Scheduled ownership interest in any Chatte! Paper, letter of credit rights, commercial tort daims, 
Instruments, Documents or investment property 

Nil. 
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License Agreement: 

Name and address of 
Licensor: 

License Agreement: 

Name and address of 
Licensee: 

License Agreement: 

Name and address of 
Licensee: 

#11473954 

INTANGIBLE ASSETS SCHEDULE (CONTINUED) 

G&W Laboratories, Inc. 
301 Helen Street 

MATERIAL LI CENSE AGREEMENTS 

South Plainfield, NJ 07080-3895 

Mas ter Services Agreement dated May 26, 2015 entered into between Impopharma Inc., and Ei LLC. 

EiLLC 
2685 N. Cannon Blvd 
Kannapolis, NC 28083 

Development and Commercialization Agreement dated as of June 9, 2016 entered into between G&W Laboratories, Inc. and 
Impopharma Inc. 

G&W Laboratories, Inc. 
301 Helen Street 
South Plainfield, NJ 07080-3895 



License Agreement: 

Name and address of 
Licensee: 

#11473954 

EiLLC 

2685 N. Cannon Blvd 

Kannapolis, NC 28083 



PRODUCTSSCHEDULE 

1. Albuterol Sulfate Inhalation HFA Aerosol120 mcg 

2. Beclomethasone Dipropionate HF A Aerosol 40 and 80 mcg 

3. Sumatriptan Nasal Spray, 5 and 20 mg 

4. Clobetasol Propionate Topical Solution, USP 0.05% (Spray) 

5. Ipratropium Bromide HFA Inhalation Aerosol12.9 g/200 actuations 

6. Dihydroergotamine Mesylate Nasal Spray 4 mg/ mL 
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REQUIRED PERMITS SCHEDULE 

1. FDA Establishment Number 3003285511. 

2. Health Canada Drug Establishment Licence (DEL) #100709. 

3. FDA Abbreviated New Drug Application 208967. 
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SCHEDULEB 
BLOCKED ACCOUNTS AGREEMENT 



TO: THE TORONTO-DOMINION BANK (the "Bank") 

RE: Blocked Accounts Agreement, dated .July 
8

, 2016 among lmpopharma Inc. (the 
"Company"), MidCap Financial Trust (the "Securcd Party") and the Bank (acopy 
ofwhich is attached hereto, the "Blocked Accounts Agreement"). 

DIRECTION 

Y ou are hereby irrevocably authorized and directed to pay any and ali proceeds on deposit in the 
Blocked Accounts (as defined the Blocked Accounts Agreement) to the Secured Party or as the Secured 
Party may further direct. 

And this shall be your good and sufficient authority for so doing. 

Dated the 25th day of July, 2018. 

IMPOPHAR~ ïC.~~' /l-
Pcr: {J,f~(d,JJ/{ff 

Name: V(01\ f)r~~ 
Title: CFO 

I have authority to bind the Corporation 

IMPOPHARMAt:· , INC.'. 1-
1 1 7 /i 

1 '1·!:) /. v Per: (/ c?· . {4/rd/l} 

Namc: Jrl?.l'l /)reutJSW 
Titlc: c((<0--1 

l have authority to bind the Corporation 

CAN: 27919333.1 



Execution Version 

BLOCIŒD ACCOUNTS AGREEMENT 

THIS AGREEMENT dated July_S_, 2016. 

AMONG: 

RECITALS 

IMPOPHARMA INC. 
as the "Company" 

-and-

MID CAP FINANCIAL TRUST (as agent for itself and the 
other Lenders under the Credit Agreement (as herein 
defined)) 
as the "Secured Party" 

-and-

THE TORONTO-DOMINION BANK 
as the "Bank" 

A. The Company and the Secured Party are party to a credit and security agreement dated as 
of July _8_, 2016 by and among, inter alios, the Company and Impophanna US, Inc., as 
borrowers, the lenders fi:om time to time patty thereto, as lenders ( collectively, the 
"Lenders"), and the Secured Patty, as administrative agent for the Lenders (as amended, 
supplemented, restated or otherwise modified from time to time, the "Credit 
Agreement"). 

B. As required by the Credit Agreement, the Company has granted security to the Secured 
Pa1ty and, pursuant to the Credit Agreement, the Secured Party requires the 
implementation of the cash management arra11gements provided for in this Agreement. 

FOR VALUE RECEIVED, the pa1ties agree as follows: 

Section 1.1 Definitions 

In this Agreement: 

ARTICLE 1 
INTERPRETATION 

(a) "Activation Date" means the later of (i) date which is three (3) Business Days after the 
date upon which the Secured Party delivers an Activation Notice to the Bank and (ii) the 
date upon which the Securcd Patty has satisfied the Bank's anti-money laundering and 
know your customer requirements. 
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(b) "Activation Notice" means a written notice from the Secured Party to the Bank in the 
fonn of Schedule A hereto. 

( c) "Blockcd Accounts" has the meaning set forth in Section 2.1 (b ). 

(d) "Branch of Account" means the branch of the Bank located at: 

2038 Kipling Ave., Rexdale, ON M9W 4K 

(e) "Business Day" means any day on which the Branch of Account is open for business to 
the public. 

(f) "Chargebacks" bas the meaning set forth in Section 5.3. 

(g) "Cheques" means all cash, cheques, money orders, wire transfers, notes, drafts and other 
orders for payment of money or other remittances payable to the Company. 

(h) "Claim" has the meaning set forth in Section 6.1. 

(i) "CP A Rules" means the rules established from time to time by the Canadian Payments 
Association to govern the clearing and settlement of payment items within the national 
clearing and settlement system. 

G) "fees and cxpenses" has the meaning set forth in Section 5.2. 

(k) "Receivables" means all of the Company's present and future accmmts, accounts 
receivable, de bts and book de bts of any nature or type. 

(1) "Rcscission Notice" has the meaning set f01th in Section 3.3. 

Section 1.2 Interpretation 

In interpreting this Agreement, the headings and the division of the Atticles and Sections are 
inserted for convenience only and are to be ignored in construing this Agreement; all references 
to Articles, Sections, subsections, clauses and Schedules are to Atticles, Sections, subsections, 
clauses and Schedules of and to this Agreement; the words "hereto," "herein," "hereof," 
"heretmder," "this Agreement" and similar expressions mean this Agreement as a whole and not 
any pmticular Article, Section, subsection or Schedule unless expressly so stated; grammatical 
variations of any term dc:fined herein shall have similar meanings m1d words imp01ting the 
singular shall include the plural and vice versa; reference herein to any agreement or other 
document shall be deemed to include reference to such agreement or other document as the same 
may from time to ti me be amended, supplemented, restated or otherwise modified. 
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ARTICLE2 
ACKNOWLEDGEMENT OF SECURITY 

Section 2.1 Acknowledgement of Security 

The Company aclmowledges that it has granted to, and has created in favour of, the Secured 
Party a first-priority, perfected security interest in: 

(a) its interest in al! Cheques and other remittances received by the Company; and 

(b) the following depository accounts in the name of the Company: 

Account Name Account Number 1 Branch 

CAD Money Market 15522-004-5229745 

US Money Market 15522-004-7319129 

CAD Operating Account 17282-004-5227261 

USD Money Market 15522-004-7307732 

(the "Blocked Accounts"), including ali sums now on deposit therein or payable thereto 
and any interest accrued or payable on the credit balances therein. 

The Bank acknowledges the Secured Party's lien on and security interest m the Blocked 
Accowlts. 

ARTICLE3 
BLOCKED ACCOUNTS OPERATION 

Section 3.1 Instructions 

Prior to the Activation Date, the Company shall be authorized to operate ali accounts including 
the Blocked Accounts al one, as between the Company and Secured Party, in the usual course and 
without prior notice to or consent of the Secured Party. Commencing on the Activation Dale, the 
I3locked Accounts shall be subject to instructions only from the Secured Party, which alone, as 
between the Company and the Secmed Patty, shall have ail authority and right in connection 
with the Blocked Accounts. The Bank shall have the right to rely and act upon the instructions 
of any persan who the Bank believes is a persan that the Company (prior to the Activation Date) 
or the Secured Party (on and after the Activation Date) has identified in writing from time to 
time to the Bank as being a person authorized to give instructions regarding the Blocked 
Accounts to the Banlc. 

Section 3.2 Delivery of Activation Notice 

The Secured Patty agrees with the Company that it shall deliver an Activation Notice to the Banl< 
only following the occurrence of an Event of Default (as defïned in the Credit Agreement) which 
is continuing. Any Activation Notice delivered by the Secured Party to the Bank shall be the 
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Bank's sole and sufficient authority to act on such Activation Notice, and the Ban1c shall have no 
obligation or duty to the Company or any other persan to verity or confinn that the Secured 
Party is entitled to deliver an Activation Notice before so acting. 

Section 3.3 Rescission of Activation Notice 

Notwithstanding any other provision of this Agreement, the Secured Pmty may, at any time after 
the delivery of an Activation Notice, deliver a notice to the Ban1c rescinding such Activation 
Notice (a "Rescission Notice") and, three (3) Business Days following receipt of a Rescission 
Notice, this Agreement shall continue as though no Activation Notice had been delivered, 
provided that nothing in this Section 3.3 shall preclude the Secured Party from delivering a 
subsequent Activation Notice. For ccrtainty, the Bank shaH, within tltree (3) Business Days of its 
receipt of a Recession Notice, terminate the Secured Party's access toits Web Business Banking 
Wire Payments Service and the conesponding ability to initiate wire payments from the Blocked 
Accmmts. 

Section 3.4 Web Business Banking 

From and after the Activation Date, the Company hereby irrevocably and unconditionally 
covenants and agrees to provide the Secured Pmty with access to its Web Business Ban1cing 
Wire Payments Service with the Bank and directs the Ban1c to provide the Secured Party with 
such access and hereby ±ùtther consents to the Secured Party initiating wire payments from the 
Blocked Accounts to the Secured Party's account(s) and the Ban1< is hereby authorized and 
directed to assist the Secured Party in connection with smnc. From and aftcr the Activation Date, 
the Company hereby furilier authorizes and directs the Ban1< to provide the Secured Pmty with 
electronic access to balance and transaction repmting of the Blocked Aceounts and any other 
infonnalion concerning the Blocked Accounts the Secured Patty may require, including the 
ability to print any such information. On ilie Activation Date, the Bank hereby fmther agrees to 
change the Company's access to the Blocked Aecmmts to "read-only" and the Company hereby 
consents to same. The Ban1c shall have no liability to the Company for any claims that may arise 
as a result of providing the Seeured Pmty with sueh aecess upon the Activation Date. The 
transfers of amounts from the Blocked Accounts to the Secured Party's account(s) shall be 
effected in accordance with the Bm1k' s usual banking practices provided however, that if such 
amounts are in m1y cmrency other than Canadiatl Dollars, such amounts will be converted at the 
then applicable exchange rate applied by the Ban1< into Canadian Dollars. 

Section 3.5 Payment Not Realization 

The Company and Secured Party acknowledge and agree that: 

(a) the actions and proceedings eontemplated by this Atticle 3 are instrumental to the 
operation of the cash management system that is required by the Credit Agreement; and 
. . 

(b) any action or proceeding pursuant to this Atticle 3 shall not be considered as a realization 
on, or enforcement of, security or a demand for payment under the Credit Agreement but 
rather, following the Activation Date, among other things, a standing inevocable 
direction by the Company and the Secured Pmty to the Bank to thereafter transfer on the 
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direction of the Secured Party ail credit balances in the Blocked Accotmts and otherwise 
operate the Blocked Accounts as set forth in this Article 3. 

Section 3.6 Wire Transfers 

The Bank shall apply and credit to the applicable Blocked Account ail wire transfers directed to 
that Blocked Account in accordance with the Bank's standard procedures. 

ARTICLE4 
RECORDS AND INFORMATION 

Section 4.1 Records 

The Bank shall maintain a record of ail money, Cheques and other remittance items deposited in 
and transfers to the Blocked Accounts in accordance with the Bank's standard procedures. 

Section 4.2 Provision of Information 

The Bank shall provide to the Company and, upon request by the Secured Pa1iy, the Company 
shall provicle to the Secured Party, at the Company's expense, monthly statements summarizing 
the daily activity in each Blocked Account. The Banlc shall also provicle to the Secured Party, at 
the Company's expense, such other information compilee! by the Bank with respect to the 
activity, on a daily, weekly or monthly basis, in or with respect to each Blocked Account as the 
Secured Pmiy may reasonably request in writing from time to time. The Compm1y hereby 
authorizes the Bank to release information as contemplated herein and waives any right to 
confidentiality in respect of any information released by the Bank to the Secured Pmiy pm·suant 
to this Section 4.2. 

ARTICLES 
FEES, EXPENSES, CHARGEBACKS AND INDEMNITY 

Section 5.1 Waivcr of Bank's Rights 

Except as expressly provided in this Agreement, the Bank waives and agrees not to assert, claim 
or endeavour to exercise any right of deduction, set-off, pledge or other right to claim with 
respect to the Blocked Accounts, or the funds therein. 

Section 5.2 Company's Fee Obligations 

The Company hereby agrees that it is responsible for ali normal and customary fees and 
ex penses established by the Bank from time to time for the establishment and operation of this 
Agreement and the Blocked Accounts (ail such amounts, the "fees and expenses"). If any of the 
fees and expenses are not paie! by the Company when due, the Bank shall be entitled to 
automatically debit, by mechanical, electronic or manual means, any of the Blocked Accounts 
for such fees and expenses. 
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Section 5.3 Chargebacks 

Notwithstanding Section 5.1, the Banlc shall be entitled to automatically debit, by mechanical, 
electronic or manual means, any one or more of the Blocked Accounts at any time and fi·om time 
to time solely for: 

(a) the amount of any Cheque deposited in a Blocked Account after the date hereof which is 
subsequent! y returned to the Bank for any reason whatsoever; and 

(b) the amount of any required adjustments due to clerical errors or calculation errors direct] y 
related to any Blocked Account 

((a) and (b) collectively, "Chargebacks"), 

and provided, further, that if after an Activation Date the Banlc has transferred funds on deposit 
in a Blocked Account at the direction of the Secured Party in respect of which the Banl<. is 
entitled to a Chargeback, the funds in the Blocked Accounts are insufficient to cover the amount 
of the relevant Chargeback, and the Company fails to pay such amount within fifteen (15) 
Business Days of Bank's written demand therefor, the Secured Party shall pay the Bank the 
amount of the Chargeback not recoverable from the Blocked Accotmts, within ten (10) Business 
Da ys of rcccipt by the Secured Party of a statement signed by the Bank confirming the details of 
such Chargeback and the Banlc's entitlement to such Chargeback under this Section 5.3 in form 
reasonably satisfactory to the Secured Party, provided, fwiher that Bank must make such a 
demand from Secured Party within 180 days of the termination of this Agreement. 

Section 5.4 Indemnity 

The Company hereby agrees to pay, indemnify and hold harmless the Bank from and against any 
and ali loss, liability, cost, claim and out-of-pocket expense incuned by it with respect to the 
perfonnance of this Agreement by the Bank or any of the Banlc's directors, officers or 
employees, unless m·ising from its or their own violation of law, gross negligence or wilful 
misconduct. 

To the extent that Banlc is not indenmifïcd by the Company within fifteen (15) Business Days of 
demand therefor, Secured Party hereby agrees to pay, indemnify and hold harmless the Bank 
from and against any and ali Joss, liability, cost, claim and out-of-pocket expense incurred by 
Bank asselied by persons other than Bank and arising from instructions provided to Banlc by the 
Secured Party, unless m·ising from Bank's own violation of law, gross negligence or wilful 
misconduct. In no event shall Secured Party be liable for any special, indirect, consequential or 
punitive damages, or lost profits. 

Section 6.1 ·Adverse Claims 

ARTICLE6 
GENERAL PROVISIONS 

ln the event that the Bank shall receive a comi order or other statutory legal claim against any of 
the Blocked Accounts or any sums on deposit tl1erein, whether such claim shall have arisen by 

#11472134 



- 7-

tax lien, execution of judgment, statutory attachment, garnishment, levy, claim of a trustee in 
banhuptcy, debtor-in-possession, court appointed receiver, or other judicial or regulatory order 
or process ( each, a "Claim"), the Bank may, in addition to other remedies it possesses und er this 
Agreement or at law or in equity: (a) suspend disbursements from the Blocked Accounts without 
any liability until the Bank shall have received an appropriate comi order or other assurances 
reasonably acceptable to the Banlc establishing that funds may continue to be disbursed 
according to instTUctions then applicable to the Blockcd Accounts, and/or (b) intcrplead the funds 
in the Blocked Accounts in respect of the subject matter of any such Claim into comi. The 
Bank's costs, expenses and reasonable legal fees incuncd in com1ection with any such Claim 
shall be reimbursed to the Bank by the Company. Upon request, the Bank shall provide a copy 
of any such co mi order or other statutory legal claim to the Company and the Secured Patiy. 

If a bankruptcy or insolvency proceeding were commenced by or against the Company, the Banlc 
shall be entitled, without any liability, to refuse to (a) permit withdrawals or transfers from the 
Blocked Accounts or (b) accept or comply with the notice thereafter received by the Bank, until 
the Bank shall have received an appropriate comi order or other assurances reasonably 
acceptable to the Bank establishing that (i) continued withdrawals or transfers from the Blocked 
Accounts or honoring or following any instruction from the Secured Pa1iy are authorized and 
shall not violate any law, regulation, or order of any court and (ii) the Banlc shall have received 
adequate protection for its right to set off against or charge the Blocked Accounts or otherwisc be 
reimbursed for fees and expenses and Chargebacks. 

Section 6.2 Power of Attorney 

The Company constitutes and irrevocably appoints the Secured Party its true and lawful attorney, 
with full power of substitution, without limitation, to, from and after the Activation Date, 
demand, collect, receive and sue for al! amounts which may become due or payable in respect of 
any Blocked Account and execute ail withdrawal receipts or other orders for the Company, in its 
ovm name or in the Company' s name or otherwise, which the Secured Party deems necessary or 
appropriate to protect and preserve its right, title and interest in any Blocked Account and, 
otherwise, to cany out the provisions and purposes of this Agreement. 

Section 6.3 Limitation of the Bank's Liability 

The Banlc undetiakes to perform only such duties as are expressly set forth in this Agreement and 
to deal with the Blocked Accounts with the degree of skill and care that the Bank accords to ail 
accounts and funds maintained and held by iton behalf of its customers. Notwithstanding any 
other provision of this Agreement, it is agreed by the pruiies hereto that the Banl< shall not be 
liable for any action taken by it or any of its directors, officers or employees in accordance with 
this Agreement except for its or their own violation of law, gross negligence or wilful 
misconduct. In no event shall the Bank be liable for !osses or delays resulting from computer 
malfunctions or interruption of communication facilities which are beyond the Bank's control or 
fi·om other causes which ru·e beyond the Bank's control or from force majeure or for indirect, 
special or consequential damages. With respect to any instructions given or requests made by 
either of the Company or the Secured Party in connection with this Agreement, in no event shall 
the Bank be liable for any failure to comply with or satisfy the same if compliance with or 
satisfaction of the same would have resulted in or may potentially result in the Banlc 
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contravcning or failing to comply with any standard or customary banking practice in the 
inclustry or any of the Bank's usual banking practices, or any law, regulation, orcier, rule 
(inclucling, without limitation, any of the CPA Rules), or other matter or thing whatsoever having 
the force of law. The Bank may be unable to reverse, unwincl, retract, abandon or otherwise 
canc.el any instructions or actions or processes undertaken in respect of instructions given to the 
Banl<: in accordance with this Agreement once such instructions have been given to the Banlc In 
such circumstances, the Company and the Secured Party both acknowledge and agree that the 
Bank shall have no liability to either of them for any inability or failure, or for any resulting 
damages suffered thereto, to comply with a request to cancel or revoke an instruction previously 
given to the Bank by either the Company or the Securecl Palty. 

Section 6.4 Collection of Accounts 

Notwithstanding anything in this Agreement to the contrary, the Company shall remain Iiable 
uncler each Receivable to observe and perfmm ali the conditions and obligations to be observed 
and performed by it thereunder, ali in accordance with the tenns of any agreement giving rise to 
each such Receivable. None of the Secured Patty or the Bank shall have any obligation or 
liability under any Receivable (or allY agreement giving rise thereto) by reason of or arising out 
of any of this Agreement or any other agreement or the receipt by the Secured Party or the Banl<: 
of any payment relating to such Receivable nor shall the Securecl Party or the Bank be obligated 
in any manner to perform any of the obligations of the Company under or pursuant to any 
Receivable (or any agreement giving rise thereto ), to make any payment ( except as set out in the 
Credit Agreement), to make any inquiry as to the nature or the sufficiency of any payment 
receivecl by it or as to the sufficiency of any perfmmance by any party under any Receivable (or 
any agreement giving rise thereto) to present or file allY claim, to take any action to enforce any 
performance or to collect the payment of any amounts which may have been hypothecated to it, 
or in which a security intcrest may have been created in its favour, or to which it may be entitled 
at any ti me or times. 

Section 6.5 Termination 

(a) Unless tetminated in accordance with the terms of this Section 6.5, this Agreement shall 
remain in full force and effect and be binding in accorclance with and to the extent of its 
terms until the obligations of the Company to the Secured Palty under the Credit 
Agreement have been paid and performed in full and the Secured Palty has no fmther 
obligation to make any further aclvances to the Company uncler the Credit Agreement. 

(b) The Secured Patty may terminate this Agreement with written notice to the Bank and the 
Company. 

(c) The Bank may tenninate this Agreement upon providing fifteen (15) clays' prior written 
notice to the Secured Party and the Company, provided that such termination shall not be 
effective until the em·lier of (a) such time as the Secured Patty provides written 
confirmation to the Banl<: that the Company and the Sccured Pmty have entered into a 
b1ocked account agreement in substantially the form of this Agreement, or in su ch form 
as may be acceptable to the Secured Party and the Company, with a replacement bank 
satisfactory to the Company and the Secured Patty, or (b) the end of such fifteen (15) day 
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pcriod. In the event of termination of this Agreement pursuant to this Section 6.5( c ), the 
Banic shall close the Blocked Accounts concurrently with the termination of this 
Agreement, and the Company hereby irrevocably instructs the Banic to transfer all 
amounts in the Blocked Accounts to such persons and in such amotmts as the Secured 
Party may direct, and this shall be the Bani<'s sole and sufficient authority for so doing. 

(d) The obligations set f01ih in Section 5.3, Section 5.4 and Section 6.5 shall survive 
termina ti on of this Agreement. 

Section 6.6 Notices 

Except as otherwise provided herein, any notice to the Company, the Bank or the Secured Party 
under the provisions hereof shall be given by courier delivery or email transmission and if so 
given shall be deemed to have been reeeived on the date given if given between 9:00 a.m. and 
5:00 p.m. (local time at the Bran ch of Account) on a Business Day and otherwise on the first (1 st) 
Business Day after giving such notice. Each party may from time to time notify each other party 
of a change of address or email address. 

(a) Notices to the Company shall be addressed as follows: 

Impophanna Inc. 
255 Spinnaker Way, Unit 6 
Concord, ON L4K 4Jl 
Canada 

Attention: 
Telephone: 
Email address: 

Christine Mundkur 
(905) 760-0232 
cmundkur@impophanna.com 

With a copy to: 

Stikeman Elliott LLP 
1155 René-Lévesque Blvd. West 
Montreal, Quebec HJB 3V2 
Canada 

Attention: 
Telephone: 
Email: 

Gayle Noble 
(514) 397-3205 
gnoble@stikeman.com 

(b) Notices to the Bank shall be addressed as follows: 
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Attention: 
Telephone: 
Email address: 
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Enrique Gan·ido 
(416) 259-9287 
emique.garrido@td.com 

(c) Notices to the Secmed Pa1ty shall be addressed as follows: 

MidCap Financial Trust 
cio MidCap Finanical Services, LLC, as servicer 
7255 Woodmont Avenue, Suite 200 
Bethesda, Maryland 20814 
USA 

Attention: 
Telephone: 
Email address: 

Section 6.7 Governing Law 

Portfolio Management- Impopharma Transaction 
(301) 760-7600 
notices@midcapfinancial.com 

This Agreement shall be governed by, and construed and interpreted in accordance with, the laws 
of the Province of Ontario and the laws of Canada applicable therein and the parties hereto 
irrcvocably attorn to the non-exclusive jurisdiction of the courts of the Province of Ontario in 
respect of ail matters pe1taining to this Agreement. 

Section 6.8 Amendments 

This Agreement may only be amencled or moclified by written instrument signecl by the pmties 
hereto. 

Section 6.9 Severability 

Any provision of this Agreement that is or becomes unenforceable shall be unenforceable to the 
extent of such unenforceability without invaliclating the rcmaining provisions hereof. To the 
extent permittecl by applicable law, each of the parties hereby waives any provision of law that 
renclers any provision hereof unenforceable in any respect. 

Section 6.10 Authorization 

For the pm-poses of this Agreement; any attorney, officer, employee or agent of the Securecl 
Pmty shall be authorized to act m1d to give instructions and notice on behalf of the Securecl Pmty 
hereuncler and any attonîey, officer, manager or agent of the Bank shall be authorized to act and 
give instructions and notice on behalf of the Bank hereunder. 

Section 6.11 Remedies Cumulative 

The rights enumerated in this Agreement are in addition to and not in substitution for any other 
rights of the Secured Pm:ty pursuanl lo any security held by the Secured Pmty and except as 
otherwise contemplated in this Agreement, nothing in this Agreement is to be interpreted as 
restricting the rights of the Secured Party pursuant to any security held by the Secured Pmty. 
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Section 6.12 Further Assurances 

The parties shall at ali times do, execute, aclmowledge and deliver such acts, decds and 
agreements as may be reasonably necessary or desirable to give effect to the terms of this 
Agreement. 

Section 6.13 No Fiduciary Obligations 

Nothing in this Agreement shall constitute any parly lo this Agreement a fiduciary in relation to 
any other party to this Agreement. 

Section 6.14 Succcssors and Assigns 

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their 
respective successors and assigns; provided that this Agreement may not be assigned by the 
Company without the prior written consent of the Bank Secured Party may assign this 
Agreement upon prior written notice to Bank; provided, that such assignee must assume in 
writing or by operation of law ail of Secured Pmty's obligations under this Agreement and that 
such assignee is not an entity that the Bank is prohibited to deal with. 

Section 6.15 Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed an original, but 
aU ofwhich together shall constitute one and the same instrument. 

Section 6.16 Electronic Execution 

Any party may deliver an executed signature page to this Agreement by electronic transmission 
and such delivery will be as effective as delivery of a manually executed copy of the Agreement 
by su ch party. 

[SIGNATURE PAGE .FOLLOWSJ 
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The parties have executed this Agreement as of the date first written above. 

THE TORONTO-D,. MINION BANK 
1 

/ 
1 

/ 
! 

By: 

Name: ,:Enrique ~ rido 

1 t Titl/ Accotmt anager 
/ 

i 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., its 
investment manager 

By: Apollo Capital Management GP, LLC, its 
general pa1tner 

By: 

Name: Maurice Amsellem 

Title: Authorized Signatory 

IMPOPHARMA INC. 

By: 

Title: 

[Signature page-- TD Canada Blocked Accounts Agreement] 



The parties have executed this Agreement as of the date first written above. 

THE TORONTO-DOMINION BANK 

By: 

Title: 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., its 
investment manager 

By: Apollo Capital Management GP, LLC, its 
general partner 

By: 

Title: Authorized Signatory 

L.'VIPOPHARMA INC. 

By: 

Name: 

Title: 

[Signature page - TD Canada Blocked Accounts Agreement) 



The parties have executed this Agreement as of the date frrst written above. 

THE TORONTO-DOMINION BANK 

By: 

Name: 

Title: 

MIDCAP FINANCIAL TRUST 

By: Apollo Çapital Management, L.P., its 
investment manager 

By: Apollo Çapital Management GP, LLC, its 
general partner 

By: 

Name: Michael Levin 

Title: Authorized Signatory 

IMPOPHARMA INC. 

By: ~ 
Name: 

Vien Brewster 
Title: Vice President, Finance and Secretary 

[Signature page- TD Canada Blocked Accounts Agreement] 



SCHEDULEA 
ACTIVATION NOTICE 

To: The Toronto-Dominion Banlc (the "Bank") 

Re: Blocked Accounts Agreement, dated July _8_, 2016 among Impopharma Inc. (the 
"Company"), MidCap Financial Trust (the "Secured Party") and the Bank (as amended, 
restated, supplemented or otherwise modified fi·01n time to time, the "Blocked Accounts 
Agt·eem en t"). 

Terms with initial capitalletters in this notice and not otherwise defined herein shall have the 
meanings given to them in the Blocked Accounts Agreement. 

The Secured Pmty hereby notifies the Banlc that, pursuant to A1ticle 3 of the Blocked Accounts 
Agreement, conunencing on the Activation Date, the Secured Pmty shall have access to the 
Company's Web Business Banking Wire Payments Service with the Bank and shall be entitled to 
initiate wire payments from the Blocked Accounts and to any other rights of access to the 
Bloclœd Accounts as provided in Atticle 3 of the Blocked Accounts Agreement. 

Dated •, 20•. 

#11472134 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., its 
investment manager 

By: Apollo Capital Management GP, LLC, its 
general partner 

By: 

Title: Authorized Signatory 



TO: 

SCIŒDULE C 
CONSENT TO RECEI\'ER 

Royal Uank of Canada ("Mid Cap") 

ANDTO: MidCap's solicitors, DLA Piper (Canada) LLP 

IMPOPHARMA lNC. (the ''Debtor'') hereby consents to: (i) the immediate 

app<'Întrncnt by Mid Cap or a priva tc rcceivcr or rcccivcr and manager in respect of' the Dcbtor's 

assc1.s. pm pert y and undcrtaking and any and ali of the Debtor's books and records (collcctively. 

th~ ··Assl'ts"): andl<>r 1 ii l tiH: immediate appointmclll by C\1urt order of' an interim n.:cei\l.:r. 

n:et: \'L'l'()!' re<.:eÎVCI' and !11<111Hgcr of' the 1\S~l:lS pllrSUalll to SUbSl:~lions 47( 1) and 2.'1:\( 1) tli' lht: 

Bmt,(mpi(V and lnsolvency ,.let and section 101 of the C'ourts o(.!usricc Act. 

DATFJ) this.25 day orJuly, 201 S 

IlVIPOPHARMA INC. 

By: kt{ f/td/çf-l-
Namc: V'~'' i.?,n::~Stc·<
Titlc: c:ço 

1 ha\'c aurlwrily ro bind the curpuratiun 



SCHEDULE D 
CASHFLOW PROJECTION 



lmpopharma lnc. (the "Company") 
Projected Statement of Cash Flow under a Notice of Intention to file a proposai ("NOl") filing 
Forthe period between July 21 to September 28, 2018 
(ln U.S. Dollars) 

Receipts 
Receipts 
SR&ED 
HST Receivable 
Other 

T ota! Receîpts 

Disbursements 
Payroll & Benefits 
Insu rance 
Labortory costs 
Lease payment 
Rent 
SG&A 
Uti!ities 
Professional fees 
Development costs- Al buterai 
Development costs- lpratropium 
Development costs- Sumatriptan 
Loan payment 
Capital expenditures 
Retention bonus 

Total Disbursments 

Net Cash Flow 

Bank Balance 
Opening 
Net Cash Flow 

Ending Bank Balance 

Notes: 

Notes 

1 

2. 4 

Week endlng: 
27-Jul-18 3-Aug-18 

93,025 22,061 

12.231 991 
3,925 

11,386 
637 6,136 

3,011 
88,462 17,521 
68.078 1.730 

11.992 
1.726 12.088 

1.825,000 

2,092,170 87.831 

(2,092,170) (87,831) 

2,971,567 879,397 
(2,092, 170) (87,831) 

879,397 791,566 

1. Excludes the potential sale of Sumatriptan to the Company's partner. 

10-Aug-18 17-Aug-18 

5,821 53,954 

408 

2,836 1.587 
1,243 

17,521 17.521 
27,534 2,820 

1,525 

55,237 77,534 

(55.237) (77,534) 

791.566 736,329 
(55,237) (77,534) 
736,329 658,795 

24-Aug-18 31-Aug-18 

150 54,300 
17,308 

8,782 

5,057 1,341 
138 2,692 

17,521 13,675 
50 17,150 

7,000 

8,345 

47,043 106.466 

(47,043) (106,466) 

658,795 611,752 
(47,043) (106,466) 
611,752 505,286 

2. The company has receîved confirmation that the SR&ED daim will be paîd as filed. Once recelved, the funds will be paid to the tender. 
3. Cost disbursements are based on a reduced levet of operations (i.e. reduced staffing, reduced devetopment costs etc.). 

7-Sep-18 14-Sep-18 

769,231 
25.000 

25,000 769,231 

22,061 59,775 
7,692 

7,500 
3,925 

11,386 
1.777 1.000 

477 
17,521 17,521 

5,000 

769.231 

64,363 860,504 

(39,363) (91,273) 

505,286 465,923 
(39,363) (91,273) 

465,923 374,650 

4. An initial payment of $1.825.000 is comprised of (1) toan repayment of $1.750,000 {2) forbearance fee of $55,000 and (3) professiona! fee reimbursment of S20,000 (estimate). 

DRAFT 

21-Sep-18 28-Sep-18 Total 

769,231 
25.000 

794,231 

54.450 365,596 
25,000 

835 5,000 35.746 
7,850 

22,773 
2,535 3,299 26,205 

766 2,446 10,774 
17,521 17,521 242,308 

122,363 
11,992 
22.339 

2,594,231 
8,345 

267,998 267,998 
21,657 350.714 3,763,518 

(21,657) (350.714) (2,969,288) 

374,650 352,993 2,971,567 
(21,657) (350,714) (2,969.288) 
352,993 2.279 2.279 



This is Exhibit "E" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26 day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 



Execution Version 

CREDIT AND SECURITY AGREEMENT 

THIS CREDIT AND SECURITY AGREEMENT (this "Agreement"), dated as of July 8, 2016 (the 
"Ciosing Date") by and among MIDCAP FINANCIAL TRUST, a Delaware statutory trust ("MidCap") as 
administrative agent, the Lenders listed on the Credit Facility Schedule attached hereto and otherwise party hereto 
from time to time (each a "Lender", and collectively the "Lenders"), and IMPOPHARMA INC., a corporation 
validly existing under the Business Corporations Act (Ontario) ("Impopharma"), IMPOPHARMA US, INC. a 
Delaware corporation and the other entities shown as signatories hereto as a Borrower, provides the tem1s on which 
Lenders agree to !end to Borrower and Borrower shall repay the Lenders. The parties agree as follows: 

1. ACCOUNTING AND OTHER TERMS 

Accounting terms not defined in this Agreement shall be construed in accordance with GAAP. 
Calculations and determinations must be made in accordance with GAAP. Capitalized !enns not otherwise defined 
in this Agreement shall have the meanings set forth in Section 15. Ali other tenns contained in this Agreement, 
unless otherwise indicated, shali have the meaning provided by the Code to the extent such tenns are defined 
therein. Ali headings numbered without a decimal point are herein referred to as "Articles," and ali paragraphs 
numbered with a decimal point (and ali subparagraphs or subsections thereof) are herein referred to as "Sections." 

2. CREDIT FACILITIES AND TERMS 

2.1 Promise to Pa y. Borrower hereby unconditionally promises to pay to each Lender in accordance 
with each Lender's respective Pro Rata Share of each Credit Facility, the outstanding principal amount of ali Credit 
Extensions made by the Lenders under such Credit Facility and accrued and unpaid interest thereon and any other 
amounts due hereunder as and when due in accordance with this Agreement. 

2.2 Credit Facilities. Subject to the terms and conditions hereof, each Lender, severally, but not 
jointly, agrees to make available to Borrower Credit Extensions in respect of each Credit Facility set forth opposite 
such Lender's name on the Credit Facility Schedule, in each case not to exceed such Lender's commitment as 
identified on the Credit Facility Schedule (such commitment of each Lender, as it may be amended to reflect 
assignments made in accordance with this Agreement or tem1inated or reduced in accordance with this Agreement, 
its "Applicable Commitment", and the aggregate of ali such commitments of ali Lenders, the "Applicable 
Commitments"). 

2.3 Credit Facilities. 

(a) Nature of Credit Facility; Credit Extension Requests. Credit Extensions in respect of a 
Credit Facility may be requested by Borrower during the Draw Period for such Credit Facility. For any Credit 
Extension requested under a Credit Facility (other than a Credit Extension on the Closing Date), Agent must 
receive the completed Credit Extension Form by 12:00 noon (New York time) fifteen (15) Business Days prior to 
the date the Credit Extension is to be funded. To the extent any Credit Facility proceeds are repaid for any reason, 
whether voluntarily or involuntarily (including repayments from insurance or condemnation proceeds), Agent and 
the Lenders shali have no obligation to re-ad vance such sums to Borrower. 

(b) Principal Payments. Principal payable on account of a Credit Facility shall be payable 
by Borrower to Agent, for the account of the applicable Lenders in accordance with their respective Pro Rata 
Shares, immediately upon the earliest of (i) the date(s) set forth in the Amortization Schedule for such Credit 
Facility (or if no such Amortization Schedule is attached, then upon Agent's demand for payment), or (ii) the 
Maturity Date. Except as this Agreement may specificaliy provide otherwise, ali prepayments of Credit 
Extensions under the Credit Facilities shali be applied by Agent to the applicable Credit Facility in inverse order 
of maturity. The monthly payments required under the Amortization Schedule shali continue in the same amount 
(for so long as the applicable Credit Facility shali remain outstanding) notwithstanding any partial prepayment, 
whether mandatory or optional, of the applicable Credit Facility. 

MidCap 1 lmpopharma 1 Credit and Security Agreement 
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(c) Mandatory Prepayment. If a Credit Facility is accelerated following the occurrence of 
an Event ofDefault, Borrower shall immediately pa y to Agent, for paYJnent to each Lender in accordance with its 
respective Pro Rata Share, an amount equal to the sum of: (i) ali outstanding principal of the Credit Facility and 
ali other Obligations, plus accrued and unpaid interest thereon, (ii) any fees payable under the Fee Letters by 
reason of such prepaYJllent, (iii) the Applicable PrepaYJllent Fee as specified in the Credit Facility Schedule for the 
Credit Facility being prepaid, and (iv) ali other sums that shall have become due and payable, including Protective 
Advances. Additionally, at the election of Agent, Borrower shall prepay the Credit Facilities (to be allocated pro 
rata among the outstanding Credit Extensions under ali Credit Facilities) in the following amotmts: (A) on the 
date on which any Credit Party (or Agent as Joss payee or assignee) receives any casualty proceeds in excess of 
Twenty-Five Thousand Dollars ($25,000) for persona! property, or in excess ofFifty Thousand Dollars ($50,000) 
for real property, in respect of assets upon which Agent maintained a Lien, an amount equal to one hundred 
percent (1 00%) of such proceeds (net of out-of-pocket expenses and, in the case of persona! property, repaYJllent 
of any permitted purchase money debt encumbering the persona! property that suffered such casualty), or such 
lesser portion of such proceeds as Agent shall elect to apply to the Obligations; and (B) upon receipt by any 
Credit Party of the proceeds of any asset disposition of persona! property not made in the Ordinary Course of 
Business (other than transfers permitted by Section 7.1) an amount equal to one hundred percent (lOO%) of the net 
cash proceeds of such asset disposition (net of out-of-pocket expenses and repaYJnent of any permitted purchase 
money debt encumbering such asset), or such lesser portion as Agent shall e!ect to apply to the Obligations. 
Notwithstanding the foregoing and without limiting the provisions of Section 7.1, (a) so long as no Default or 
Event of Default has occurred and is continuing, Borrower shall have the option of applying the proceeds of any 
casualty policy or asset disposition, in each case up to Five Hundred Thousand Dollars ($500,000) in the 
aggregate, with respect to any property Joss or disposition, as applicable, in any one year, toward the replacement 
or repair of destroyed, damaged or disposed property; provided that any such replaced or repaired property (x) 
shall be of greater, equal, or like value as the replaced or repaired Collateral and (y) shall be deemed Collateral in 
which Agent and the Lenders have been granted a first priority security interest, and (b) a ft er the occurrence and 
during the continuance of a Default or Event of Default, ali proceeds payable under such casualty policy or 
disposition, as applicable, shall, at the option of Agent, be payable to Agent, for the ratable benefit of the Lenders, 
on account of the Obligations. 

(d) Permitted Preoavment. Except as provided below, Borrower shall have no right to 
prepay the Credit Extensions made in respect of a Credit Facility. After the Closed Period, if any, for the 
applicable Credit Facility as specified in the Credit Facility Schedule therefor, Borrower shall have the option to 
prepay the Prepayable Amount (as defined below) of such Credit Facility advanced by the Lenders under this 
Agreement, provided Borrower (i) provides written notice to Agent and each Lender of its election to prepay the 
Prepayable Amount at !east thirty (30) days prior to such prepaYJnent, and (ii) pays to Agent, for paYJllent to each 
applicable Lender in accordance with its respective Pro Rata Share, on the date of such prepaYJnent, an amount 
equal to the sum of (A) the Prepayable Amount, plus accrued interesl thereon, (B) any fees payable un der the Fee 
Letters by reason of such prepaYJllent, (C) the Applicable PrepaYJnent Fee as specified in the Credit Facility 
Schedule for the Credit Facility being prepaid, and (D) ali Protective Advances. The term "Prepayable Amount" 
means ali, but not Jess than ali, of the Credit Extensions and ali other Obligations under ali Credit Facilities. 

2.4 Reserved. 

2.5 Reserved. 

2.6 Interest and Payments: Administration. 

(a) Interest: Computation of Interest. Each Credit Extension shall bear interest on the 
outstanding principal amount thereof from the date wh en made un til paid in full at a rate per annum equal to the 
Applicable Interest Rate. Each Lender may, upon the failure of Borrower to pa y any fees or interest as required 
herein, capitalize such interest and fees and begin to accrue interest thereon until paid in full, which such interest 
shall be at a rate per annum equal to the Applicable Interest Rate unless and un til the Default Rate shall otherwise 
apply. Ali other Obligations shall bear interest on the outstanding amount thereof from the date they first become 
payable by Borrower under the Financing Documents until paid in full at a rate per annum equal to the Applicable 
Interest Rate unless and until the Default Rate shall otherwise apply. Interest on the Credit Extensions and ali fees 
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payable un der the Financing Documents shaH be computed on the basis of a 360-day year and the actual number 
of da ys elapsed in the period during which such interest accrues. In computing interest on any Credit Extension or 
other advance, the date of the making of such Credit Extension or advance shall be included and the date of 
paYJnent shall be excluded; provided, however, that if any Credit Extension or advance is repaid on the same day 
on which it is made, such day shall be included in computing interest on such Credit Extension or advance. As of 
each Applicable Interest Rate Determination Date, Agent shaH determine (which detennination shaH, absent 
manifest error in calculation, be final, conclusive and binding upon ali parties) the interest rate that shaH apply to 
the Credit Extensions. 

(b) Default Rate. Upon the election of Agent following the occurrence and during the 
continuance of an Event ofDefault, Obligations shali bear interest at a rate per annum which is five hundred basis 
points (5.00%) above the rate that is otherwise applicable thereto (the "Default Rate"). PaYJnent or acceptance of 
the increased interest rate provided in this subsection is not a pennitted alternative to timely paYJ11ent and shali not 
constitute a waiver of any Event of Default or otherwise prejudice or limit any rights or remedies of Agent or the 
Lenders. 

(c) Payments Generaliy. Except as otherwise provided in this Agreement, including 
pursuant to Section 2.6(c), or as otherwise directed by Agent, ali paYJ11ents in respect of the Obligations shaH be 
made to Agent for the account of the applicable Lenders in accordance with their Pro Rata Share. Payments of 
principal and interest in respect of each Credit Facility shall be made to each applicable Lender identified on the 
applicable Credit Facility Schedule. Ali Obligations are payable upon demand of Agent in the absence of any 
other due date specified herein. Ali fees payable under the Financing Documents shaH be deemed non-refundable 
as of the date paid. Any payment required to be made to Agent or a Lender un der this Agreement may be made 
by debit or automated clearing house paYJnent initiated by Agent or such Lender from any ofBorrower's deposit 
accounts, including the Designated Funding Account, and Borrower hereby authorizes Agent and each Lender to 
debit any such accounts for any amounts Borrower owes hereunder when due. Without limiting the foregoing, 
Borrower shall tender to Agent and the Lenders any authorization fonns as Agent or any Lender may require to 
implement such debit or automated clearing house paYJ11ent. These debits or automated clearing house paYJ11ents 
shaH not constitute a set-off. Pa)'lnents of principal and/or interest received after 12:00 noon New York time are 
considered received at the opening of business on the next Business Day. When a paYJnent is due on a day that is 
not a Business Day, the payment is due the next Business Day and additional fees or interest, as applicable, shall 
continue to accrue until paid. Ali payments to be made by Borrower under any Financing Document shaH be made 
without set-off, recoupment or counterclaim, in lawful money of the United States and in immediately available 
funds. The balance of the Obligations, as recorded in Agent's books and records at any time, shaH be conclusive 
and binding evidence of the amounts due and owing to Agent and the Lenders by each Borrower absent manifest 
error; provided, however, that any failure to so record or any error in so recording shaH not limit or otherwise 
affect any Borrower's duty to pay ali amounts owing hereunder or under any Financing Document. Agent shaH 
provide Borrower with a monthly statement regarding the Credit Extensions (but neither Agent nor any Lender 
shall have any liability in respect of any failure by Agent to provide any such statement). Unless Borrower 
notifies Agent of any objection to any such statement (specifically describing the basis for such objection) within 
ninety (90) da ys after the date of receipt thereof, it shall be deemed final, binding and conclusive upon Borrower 
in ali respects asto ali matters reflected therein. 

(d) Interest Pavments; Maturity Date. Commencing on the first (1 ") PaYJ11ent Date 
following the funding of a Credit Extension, and continuing on the PaYJ11ent Date of each successive month 
thereafter through and including the Maturity Date, Borrower shall make monthly payments of interest, in arrears, 
calculated as set forth in this Section 2.6. Ali unpaid principal and accrued interest is due and payable in fi.tll on 
the Maturity Date or any earlier date specified herein. If the Obligations are not paid in full on or before the 
Maturity Date, ali interest thereafter accruing shaH be payable immediately upon accrual. 

(e) Fees. Borrower shall pay, as and when due and payable under the terms of the Fee 
Letters, to Agent and each Lender, as applicable, for their own accounts and not for the benefit of any other 
Lenders, the fees set forth in the Fee Letters. 
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(f) Protective Advances. Borrower shall pa y to Agent for the account of the Lenders ali 
Protective Advances (including reasonable attorneys' fees and expenses for documentation and negotiation of this 
Agreement, the other Financing Documents and the Warrants) when due under any Financing Document (and in 
the absence of any other due date specified herein, such Protective Ad van ces shall be due upon demand). 

(g) Maximum Lawful Rate. In no event shall the interest charged hereunder with respect 
to the Obligations exceed the maximum amount permitted under the Laws of the State of Maryland. 
Notwithstanding anything to the contrary in any Financing Document, if at any ti me the rate of interest payable 
hereunder (the "Stated Rate") would exceed the highest rate of interest permitted under any applicable Law to be 
charged (the "Maximum Lawful Rate"), then for so long as the Maximum Lawful Rate would be so exceeded, 
the rate of interest payable shall be equal to the Maximum Lawful Rate; provided, however, that if at any time 
thereafter the Stated Rate is Jess than the Maximum Lawful Rate, Borrower shall, to the extent permitted by Law, 
continue to pay interest at the Maximum Lawful Rate until such time as the total interest received is equal to the 
total interest which would have been received had the Stated Rate been (but for the operation of this provision) the 
interest rate payable. Thereafter, the interest rate payable shall be the Stated Rate unless and un til the Stated Rate 
again would exceed the Maximum Lawful Rate, in which event this provision shall again apply. ln no event shall 
the total interest received by any Lender exceed the amount which it could lawfully have received, had the interest 
been calculated for the full tenu hereof at the Maximum Lawful Rate. If, notwithstanding the prior sentence, any 
Lender has received interest hereunder in excess of the Maximum Lawful Rate, such excess amount shall be 
applied to the reduction of the principal balance of such Lender's Credit Extensions orto other amounts (other 
than interest) payable hereunder, and if no such Credit Extensions or other amounts are then outstanding, such 
excess or part thereof remaining shall be paid to Borrower. ln computing interest payable with reference to the 
Maximum Lawful Rate applicable to any Lender, such interest shall be calculated at a daily rate equal to the 
Maximum Lawful Rate divided by the number of da ys in the year in which such calculation is made. 

(h) Taxes; Additional Costs. 

(i) Any and ali payments by or on account of any obligation of Borrower hereunder 
shall be made without deduction or withholding for any Taxes, except as required by applicable law. For purposes 
of this Section 2.6(h), the tenu "applicable law" shall include FATCA. If any applicable law (as determined in the 
good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from 
any such pa)'luent by a Withholding Agent, then Withholding Agent shall make such deduction or withholding and 
shall timely pa y the full amount deducted or withheld to the relevant Governmental Authority in accordance with 
applicable law and, if such Tax is an Indemnified Tax, then the sum payable by Borrower shall be increased as 
necessary so that after such deduction or withholding has been made (including such deductions and withholdings 
applicable to additional sums payable under this Section 2.6(h)) the applicable Recipient receives an amount equal 
to the sum it would have received had no such deduction or withholding been made. 

(ii) Borrower shall timely pa y to the relevant Governmental Authority in accordance 
with applicable law, or at the option of the Agent timely reimburse it for the payment of, any Other Taxes. 

(iii) Borrower shall indemnifY each Recipient, within 10 days after demand therefor, 
for the full amount of any lndemnified Taxes (including lndemnified Taxes imposed or asserted on or attributable to 
amounts payable un der this Section 2.6(h)) payable or paid by such Recipient or required to be withheld or deducted 
from a pa)'luent to such Recipient and any expenses arising therefrom or with respect thereto, whether or not such 
Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A 
certificate as to the amount of such payment or liability delivered to Borrower by a Lender (with a copy to Agent), 
or by the Agent on its own behalf or on behalf of a Lender, shall be conclusive absent mani fest error. 

(iv) Each Lender shall severally indemnify the Agent, within 10 days after demand 
therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent that Borrower has not 
already indemnified the Agent for such Indemnified Taxes and without limiting the obligation of Borrower to do 
so), (ii) any Taxes attributable to such Lender's failure to comply with the provisions of Section 13.1(c) relating to 
the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that 
are payable or paid by the Agent in connection with this Agreement or any Obligation, and any reasonable expenses 
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arising therefrom or with respect thereto, wh ether or not such Taxes were correctly or legal! y imposed or asserted by 
the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any 
Lender by the Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set off 
and apply any and al! amounts at any ti me owing to su ch Lender pursuant to this Agreement or otherwise payable by 
the Agent to the Lender from any other source against any amount due to Agent un der this paragraph (iv). 

(v) As soon as practicable after any payment of Taxes by Borrower to a 
Governmental Authority pursuant to this Section 2.6(h), Borrower shall deliver to Agent the original or a copy of a 
receipt issued by such Governmental Authority evidencing such pàyment, a copy of the retum reporting such 
payment or other evidence of such pa)'lnent reasonably satisfactory to Agent. 

(vi) Any Lender that is entitled to an exemption from or reduction of withholding 
Tax with respect to pa)'lnents made in connection with this Agreement or any Obligation shall deliver to Borrower 
and the Agent, at the time or times reasonably requested by Borrower or the Agent, such properly completed and 
executed documentation reasonably requested by Borrower or the Agent as will permit such payments to be made 
without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by 
Borrower or the Agent, shall deliver such other documentation prescribed by applicable law or reasonably requested 
by Borrower or the Agent as will enable Borrower or the Agent to determine whether or not such Lender is subject 
to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the 
preceding two sentences, the completion, execution and submission of such documentation (other than such 
documentation set forth in Section 2.6(h)(vii)(A), (vii)(B) and (vii)(D) below) shall not be required if in the Lender's 
reasonable judgment such completion, execution or submission would subject such Lender to any material 
unreimbursed cost or ex pense or would materially prejudice the legal or commercial position of such Lender. 

(vii) Without limiting the generality of the foregoing, 

(A) any Lender that is a U.S. Persan shall deliver to Agent on or prior to the 
date on which such Lender becomes a Lender under this Agreement (and from time to time thereafter upon the 
reasonable request of Borrower or the Agent), executed copies of IRS Form W-9 certifying that such Lender is 
exempt from U.S. federal backup withholding tax; 

(8) any Foreign Lender shaH, to the extent it is legally entitled to do so, 
deliver to Agent (in such number of copies as shaH be requested by the recipient) on or prior to the date on which 
such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable 
request ofBorrower or the Agent), whichever of the following is applicable: 

(!) in the case of a Foreign Lender claiming the benefits of an 
income tax treaty to which the United States is a party (x) with respect to payments ofinterest under this Agreement 
or any Financing Document, executed copies of IRS Form W-8BEN-E or W-8BEN, as applicable, establishing an 
exemption from, or reduction of, U.S. federal withholding Tax pursuant to the "interest" article of such tax treaty 
and (y) with respect to any other applicable payments under this Agreement or any other Financing Document, IRS 
Form W-8BEN-E or W-8BEN, as applicable, establishing an exemption from, or reduction of, U.S. federal 
withholding Tax pursuant to the "business profits" or "other in come" article of such tax treaty; 

(2) executed copies of!RS Form W-8ECI; 

(3) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section 88l(c) of the IRC, (x) executed copies of IRS Form W-8BEN-E or 
W-8BEN, as applicable and (y) a certification to the effect that such Foreign Lender is not a "bank" within the 
meaning of Section 88l(c)(3)(A) of the IRC, a "10 percent shareholder" ofBorrower within the meaning of Section 
88l(c)(3)(8) of the IRC, or a "controlled foreign corporation" described in Section 88l(c)(3)(C) of the IRC, together 
with such Other Tax Certification as Agent may reasonably request from time to time; or 

(4) to the extent a Foreign Lender is not the beneficia! owner, 
executed copies oflRS Form W-81MY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E or W-8BEN, as 
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applicable, IRS Form W-9, and/or such Other Tax Certification from each beneficiai owner as Agent may 
reasonably request, as applicable; provided that if the Foreign Lender is a partnership and one or more direct or 
indirect partners of such Foreign Lender are claiming the portfolio interest exemption, such Foreign Lender may 
provide such Other Tax Certification as may be reasonably required by Agent on behalf of each such direct and 
indirect partner; 

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, 
deliver to Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which 
such Foreign Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable 
request of Borrower or the Agent), executed copies of any other fonn prescribed by applicable law as a basis for 
claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such Other 
Tax Certification as may be prescribed by applicable law to permit Borrower or the Agent to determine the 
withholding or deduction required to be made; and 

(D) if a pa)'lnent made to a Lender under any this Agreement would be 
subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply with the 
applicable reporting requirements ofFATCA (including those contained in Section 147l(b) or 1472(b) of the IRC, 
as applicable), such Lender shall deliver to Borrower and the Agent at the time or times prescribed by law and at 
such time or times reasonably requested by Borrower or the Agent such documentation prescribed by applicable law 
(including as prescribed by Section 147l(b)(3)(C)(i) of the IRC) and such Other Tax Certification reasonably 
requested by Borrower or the Agent as may be necessary for Borrower and the Agent to comply with their 
obligations under FATCA and to determine that such Lender has complied with such Lender's obligations under 
FATCA or to determine the amount to deduct and withhold from such pa)'lnent. Sol ely for purposes of this clause 
(D), "FATCA" shall in elude any amendments made to FATCA after the date of this Agreement. 

Each Lender agrees that if any form or certification it previously delivered pursuant to this Section 
2.6(h)(vi) or (vii) expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification 
or prompt! y notify Borrower and the Agent in writing of its legal inability to do so. 

(viii) If any party determines, in its sole discretion exercised in good faith, th at it has 
received a refund of any Taxes as to which it has been indemnified pursuant to this Section 2.6(h) (including by the 
pa)'lnent of additional amounts pursuant to this Section 2.6(h)), it shall pay to the indemnifying party an amount 
equal to such refund (but only to the extent of indemnity pa)'lllents made under this Section with respect to the 
Taxes giving rise to such refund), net of ali out-of-pocket expenses (including Taxes) ofsuch indemnified party and 
without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund). 
Such indemnifying party, upon the request of such indemnified party, shaH repay to such indemnified party the 
amount paid over pursuant to this Section 2.6(h) (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) in the event that such indemnified party is required to repay such refi.md to such 
Governmental Authority. Notwithstanding anything to the contrary in this Section 2.6(h), in no event will the 
indemnified party be required to pay any amount to an indemnifying party pursuant to this Section 2.6(h) the 
pa)'lnent ofwhich would place the indemnified party in a less favorable net after-Tax position than the indemnified 
party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, 
withheld or otherwise imposed and the indemnification pa)'lnents or additional amounts with respect to such Tax 
had never been paid. This paragraph shall not be construed to require any indemnified party to make available its 
Tax returns (or any other information relating toits Taxes that it deems confidential) to the indemnifying party or 
any other Persan. 

(ix) If any Lender shall detern1ine in its commercially reasonable judgment that the 
adoption or taking effect of, or any change in, any applicable Law regarding capital adequacy, in each instance, after 
the Closing Date, or any change after the Closing Date in the interpretation, administration or application thereofby 
any Govemmental Authority, central bank or comparable agency charged with the interpretation, administration or 
application thereof, or the compliance by any Lender or any Persan controlling such Lender with any request, 
guideline or directive regarding capital adequacy (whether or not having the force of law) of any such Governmental 
Authority, central bank or comparable agency adopted or otherwise taking effect after the Closing Date, has or 
would have the effect of reducing the rate of return on such Lender's or such controlling Person's capital as a 
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consequence of such Lender's obligations hereunder to a leve! below thal which such Lender or such controlling 
Persan could have achieved but for such adoption, taking effect, change, interpretation, administration, application 
or compliance (taking into consideration such Lender's or such controlling Person's policies with respect to capital 
adequacy) then from time to time, upon written demand by such Lender (which demand shall be accompanied by a 
statement setting forth the basis for such demand and a calculation of the amount thereof in reasonable detail, a copy 
of which shall be furnished to Agent), Borrower shall prompt! y pa y to such Lender such additional amount as will 
compensate such Lender or such controlling Persan for such reduction; provided, however, that notwithstanding 
anything in this Agreement to the contrary, (A) the Dodd-Frank Wall Street Reform and Consumer Protection Act 
and ali requests, rules, guidelines or directives thereunder or issued in connection therewith and (B) ali requests, 
rules, guidelines or directives promulgated by the Bank for International Settlements, the Base! Committee on 
Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory authorities, in 
each case pursuant to Base! III, shall in each case be deemed to be a "change in applicable Law", regardless of the 
date enacted, adopted or issued. 

(x) If any Lender requires compensation un der this Section 2.6(h), or requires any 
Borrower to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender 
pursuant to this Section 2.6(h), th en, upon the written request of Borrower, such Lender shall use reasonable efforts 
to designate a different lending office for funding or booking its Credit Extensions hereunder or to assign its rights 
and obligations hereunder (subject to the tenns of this Agreement) to another ofits offices, branches or affiliates, if, 
in the judgment of such Lender, such designation or assignment (A) would eliminate or materially reduce amounts 
payable pursuant to any such subsection, as the case may be, in the future, and (B) would not subject such Lender to 
any unreimbursed cast or expense and would not otherwise be disadvantageous to such Lender (as determined in its 
sole discretion). Borrower hereby agrees to pay ali reasonable costs and expenses incurred by any Lender in 
connection with any such designation or assignment. 

(xi) Each party's obligations under this Section 2.6(h) shall survive the resignation 
or replacement of the Agent or any assignment of rights by, or the replacement of, a Lender, and the repayment, 
satisfaction or discharge of ali Obligations hereunder. 

(i) Administrative Fees and Charges. 

(i) Borrower shall pa y to Agent, for its own account and not for the bene fit of any 
other Lenders, ali reasonable fees and expenses in connection with audits and inspections of the books and records 
of the Credit Parties, audits, valuations or appraisals of the Collateral, audits of Borrower's compliance with 
applicable Laws and such other matters as Agent shall deem reasonably appropriate, which shall be due and payable 
on the first Business Day of the mon th following the date of issuance by Agent of a written request for payment 
thereof to any Borrower; provided, that, as long as no Event of Default has occurred within the preceding twelve 
(12) months, Agent shall be entitled to such reimbursement for no more than one audit and inspection per calendar 
year. 

(ii) Ifpayments of principal or interest due on the Obligations, or any other amounts 
due hereunder or under the other Financing Documents, are not timely made and remain overdue for a period of five 
(5) days, Borrower, without notice or demand by Agent, promptly shall pay to Agent, for its own account and not 
for the benefit of any other Lenders, as additional compensation to Agent in administering the Obligations, an 
amounl equal to five percent (5.0%) of each delinquent pay:Inent. 

(j) Canadian Limitations. 

(i) For the purposes of the Interest Act (Canada) and disclosure thereunder, 
whenever any interest or any fee to be paid hereunder or in connection herewith is to be calculated on the basis of a 
360-day or 365-day year, the yearly rate of interest to which the rate used in such calculation is equivalent is the rate 
so used multiplied by the actual number of da ys in the calendar year in which the same is lo be ascertained and 
divided by 360 or 365, as applicable. The rates of interest un der this Agreement are nominal rates, and not effective 
rates or yields. The principle of deemed reinvestment of interest does not apply to any interesl calculation un der this 
Agreement. 

MidCap 1 lmpopharma 1 Credit and Sccurity Agreement 
1\DC - 036639/000028 - 8236996 

7 



(ii) Notwithstanding the foregoing, if(i) a Security Document creates a mortgage on 
real property or a hypothec on immovables of a Credit Party or (ii) the rate provided for in Section 2.6(b) is 
otherwise determined to be unenforceable against a Credit Party, then, in either case, the Credit Party shall pay 
interest at a rate per annum equal to the rate otherwise applicable to such Credit Extensions or, in the case of any 
amount not constituting principal or interest on a Credit Extension, at a rate equal to the Applicable lnterest Rate, 
provided that, without limiting the effect of this Section 2.6U)(ii), nothing in Section 2.6(j)(ii) shall preclude the 
operation of Section 2.6(b) in respect of a Credit Party where (A) a Security Document that crea tes a mortgage on 
real property or a hypothec on immovables of a Credit Party also creates a Lien on other property and assets of su ch 
Credit Party; or (B) the principal of or interest on any Credit Extension or any fee or other amount payable by such 
Credit Party hereunder is also secured by a Lien other than a mortgage on real property or a hypothec on 
immovables. 

(iii) If any provision of this Agreement would oblige a Canadian Credit Party to 
make any payment of interest or other amount payable to any Lender in an amount or calculated at a rate which 
would be prohibited by law or would result in a receipt by that Lender of "interest" at a "criminal rate" (as such 
tenus are construed under the Criminal Code (Canada)), then, notwithstanding such provision, such amount or rate 
shall be deemed to have been adjusted with retroactive effect to the maximum amount or rate ofinterest, as the case 
may be, as would not be so prohibited by applicable law or so result in a receipt by that Lender of "interest" at a 
"cri minai rate", such adjustment to be effected, to the extent necessary (but on! y to the extent necessary), as follows: 

(A) first, by reducing the amount or rate of interest; and 

(B) thereafter, by reducing any fees, commissions, costs, expenses, 
premiums and other amounts required to be paid which would constitute interest for purposes of section 347 of the 
Criminal Code (Canada). 

2.7 Secured Promissory Notes. At the election of any Lender made as to each Credit Facility for 
which it has made Credit Extensions, each Credit Facility shall be evidenced by one or more secured promissory 
notes in form and substance satisfactory to Agent and the Lenders (each a "Secured Promissory Note"). Upon 
receipt of an affidavit of an officer of a Lender as to the loss, theft, destruction, or mutilation of its Secured 
Promissory Note, Borrower shaH issue, in lieu thereof, a replacement Secured Promissory Note in the same principal 
amount thereofand oflike tenor. 

3. CONDITIONS OF CREDIT EXTENSIONS 

3.1 Conditions Precedent to Initial Credit Extension. Each Lender's obligation to make the initial 
advance in respect of a Credit Facility is subject to receipt by Agent, in form and substance satisfactory to Agent, of 
such documents, and completion of such other matters, as Agent may reasonably deem necessary or appropria te, 
including, without limitation, ali items listed on the Closing Deliveries Schedule attached hereto. 

3.2 Conditions Precedent to ali Credit Extensions. The obligation ofeach Lender to make each Credit 
Extension, including the initial Credit Extension, is subject to the following conditions precedent: 

(a) satisfaction of ali Applicable Funding Conditions for the applicable Credit Extension as 
set forth in the Credit Facility Schedule, if any, in each case each in form and substance satisfactory to Agent and 
each Lender; 

(b) timely receipt by the Agent and each Lender of an executed Credit Extension Form in 
the fonn attached hereto; 

(c) (i) for Credit Extensions made on the Closing Date, the representations and 
warranties in Article 5 and elsewhere in the Financing Documents shaH be true, correct and complete in ali 
respects on the Closing Date; provided, however, that th ose representations and warranties expressly referring to a 
specifie date shaH be true, correct and complete in ali respects as of such date; and 
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(ii) for Credit Extensions made after the Closing Date, if any, the representations 
and warranties in Article 5 and elsewhere in the Financing Documents shaH be truc, correct and complete in ali 
material respects on the date of the Credit Extension Fonn and on the Funding Date of each Credit Extension; 
provided, however, that such materiality qualifier shaH not be applicable to any representations and warranties that 
already are qualified or modified by materiality in the tex! thereof; and provided, further that those representations 
and warranties express! y referring to a specifie date shaH be truc, accurate and complete in ali material respects as of 
such date. Each Credit Extension is Borrower's representation and warranty on that date that the representations and 
warranties in Article 5 and elsewhere in the Financing Documents remain truc, accurate and complete in ail material 
respects; provided, however, that such materiality qualifier shaH not be applicable to any representations and 
warranties that already are qualified or modified by materiality in the text thereof; and provided, Jhrther that those 
representations and warranties expressly referring to a specifie date shaH be truc, accurate and complete in ali 
material respects as of such date; 

(d) 
Credit Extension; 

(e) 

no Default or Event ofDefault shaH have occurred and be continuing or result from the 

Agent shaH be satisfied with the results of any searches conducted un der Section 3.5; 

(f) receipt by Agent of such evidence as Agent shaH request to confirm that the deliveries 
made in Section 3.1 remain current, accurate and in full force and effect, or if not, updates thereto, each in form 
and substance satisfactory to Agent; and 

(g) as determined in such Lender's sole discretion, there has not been any Material 
Adverse Change or any material adverse deviation by Borrower from the most recent business plan of Borrower 
presented to and accepted by Agent. 

3.3 Method of Borrowing. Each Credit Extension in respect of each Credit Facility shaH be in an 
amount at !east equal to the applicable Minimum Credit Extension Amount for such Credit Facility as set forth in the 
Credit Facility Schedule or such Iesser amount as shaH remain undisbursed under the Applicable Commitments for 
such Credit Facility. The date of fun ding for any requested Credit Extension shaH be a Business Day. To obtain a 
Credit Extension, Borrower shaH deliver to Agent a completed Credit Extension Form executed by a Responsible 
Officer (other than a Credit Extension on the Closing Date). Agent may rely on any notice given by a person whom 
Agent reasonably believes is a Responsible Officer or designee thereof. Agent and the Lenders shaH have no duty to 
verify the authenticity of any such notice. 

3.4 Funding of Credit Facilities. In Agent's discretion, Credit Extensions may be funded by Agent on 
behalf of the Lenders or by the Lenders direct! y. If Agent elects to fund any Credit Extension on behalf of the 
Lenders, upon the terrns and subject to the conditions set forth in this Agreement, each Lender, severaHy and not 
jointly, shaH make available to Agent its Pro Rata Share of the requested Credit Extension, in Iawful moncy of the 
United States of America in immediately available funds, prior to 11:00 a.m. (New York time) on the specified date 
for the Credit Extension. Agent (or if Agent elects to have each Lender fund its Credit Extensions to Borrower 
directly, each Lender) shaH, unless it shaH have determined that one of the conditions set forth in Section 3.1 or 3.2, 
as applicable, has not been satisfied, by 2:00p.m. (New York time) on the specified date for the Credit Extension, 
credit the amounts received by it in Iike funds to Borrower by wire transfer to the Designated Funding Account (or 
to the account of Borrower in respect of the Obligations, if the Credit Extension is being made topa y an Obligation 
ofBorrower). A Credit Extension made prior to the satisfaction of any conditions set forth in Section 3.1 or 3.2 shaH 
not constitute a waiver by Agent or Lenders ofBorrower's obligation to satisfy such conditions, and any such Credit 
Extension made in the absence of such satisfaction shaH be made in each Lender's discretion. 

3.5 Searches. Before the Closing Date, and thereafter (as and when deterrnined by Agent in its 
discretion), Agent shaH have the right to perform, ali at Borrower's expense, the searches described in clauses (a), 
(b), and (c) below against Borrower and any other Credit Party, the results of which are to be consistent with 
Borrower's representations and warranties under this Agreement and the reasonably satisfactory results of which 
shaH be a condition precedent to ali Credit Extensions requested by Borrower: (a) title investigations, UCC or 
persona! property searches, writ searches and fixture filings searches; (b) judgment, pending Iitigation, federal tax 
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lien, persona! property tax lien, and corporate and partnership tax lien searches, in each jurisdiction searched under 
clause (a) above; and (c) searches of applicable corporate, limited liability company, partnership and related records 
to confirm the continued existence, organization and good standing of the applicable Person and the exact legal 
name un der which such Person is organized. 

4. CREATION OF SECURITY INTEREST 

4.1 Grant of Security Interest. Borrower hereby grants Agent, for the ratable benefit of the Lenders, to 
secure the payment and performance in full of ali of the Obligations, a continuing security interest in, and pledges to 
Agent, for the ratable benefit of the Lenders, the Collateral, wherever located, whether now owned or hereafter 
acquired or arising, and ali proceeds and products thereof. Borrower represents, warrants, and covenants that the 
security interest granted herein is and shall at ali times continue to be a first priority perfected security interest in the 
Collateral, subject only to Permitted Liens th at may have priority by operation of applicable Law or by the tenns of 
a written intercreditor or subordination agreement entered into by Agent. 

4.2 Representations and Covenants. 

(a) As of the Closing Date , Borrower has no ownership interest in any Chatte! Paper, 
letter of credit rights, commercial tort claims, Instmments, documents or investment property (other than as 
disclosed on the Disclosure Schedule attached hereto ). 

(b) Borrower shall promptly (and in any event within JO days of acquiring any of the 
following) deliver to Agent ali tangible Chatte! Paper and ali Instmments and documents owned at any time by 
any Borrower and constituting part of the Collateral du! y endorsed and accompanied by du! y executed instruments 
of trans fer or assignment, ali in form and substance satisfactory to Agent. Borrower shall provide Agent with 
"control" (as in the Code) of ali electronic Chatte! Paper owned by any Borrower and constituting part of the 
Collateral by having Agent identified as the assignee on the records pertaining to the single authoritative copy 
thereof and otherwise complying with the applicable elements of control set forth in the Code. Borrower also 
shall deliver to Agent ali security agreements securing any such Chatte! Paper and securing any such Instruments. 
Borrower will mark conspicuously ali such Chatte! Paper and ali such Instruments and Documents with a legend, 
in form and substance satisfactory to Agent, indicating that such Chatte! Paper and such Instruments and 
Documents are subject to the security interests and Liens in favor of Agent created pursuant to this Agreement and 
the Financing Documents. 

(c) Borrower shall promptly (and in any event within 10 days of acquiring any of the 
following) deliver to Agent ali letters of credit on which any Borrower is the beneficiary and which give rise to 
letter of credit rights owned by such Borrower which constitute part of the Collateral in each case duly 
accompanied by du! y executed instruments of transfer or assignment, ali in fonn and substance satisfactory to 
Agent, except if such letter of credit rights are "supporting obligations" as defined in the Code. Borrower shall 
take any and ali actions as may be necessary or desirable, or that Agent may request, from time to time, to cause 
Agent to obtain exclusive "control" (as defined in the Code) of any such letter of credit rights (other than those 
constituting supporting obligations) in a mann er acceptable to Agent. 

(d) Borrower shall promptly (and in any event within 10 days) advise Agent upon any 
Borrower becoming aware that it has any interests in any commercial tort claim that constitutes part of the 
Collateral, which such notice shall include descriptions of the events and circumstances giving rise to such 
commercial tort claim and the dates such events and circumstances occurred, the potential de fendants with respect 
such commercial tort claim and any court proceedings that have been instituted with respect to such commercial 
tort claims, and Borrower shall, with respect to any such commercial tort claim, execute and deliver to Agent such 
documents as Agent shall request to perfect, preserve or protect the Liens, rights and remedies of Agent with 
respect to any such commercial tort claim. 

(e) Except for (i) Inventory in an aggregate amount of no more than One Hundred 
Thousand Dollars ($100,000) and (ii) Inventory at the Spinnaker Way Location, no Inventory or other Collateral 
shall at any time be in the possession or control of any warehouse, consignee, bai lee or any of Borrower's agents 
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or processors without prior written notice to Agent and the receipt by Agent, if Agent has so requested, of 
warehouse receipts, consignment agreements or bailee lien waivers (as applicable) satisfactory to Agent prior to 
the commencement of such possession or control. Borrower shall, upon the request of Agent, notify any such 
warehouse, consignee, bailee, agent or processor of the security interests and Liens in favor of Agent created 
pursuant to this Agreement and the Financing Documents, instruct such Person to hold ali such Collateral for 
Agent's account subject to Agent's instructions and shall, in Agent's discretion, use commercially reasonable 
efforts to obtain an Access Agreement or other acknowledgement from such Person that such Person holds the 
Collateral for Agent's benefit. 

(f) Upon request of Agent, Borrower shall promptly deliver to Agent any and ali 
certificates of title, applications for title or similar evidence of ownership of ali such tangible persona! property 
and shall cause Agent to be named as lienholder on any such certificate of title or other evidence of ownership. 
Borrower shall not pem1it any such tangible persona! property to become fixtures to real estate unless such real 
estate is subject to a Lien in favor of Agent. 

(g) As of the Closing Date and each subsequent date that the representations and 
warranties under this Agreement are remade, ali Deposit Accounts, Securities Accounts, Commodity Accounts or 
other bank accounts or investment accounts owned by Borrower, together with the purpose of such accounts and 
the financial institutions at which such accounts reside, are listed on the Disclosure Schedule. 

(h) Each Borrower hereby authorizes Agent to file without the signature of such Borrower 
one or more UCC financing statements and/or Persona! Property Security Act financing statements relating to its 
Liens on ali or any part of the Collateral, which financing statements may list Agent as the "secured party" and 
such Borrower as the "debtor" and which describe and indicate the collateral covered thereby as ali or any part of 
the Collateral under the Financing Documents (including an indication of the collateral covered by any such 
financing statement as "ali assets" of such Borrower now owned or hereafter acquired), in such jurisdictions as 
Agent from time to time determines are appropriate, and to file without the signature of such Borrower any 
continuations of or corrective amendments to any such financing statements, in any such case in order for Agent 
to perfect, preserve or protee! the Liens, rights and remedies of Agent with respect to the Collateral. Each 
Borrower also ratifies its authorization for Agent to have filed in any jurisdiction any initial financing statements 
or amendments thereto if filed prior to the date hereof. Any financing statement may include a notice that any 
disposition of the Collateral in contravention of this Agreement, by either Borrower or any other Person, shall be 
deemed to violate the rights of Agent and the Lenders under the Code. 

(i) As of the Closing Date, no Borrower holds, and after the Closing Date Borrower shall 
promptly notify Agent in writing upon creation or acquisition by any Borrower of, any Collateral which 
constitutes a claim against any Govemmental Authority, including, without limitation, the federal government of 
the United States or any instrumentality or agency thereof, the assignment of which claim is restricted by any 
applicable Law, including, without limitation, the federal Assignment of Claims Act and any other comparable 
Law. Upon the request of Agent, Borrower shall take such steps as may be necessary or desirable, or that Agent 
may request, to comply with any such applicable Law. 

Q) Borrower shall furnish to Agent from time to time any statements and schedules further 
identifying or describing the Collateral and any other information, reports or evidence concerning the Collateral as 
Agent may reasonably request from time to time. 

5. REPRESENTATIONS AND WARRANTIES 

Borrower represents and warrants as follows on the Closing Date, on the date of each Credit Extension, and 
on such other dates wh en such representations and warranties un der this Agreement are made or deemed to be made: 

5.1 Due Organization, Authorization: Power and Authority. 

(a) Each Credit Party is duly organized, validly ex1stmg and in good standing (if 
applicable in such entity's jurisdiction of formation) in its respective jurisdiction of formation. Each Credit Party 
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has the power to own its assets and is qualified and licensed to do business and is in good standing (if applicable 
in such jurisdiction) in any jurisdiction in which the conduct of its business or its ownership of property requires 
that it be qualified except where the failure to do so would not reasonably be expected to result in a Material 
Adverse Change. The Financing Documents have been duly authorized, executed and delivered by each Credit 
Party and constitute legal, valid and binding agreements enforceable in accordance with their terms. The 
execution, delivery and performance by each Credit Party of each Financing Document executed orto be executed 
by it is in each case within such Credit Party's powers. 

(b) The execution, delivery and performance by each Credit Party of the Financing 
Documents to which it is a party do not (i) conflict with any of such Credit Party's organizational documents, 
including any unanimous shareholder agreement (as defined in section 108 of the Business C01porations Act 
(Ontario)) or any other shareholder agreement in effect; (ii) contravene, conflict with, constitute a default under or 
violate any Law; (iii) contravene, conflict or violate any applicable order, writ, judgment, injunction, decree, 
determination or a ward of any Governmental Authority by which such Credit Party or any of its property or assets 
may be bound or affected; (iv) require any action by, filing, registration, or qualification with, or Required Permit 
from, any Governmental Authority (except such Required Permits which have already been obtained and are in 
full force and effect); or (v) constitute a default or otherwise cause a breach under any Material Agreement. No 
Credit Party is in default under any agreement to which it is a party or by which it is bound in which the default 
would reasonably be expected to result in a Material Adverse Change. 

5.2 Litigation. Exceptas disclosed on the Disclosure Schedule or, after the Closing Date, pursuant to 
Section 6.7, there are no actions, suits, proceedings or investigations pending or, to the knowledge of the 
Responsible Officers, threatened in writing against any Credit Party which in volves the possibility of any judgment 
or liability of more than One Hundred Thousand Dollars ($ 1 00,000) or that could result in a Material Adverse 
Change, or which questions the validity of the Financing Documents, or the other documents required thereby or any 
action to be taken pursuant to any of the foregoing, nor does any Credit Party have reason to believe that any such 
actions, suits, proceedings or investigations are threatened. 

5.3 No Material Deterioration in Financial Condition; Financial Statements. Ail financial statements 
for the Credit Parties delivered to Agent or any Lender fairly present, in conformity with GAAP, in ali material 
respects the consolidated financial condition and consolidated results of operations of such Credit Party. There has 
been no material deterioration in the consolidated financial condition of any Credit Party from the most recent 
fi nan cial statements and projections submitted to Agent or any Lender. There has been no material adverse deviation 
from the most recent annual operating plan ofBorrower delivered to Agent and the Lenders. 

5.4 Solvency. No Credit Party (i) has committed any act ofbankmptcy, (ii) is insolvent or unable to 
meet its obligations as they genera Il y become due, for any reason, or has ceased paying its current obligations in the 
ordinary course of business as they generally become due, or has proposed, or given notice of its intention to 
propose, a compromise or arrangement to its creditors generally, (iii) has made any petition for a receiving order in 
bankruptcy, made a voluntary assignment in bankruptcy, taken any proceeding to have itself declared bankrupt or 
wound-up, taken any proceeding to have a receiver appointed of any part ofits assets, or (iv) as of the Closing Date, 
is involved in, has initiated or has had initiated against it an Insolvency Proceeding. The aggregate property of each 
Canadian Credit Party is, at a fair valuation, sufficient, or, if disposed of at a fairly conducted sale under legal 
process, would be sufficient, to enable payment of ali its obligations, due and accruing due. The fair value of the 
assets of each U.S. Credit Party (including goodwill minus disposition costs) exceeds the fair value of its liabilities. 
After giving effect to the transactions described in this Agreement, (a) no U.S. Credit Party is left with unreasonably 
small capital in relation toits business as presently conducted, and (b) each U.S. Credit Party is able to pay its debts 
(including trade debts) as they mature. 

5.5 Subsidiaries; Investments; Margin Stock. Borrower and its Subsidiaries do not own any stock, 
partnership interest or other equity securities, except for Permitted Investments. Without Iimiting the foregoing, 
Borrower and its Subsidiaries do not own or hold any Margin Stock. 

5.6 Tax Returns and Payments; Pension Contributions. Each Credit Party has timely filed ali required 
tax returns and reports, and, except for those Taxes that are subject to a Pennitted Contest, each Credit Party has 
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timely paid ali foreign, federal, state and materiallocal Taxes, assessments, deposits and contributions owed by such 
Credit Party. Other thanas disclosed to Agent in accordance with Section 6.2, Borrower is unaware of any claims or 
adjustments proposed for any prior tax years of any Credit Party which could result in additional Taxes becoming 
due and payable by su ch Credit Party. No Credit Party nor any trade or business (wh ether or not incorporated) that 
is un der common control with any Credit Party within the meaning of Section 414(b) or (c) of the IRC (and Sections 
414(m) and (o) of the IRC for purposes of the provisions relating to Section 412 of the IRC) or Section 4001 of 
ERISA (an "ERISA Affiliate") (i) has failed to satisfy the "minimum funding standards" (as defined in and subject 
to Section 412 of or Section 302 of ERISA), whether or not waived, with respect to any Pension Plan, (ii) has 
incurred liability with respect to the withdrawal or partial withdrawal of any Credit Party or ERISA Affiliate from 
any Pension Plan or incurred a cessation of operations that is treated as a withdrawal, (iii) has incurred any liability 
under Title IV of ER! SA ( other than for PBGC premiums due but not delinquent un der Section 4007 of ER! SA), 
(iv) has had any "reportable event" as defined in Section 4043(c) ofERISA (or the regulations issued thereunder) 
(other than an event for which the 30-day notice requirement is waived) occur with respect to any Pension Plan or 
(v) failed to maintain (1) each "plan" (as defined by and subject to Section 3(3) of ERISA) in compliance in ali 
material respects with the applicable provisions of ER! SA, the IRC and other federal or state laws, and (2) the tax 
qualified status of each plan (as defined above) intended to be so qualified. 

5.7 Intellectual Property and License Agreements. A list of (i) ali Registered Intellectual Property of 
each Credit Party and (ii) ali Material License Agreements of each Credit Party, as of the Closing Date and, as 
updated pursuant to Section 6.14, is set forth on the Intangible Assets Schedule. Such Intangible Assets Scheduie 
shall be prepared by Borrower in the form provided by Agent and contain ali infonnation required in such form. 
Except for Permitted Li censes, each Credit Party is the sole owner of its Intellectual Property free and clear of any 
Liens other than Pennitted Liens. Each Patent is valid and enforceable and no part of the Material Intangible Assets 
has been judged invalid or unenforceable, in wh ole or in part, and to the best of Borrower's knowledge, no claim has 
been made that any part of the Intellectual Property violates the rights of any third party. 

5.8 Regula tory Status. Ail of Borrower's Products and Regulatory Required Pennits are listed on the 
Products Schedule and Required Permits Schedule, respectively (as updated from time to time pursuant to 
Section 6.14), and Borrower has delivered to Agent a copy of ali Regulatory Required Permits requested by Agent 
as of the date hereof orto the extent requested by Agent pursuant to Section 6.16. With respect to each Product, (i) 
Borrower and its Subsidiaries have received, and such Product is the subject of, ali Regulatory Required Permits 
needcd in connection with the tes ting, manufacture, marketing or sale of such Product as currently being conducted 
by or on behalf of Borrower, and have provided Agent and each Lender with ali notices and other information 
required by Section 6.16, (ii) such Product is being tested, manufactured, marketed or sold, as the case may be, by 
Borrower or a Subsidiary in material compliance with ali applicable Laws and Regulatory Required Permits. As of 
the Closing Date, there have been no Regulatory Reporting Events. 

5.9 Accuracy of Schedules and Perfection Certificate. Ali information set forth in the Disclosure 
Schedule, Intangible Assets Schedule, the Required Permits Schedule and the Products Schedule is true, 
accurate and complete as of the Closing Date, the date of de li very of the last Compliance Certificate and any other 
subsequent date on which Borrower is requested to update such certificate. Ali information set forth in the 
Perfection Certificate is true, accurate and complete as of the Closing Date, the date of each Credit Extension and 
each other subsequent date on which Borrower delivers an updated Perfection Certificate pursuant to Agent's 
request. 

5.10 Canadian Pension Plans. 

(a) Each of the Canadian DB Plans (if any) are full y funded on a solvency basis and going 
concern basis (using actuarial methods and assumptions which are consistent with the valuations last filed with the 
applicable Governmental Authorities and which are consistent with GAAP). 

(b) Each of the Canadian Pension Plans (if any) is duly registered under the Canadian 
ln come Tax Act and any other applicable pension and benefit Laws that require registration of a Canadian Pension 
Plan (collectively, the "Applicable Pension and Benefit Laws"), has been administered in material compliance 
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with the Canadian lncome Tax Act and such other Applicable Pension and Benefit Laws and no event has occurred 
which would reasonably be expected to cause the loss of such registered status. 

(c) Ali material obligations of each of the Credit Parties (including fiduciary, funding, 
investment and administration obligations) required to be performed in connection with the Canadian Pension Plans 
and the fun ding agreements therefor have been performed on a ti mel y basis. 

(d) There are no outstanding disputes conceming the assets of the Canadian Pension Plans, 
except as would not reasonably be expected to result in a Material Adverse Change. 

(e) As of the Closing Date, none of the Canadian Pension Plans is a Canadian DB Plan. 

5.11 Legal Form. This Agreement is, and each Financing Document (subject to the performance of any 
perfection or registration formalities that may be required under applicable law) when du! y executed and delivered 
by Borrower will be, in proper legal fonn under the laws of Borrower's jurisdiction of incorporation for the 
enforcement thereof against Borrower under such law, except as may be limited by bankruptcy, insolvency, 
reorganization, fraudulent conveyance or transfer, moratorium or other similar laws relating to or affecting the rights 
of creditors generally, and except as the enforceability of this Agreement is subject to the application of general 
princip les of equity (regardless of wh ether considered in a proceeding in equity or at law). Ali formalities required 
in each jurisdiction in which Borrower is incorporated for the validity and enforceability of each of the Financing 
Documents to which Borrower is a party have been accomplished, and no Taxes are required to be paid (other than 
those Taxes that have been duly paid by the applicable Credit Party) and no notarization is required, for the validity 
and enforceability thereof. 

5.13 FCPA and Anti-Corruption Law. For the immediately preceding five year period, neither 
Borrower nor any of its Subsidiaries nor, to the knowledge of Borrower, any director, officer, agent, employee or 
other Person acting in such capacity on behalf of Borrower or any of its Subsidiaries, has laken any action, directly 
or indirectly, that would result in a violation by such Persons of the Foreign Corrupt Practices Act of 1977, as 
amended, and the rules and regulations thereunder (the "FCPA"), the Corruption of Foreign Public Officiais Act 
(Canada), as amended, or any other applicable an ti-corruption law. No part of the proceeds of the Credit Extensions 
shall be used, directly or indirectly, for any payments to any governmental official or employee, political party, 
official of a political party, candidate for political office, or anyone else acting in an official capacity, in order to 
obtain, retain or direct business or obtain any improper advantage, in violation of the FCPA. Borrower and its 
Subsidiaries have conducted their businesses in compliance with applicable anti-corruption laws. 

6. AFFIRMATIVE CO VENANTS 

Borrower covenants and agrees as follows: 

6.1 Organization and Existence; Government Compliance. 

(a) Each Credit Party shall main tain its legal existence and good standing in its respective 
jurisdiction of formation and main tain qualification in each jurisdiction in which the failure to so qualify would 
reasonably be expected to result in a Material Adverse Change. If a Credit Party is not now a Registered 
Organization but later becomes one, Borrower shall prompt! y notify Agent of such occurrence. 

(b) Each Credit Party shall comply with ali Laws, ordinances and regulations to which it or 
its business locations is subject, the noncompliance with which would reasonably be expected to result in a 
Material Adverse Change. Each Credit Party shall obtain and keep in full force and effect and comply with ali of 
the Required Permits, except where failure to have or maintain compliance with or effectiveness ofsuch Required 
Permit could not reasonably be expected to result in a Material Adverse Change. Upon request of Agent or any 
Lender, each Credit Party shall promptly (and in any event within three (3) Business Days of such request) 
provide copies of any such obtained Required Permits to Agent. Borrower shall notify Agent within three (3) 
Business Da ys (but in any event prior to Borrower submitting any requests for Credit Extensions or release of any 
reserves) of the occurrence of any facts, events or circumstances known to a Borrower, whether threatened, 
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existing or pen ding, that could cause any Required Permit that is material to the business of the Credit Parties 
(taken as a whole) to become limited, suspended or revoked. Notwithstanding the foregoing, each Credit Party 
shall comply with Section 6.16 as it relates to Regulatory Required Permits and to the extent that there is a 
conflict between this Section and Section 6.16 as it relates to Regulatory Required Pennits, Section 6.16 shall 
govern. 

6.2 Financial Statements, Reports, Certificates. 

(a) Each Credit Party shall deliver to Agent and each Lender: (i) as soon as available, but 
no later than thirty (30) da ys after the 1ast day of each month, a company prepared cash reconciliation covering 
such Credit Party's consolidated operations for such month certified by a Responsible Officer and in a form 
acceptable to Agent and each Lender; (ii) as soon as available, but no later than thirty (30) da ys after the last day 
of each fiscal quarter, a company prepared consolidated and consolidating balance sheet, incarne statement and 
cash flow statement covering such Credit Party's conso1idated operations for such month certified by a 
Responsible Officer and in a form acceptable to Agent and each Lender; (iii) as soon as availab1e, but no later than 
one hundred twenty (120) days after the last day of a Credit Party's fiscal year, audited consolidated and 
consolidating financial statements prepared under GAAP, consistently app1ied, together with an unqualified 
opinion on the financial statements from an independent certified public accounting finn acceptable to Agent and 
each Lender in its reasonable discretion; (iv) as soon as available after approval thereof by such Credit Party's 
governing board, but no la ter th an thirty (30) da ys after the last day of such Credit Party' s fiscal year, such Credit 
Party's fin an cial projections for the current fiscal year including amendments or updates approved by the board of 
directors; (v) within five (5) da ys of delivery, copies of ali material statements, reports and notices made available 
to ali of such Credit Party's security holders or to any holders of Subordinated Debt; (vi) in the event that such 
Credit Party is or becomes subject to the reporting requirements under the Securities Exchange Act of 1934, as 
amended, within five (5) days of filing, ali reports on Form 10-K, 10-Q and 8-K filed with the Securities and 
Exchange Commission ("SEC") or a link thereto on such Credit Party's or another website on the Internet; (vii) as 
soon as available, but no later than thirty (30) da ys after the last day of each month, copies of the month-end 
account statements for each Collateral Account maintained by a Credit Party, which statements may be provided 
to Agent and each Lender by Borrower or directly from the applicable institution(s); (viii) promptly (and in any 
event within ten (10) days of any request therefor) such readily available budgets, sales projections, operating 
plans, financial information and other information, reports or statements regarding the Credit Parties or their 
respective businesses, contractors and subcontractors reasonably requested by Agent or any Lender; and (ix) 
within ten (10) da ys after any Credit Party becomes aware of any claim or adjustment proposed for any prior tax 
years of any Credit Party or any of their Subsidiaries which could result in material addition al Taxes becoming 
due and payable by such Credit Party or Subsidiary, notice of such claim or adjustment. 

(b) Within thirty (30) days after the last day of each month, Borrower shall deliver to 
Agent and each Lender with the applicable monthly financial reporting described above, a duly completed 
Compliance Certificate signed by a Responsible Officer. 

(c) Borrower shaH, and shall cause each Credit Party to, (i) keep proper books of record 
and account in accordance with GAAP in which full, true and correct en tries shall be made of ali dealings and 
transactions in relation to its business and activities and (ii) make ali such books of record and account available 
to Agent electronically at ali times. Upon reasonable prior written notice and during business hours (which such 
limitations shall not a pp! y if a Default or Event of Default has occurred), Borrower shall allow, and cause each 
Credit Party to allow, Agent and the Lenders to visit and inspect any properties of a Credit Party, to examine and 
make abstracts or copies from any Credit Party's books, to conduct a coHateral audit and analysis of its operations 
and the Collateral to verify the amount and age of the accounts, the identity and credit of the respective account 
debtors, to review the billing practices of the Credit Party and to discuss its respective affairs, finances and 
accounts with their respective officers, employees and in dependent public accountants as often as may reasonably 
be desired. Borrower shall reimburse Agent and each Lender for aH reasonable costs and expenses associated 
with such visits and inspections; provided, however, that Borrower shaH be required to reimburse Agent and each 
Lender for such costs and expenses for no more than one (1) such visit and inspection per twelve (12) month 
period unless a Default or Event ofDefault has occurred during such period. 
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(d) Borrower shali, and shali cause each Credit Party to, deliver to Agent and each Lender, 
within five (5) Business Da ys after the same are sent or received, copies of ali material correspondence, reports, 
documents and other filings with any Governmental Authority that would reasonably be expected to have a 
material effect on any of the Required Permits material to Borrower's business or otherwise on the operations of 
Borrower or any of its Subsidiaries (except that reporting related to Regulatory Required Permits and/or 
Regulatory Reporting Events shall be governed by Section 6.16). 

6.3 Maintenance ofProperty. Borrower shali cause ali equipment and other tangible persona! property 
other than ln ven tory to be maintained and preserved in the same condition, repair and in working arder as of the date 
hereof, ordinary wear and tear excepted, and shall prompt! y make or cause to be made ali repairs, replacements and 
other improvements in connection therewith that are necessary or desirable to such end. Borrower shall cause each 
Credit Party to keep ali Inventory in good and marketable condition, free from material defects. Returns and 
allowances between a Credit Party and its Account Debtors shall foliow the Credit Party's customary practices as 
they exist at the Closing Date. Borrower shali prompt! y notify Agent of ali returns, recoveries, disputes and claims 
that in volve more than Two Hundred and Fifty Thousand Dollars ($250,000) of lnventory collective! y among ali 
Credit Parties. 

6.4 Taxes; Pensions. Borrower shali timely file and cause each Credit Party to timely file, ali required 
tax returns and reports and, except to the extent subject to a Permitted Contest, timely pay, and cause each Credit 
Party to timely pay, ali foreign, federal, state, and local Taxes, assessments, deposits and contributions owed, and 
shall deliver to Agent, on demand, appropriate certificates attesting to such payments. Borrower shaH pay, and 
cause each Credit Party to pay, ali amounts necessary to fund ali present pension, profit sharing and deferred 
compensation plans in accordance with their terms. Each Credit Party and their ERJSA Affiliates shaH timely make 
ali required contributions to each Pension Plan and shall maintain each "plan" (as defined by Section 3(3) of 
ERISA) in material compliance with the applicable provisions of ERISA, the Internai Revenue Code and other 
federal and state laws. Borrower shall give written notice to Agent and each Lender promptly (and in any event 
within ten (10) Business Da ys) upon Borrower becoming aware of any (i) Credit Party's or any ERISA Affiliate's 
failure to make any contribution required to be made with respect to any Pension Plan not having been timely made, 
(ii) notice of the PBGC's, any Credit Party's or any ERJSA Affiliate's intention to terminale or to have a trustee 
appointed to administer any such Pension Plan, or (iii) complete or partial withdrawal by any Credit Party or any 
ERISA Affiliate from any Pension Plan. 

6.5 Insurance. Borrower shall, and shaH cause each Credit Party to, keep its business and the 
Collateral insured for risks and in amounts standard for companies in Borrower's industry and location and as Agent 
may reasonably request. Insurance policies shall be in a fonn, with companies, and in amounts that are satisfactory 
to Agent. Ali property policies shall have a lender's Joss payable endorsement showing Agent as sole lender's Joss 
payee and waive subrogation against Agent, and ali liability policies shall show, or have endorsements showing, 
Agent as an additional insured. No other loss payees may be shawn on the policies unless Agent shall otherwise 
consent in writing (excepta secured party or equipment !essor may be named loss payee with respect to any asset on 
which it has a Pennitted Lien). If required by Agent, ali policies (or the loss payable and additional insured 
endorsements) shali provide that the insurer shall endeavor to give Agent at !east thirty (30) days' (ten (10) days' for 
non-pa)'lnent ofpremium) notice before canceling, amending, or declining to renew its policy. At Agent's request, 
Borrower shall deliver copies of ali such Credit Party insurance policies and evidence of ali premium pa)'ITients. If 
any Credit Party fails to obtain insurance as required under this Section 6.5 or to pay any amount or furnish any 
required proof of payment to third persans and Agent, Agent may make ali or part of such pa)'ITient or obtain such 
in surance policies required in this Section 6.5, and take any action under the pol ici es Agent deems prudent. 

6.6 Collateral Accounts. Borrower shaH, and shall cause each Credit Party to, provide Agent five (5) 
days prior written notice before establishing any Collateral Account at or with any bank or financial institution. In 
addition, for each Collateral Account that any Credit Party at any time maintains (and in connection with any such 
Collateral Account established after the Closing Date, prior to opening such Collateral Account), Borrower shall, 
and shall cause each Credit Party to, cause the applicable bank or financial institution at or with which any such 
Collateral Account is maintained to execute and deliver a Control Agreement or other appropriate instrument or 
agreement with respect to such Collateral Account that (a) ensures the perfection and priority of Agent's Lien in 
such Collateral Account in accordance with the terms hereunder to the extent necessary in the applicable jurisdiction 
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in which the Collateral Account is located, (b) provides that, upon written notice from Agent, such bank or financial 
institution shaH comply with instructions originated by Agent directing disposition of the funds in such CoHateral 
Account without further consent by the applicable Credit Party, and (c) may not be terminated without prior written 
consent of Agent (except by the applicable bank or financial institution upon prior written notice to Agent in 
accordance with tenns reasonably satisfactory to Agent). The provisions of the previous sentence shaH not apply to 
(i) the TD Cash CoHateral Accounts and (ii) deposit accounts exclusively used for payroH, payroll taxes and, in 
Agent's discretion, other employee wage and benefit payments to or for the bene fit of a Credit Party's employees 
and identified to Agent by Borrower as such; provided, however, that at ali times Borrower shall maintain one or 
more separate Deposit Accounts to hold any and ali amounts to be used for payroll, payroll taxes and other 
employee wage and benefit payments, and shall not commingle any manies allocated for such purposes with funds 
in any other Deposit Account. 

6.7 Notices ofMaterial Agreements, Litigation and Defaults; Cooperation in Litigation. 

(a) Borrower shall promptly (and in any event within the time periods specified below) 
provide written notice to Agent and each Lender of the following: 

(i) Within three (3) Business Days ofBorrower becoming aware of the existence of 
any Event ofDefault or event which, with the giving of notice or passage oftime, or both, would constitute an Event 
ofDefault; 

(ii) Within three (3) Business Days of Borrower becoming aware of (or having 
reason to believe any of the following are pending or threatened in writing) any action, suit, proceeding or 
investigation against Borrower or any Credit Party which involves the possibility of any judgment or liability of 
more than One Hundred Thousand Dollars ($!00,000) or that could result in a Material Adverse Change, or which 
questions the validity of any of the Financing Documents, or the other documents required thereby or any action to 
be taken pursuant to any of the foregoing; 

(iii) (A) Within three (3) Business Days of Borrower (!) executing and delivering 
any amendment, consent, waiver or other modification to any Material Agreement that is materially adverse to 
Borrower or that is adverse to Agent or any Lender or (2) receiving or delivering any notice oftermination or default 
or similar notice in connection with any Material Agreement and (B) together with delivery of the next Compliance 
Certificate (included as an update to the Disclosure Schedule delivered therewith) the execution of any new 
Material Agreement and/or any new material amendment, consent, waiver or other modification to any Material 
Agreement not previously disclosed. 

(b) Borrower shall, and shaii cause each Credit Party, to provide such further information 
(including copies of such documentation) as Agent or any Lender shaii reasonably request with respect to any of 
the events or notices described in clause (a). From the date hereof and continuing through the termina ti on of this 
Agreement, Borrower shaii, and shaii cause each Credit Party to, make available to Agent and each Lender, 
without expense to Agent or any Lender, each Credit Party's officers, employees and agents and books, to the 
extent that Agent or any Lender may deem them reasonably necessary to prosecute or defend any third-party suit 
or proceeding instituted by or against Agent or any Lender with respect to any Coiiateral or relating to a Credit 
Party. 

6.8 Creation/Acquisition of Subsidiaries. Borrower shall provide Agent with at !east fifteen (15) 
Business Days (or such shorter period as Agent may accept in its sole discretion) prior written notice ofits intention 
to create or, to the extent permitted pursuant to this Agreement, acquire a new Subsidiary. Upon such creation or, to 
the extent permitted hereunder, acquisition of any Subsidiary, Borrower and such Subsidiary shaii prompt! y (and in 
any event within fifteen (15) Business Days of such creation or acquisition) take ali such action as may be 
reasonably required by Agent or the Required Lenders to cause each such Subsidiary to either, in the discretion of 
Agent, become a co-Borrower hereunder or to guarantee the Obligations of Borrower under the Financing 
Documents and, in each case, grant a continuing pledge and security interest in and to the assets of such Subsidiary 
(substantially as described on Exhibit A hereto); and Borrower shall grant and pledge to Agent, for the ratable 
benefit of the Lenders, a perfected security interest in the stock, units or other evidence of ownership of each 
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Subsidiary (the foregoing collectively, the "Joinder Requirements"); provided, that Borrower shall not be 
permitted to make any Investment in such Subsidiary until such time as Borrower has satisfied the Joinder 
Requirements. 

6.9 Use of Proceeds. Borrower shall use the proceeds of the Credit Extensions solely for (a) 
transaction fees incurred in connection with the Financing Documents, (b) for working capital needs of Borrower 
and its Subsidiaries, and (c) any other Permitted Purpose specified in the Credit Facility Schedule for such Credit 
Facility. No portion of the proceeds of the Credit Extensions will be used for family, persona!, agricultural or 
household use or to purchase Margin Stock. 

6.10 Hazardous Materials; Remediation. 

(a) If any release or disposai of Hazardous Materials shall occur or shall have occurred on 
any real property or any other assets of any Borrower or any other Credit Party, such Borrower will cause, or 
direct the applicable Credit Party to cause, the prompt containment and removal ofsuch Hazardous Materials and 
the remediation of su ch real property or other assets as is necessary to comply in ail material respects with ail 
Laws and to preserve the value of such real property or other assets. Without limiting the generality of the 
foregoing, each Borrower shall, and shall cause each other Credit Party to, comply in ail material respects with 
each Law requiring the performance at any real property by any Borrower or any other Credit Party of activities in 
response to the release or threatened release of a Hazardous Material. 

(b) Borrower will provide Agent, within thirty (30) days after written demand therefor 
with a bond, letter of credit or similar financial assurance evidencing to the reasonable satisfaction of Agent that 
sufficient funds are available to pa y the cost of removing, treating and disposing of any Hazardous Materials or 
Hazardous Materials Contamination and discharging any assessment which may be established on any property as 
a result thereof, such demand to be made, if at ail, upon Agent's determination that the failure to remove, treal or 
dispose of any Hazardous Materials or Hazardous Materials Contamination, or the failure to discharge any such 
assessment would reasonably be expected to result in a Material Adverse Change. 

(c) If there is any conflict between this Section 6.10 and any environmental indemnity 
agreement which is a Financing Document, the environmenta1 indemnity agreement shall govern and control. 

6.11 Power of Attorney. Each of the officers of Agent is hereby irrevocably made, constituted and 
appointed the true and lawful attorney for each Borrower (without requiring any of them to act as such) with full 
power of substitution to do the following: (a) pa y, contest or settle any Lien, charge, encumbrance, security interest, 
and adverse claim in orto the Collateral (in each case, so long as no Default or Event ofDefault has occurred, other 
than Permitted Liens), or any judgment based thereon, or otherwise take any action to terminale or discharge the 
same; (b) so long as Agent has provided not Jess than three (3) Business Days' prior written notice to Borrower to 
perform the same and Borrower has failed to take such action, (i) execute in the name of any Persan comprising 
Borrower any schedules, assignments, instruments, documents, and statements thal Borrower is obligated to give 
Agent under this Agreement or that Agent or any Lender deems necessary to perfect or better perfect Agent's 
security interest or Lien in any Collateral, (ii) do such other and further acts and deeds in the name of Borrower that 
Agent may deem necessary or desirable to en force, protee! or preserve any Collateral or its rights therein, including, 
but not limited to, to sign Borrower's name on any invoice or bill of lading for any Account or drafts against 
Account Debtors; and (iii) after the occurrence and during the continuance of an Event of Default, (A) endorse the 
name of any Borrower upon any and ail checks, drafts, money orders, and other instruments for the payment of 
money that are payable to Borrower; (B) make, settle, and adjust ail claims under Borrower's insurance policies; (C) 
take any action any Credit Party is required to take under this Agreement or any other Financing Document; (D) 
transfer the Collateral into the name of Agent or a third party as the Code pennits; (E) exercise any rights and 
remedies described in this Agreement or the other Financing Documents; and (F) do such other and further acts and 
deeds in the name of Borrower that Agent may deem necessary or desirable to en force its rights with regard to any 
Collateral. 
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6.12 Further Assurances. Borrower shall, and shall cause each Credit Party to, promptly execute any 
further instruments and take further action as Agent reasonably requests to perfect or better perfect or continue 
Agent's Lien in the Collateral orto effect the purposes of this Agreement or any other Financing Document. 

6.13 Post-Closing Obligations. Borrower shall, and shall cause each Credit Party to, complete each of 
the post-closing obligations and/or deliver to Agent each of the documents, instruments, agreements and information 
listed on the Post-Closing Obligations Schedule attached hereto, on or before the date set forth for each such item 
thereon (as the same may be extended by Agent in writing in its sole discretion), each of which shall be completed 
or provided in form and substance satisfactory to Agent and the Lenders. 

6.14 Disclosure Schedule Updates. Borrower shall, in the event of any information in the Disclosure 
Schedule becoming outdated, inaccurate, incomplete or misleading, deliver to Agent, together with the next 
Compliance Certificate required to be delivered under this Agreement after such event, a proposed update to the 
Disclosure Schedule correcting ali outdated, inaccurate, incomplete or misleading information; provided, however, 
(i) with respect to any proposed updates to the Disclosure Schedule involving Permitted Liens, Permitted 
lndebtedness or Pennitted Investments, Agent will replace the Disclosure Schedule attached hereto with such 
proposed update only if such updated information is consistent with the definitions of and limitations herein 
pertaining to Permitted Liens, Permitted Indebtedness or Permitted Investments and (ii) with respect to any proposed 
updates to the Disclosure Schedule involving other matters, Agent will replace the applicable portion of the 
Disclosure Schedule attached hereto with such proposed update upon Agent's approval thereof. 

6.15 Intellectual Property and Licensing. 

(a) Together with each Compliance Certificate required to be delivered pursuant to Section 
6.2(b), to the extent (A) Borrower acquires and/or develops any new Registered Intellectual Property, or (B) 
Borrower enters into or becomes bound by any Material License Agreement, or (C) there occurs any other 
material change to the information listed on the Intangible Assets Schedule, deliver to Agent an updated 
Intangible Assets Schedule reflecting such updated information. 

(b) If Borrower obtains any Registered lntellectual Property (other than copyrights, mask 
works and related applications to the extent they are addressed below), Borrower shall promptly execute such 
intellectual property security agreements (which shall be filed in the United States Patent and Trademark Office or 
the Canada Copyright Office, as applicable) and other documents and provide such other information (including, 
without limitation, copies of applications) and take such other actions as Agent shall request in its good faith 
business judgment to perfect and maintain a first priority perfected security interest in favor of Agent, for the 
ra table benefit of Lenders, in such property. If Borrower decides to register any copyrights or mask works in the 
United States Copyright Office or the Canada Copyright Office (of the Canadian Intellectual Property Office), 
Borrower shall: (x) provide Agent with at !east fifteen (1 5) da ys prior \vritten notice of Borrower's intent to 
register such copyrights or mask works together with a copy of the application it in tends to file with the United 
States Copyright Office (excluding Exhibits thereto) or the application it intends to file with the Canada Copyright 
Office; (y) execute an intellectual property security agreement and such other documents and provide such other 
information and take such other actions as Agent may request in its good faith business judgment to perfect and 
main tain a first priority perfected security interest in favor of Agent, for the ratable benefit of the Lenders, in the 
copyrights or mask works intended to be registered with the United States Copyright Office or the Canada 
Copyright Office; and (z) record such intellectual property security agreement with the United States Copyright 
Office or the Canada Copyright Office contemporaneously with filing the copyright or mask work application(s) 
with the United States Copyright Office or the Canada Copyright Office, as applicable. 

(c) Borrower shall (x) take such steps as Agent requests to obtain the consent of, or waiver 
by, any Persan whose consent or waiver is necessary for ali Registered Intellectual Property and Material License 
Agreements to be deemed "Collateral" and for Agent to have a security interest in it that might otherwise be 
restricted or prohibited by Law or by the tenns of any such Registered Intellectual Property or Material Li cense 
Agreement, whether now existing or entered into in the fliture, and (y) use commercially reasonable efforts to 
obtain the consent of, or waiver by, any Persan whose consent or waiver is necessary for Agent to have the ability 
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in the event of a liquidation of any Collateral to dispose of such Collateral in accordance with Agent's rights and 
remedies under this Agreement and the other Financing Documents. 

(d) Borrower shall own, or be Iicensed to use or otherwise have the right to use, ali 
Material Intangible Assets. Borrower shali cause ali Registered Inteliectual Property to be duly and properly 
registered, filed or issued in the appropriate office and jurisdictions for such registrations, filings or issuances, 
except where the failure to do so would not reasonably be expected to result in a Material Adverse Change. 
Borrower shaH (i) protect, defend and maintain the validity and enforceability ofits Material Intangible Assets (ii) 
prompt! y ad vise Agent in writing of material infringements of its Material Intangible Assets, and (iii) not aliow 
any of Borrower's Material Intangible Assets to be abandoned, invalidated, forfeited or dedicated to the public or 
to become unenforceable. Borrower shali not become a party to, nor become bound by, any Material License 
Agreement or other agreement with respect to which Borrower is the Iicensee with respect to Intellectual Property 
that prohibits or otherwise restricts Borrower from granting a security interest in Borrower's interest in such 
Iicense or agreement or other property. 

6.16 Regulatory Reporting and Covenants. 

(a) Borrower shall notif)' Agent and each Lender promptly, and in any event within three 
(3) Business Da ys of receiving, becoming aware of or determining that, (each, a "Regulatory Reporting Event" 
and collective! y, the "Regulatory Reporting Events"): (i) any Governmental Authority, specifically including the 
FDA is conducting or has conducted (A) if applicable, any investigation of Borrower's or its Subsidiaries' 
manufacturing facilities and processes for any Product (or any investigation of the facility of a contract 
manufacturer engaged by Borrower or is Subsidiaries in respect of a Product of which Borrower and/or its 
Subsidiaries are aware), which has disclosed any material deficiencies or violations ofLaws and/or the Regulatory 
Required Permits related thereto or (B) an investigation or review of any Regulatory Required Permit (other than 
routine reviews in the Ordinary Course of Business associatcd with the renewal of a Regulatory Required Permit 
and which could not reasonably be expected to result in a Material Adverse Change), (ii) (A) any Governmental 
Authority has required that development, testing, and/or manufacturing of any Product should cease or (B) any 
development, testing, and/or manufacturing of any Product th at t is material to the business of the Credit Parties 
(taken as a wh ole) should cease for any reason, (iii) (A) if a Product has been approved for marketing and sale, 
(A) any Governmental Authority has required that any marketing or sales of such Product should cease or such 
Product should be withdrawn from the marketplace, or (B) with respect to any such Product that is material to the 
business of the Credit Parties (taken as a whole), the marketing and sale of such Product shali cease or such 
Product should be withdrawn from the marketplace for any reason, (iv) any Regulatory Required Permit has been 
revoked or withdrawn, (v) adverse clinical test results have occurred with respect to any Product to the extent that 
such results result in, or would reasonably be expected to result in a Material Adverse Change, (vi) any Product 
recalis or voluntary Product withdrawals from any market (other than with respect to discrete batches or lots that 
are not material in quantity or amount and are not made in conjunction with a Iarger recall) have occurred, or (vii) 
any significant failures in the manufacturing of any Product have occurred such that the amount of such Product 
successfully manufactured in accordance with ali specifications thereof and the required payments to be made to 
Borrower therefor in any mon th shali decrease significantly with respect to the quantities of such Product and 
payments produced in the prior mon th. Borrower shali provide to Agent or any Lender such further information 
(including copies of such documentation) as Agent or any Lender shali reasonably request with respect to any 
such Regulatory Reporting Event. 

(b) Borrower shaH, and shaH cause each Credit Party to, obtain and, to the extent 
applicable, use commercially reasonable efforts to cause ali third parties to obtain, ali Regulatory Required 
Permits necessary for compliance in ali material respects with Laws with respect to testing, manufacturing, 
developing, selling or marketing of Products and shall, and shall cause each Credit Party to, main tain and comply 
fully and completely in ali respects with ali such Regulatory Required Permits, the noncompliance with which 
would result in a Material Adverse Change. In the event Borrower or any Credit Party obtains any new 
Regulatory Required Permit or any information on the Required Permits Schedule becomes outdated, 
inaccurate, incomplete or misleading, Borrower shall, together with the next Compliance Certificate required to be 
delivered under this Agreement after such event, provide Agent with an updated Required Permits Schedule 
including such updated information. 
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( c) If, a ft er the Closing Date, (i) Borrower determines to manufacture, sell, develop, test or 
market any new Product (by itself or through a third party), Borrower shall deliver prior written notice to Agent of 
such determination (which shall in elude a brief description of such Product) and, together with delivery of the 
next Compliance Certificate shall provide an updated Intangible Assets Schedule, Products Schedule and 
Required Permits Schedule (and copies of such Required Permits as Agent may request) reflecting any 
applicable updates related to such determination. 

7. NEGATIVE COVENANTS 

Borrower shall not do, nor shaH it pennit any Credit Party to do, any of the following without the prior 
written consent of Agent: 

7.1 Dispositions. Convey, sell, abandon, lease, license, transfer, assign or otherwise dispose of 
(collectively, "Transfer") ali or any part of its business or property, except for (a) sales, transfers or dispositions of 
Inventory in the Ordinary Course of Business; (b) sales or abandonment of (i) worn-out or obsolete Equipment or 
(ii) other Equipment that is no longer used or useful in the business of Borrower with a fair salable value not to 
exceed Fifty Thousand Dollars ($50,000) in the aggregate for ali such Equipment; (c) to the extent they may 
constitute a Transfer, Permitted Liens; (d) to the extent they may constitute a Transfer, Permitted Investments; (e) 
Permitted Licenses; or (f) so long as no Event ofDefault has occurred and is continuing, Transfers to a Persan that is 
a Borrower. 

7.2 Changes in Business, Management, Ownership or Business Locations. (a) Engage in, or pennit 
any of its Subsidiaries to engage in, any business other than the businesses currently engaged in by Borrower, such 
Credit Party or such Subsidiary, as applicable, or reasonably related thereto; (b) liquidate or dissolve; (c) (i) have a 
change in senior management where a suitable permanent replacement, as approved by Borrower's or such Credit 
Party's board of directors, has not been named and hired by not la ter th an ninety (90) da ys a fier such change unless 
(except in the case of the chief executive officer or the vice president finance) Borrower's or such Credit Party's 
board of directors determines, in its reasonable discretion and in good faith, such replacement unnecessary, or (ii) 
enter into any transaction or series of related transactions which would result in a Change in Control unless the 
agreements with respect to such transactions provide for, as a condition precedent to the consummation thereof, 
either (x) the indefeasible paJ'lnent in full of the Obligations or (y) the consent of Agent and the Lenders; (d) add 
any new offices or business locations, or enter into any new leases with respect to existing offices or business 
locations without first delivering a fully-executed Access Agreement to Agent (except as otherwise provided 
below); (e) change its jurisdiction of organization; (f) change its organizational structure or type; (g) change its legal 
name (except where Agent has received fifteen (15) Business Days prior written notice thereof and prior to 
consummating any such change ail actions reasonably required by Agent to ens ure compliance of Credit Parties 
under this Agreement, including those to continue the perfection of its Liens, have been taken); (h) change any 
organizational number (if any) assigned by its jurisdiction of organization or (i) change any other of its 
organizational documents (other than a change in registered agent, or a change that could not adversely affect the 
rights of Agent or the Lenders hereunder, without the prior written consent of Agent. Notwithstanding subpart (d) 
above, provided that the applicable lease, or applicable law, does not grant to the landlord any Lien upon intangible 
as sets of the tenant, subpart ( d) shall not res tri ct leases for (i) su ch new or existing offices or business locations 
containing less than One Hundred Thousand Dollars ($100,000) in Borrower's assets or property and not containing 
Borrower's Books, (ii) such new or existing offices or business locations containing in excess of $100,000 and 
which is not Borrower's corporate headquarters and, in any event, Borrower shall have used commercially 
reasonable efforts to obtain an Access Agreement with respect to such location and (iii) any new or existing business 
location constituting a warehouse, consignee or bailee location that does not contain any of Borrower's Books and 
would not otherwise require an Access Agreement pursuant to the criteria set forth in Section 4.2(e). 

7.3 Mergers or Acquisitions. Merge or consolidate with any other Persan, or acquire ali or 
substantially ali of the capital stock or property of or make any Investment in another Person; provided, however, 
that a Subsidiary of Borrower may merge or consolidate into another Subsidiary that is a Borrower, so long as (a) 
Borrower has provided Agent with prior written notice of such transaction, (b) a Persan already comprising the 
Borrower shall be the surviving legal entity, (c) Borrower's tangible net worth is not thereby reduced, (d) no Event 
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of Default has occurred and is continuing prior thereto or arises as a result therefrom, and (e) Borrower shaH be in 
compliance with the covenants set forth in this Agreement both before and after giving effect to such transaction. 

7.4 Indebtedness. (a) Create, incur, assume, or be Iiable for any Indebtedness other than Permitted 
Indebtedness or (b) purchase, redeem, defease or prepay any principal of, premium, if any, interest or other amount 
payable in respect of any Indebtedness ( other than with respect to the Obligations as described in Section 2.3) prior 
toits scheduled maturity. 

7.5 Encumbrance. (a) Create, incur, allow, or suffer any Lien on any of its property, except for 
Permitted Liens, (b) permit any Collateral to fail to be subject to a first priority security interest in favor of Agent, 
for the rata ble benefit of the Lenders, except for Permitted Liens that may have priority by operation of applicable 
Law or by the !enns of a written intercreditor or subordination agreement entered into by Agent, or (c) enter into any 
agreement, document, instrument or other arrangement (except with or in favor of Agent) with any Persan after the 
Closing Date which directly or indirectly prohibits or has the effect ofprohibiting Borrower or any Subsidiary from 
assigning by way of security, mortgaging, pledging, gran ting a security interest in or upon, or encumbering any of 
Borrower's or any Subsidiary's Collateral or InteHectual Property, except (i) as is otherwise permitted in the 
definition of "Permitted Liens" herein and (ii) for immaterial agreements containing customary provisions which 
prohibit or have the effect of prohibiting Borrower or such Subsidiary from assigning, mortgaging, pledging, 
gran ting a security interest in or upon, or encumbering such immaterial agreement, provided th at such prohibition 
(x) applies only to such immaterial agreement and (y) is enforceable under applicable law (including without 
limitation Sections 9-406, 9-407 and 9-408 of the UCC). 

7.6 Maintenance of Collateral Accounts. Maintain any CoHateral Account, except pursuant to the 
terms of Section 6.6 hereof. 

7.7 Distributions; Investments: Margin Stock. (a) Pay any dividends (other than (i) dividends payable 
solely in common stock or (ii) dividends paid by any Subsidiary of a Borrower to a Borrower) or make any 
distribution or payment with respect to or redeem, retire or purchase or repurchase any of its equity interests (other 
than repurchases pursuant to the terms of employee stock purchase plans, employee restricted stock agreements or 
similar plans), or (b) directly or indirectly make any Investment (including, without limitation, any additional 
Investment in any Subsidiary) other than Permitted lnvestments. Without Iimiting the foregoing, Borrower shaH 
not, and shaH not permit any of its Subsidiaries or any Credit Party to, purchase or carry Margin Stock. 

7.8 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any material 
transaction with any Affiliate of any Credit Party, except for (a) transactions that are in the Ordinary Course of 
Business, upon fair and reasonable tenns that are no Jess favorable to Borrower than would be obtained in an arm's 
Iength transaction with a non-affiliated Persan, (b) transactions with Subsidiaries that are designated as a Borrower 
hereunder and that are not otherwise prohibited by Article 7 of this Agreement, and (c) transactions permitted by 
Section 7.7 of this Agreement. 

7.9 Subordinated Debt. (a) Make or permit any payment on any Subordinated Debt, except to the 
extent expressly permitted to be made pursuant to the !enns of the Subordination Agreement to which such 
Subordinated Debt is subject, or (b) amend any provision in any document relating to the Subordinated Debt other 
than as may be express! y permitted pursuant to the terms of any applicable Subordination Agreement to which such 
Subordinated Debt is subject. 

7.10 Compliance. Become an "investment company'' or a company controlled by an "investment 
company", un der the Investment Company Act of 1940, as amended or undertake as one of its important activities 
extending credit to purchase or carry Margin Stock, or use the proceeds of any Credit Extension for that purpose; (i) 
fail, or permit any ERISA Affiliate to fail, to mee! "minimum funding standards" (as defined in and subject to 
Section 412 of the Intemal Revenue Code or Section 302 of ERlSA), whether or not waived, (ii) permit (with 
respect to any Credit Party, any Subsidiary of any Credit Party or any ERlSA Affilia te thereof) a "reportable event" 
as defined in and subject to Section 4043(c) ofERlSA (or the regulations issued thereunder) (other than an event for 
which the 30-day notice requirement is waived) to occur, (iii) engage in any "prohibited transaction" within the 
meaning of Section 406 of ERISA or Section 4975 of the lntemal Revenue Code !hat could result in liability in 
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excess of One Hundred Fifty Thousand Dollars ($150,000) in the aggregate or thal would reasonably be expected to 
result in a Material Adverse Change; (iv) fail to comply with the Federal Fair Labor Standards Act that could result 
in liability in excess of One Hundred Fifty Thousand Dollars ($150,000) in the aggregate or thal would reasonably 
be expected to result in a Material Adverse Change; (v) permit (with respect to any Credit Party, any Subsidiary of 
any Credit Party or any ERISA Affiliate thereof) the withdrawal from participation in any Pension Plan or Canadian 
DB Plan exceptas would not reasonably be expected to result in a Material Adverse Change, or (vi) incur, or permit 
any Credit Party, any Subsidiary of any Credit Party or any ERISA A ffi liate thereof to incur, any Iiability under 
Title IV of ERISA ( other than for PBGC premiums due but not delinquent under Section 4007 of ERISA). Neither 
the Borrower nor any Credit Party shall establish a Canadian DB Plan without the prior written consent of Agent or 
the Lenders. 

7.1 1 Amendments to Organization Documents and Material Agreements. Amend, modify or waive any 
provision of(a) any Material Agreement in a manner thal is materially adverse to Agent or any Lender, thal pertains 
to rights to assign or grant a security interest in such Material Agreement or that could or could reasonably be 
expected to result in a Material Adverse Change, or (b) any of its organizational documents ( other th an a change in 
registered agents, any change expressly permitted by Section 7.2 or a change that could not adverse! y affect the 
rights of Agent or Lenders hereunder), in each case, without the prior written consent of Agent. Borrower shall 
provide to Agent copies of ali material amendments, waivers and modifications of any Material Agreement and ali 
amendments, waivers or modifications of any organizational documents. 

7.12 Compliance with Anti-Terrorism Laws. 

(a) Direct! y or indirect! y, knowingly enter into any documents, instnunents, agreements or 
con tracts with any Person Iisted on the OFAC Lists. Borrower shaH immediate! y notify Agent if Borrower has 
knowledge thal Borrower or any Subsidiary or Affiliate is Iisted on the OFAC Lists or (a) is convicted on, (b) 
pleads nolo contendere to, (c) is indicted on, or (d) is arraigned and held over on charges involving money 
Iaundering or predicate crimes to money Iaundering. Borrower will not, nor will Borrower permit any Subsidiary 
or Affiliate to, directly or indirectly, (i) conduct any business or engage in any transaction or dealing with any 
Blocked Person, including, without limitation, the making or receiving of any contribution of funds, goods or 
services to or for the benefit of any Blocked Person, (ii) deal in, or otherwise engage in any transaction relating to, 
any property or interests in property blocked pursuant to Executive Order No. 13224, any similar executive order 
or other Anti-Terrorism Law, or (iii) engage in or conspire to engage in any transaction that evades or avoids, or 
has the purpose of evading or avoiding, or attempts to viola te, any of the prohibitions set forth in Executive Order 
No. 13224 or other Anti-Terrorism Law. Agent hereby notifies Borrower thal pursuant to the requirements of 
Anti-Terrorism Laws, and Agent's policies and practices, Agent is required to obtain, verify and record certain 
information and documentation thal identifies Borrower and its principals, which information includes the name 
and address ofBorrower and its principals and such other information that will aiiow Agent to identify such party 
in accordance with Anti-Terrorism Laws. 

(b) Borrower acknowledges th at, pursuant to the Proceeds of Crime (Mo ney Laundering) 
and Terrorist Financing Act (Canada) and other applicable anti-money laundering, anti-terrorist financing, 
government sanction and "know your client" Laws, whether within Canada or elsewhere (collectively, including 
any guidelines or orders thereunder, "AML Legislation"), Lenders and Agent may be required to obtain, verify 
and record information regarding the Credit Parties, their respective directors, authorized signing officers, direct 
or indirect shareholders or other Persons in control of such Credit Party, and the transactions contemplated hereby. 
Credit Parties shaH promptly provide ali such information, including supporting documentation and other 
evidence, as may be reasonably requested by any Lender or Agent, or any prospective permitted assign or 
participant of a Lender or Agent, in order to comply with any applicable AML Legislation, whether now or 
hereafter in existence. If Agent has ascertained the identity of any Credit Party or any authorized signatories of 
any Credit Party for the purposes of applicable AML Legislation, th en Agent: 

(i) shall be deemed to have done so as an agent for each Lender, and this 
Agreement shall constitute a "written agreement" in such regard between each Lender and Agent within the 
meaning of applicable AML Legislation; and 
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(ii) shall provide to each Lender copies of ali information obtained in such regard 
without any representation or warranty as to its accuracy or completeness. 

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, each Lender agrees 
that Agent has no obligation to ascertain the identity of any Credit Party or any authorized signa tories thereof on 
behalf of any Lender, or to confirm the completeness or accuracy of any information it obtains from Borrower or 
any such authorized signatory in doing so. 

( c) Borrower shall not, nor shall it pennit any of its Subsidiaries to, direct! y or indirect! y 
use the proceeds of any Credit Extension for any purpose which would breach the Corruption of Foreign Public 
Officiais Act (Canada), the FCPA or other similar legislation in other jurisdictions. Each Credit Party shaH 
conduct its businesses in compliance with applicable an ti-corruption laws. 

8. RESERVED 

9. RESERVED 

10. EVENTSOFDEFAULT 

10.1 Events of Default. The occurrence of any of the following conditions and/or events, wh ether 
voluntary or involuntary, by operation of law or otherwise, shaH constitute an "Event of Default" and Credit Parties 
shall thereupon be in default under this Agreement and each of the other Financing Documents: 

(a) Borrower fails to (i) make any payment of principal or interest on any Credit Extension 
on its due date, or (ii) pay any other Obligations within three (3) Business Days after such Obligations are due and 
payable (which three (3) Business Day grace period shall not apply to payments due on the Maturity Date or the 
date of acceleration pursuant to Section 10.2 hereof); 

(b) any Credit Party defaults in the performance of or compliance with any term contained 
in this Agreement or in any other Financing Document (other than occurrences described in other provisions of 
this Section 10.1 for which a different grace or cure period is specified or for which no grace or cure period is 
specified and which occurrences thereby constitute immediate Events of Default) and, to the extent appropriate 
action can be taken to remedy, such default is not remedied by the Credit Party or waived by Agent within ten 
( 1 0) da ys a ft er the earlier of (i) the date of receipt by any Borrower of notice from Agent or the Required Lenders 
of such default, or (ii) the date an officer of such Credit Party becomes aware, or through the exercise of 
reasonable diligence should have become aware, of such default; 

(c) any Credit Party defaults in the performance of or compliance with any tenn contained 
in Section 6.2, 6.4, 6.6, 6.7(a), 6.8, 6.9, 6.13, 6.15 or 6.16, or Article 7; 

(d) any representation, warranty, certification or statement made by any Credit Party or 
any other Persan acting for or on behalf of a Credit Party (i) in any Financing Document or in any certificate, 
financial statement or other document de1ivered pursuant to any Financing Document, or (ii) to induce Agent 
and/or Lenders to enter into this Agreement or any Financing Document is incorrect in any respect (or in any 
material respect if such representation, warranty, certification or statement is not by its terms already qualified as 
to materia1ity) when made (or deemed made); 

(e) (i) any Credit Party defaults under or breaches any Material Agreement (after any 
applicable grace period contained therein), or a Material Agreement shall be terminated by a third party or parties 
party thereto prior to the expiration thereof, or there is a Joss of a material right of a Credit Party under any 
Material Agreement to which it is a party, in each case which would reasonably be expected to result in a Material 
Adverse Change, (ii) (A) any Credit Party fails to make (after any applicable grace period) any pa)'lnent wh en due 
(wh ether due because of scheduled maturity, required prepayment provisions, acceleration, demand or otherwise) 
on any Indebtedness (other than the Obligations) of such Credit Party or such Subsidiary having an aggregate 
principal amount (including undrawn committed or availab1e amounts and including amounts owing to ali 
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creditors un der any combined or syndicated credit arrangement) of more than Fifty Thousand Dollars ($50,000) 
("Material Indebtedness"), (B) any other event shall occur or condition shall exist under any contractual 
obligation relating to any such Material lndebtedness, if the effect ofsuch event or condition is to accelerate, orto 
permit the acceleration of (without regard to any subordination tenns with respect thereto), the maturity of such 
Material Indebtedness or (C) any such Material Indebtedness shall become or be declared to be due and payable, 
or be required to be prepaid, redeemed, defeased or repurchased (other than by a regularly scheduled required 
prepayn1ent), prior to the stated maturity thereof, (iii) any Credit Party defaults (beyond any applicable grace 
period) under any obligation for payments due or otherwise under any lease agreement for such Credit Party's 
principal place of business or any place of business that meets the criteria for the requirement of an Access 
Agreement under Section 7.2 or for which an Access Agreement exists or was required to be delivered, and the 
effect of su ch default is to cause the termination of such lease, (iv) the occurrence of any breach or default un der 
any tenns or provisions of any Subordinated Debt Document or under any agreement subordinating the 
Subordinated Debt to ali or any portion of the Obligations, or the occurrence of any event requiring the 
prepayn1ent of any Subordinated Debt, or the delivery of any notice with respect to any Subordinated Debt or 
pursuant to any Subordination Agreement that triggers the start of any standstill or similar period under any 
Subordination Agreement, or (v) any Borrower makes any payn1ent on account of any Indebtedness that has been 
subordinated to any of the Obligations, other than payments specifically permitted by the terms of such 
subordination; 

(t) (i) any Credit Party shall generally not pay its debts as such debts become due, shall 
admit in wntmg its inability to pay its debts generally, shall make a general assignment for the benefit of 
creditors, or shall cease doing business as a going con cern, (ii) any proceeding shall be instituted by or against any 
Credit Party seeking to adjudicate it a bankrupt or insolvent or seeking liquidation, winding up, reorganization, 
arrangement, adjustment, protection, relief, composition of it or its debts or any similar arder (including without 
limitation any petition or application being filed or made or other proceeding instituted against such Credit Party 
seeking a receiving arder under the Bankruptcy and !nsolvency Act (Canada) or any analogous procedure or step is 
taken in any other jurisdiction), in each case under any law relating to bankruptcy, insolvency or reorganization or 
relief of debtors or seeking the entry of an arder for relief or the appointment of a custodian, receiver, trustee, 
conservator, liquidating agent, liquidator, other similar official or other official with similar powers, in each case 
for it or for any substantial part of its property and, in the case of any such proceedings instituted against (but not 
by or with the consent of) such Credit Party, either such proceedings shall remain undismissed or unstayed for a 
period ofthirty (30) days or more or any action sought in such proceedings shall occur, (iii) any Credit Party shall 
take any corporate or similar action or any other action to authorize any action described in clause Cil or .(ill above 
or (iv) any Canadian Credit Party shall commit an act of bankruptcy un der the Bankruptcy and Insolvency Act 
(Canada), or makes an assignment of its property for the general bene fit of its creditors un der such Act, or makes 
a proposai (or files a notice ofits intention to do so) under such Act or any analogous procedure or step is taken in 
any other jurisdiction; 

(g) (i) the service of process seeking to attach, execute or levy upon, seize or confiscate 
any Collateral Account, any Intellectual Property, or any funds of any Credit Party on deposit with Agent, any 
Lender or any Affiliate of Agent or any Lender, or (ii) a notice of lien, levy, or assessment is fi led against any 
assets of a Credit Party by any government agency, and the same un der subclauses (i) and (ii) hereof are not 
discharged or stayed (wh ether through the posting of a bond or otherwise) prior to the earlier to occur of ten (1 0) 
da ys after the occurrence thereof or such action becoming effective; 

(h) (i) any court arder enjoins, restrains, or prevents Borrower from conducting any 
material part of its business, (ii) the institution by any Govemmental Authority of criminal proceedings against 
any Credit Party, or (iii) one or more judgments or orders for the payment of money (not pa id or full y covered by 
insurance and as to which the relevant insurance company has acknowledged coverage in writing) aggregating in 
excess of One Hundred Thousand Dollars ($1 00,000) shall be rendered against any or al! Credit Parties and either 
(A) en forcement proceedings shall have been commenced by any creditor upon any such judgments or orders, or 
(B) there shall be any period of ten (10) consecutive days during which a stay of enforcement of any such 
judgments or orders, by reason of a pending appeal, bond or otherwise, shall not be in effect, 
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(i) any Lien created by any of the Financing Documents shall at any time fail to constitute 
a valid and perfected Lien on al! of the Collateral purported to be encumbered thereby, subject to no prior or equal 
Lien except Permitted Liens, or any Credit Party shall so assert; any provision of any Financing Document shall 
fail to be val id and binding on, or enforceable against, a Credit Party, or any Credit Party shall so assert; 

U) (i) a Change in Control occurs or (ii) any Credit Party or direct or indirect equity owner 
in a Credit Party shall enter into an agreement which contemplates a Change in Control (unless such agreement is 
either (A) non-binding on such Credit Party or (B) provides for, as a condition precedent to the consummation of 
such agreement, either (x) the indefeasible payment in full in cash of ail Obligations or (y) the consent of Agent 
and the Lenders); 

(k) any Required Permit shall have been (i) revoked, rescinded, suspended, modified in a 
materially adverse manner or not renewed in the Ordinary Course of Business for a full term, or (ii) subject to any 
decision by a Governmental Authority that designates a hearing with respect to any applications for renewal of 
any of such Required Permit or that could result in the Governmental Authority taking any of the actions 
described in clause (i) above, and such decision or such revocation, rescission, suspension, modification or non
renewal has, or would reasonably be expected to result in, a Material Adverse Change; 

(l) (i) The voluntary withdrawal or institution of any action or proceeding by the FDA or 
similar Governmental Authority to order the withdrawal of any Product or Product category from the market orto 
enjoin Borrower, its Subsidiaries or any representative of Borrower or its Subsidiaries from manufacturing, 
marketing, selling or distributing any Product or Product category which would reasonably be expected to result 
in a Material Adverse Change, (ii) the institution of any action or proceeding by any DEA, FDA, or any other 
Governmental Authority to revoke, suspend, reject, withdraw, limit, or restrict any Regulatory Required Pennit 
held by Borrower, its Subsidiaries or any representative of Borrower or its Subsidiaries, which, in each case, 
results in, or would reasonably be expected to result in, a Material Adverse Change, (iii) the commencement of 
any en forcement action against Borrower, its Subsidiaries or any representative of Borrower or its Subsidiaries 
(with respect to the business of Borrower or its Subsidiaries) by DEA, FDA, or any other Govemmental Authority 
which results in, or would reasonably be expected to result in, a Material Adverse Change, or (iv) the occurrence 
of confirmed adverse test results in connection with a Product which would result in a Material Adverse Change; 

(rn) if any Borrower is or becomes an entity whose equity is registered with the SEC, 
and/or is publicly traded on and/or registered with a public securities exchange, such Borrower's equity fails to 
remain registered with the SEC in good standing, and/or such equity fails to remain publicly traded on and 
registered with a public securities exchange; or 

(n) the occurrence of any fact, event or circumstance that would reasonably be expected to 
result in a Material Adverse Change. 

Notwithstanding the foregoing, if a Credit Party fails to corn ply with any same provision of this Agreement two (2) 
times in any twelve (12) month period and Agent has given to any Borrower in connection with each such failure 
any notice to which Borrower would be entitled under this Section 10.1 be fore such fai1ure could become an Event 
of Default, then ali subsequent failures by a Credit Party to comply with such provision of this Agreement shall 
effect an immediate Event of Default (without the expiration of any applicable cure period) with respect to ail 
subsequent failures by a Credit Party to comply with such provision of this Agreement, and Agent thereupon may 
exercise any remedy set forth in this Article 10 without affording Borrower any opportunity to cure such Event of 
Default. 

Ail cure periods provided for in this Section 10.1 shall run concurrent1y with any cure period provided for in any 
applicable Financing Documents under which the default occurred. 

10.2 Rights and Remedies. 

(a) Upon the occurrence and during the continuance of an Event of Default, Agent may, 
and at the written direction of any Lender shall, without notice or demand, do any or al! of the following: (i) 
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deliver notice of the Event of Default to Borrower, (ii) by notice to any Borrower declare ali Obligations 
immediately due and payable (but if an Event of Default described in Section 10.1 (f) occurs ali Obligations shall 
be immediately due and payable without any action by Agent or the Lenders), or (iii) by notice to any Borrower 
suspend or terminate the obligations, if any, of the Lenders to advance money or extend credit for Borrower's 
benefit under this Agreement or under any other agreement between any Credit Party and Agent and/or the 
Lenders (but if an Event of Default described in Section lO.l(f) occurs ali obligations, if any, of the Lenders to 
advance money or extend credit for Borrower's benefit under this Agreement or under any other agreement 
between Borrower and Agent and/or the Lenders shall be immediately terminated without any action by Agent or 
the Lenders ). 

(b) Without limiting the rights of Agent and the Lenders set forth in Section 10.2(a) above, 
upon the occurrence and during the continuance of an Event of Default, Agent shall have the right, without notice 
or demand, to do any or ali of the following: 

(i) with or without legal process, enter any premises where the Collateral may be 
and take possession of and remove the Collateral from the premises or store it on the premises, and foreclose upon 
and/or sell, lease or liquida te, the Collateral, in wh ole or in part; 

(ii) apply to the Obligations (A) any balances and deposits of any Credit Party that 
Agent or any Lender or any A ffi liate of Agent or a Lender holds or controls, or (B) any amount held or controlled by 
Agent or any Lender or any Affiliate of Agent or a Lender owing to or for the credit or the account of any Credit 
Party; 

(iii) settle, compromise or adjust and grant releases with respect to disputes and 
claims directly with Account Debtors for amounts on tem1s and in any order that Agent considers advisable, notify 
any Person owing any Credit Party money of Agent's security interest in such funds, and verify the amount of such 
Account; 

(iv) make any payments and do any acts it considers necessary or reasonable to 
protect the Collateral and/or its security interest in the Collateral. Borrower shall assemble the Collateral if Agent 
requests and make it available as Agent designates. Agent may also render any or ali of the Collateral unusable at a 
Credit Party's premises and may dispose of such Collateral on such premises without liability for rent or costs. 
Borrower grants Agent a li cense to enter and occupy any of its premises, without charge, to exercise any of Agent's 
rights or remedies; 

(v) pay, purchase, contest, or compromise any Lien which appears to be prior or 
superior toits security interest and pa y ali expenses incurred; 

(vi) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, and/or 
advertise for sale, the Collateral. In connection with Agent's exercise of its rights under this Article 10, Agent is 
hereby granted a non-exclusive, royalty-free license or other right to use, without charge, Borrower's labels, patents, 
copyrights, mask works, rights of use of any name, trade secrets, trade names, trademarks, service marks, and 
advertising matter, or any similar property as it pertains to the Collateral, in completing production of, advertising 
for sale, and selling any Collateral (and including in such license access to ali media in which any of the licensed 
items may be recorded or stored and to ali computer software and programs used for the compilation or printout 
thereof) and Borrower's rights under alllicenses and ali franchise agreements shall be deemed to inure to Agent for 
the benefit of the Lenders; 

(vii) place a "hold" on any account maintained with Agent or the Lenders or any 
Affilia te of Agent or a Lender and/or deliver a notice of exclusive control, any entitlement order, or other directions 
or instructions pursuant to any Control Agreement or similar agreements providing control of any Collateral; 

(viii) demand and receive possession of the Books of Borrower and the other Credit 
Parties; and 
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(ix) exercise ali other rights and remedies available to Agent under the Financing 
Documents or at law or equity, including ali remedies provided under the Code (including disposai of the Collateral 
pursuant to the terms thereof) and the Persona! Property Security Act. 

10.3 Notices. Any notice that Agent is required to give to a Credit Party under the UCC or the Persona! 
Property Security Act of the time and place of any public sale or the time after which any private sale or other 
intended disposition of the Collateral is to be made shall be deemed to constitute reasonable notice if such notice is 
given in accordance with this Agreement at !east five (5) days prior to such action. 

10.4 Protective Pavments. If any Credit Party fails topa y or perform any covenant or obligation un der 
this Agreement or any other Financing Document, Agent may pa y or perform such covenant or obligation, and ali 
amounts so paid by Agent are Protective Advances and immediately due and payable, bearing interest at the then 
highest applicable rate for the Credit Facilities hereunder, and secured by the Collateral, provided thal, so long as no 
Event of Default has occurred and is continuing, Agent has provided not less than three (3) Business Days' prior 
written notice to Borrower topa y or perform same and Borrower has failed to take such action. No such payments 
or performance by Agent shall be construed as an agreement to make similar payments or performance in the future 
or constitute Agent's waiver of any Event ofDefault. 

10.5 Liability for Collateral No Waiver; Remedies Cumulative. So long as Agent and the Lenders 
comply with reasonable banking practices regarding the safekeeping of the Collateral in the possession or under the 
control of Agent and the Lenders, Agent and the Lenders shall not be liable or responsible for: (a) the safekeeping of 
the Collateral; (b) any loss or damage to the Collateral; (c) any diminution in the value of the Collateral; or (d) any 
act or default of any carrier, warehouseman, bailee, or other Person. Borrower bears ali risk of loss, damage or 
destruction of the Collateral. Agent's failure, at any ti me or times, to require strict performance by Borrower of any 
provision of this Agreement or any other Financing Document shall not waive, affect, or diminish any right of Agent 
thereafter to demand strict performance and compliance herewith or therewith. No waiver hereunder shall be 
effective unless signed by Agent and then is only effective for the specifie instance and purpose for which it is 
given. Agent's rights and remedies under this Agreement and the other Financing Documents are cumulative. 
Agent has ali rights and remedies provided un der the Code, the Persona! Property Security Act, by Law, or in equity. 
Agent's exercise of one right or remedy is not an election, and Agent's waiver of any Event of Default is not a 
continuing waiver. Agent's delay in exercising any remedy is not a waiver, election, or acquiescence. 

10.6 Application of Payments and Proceeds. Notwithstanding anything to the contrary contained in 
this Agreement, upon the occurrence and during the continuance of an Event of Default, (i) Borrower, for itself and 
the other Credit Parties, irrevocably waives the right to direct the application of any and ali payments at any time or 
times thereafter received by Agent from or on behalf of Borrower of al! or any part of the Obligations, and, as 
between Borrower and the Credit Parties on the one hand and Agent and the Lenders on the other, Agent shall have 
the continuing and exclusive right to apply and to reapply any and ali payments received against the Obligations in 
such manner as Agent may deem advisable notwithstanding any previous application by Agent, and (ii) unless 
Agent and the Lenders shall agree otherwise, the proceeds of any sale of, or other realization upon ali or any part of 
the Collateral shall be applied: flrst, to the Protective Advances; second, to accrued and unpaid interest on the 
Obligations (including any interest which, but for the provisions of the United States Bankruptcy Code, would have 
accrued on such amounts); third, to the principal amount of the Obligations outstanding; andfourth, to any other 
indebtedness or obligations of the Credit Parties owing to Agent or any Lender un der the Financing Documents. 
Borrower shall remain fully liable for any deficiency. Any balance remaining shall be delivered to Borrower or to 
whoever may be lawfl.!lly entitled to receive such balance or as a court of competent jurisdiction may direct. Unless 
Agent and the Lenders shall agree otherwise, in carrying out the foregoing, (x) amounts received shall be applied in 
the numerical order provided un til exhausted prior to the application to the next succeeding category, and (y) each of 
the Persons entitled to receive a payment in any particular category shall receive an amount equal to its pro rata 
share of amounts available to be applied pursuant thereto for such category. 

10.7 Waivers. 

(a) Except as otherwise provided for in this Agreement and to the fullest extent permitted 
by applicable law, each Borrower waives: (i) presentment, demand and protes!, and notice of presentment, 
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dishonor, intent to accelerate, acceleration, protes!, default, nonpayment, maturity, release, compromise, 
settlement, extension or renewal of any or ali Financing Documents and hereby ratifies and confirms whatever 
Agent or the Lenders may do in this regard; (ii) ali rights to notice and a hearing prior to Agent's or any Lender's 
entry upon the premises of a Borrower, the taking possession or control of, orto Agent's or any Lender's replevy, 
attachment or levy upon, any Collateral or any bond or security which might be required by any court prior to 
allowing Agent or any Lender to exercise any of its remedies; and (iii) the benefit of ali valuation, appraisal and 
exemption Laws. Each Borrower acknowledges th at it has been advised by counsel of its choices and decisions 
with respect to this Agreement, the other Financing Documents and the transactions evidenced hereby and 
thereby. 

(b) Each Borrower for itself and ali its successors and assigns, (i) agrees that its liability 
shall not be in any manner affected by any indulgence, extension of time, renewal, waiver, or modification 
granted or consented to by any Lender; (ii) consents to any indulgences and ali extensions of time, renewals, 
waivers, or modifications that may be granted by Agent or any Lender with respect to the payment or other 
provisions of the Financing Documents, and to any substitution, exchange or release of the Collateral, or any part 
thereof, with or without substitution, and agrees to the addition or release of any Borrower, endorsers, guarantors, 
or sureties, or whether primarily or secondarily liable, without notice to any other Borrower and without affecting 
its liability hereunder; (iii) agrees thal its liability shall be unconditional and without regard to the liability of any 
other Borrower, Agent or any Lender for any tax on the indebtedness; and (iv) to the fullest extent permitted by 
law, expressly waives the benefit of any statute or rule of law or equity now provided, or which may hereafter be 
provided, which would produce a result contrary to or in conflict with the foregoing. 

(c) To the extent that Agent or any Lender may have acquiesced in any noncompliance 
with any requirements or conditions precedent to the closing of the Credit Facilities or to any subsequent 
disbursement of Credit Extensions, such acquiescence shall not be deemed to constitute a waiver by Agent or any 
Lender of such requirements with respect to any future Credit Extensions and Agent may at any time after such 
acquiescence require Borrower to comply with ali such requirements. Any forbearance by Agent or a Lender in 
exercising any right or remedy un der any of the Financing Documents, or otherwise afforded by applicable law, 
including any failure to accelerate the maturity date of the Credit Facilities, shall not be a waiver of or preclude 
the exercise of any right or remedy nor shali it serve as a novation of the Financing Documents or as a 
reinstatement of the Obligations or a waiver of such right of acceleration or the right to insist upon strict 
compliance of the tenns of the Financing Documents. Agent's or any Lender's acceptance ofpayment of any sum 
secured by any of the Financing Documents a fier the due date of such payment shali not be a waiver of Agent's 
and such Lender's righi to either require prompt payment when due of ali other sums so secured or to declare a 
default for failure to make prompt payment. The procurement ofinsurance or the payment of taxes or other Liens 
or charges by Agent as the result of an Event of Default shall not be a waiver of Agent's right to accelerate the 
maturity of the Obligations, nor shali Agent's receipt of any condemnation awards, insurance proceeds, or 
damages under this Agreement operate to cure or waive any Credit Party's default in pa)'lnent ofsums secured by 
any of the Financing Documents. 

(d) Without limiting the generality of anything contained in this Agreement or the other 
Financing Documents, each Borrower agrees th at if an Event of Default is continuing (i) Agent and the Lenders 
shali not be subject to any "one action" or "election of remedies" law or rule, and (ii) ali Liens and other rights, 
remedies or privileges provided to Agent or the Lenders shall remain in full force and effect until Agent or the 
Lenders have exhausted ali remedies against the Collateral and any other properties owned by Borrower and the 
Financing Documents and other security instruments or agreements securing the Obligations have been 
foreclosed, sold and/or otherwise realized upon in satisfaction of the Obligations. 

(e) Neither Agent nor any Lender shall be under any obligation to marshal any assets in 
pa)'lnent of any or ali of the Obligations. Nothing contained herein or in any other Financing Document shall be 
construed as requiring Agent or any Lender to resort to any part of the Collateral for the satisfaction of any of 
Borrower's obligations under the Financing Documents in preference or priority to any other Collateral, and 
Agent may seek satisfaction out of ali of the Collateral or any part thereof, in its absolute discretion in respect of 
Borrower's obligations under the Financing Documents. To the fullest extent permitted by law, each Borrower, 
for itself and its successors and assigns, waives in the event of foreclosure of any or ali of the Collateral any 
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equitable right otherwise available to any Credit Party which would require the separate sale of any of the 
Collateral or require Agent or the Lenders to exhaust their remedies against any part of the Collateral before 
proceeding against any other part of the Collateral; and further in the event of such foreclosure each Borrower 
does hereby expressly consent to and authorize, at the option of Agent, the foreclosure and sale either separately 
or together of each part of the Collateral. 

10.8 lnjunctive Relief. The parties acknowledge and agree that, in the event of a breach or threatened 
breach of any Credit Party's obligations under any Financing Documents, Agent and the Lenders may have no 
adequate remedy in money damages and, accordingly, shall be entitled to an injunction (including, without 
limitation, a temporary restraining arder, preliminary injunction, writ of attachment, or arder compelling an audit) 
against such breach or threatened breach, including, without limitation, maintaining any cash management and 
collection procedure described herein. However, no specification in this Agreement of a specifie legal or equitable 
remedy shall be construed as a waiver or prohibition against any other legal or equitable remedies in the event of a 
breach or threatened breach of any provision of this Agreement. Each Credit Party waives, to the fullest extent 
permitted by law, the requirement of the posting of any bond in connection with such injunctive relief. By joining in 
the Financing Documents as a Credit Party, each Credit Party specifically joins in this Section 10.8 as if this Section 
10.8 were a part of each Financing Document executed by such Credit Party. 

10.9 Other Currency. Without limiting Section 2.6(c) or any other provision of this Agreement, to the 
extent permitted by applicable Law, the obligations of any of the Credit Parties in respect of any amount due un der 
this Agreement shall, notwithstanding any payment in any other currency (the "Other Currency") (whether 
pursuant to a judgment or otherwise), be discharged only to the extent of the amount in the currency in which it is 
due (the "Agreed Currency") that the Agent or the Lenders may, in accordance with normal banking procedures, 
purchase with the sum paid in the Other Currency (after any premium and costs of exchange) on the Business Day 
immediately after the day on which the Agent or any Lender receives the payment. If the amount of the Agreed 
Currency that may be so purchased for any reason falls short of the amount originally due, such Credit Party shall 
pay ali additions amounts, in the Agreed Currency, as may be necessary to compensate for the shortfall. Any 
obligation of a Credit Party not discharged by that payment shall, to the extent permitted by applicable law, be due 
as a separate and independent obligation and, until discharged as provided in this Section 10.9, continue in full force 
and effect. 

II. NOTICES 

Ali notices, consents, requests, approvals, demands, or other communication by any party to this 
Agreement or any other Financing Document must be in writing and shall be deemed to have been validly served, 
given, or delivered: (a) upon the earlier of actual receipt and three (3) Business Da ys after deposit in the U.S. mail, 
first class, registered or certified mail return receipt requested, with proper postage prepaid; (b) upon transmission, 
when sent by electronic mail (if an email address is specified herein) or facsimile transmission; (c) one (1) Business 
Day after deposit with a reputable overnight courier with ali charges prepaid; or (d) when delivered, if hand
delivered by messenger, ali of which shall be addressed to the party to be notified and sent to the address, facsimile 
number, or email address indicated below. Any of Agent, a Lender or Borrower may change its mailing or 
electronic mail address or facsimile number by giving the other party written notice thereof in accordance with the 
terms of this Article 11. 

Ifto Borrower: 

Impopharma !ne. 
255 Spinnaker Way, Unit 6 
Concord, Ontario L4K 411 Canada 
Attention: Christine Mundkur 
Fax: (905) 760-0235 
E-Mail: cmundkur@impopharnucom 

With a copy to: 
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Stikeman Elliott LLP 
1155 René-Lévesque B1vd. West 
Montreal, Quebec H3B 3V2 Canada 
Attn: Gayle Noble 
Phone: (514) 397-3205 
Fax: (514) 397-3605 
Email: gnoblc@stikcman.com 

Ifto Agent orto MidCap Cor any ofits Affiliates or Approved Funds) as a Lender: 

MidCap Financial Trust 
cio MidCap Financial Services, LLC, as servicer 
7255 Woodmont Ave, Suite 200 
Bethesda, MD 20814 
Attn: Account Manager for Impophanna transaction 
Facsimile: 301-941-1450 
Email: notices@midcapfinancial.com 

With a copy to: 

MidCap Financial Trust 
cio MidCap Financial Services, LLC, as servicer 
7255 Woodmont Ave, Suite 200 
Bethesda, MD 20814 
Attn: Legal 
Facsimile: 301-941-1450 
Email: legalnotices@midcapfinancial.com 

If to any Lender other than MidCap: at the address set forth in the signature pages to this Agreement or 
provided as a notice address for such in connection with any assignment hereunder. 

12. CHOICE OF LAW, VENUE AND JURY TRIAL WAIVER 

12.1 THIS AGREEMENT, EACH SECURED PROMISSORY NOTE AND EACH OTHER 
FINANCING DOCUMENT (EXCLUDING TH OSE FINANCING DOCUMENTS THA T BY THE IR OWN 
TERMS ARE EXPRESSL Y GOVERNED BY THE LA WS OF ANOTHER JURISDICTION), AND THE 
RIGHTS, REMEDIES AND OBLIGATIONS OF THE PARTIES HERETO AND THERETO, AND ANY CLAIM, 
CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS AGREEMENT OR SUCH 
FINANCING DOCUMENT (EXCLUDING TH OSE FINANCING DOCUMENTS THA T BY THE IR OWN 
TERMS ARE EXPRESSL Y GOVERNED BY THE LA WS OF ANOTHER JURISDICTION), THE 
RELATIONSHIP OF THE PARTIES, AND/OR THE INTERPRETATION AND ENFORCEMENT OF THE 
RIGHTS AND DUTIES OF THE PARTIES AND ALL OTHER MATTERS RELATING HERETO, THERETO 
OR ARISING THEREFROM (WHETHER SOUNDING IN CONTRACT LAW, TORT LAW OR OTHERWISE), 
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF MARYLAND, WITHOUT REFERENCE TO ITS CONFLICT OF LAW 
PROVISIONS. NOTWITHSTANDING THE FOREGOING, AGENT AND THE LENDERS SHALL HAVE THE 
RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST BORROWER OR ITS PROPERTY IN THE 
COURTS OF ANY OTHER JURISDICTION WHICH AGENT AND THE LENDERS (IN ACCORDANCE WITH 
THE PROVISIONS OF SECTION 12.1) DEEM NECESSARY OR APPROPRIATE TO REALIZE ON THE 
COLLATERAL OR TO OTHERWISE ENFORCE AGENT'S AND LENDERS' RIGHTS AGAINST 
BORROWER OR ITS PROPERTY. BORROWER EXPRESSL Y SUBMITS AND CONSENTS IN ADV ANCE 
TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED IN THE STATE OF 
MARYLAND AND ANY SUCH OTHER JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY 
SUCH COURT, AND BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY HAVE BASED 
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UPON LACK OF PERSONAL JURISDICTION, IMPROPER VENUE, OR FORUM NON CONVENIENS AND 
HEREBY CONSENTS TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED 
APPROPRIATE BY SUCH COURT. BORROWER HEREBY WAIVES PERSONAL SERVICE OF THE 
SUMMONS, COMPLAINTS, AND OTHER PROCESS ISSUED IN SUCH ACTION OR SUIT AND AGREES 
THAT SERVICE OF SUCH SUMMONS, COMPLAINTS, AND OTHER PROCESS MAY BE MADE BY 
REGISTERED OR CERTIFIED MAIL ADDRESSED TO BORROWER AT THE ADDRESS SET FORTH IN 
ARTICLE Il OF THIS AGREEMENT AND THAT SERVICE SO MADE SHALL BE DEEMED COMPLETED 
UPON THE EARLIER TO OCCUR OF BORROWER'S ACTUAL RECEIPT THEREOF OR THREE (3) DA YS 
AFTER DEPOSIT IN THE U.S. MAIL, PROPER POST AGE PREPAID. 

12.2 TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER, AGENT 
AND THE LENDERS EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF 
ACTION ARISING OUT OF OR BASED UPON THIS AGREEMENT, THE FINANCING DOCUMENTS OR 
ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL 
OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR BOTH PARTIES TO ENTER INTO 
THIS AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS COUNSEL. 

12.3 Borrower, Agent and each Lender agree thal each Credit Extension (including those made on the 
Closing Date) shall be deemed to be made in, and the transactions contemplated hereunder and in any other 
Financing Document shall be deemed to have been performed in, the State of Maryland. 

12.4 CONFESSION OF JUDGMENT. UPON THE OCCURRENCE OF AN EVENT OF 
DEFAULT, EACH BORROWER AUTHORIZES ANY ATTORNEY ADMITTED TO PRACTICE BEFORE 
ANY COURT OF RECORD IN THE UNITED STATES OR THE CLERK OF SUCH COURT TO APPEAR ON 
BEHALF OF SUCH BORROWER IN ANY COURT IN ONE OR MORE PROCEEDINGS, OR BEFORE ANY 
CLERK THEREOF OR PROTHONOTARY OR OTHER COURT OFFICIAL, AND TO CONFESS JUDGMENT 
AGAINST BORROWER IN FAVOR OF AGENT (FOR THE BENEFIT OF ALL LENDERS) IN THE FULL 
AMOUNT DUE ON THIS AGREEMENT (INCLUDING PRINCIPAL, ACCRUED INTEREST AND ANY AND 
ALL CHARGES, FEES AND COSTS) PLUS ATTORNEYS' FEES EQUAL TO FIFTEEN PERCENT (15%) OF 
THE AMOUNT DUE (EXCEPT THAT AGENT SHALL NOT SEEK TO COLLECT AN AMOUNT IN EXCESS 
OF ITS ACTUAL ATTORNEYS' FEES), PLUS COURT COSTS, ALL WITHOUT PRIOR NOTICE OR 
OPPORTUNITY OF SUCH BORROWER FOR PRIOR HEARING. EACH BORROWER AGREES AND 
CONSENTS THA T VENUE AND JURISDICTION SHALL BE PROPER IN THE CIRCUIT COURT OF ANY 
COUNTY OF THE STATE OF MARYLAND. THE AUTHORITY AND POWER TO APPEAR FOR AND 
ENTER JUDGMENT AGAINST A BORROWER SHALL NOT BE EXHAUSTED BY ONE OR MORE 
EXERCISES THEREOF, OR BY ANY IMPERFECT EXERCISE THEREOF, AND SHALL NOT BE 
EXTINGUISHED BY ANY JUDGMENT ENTERED PURSUANT THERETO; SUCH AUTHORITY AND 
POWER MA Y BE EXERCISED ON ONE OR MORE OCCASIONS FROM TIME TO TIME, IN THE SAME OR 
DIFFERENT JURISDICTIONS, AS OFTEN AS AGENT SHALL DEEM NECESSARY, CONVENIENT, OR 
PROPER. 

13. GENERAL PROVISIONS 

13.1 Successors and Assigns. 

(a) This Agreement binds and is for the benefit of the successors and permitted assigns of 
each party. Borrower may not assign this Agreement or any rights or obligations under it without Agent's prior 
written consent (which may be granted or withhe1d in Agent's discretion).Any Lender may at any time assign to 
one or more Eligible Assignees ali or any portion of such Lender's Applicable Commitment and/or Credit 
Extensions, together with ali related obligations of such Lender hereunder. Borrower and Agent shall be entitled 
to continue to deal solely and directly with such Lender in connection with the interests so assigned until Agent 
shall have received and accepted an effective assignment agreement in form and substance acceptable to Agent, 
executed, delivered and fully completed by the applicable parties thereto, and shall have received such other 
information regarding such Eligible Assignee as Agent reasonably shall require. Notwithstanding anything set 
forth in this Agreement to the contrary, any Lender may at any time pledge or assign a security interest in ali or 
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any portion of its rights under this Agreement to secure obligations of such Lendcr, including any pledge or 
assignment to secure obligations to a Federal Reserve Bank;provided, however, that no such pledge or assignment 
shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such 
Lender as a party hereto. If requested by Agent, Borrower agrees to (i) execute any documents reasonably 
required to effectuate and acknowledge each assignment of an Applicable Commitment or Credit Extension to an 
assignee hereunder, (ii) make Borrower's management available to mee! with Agent and prospective participants 
and assignees of Applicable Commitments or Credit Extensions and (iii) assis! Agent or the Lenders in the 
preparation of information relating to the financial affairs of Borrower as any prospective participant or assignee 
of an Applicable Commitment or Credit Extension reasonably may request. 

(b) From and after the date on which the conditions described above have been met, (i) 
such Eligible Assignee shall be deemed automatically to have become a party hereto and, to the extent of the 
interests assigned to such Eligible Assignee pursuant to such assignment agreement, shall have the rights and 
obligations of a Lender hereunder, and (ii) the assigning Lender, to the extent thal rights and obligations 
hereunder have been assigned by it pursuant to such assignment agreement, shall be released from its rights and 
obligations hereunder (other than those thal survive termination). Upon the request of the Eligible Assignee (and, 
as applicable, the assigning Lender) pursuant to an effective assignment agreement, each Borrower shall execute 
and deliver to Agent for delivery to the Eligible Assignee (and, as applicable, the assigning Lender) secured notes 
in the aggregate principal amount of the Eligible Assignee's Credit Extensions or Applicable Commitments (and, 
as applicable, secured promissory notes in the principal amount of that portion of the principal amount of the 
Credit Extensions or Applicable Commitments retained by the assigning Lender). 

(c) Agent, acting solely for this purpose as an agent of Borrower, shall maintain at its 
offices located in Bethesda, Maryland a copy of each assignment agreement delivered to it and a Register for the 
recordation of the nam es and addresses of each Lender, and the commitments of, and principal amount (and stated 
interest) of the Credit Extensions owing to, such Lender pursuant to the terrns hereof(the "Register"). The entries 
in such Register shall be conclusive, absent manifest error, and Borrower, Agent and the Lenders may treal each 
Person whose name is recorded therein pursuant to the !enns hereofas a Lender hereunder for ali purposes of this 
Agreement, notwithstanding notice to the contrary. Such Register shall be available for inspection by Borrower 
and any Lender, at any reasonable time upon reasonable prior notice to Agent. Each Lender that sells a 
participation shall, acting sol ely for this purpose as an agent of Borrower main tain a register on which it enters 
the name and address of each participant and the principal amounts (and stated interest) of each participant's 
interest in the Obligations ( each, a "Participant Register"). The en tries in the Participant Registers shall be 
conclusive, absent manifest error. Each Participant Register shall be available for inspection by Borrower and 
Agent at any reasonable time upon reasonable prior notice to the applicable Lender; provided, that no Lender shall 
have any obligation to disclose ali or any portion of the Participant Register (including the identity of any 
participant or any information relating to a participant's interest in any commitments, loans, letters of credit or its 
other obligations under any Financing Document) to any Person (including Borrower) except to the extent thal 
such disclosure is necessary to establish that such commitment, Joan, letter of credit or other obligation is in 
registered form un der Section 5f.l 03-1 ( c) of the United States Treasury Regulations. For the avoidance of doubt, 
Agent (in its capacity as Agent) shall have no responsibility for maintaining a participant regis ter. 

(d) Notwithstanding anything to the contrary contained in this Agreement, the Credit 
Extensions (including any Secured Promissory Notes evidencing such Credit Extensions) are registered 
obligations, the right, title and interest of the Lenders and their assignees in and to such Credit Extensions shaH be 
transferable only upon notation of such transfer in the Register and no assignment thereof shall be effective un til 
recorded therein. This Agreement shall be construed so thal the Credit Extensions are at ali times maintained in 
"registered fonn" within the meaning of Sections 163(t), 87l(h)(2) and 881(c)(2) of the IRC and Section 5f.l03-
l(c) of the United States Treasury Regulations. 

13.2 Indemnification. 

(a) Borrower hereby agrees to promptly pay (i) (A) ali costs and expenses of Agent 
(including, without limitation, the costs, ex penses and reasonable fees of counsel to, and independent appraisers 
and consultants retained by, Agent) in connection with the examination, review, due diligence investigation, 
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documentation, negotiation, closing and syndication of the transactions contemplated by the Financing 
Documents, and in connection with the continued administration of the Financing Documents including (1) any 
amendments, modifications, consents and waivers to and/or under any and ali Financing Documents, and (2) any 
periodic public record searches conducted by or at the request of Agent (including, without limitation, title 
investigations, UCC searches, Persona! Property Security Act searches, fixture fi ling searches, judgment, pen ding 
litigation and tax lien searches and searches of applicable corporate, limited liability, partnership and related 
records concerning the continued existence, organization and good standing of certain Persans), and (B) costs and 
expenses of Agent in connection with the performance by Agent of its rights and remedies un der the Financing 
Documents; (ii) without limitation of the preceding clause (i), ali costs and expenses of Agent in connection with 
the creation, perfection and maintenance of Liens pursuant to the Financing Documents; (iii) without limitation of 
the preceding clause (i), ali costs and expenses of Agent in connection with (A) protecting, storing, insuring, 
handling, maintaining or selling any Collateral, (B) any litigation, dispute, suit or proceeding relating to any 
Financing Document, and (C) any workout, collection, bankmptcy, insolvency and other en forcement proceedings 
under any and ali of the Financing Documents; (iv) without limitation of the preceding clause (i), ali costs and 
expenses of Agent in connection with Agent's reservation of fimds in anticipation of the funding of the Credit 
Extensions to be made hereunder; and (v) ali costs and expenses incurred by Agent or the Lenders in connection 
with any litigation, dispute, suit or proceeding relating to any Financing Document and in connection with any 
workout, collection, bankruptcy, insolvency and other enforcement proceedings under any and ali Financing 
Documents, whether or not Agent or the Lenders are a party thereto. If Agent or any Lender uses in-house 
counsel for any of these purposes, Borrower further agrees that the Obligations include reasonable charges for 
such work commensurate with the fees that would otherwise be charged by outside legal counsel selected by 
Agent or such Lender for the work performed. 

(b) Borrower hereby agrees to indemnify, pay and hold harmless Agent and the Lenders 
and the officers, direetors, employees, trustees, agents, investment advisors, collateral managers, servicers, and 
counsel of Agent and the Lenders (collectively called the "lndemnitees") from and against any and allliabilities, 
obligations, !osses, damages, penalties, actions, judgments, suits, daims, costs, ex penses and disbursements of any 
kind or nature whatsoever (including the disbursements and reasonable fees of counsel for such Indemnitee) in 
conncction with any investigative, response, remediai, administrative or judicial matter or proceeding, whether or 
not such Indemnitee shall be designated a party thereto and including any such proceeding initiated by or on 
behalf of a Credit Party, and the reasonable ex penses of investigation by engineers, environmental consultants and 
similar technical personnel and any commission, fee or compensation claimed by any broker (other than any 
broker retained by Agent or the Lenders) asserting any right to pa)'lnent for the transactions contemplated hereby, 
which may be imposed on, incurred by or asserted against such Indemnitee as a result of or in connection with the 
transactions contemplated hereby and the use or intended use of the proceeds of the Credit Facilities, except that 
Borrower shall have no obligation hereunder to an lndemnitee with respect to any liability resulting from the gross 
negligence or willful misconduct of such Indemnitee, as determined by a final non-appealable judgment of a court 
of competent jurisdiction. To the extent that the undertaking set forth in the immediately preceding sentence may 
be unenforceable, Borrower shall contribute the maximum portion which it is pennitted to pay and satisfy under 
applicable Law to the pa)'l11ent and satisfaction of ali such Indemnified Liabilities incurred by the Indemnitees or 
any of them. No Indemnitee shall be lia ble for any damages arising from the use by unintended recipients of any 
information or other materials distributed by it through telecommunications, electronic or other information 
transmission systems in connection with this Agreement or the other Financing Documents or the transactions 
contemplated hereby or thereby. 

(c) Notwithstanding any contrary provision in this Agreement, the obligations ofBorrower 
under this Section 13.2 shall survive the pa)'lnent in full of the Obligations and the termination of this Agreement. 
NO INDEMNITEE SHALL BE RESPONSIBLE OR LIABLE TO ANY CREDIT PARTY ORTO ANY OTHER 
PARTY TO ANY FINANCING DOCUMENT, ANY SUCCESSOR, ASSIGNEE OR THIRD PARTY 
BENEFICIARY OR ANY OTHER PERSON ASSERTING CLAIMS DERIVATIVELY THROUGH SUCH 
PARTY, FOR INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES WHICH MAY BE 
ALLEGED AS A RESULT OF CREDIT HAVING BEEN EXTENDED, SUSPENDED OR TERMINATED 
UNDER THIS AGREEMENT OR ANY OTHER FINANCING DOCUMENT OR AS A RESULT OF ANY 
OTHER TRANSACTION CONTEMPLATED HEREUNDER OR THEREUNDER. 
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13.3 Time of Essence. Time is of the essence for the paYJnent and performance of the Obligations in 
this Agreement. 

13.4 Severability of Provisions. Each provision of this Agreement is severable from every other 
provision in detennining the enforceability of any provision. 

13.5 Correction of Financing Documents. Agent and the Lenders may correct patent errors and fi li in 
any blanks in this Agreement and the other Financing Documents consistent with the agreement of the parties. 

13.6 Integration. This Agreement and the other Financing Documents represent the entire agreement 
about this subject matter and supersede prior negotiations or agreements. Ali prior agreements, understandings, 
representations, warranties, and negotiations between the parties about the subject matter of this Agreement and the 
Financing Documents merge into this Agreement and the Financing Documents. 

13.7 Counterparts. This Agreement may be executed in any number of counterparts and by different 
parties on separale counterparts, each of which, wh en executed and delivered, is an original, and ali taken together, 
constitute one Agreement. Delivery of an executed signature page of this Agreement by facsimile transmission or 
electronic transmission shall be as effective as delivery of a manually executed counterpart hereof. 

13.8 Survival. Ali covenants, representations and warranties made in this Agreement continue in full 
force until this Agreement has terminated pursuant toits tenns and ali Obligations (other than inchoate indemnity 
obligations for which no claim has yet been made and any other obligations which, by their tenns, are to survive the 
termina lion of this Agreement) have been satisfied. The obligation of Borrower in Section 13.2 to indemnify each 
Lender and Agent shall survive un til the statute of limitations with respect to such claim or cause of action shall 
have run. Ali powers of attorney and appointments of Agent or any Lender as Borrower's attorney in fact 
hereunder, and ali of Agent's and Lenders' rights and powers in respect thereof, are coupled with an interesl, are 
irrevocable until ali Obligations (other than inchoate indemnity obligations for which no claim has yet been made 
and any other obligations which, by their tenns, are to survive the termination of this Agreement) have been full y 
repaid and performed and Agent's and the Lenders' obligation to provide Credit Extensions terminales. 

13.9 Confidentiality. In handling any confidential information of Borrower, each of the Lenders and 
Agent shall use ali reasonable efforts to maintain, in accordance with its customary practices, the confidentiality of 
information obtained by it pursuant to any Financing Document and designated in writing by any Credit Party as 
confidential, but disclosure of information may be made: (a) to the Lenders' and Agent's Subsidiaries or Affiliates; 
(b) to prospective permitted transferees and participants; provided that any such Persons are bound by customary 
obligations of confidentiality; (c) as required by Law, regulation, subpoena, order or other legal, administrative, 
governmental or regulatory request; (d) to regulators or as otherwise required in connection with an examination or 
audit, orto any nationally recognized rating agency; (e) as Agent or any Lender considers appropriate in exercising 
remedies under the Financing Documents; (f) to financing sources that are advised of the confidential nature ofsuch 
information and are instructed to keep such information confidential; (g) to third party service providers of the 
Lenders and/or Agent so long as such service providers are bound to such Lender or Agent by obligations of 
confidentiality; (h) to the extent necessary or customary for inclusion in league table measurements; and (i) in 
connection with any litigation or other proceeding to which such Lender or Agent or any oftheir Affiliates is a party 
or bound, or to the extent necessary to respond to public statements or disclosures by Credit Parties or their 
Affiliates referring to a Lender or Agent or any of their Affiliates. Confidential information does not include 
information that either: (i) is in the public domain or in the Lenders' and/or Agent's possession when disclosed to 
the Lenders and/or Agent, or becomes part of the public domain after disclosure to the Lenders and/or Agent; or (ii) 
is disclosed to the Lenders and/or Agent by a third party, if the Lenders and/or Agent does not know that the third 
party is prohibited from disclosing the information. Agent and/or Lenders may use confidential information for the 
development of client databases, reporting purposes, and market analysis, so long as Agent and/or Lenders, as 
applicable, do not disclose Borrower's identity or the identity of any Person associated with Borrower unless 
otherwise permitted by this Agreement. The provisions of the inunediately preceding sentence shall survive the 
termination of this Agreement. The agreements provided under this Section 13.9 supersede ali prior agreements, 
understanding, representations, warranties, and negotiations between the parties about the subject matter of this 
Section 13.9. 
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13.10 Right of Set-off. Borrower hereby grants to Agent and to each Lender, a lien, security interest and 
right of set-off as security for ali Obligations to Agent and each Lender hereunder, wh ether now existing or hereafter 
arising upon and against ali deposits, credits, collateral and property, now or hereafter in the possession, custody, 
safekeeping or control of Agent or the Lenders or any entity under the control of Agent or the Lenders (including an 
Agent or Lender Affiliate) or in transit to any of them. At any time after the occurrence and during the continuance 
of an Event ofDefault, without demand or notice, Agent or the Lenders may set-offthe same or any part thereofand 
apply the same to any liability or obligation of Borrower even though unmatured and regardless of the adequacy of 
any other collateral securing the Obligations. ANY AND ALL RIGHTS TO REQUIRE AGENT TO EXERCISE 
ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE 
OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SET-OFF WITH RESPECT TO SUCH DEPOSITS, 
CREDITS OR OTHER PROPERTY OF BORROWER, ARE HEREBY KNOWINGLY, VOLUNTARILY AND 
IRREVOCABLY WAIVED. 

13.11 Publicity. Borrower will not directly or indirectly publish, disclose or otherwise use in any public 
disclosure, advertising material, promotional material, press release or interview, any reference to the name, logo or 
any trademark of Agent or any Lender or any of their Affilia tes or any reference to this Agreement or the financing 
evidenced hereby, in any case exceptas required by applicable Law, subpoena or judicial or similar arder, in which 
case Borrower shall endeavor to give Agent prior written notice of such publication or other disclosure. Each 
Lender and Borrower hereby authorizes each Lender to publish the name of such Lender and Borrower, the 
existence of the financing arrangements referenced un der this Agreement, the primary purpose and/or structure of 
those arrangements, the amount of credit extended under each facility, the title and role of each party to this 
Agreement, and the total amount of the financing evidenced hereby in any "tombstone", comparable advertisement 
or press release which such Lender elects to submit for publication. In addition, each Lender and Borrower agrees 
that each Lender may provide lending industry trade organizations with information necessary and customary for 
inclusion in league table measurements after the Closing Date. With respect to any of the foregoing, such 
authorization shall be subject to such Lender providing Borrower and the other Lenders with an opportunity to 
review and confer with such Lender regarding, and approve, the contents of any such tombstone, advertisement or 
information, as applicable, prior to its initial submission for publication, but subsequent publications of the same 
tombstone, advertisement or information shall not require Borrower's approval. 

13.12 No Strict Construction. The parties hereto have participatedjointly in the negotiation and drafting 
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be 
construed as if drafted jointly by the parties hereto and no presumption or burden of proof shall arise favoring or 
disfavoring any party by virtue of the authorship of any provisions of this Agreement. 

13.13 Approvals. Unless expressly provided herein to the contrary, any approval, consent, waiver or 
satisfaction of Agent or the Lenders with respect to any matter that is the subject of this Agreement or the other 
Financing Documents may be granted or withheld by Agent and the Lenders in their sole and absolute discretion and 
credit judgment. 

13.14 Amendments; Reguired Lenders; Inter-Lender Matters. 

(a) No amendment, modification, termination or waiver of any provtswn of this 
Agreement or any other Financing Document, no approval or consent thereunder, or any consent to any departure 
by Borrower therefrom (in each case, other than amendments, waivers, approvals or consents deemed ministerial 
by Agent), shall in any event be effective unless the same shall be in writing and signed by Borrower, Agent and 
Required Lenders. Exceptas set forth in clause (b) below, ali such amendments, modifications, terminations or 
waivers requiring the consent of the "Lenders" shall require the written consent ofRequired Lenders. 

(b) No amendment, modification, tennination or waiver of any provision of this 
Agreement or any other Financing Document shall, unless in writing and signed by Agent and by each Lender 
directly affected thereby: (i) increase or decrease the Applicable Commitment of any Lender (which shall be 
deemed to affect ail Lenders), (ii) reduce the principal of or rate of interest on any Obligation or the amount of any 
fees payable hereunder, (iii) postpone the date fixed for or waive any pa)'lnent of principal of or interest on any 
Credit Extension, or any fees or reimbursement obligation hereunder, (iv) release ali or substantially ali of the 
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Collateral, or consent to a trans fer of any of the Intellectual Property, in each case, except as otherwise expressly 
permitted in the Financing Documents (which shaH be deemed to affect ali Lenders), (v) subordinate the lien 
granted in favor of Agent securing the Obligations (which shall be deemed to affect all Lenders, except as 
otherwise provided below), (vi) release a Credit Party from, or consent to a Credit Party's assignment or 
delegation of, such Credit Party's obligations hereunder and under the other Financing Documents or any 
Guarantor from its guaranty of the Obligations (which shall be deemed to affect ali Lenders) or (vii) amend, 
modify, terminale or waive this Section 13.14(b) or the definition of"Required Lenders" or "Pro Rata Share" or 
any other provision hereofspecifying the number or percentage ofLenders required to amend, waive or otherwise 
modify any rights hereunder or make any determination or grant any consent hereunder, without the consent of 
each Lender. For purposes of the foregoing, no Lender shall be deemed affected by (i) waiver of the imposition of 
the Default Rate or imposition of the Default Rate to only a portion of the Obligations, (ii) waiver of the accrual of 
late charges, (iii) waiver of any fee solely payable to Agent under the Financing Documents, (iv) subordination of 
a lien granted in favor of Agent provided such subordination is limited to equipment being financed by a third 
party providing Permitted Indebtedness. Notwithstanding any provision in this Section 13.14 to the contrary, no 
amendment, modification, tem1ination or waiver affecting or modifying the rights or obligations of Agent 
hereunder shall be effective unless signed by Agent and Required Lenders 

(c) Agent shall not grant its written consent to any deviation or departure by Borrower or 
any Credit Party from the provisions of Article 7 without the prior written consent of the Required Lenders. 
Required Lenders shall have the right to direct Agent to take any action described in Section 10.2(b). Upon the 
occurrence of any Event of Default, Agent shall have the right to exercise any and ail remedies referenced in 
Section 10.2 without the written consent of Required Lenders following the occurrence of an "Exigent 
Circumstance" (as defined below). Ail matters requiring the satisfaction or acceptance of Agent in the definition 
of Subordinated Debt shall fi.trther require the satisfaction and acceptance of each Required Lender. Any 
reference in this Agreement to an allocation between or sharing by the Lenders of any right, interest or obligation 
"ratably," "proportionally" or in similar terms shall refer to Pro Rata Share unless expressly provided otherwise. 
As used in this Section, "Exigent Circumstance" means any event or circumstance that, in the reasonable 
judgment of Agent, imminently threatens the ability of Agent to real ize upon ail or any material portion of the 
Collateral, such as, without limitation, fraudulent removal, concealment, or abscondment thereof, destruction or 
material waste thereof, or failure of Borrower after reasonable demand to main tain or reinstate adequate casualty 
insurance coverage, or which, in the judgment of Agent, could result in a material diminution in value of the 
Collateral. 

13.15 Borrower Liability. If there is more than one entity comprising Borrower, th en (a) any Borrower 
may, acting singly, request Credit Extensions hereunder, (b) each Borrower hereby appoints the other as agent for 
the other for ail purposes hereunder, including with respect to requesting Credit Extensions hereunder, (c) each 
Borrower shall be joint! y and severally obligated topa y and perform ail obligations un der the Financing Documents, 
including, but not limited to, the obligation to repay ail Credit Extensions made hereunder and ail other Obligations, 
regardless of which Borrower actually receives said Credit Extensions, as if each Borrower directly received ail 
Credit Extensions, and (d) each Borrower waives (!)any suretyship defenses available to it under the Code or any 
other applicable law, and (2) any right to require the Lenders or Agent to: (A) proceed against any Borrower or any 
other persan; (B) proceed against or exhaust any security; or (C) pursue any other remedy. The Lenders or Agent 
may exercise or not exercise any right or remedy they have against any Credit Party or any security (including the 
right to foreclose by judicial or non-judicial sale) without affecting any other Credit Party's liability or any Lien 
against any other Credit Party's assets. Notwithstanding any other provision of this Agreement or other related 
document, until the indefeasible paj'lnent in cash in full of the Obligations (other than inchoate indemnity 
obligations for which no claim has yet been made) and termination of the Applicable Commitments, each Borrower 
irrevocably waives ail rights that it may have at law or in equity (including, without limitation, any law subrogating 
Borrower to the rights of the Lenders and Agent under this Agreement) to seek contribution, indemnification or any 
other form of reimbursement from any other Credit Party, or any other Persan now or hereafter primarily or 
secondarily liable for any of the Obligations, for any paj'lllent made by any Credit Party with respect to the 
Obligations in connection with this Agreement or otherwise and ail rights that it might have to benefit from, or to 
parti ci pate in, any security for the Obligations as a result of any paj'lllent made by a Credit Party with respect to the 
Obligations in connection with this Agreement or otherwise. Any agreement providing for indemnification, 
reimbursement or any other arrangement prohibited under this Section shall be null and void. If any paj'lnent is 
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made to a Credit Party in contravention of this Section, such Credit Party shall hold such pa)'lnent in trust for the 
Lenders and Agent and such pa)'ITient shali be promptly delivered to Agent for application to the Obligations, 
wh ether matured or unmatured. 

13.16 Reinstatement. This Agreement shali remain in full force and effect and continue to be effective 
should any petition or other proceeding be filed by or against any Credit Party for liquidation or reorganization, 
should any Credit Party become insolvent or make an assignment for the benefit of any creditor or creditors or 
should an interim receiver, receiver, receiver and manager or trustee be appointed for ali or any significant part of 
any Credit Party's assets, and shall continue to be effective or to be reinstated, as the case may be, if at any ti me 
pa)'ITient and performance of the Obligations, or any part thereof, is, pursuant to applicable law, rescinded or 
reduced in amount, or must otherwise be restored or returned by any obligee of the Obligations, whether as a 
fraudulent preference reviewable transaction or otherwise, ali as though such pa )'!Tient or performance had not been 
made. In the event that any pa)'lnent, or any part thereof, is rescinded, reduced, restored or returned, the Obligations 
shall be reinstated and deemed reduced only by such amount paid and not so rescinded, reduced, restored or 
returned. 

13.17 USA PATRIOT Act Notification. Agent (for itselfand not on behalfofany Lender) and each 
Lender hereby notifies each Borrower that pursuant to the requirements of the USA PATRIOT Act, it is required to 
obtain, verify and record certain information and documentation that identifies Borrower, which information 
includes the name and address of Borrower and such other information that will allow Agent or such Lender, as 
applicable, to identify Borrower in accordance with the USA PATRIOT Act. 

13.18 Warrants. Notwithstanding anything to the contrary herein, any warrants issued to the Lenders by 
any Credit Party, the stock issuable thereunder, any equity securities purchased by Lenders, any amounts paid 
thereunder, any dividends, and any other rights in connection therewith shall not be subject to the terms and 
conditions of this Agreement. Nothing herein shall affect any Lender's rights under any such warrants, stock, or 
other equity securities to administer, manage, transfer, assign, or exercise such warrants, stock, or other equity 
securities for its own account. 

13.19 Process Agent. Each Credit Party that is incorporated un der the laws of a jurisdiction other than 
the United States (or any state thereof) hereby irrevocably designates, appoints, authorizes and empowers Corporate 
Creations Network Inc. with an office located at 2 Wisconsin Circle #700, Chevy Chase, MD 20815on the date 
hereof (the "Process Agent"), as its agent to receive on behalf of itself, service of copies of the summons and 
complaint and any other process which may be served in any suit, action or proceeding brought in connection with 
this Agreement in the circuit court of any county of the state of Maryland, and any appellate court thereof. To the 
fullest extent permitted by applicable laws, such service may be made by mailing or delivering a copy of such 
process to such Credit Party in care of the Process Agent at its address specified above, and each such Credit Party 
hereby authorizes and directs the Process Agent to receive such service on its behalf. The appointment of the 
Process Agent shall be irrevocable by each such Credit Party until the appointment of a successor Process Agent. 
Each such Credit Party further agrees promptly to appoint a successor Process Agent in Maryland (which shall 
accept such appointment in form and substance satisfactory to Agent) prior to the termination for any reason of the 
appointment of the initial Process Agent. Nothing in this Section 13.19 shali affect the right of any party hereto to 
serve process in any manner permitted by applicable law orto enforce in any lawful manner ajudgment obtained in 
one jurisdiction in any other jurisdiction. 

14. AGENT 

14.1 Appointment and Authorization of Agent. Each Lender hereby irrevocably appoints, designates 
and authorizes Agent to take such action on its behalf under the provisions of this Agreement and each other 
Financing Document and to exercise such powers and perform such duties as are expressly delegated to it by the 
terms of this Agreement or any other Financing Document, together with such powers as are reasonably incidental 
thereto. The provisions of this Article are sole1y for the benefit of Agent and the Lenders and none of Credit Parties 
nor any other Person shall have any rights as a third party beneficiary of any of the provisions hereof. The duties of 
Agent shall be mechanical and administrative in nature. Notwithstanding any provision to the contrary contained 
elsewhere herein or in any other Financing Document, Agent shall not have any duties or responsibilities, except 
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those expressly set forth herein, nor shall Agent have or be deemed to have any fiduciary relationship with any 
Lender or participant, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be 
read into this Agreement or any other Financing Document or otherwise exist against Agent. Without limiting the 
generality of the foregoing sentence, the use of the tenu "agent" herein and in the other Financing Documents with 
reference to Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under 
agency doctrine of any applicable Law. Instead, such term is used merely as a matter of market custom, and is 
intended to create or reflect only an administrative relationship between independent contracting parties. Without 
limiting the generality of the foregoing, Agent shall have the sole and exclusive right and authority (to the exclusion 
of the Lenders), and is hereby authorized, to (a) act as collateral agent for Agent and each Lender for purposes of the 
perfection of ali liens created by the Financing Documents and ali other purposes stated therein, (b) manage, 
supervise and otherwise deal with the Collateral, (c) take such other action as is necessary or desirable to maintain 
the perfection and priority of the liens created or purported to be created by the Financing Documents, (d) exceptas 
may be otherwise specified in any Financing Document, exercise ali remedies given to Agent and the other Lenders 
with respect to the Collateral, whether under the Financing Documents, applicable law or otherwise and (e) execute 
any amendment, consent or waiver un der the Financing Documents on behalf of any Lender that has consented in 
writing to such amendment, consent or waiver; provided, however, that Agent hereby appoints, authorizes and 
directs each Lender to act as collateral sub-agent for Agent and the Lenders for purposes of the perfection of ali liens 
with respect to the Collateral, including any deposit account maintained by a Credit Party with, and cash and cash 
equivalents held by, such Lender, and may further authorize and direct the Lenders to take further actions as 
collateral sub-agents for purposes of en forcing such liens or otherwise to transfer the Collateral subject thereto to 
Agent, and each Lender hereby agrees to take such further actions to the extent, and only to the extent, so authorized 
and directed. 

14.2 Successor Agent. 

(a) Agent may at any time assign its rights, powers, privileges and duties hereunder to (i) 
another Lender or an Affiliate of Agent or any Lender or any Approved Fund, or (ii) any Person to whom Agent, 
in its capacity as a Lender, has assigned (or will assign, in conjunction with such assignment of agency rights 
hereunder) fifty percent (50%) or more of the Credit Extensions or Applicable Commitments then held by Agent 
(in its capacity as a Lender), in each case without the consent of the Lenders or Borrower. Following any such 
assignment, Agent shall give notice to the Lenders and Borrower. An assignment by Agent pursuant to this 
subsection (a) shall not be deemed a resignation by Agent for purposes ofsubsection (b) below. 

(b) Without limiting the rights of Agent to designate an assignee pursuant to subsection (a) 
above, Agent may at any ti me give notice of its resignation to the Lenders and Borrower. Upon receipt of any 
such notice of resignation, Required Lenders shall have the right to appoint a successor Agent. If no such 
successor shall have been so appointed by Required Lenders and shall have accepted such appointment within ten 
(10) Business Days after the retiring Agent gives notice ofits resignation, then the retiring Agent may, on behalf 
of the Lenders, appoint a successor Agent; provided, however, that if Agent shall notif)r Borrower and the Lenders 
thal no Person has accepted such appointment, then such resignation shall nonetheless become effective in 
accordance with such notice from Agent that no Person has accepted such appointment and, from and following 
delivery of such notice, (i) the retiring Agent shall be discharged from its duties and obligations hereunder and 
under the other Financing Documents, and (ii) ali payments, communications and determinations provided to be 
made by, to or through Agent shall instead be made by or to each Lender directly, until such time as Required 
Lenders appoint a successor Agent as provided for above in this subsection (b). 

(c) Upon (i) an assignment permitted by subsection (a) above, or (ii) the acceptance of a 
successor's appointment as Agent pursuant to subsection (b) above, such successor shall succeed to and become 
vested with ali of the rights, powers, privileges and duties of the retiring (or retired) Agent, and the retiring Agent 
shall be discharged from ali of its duties and obligations hereunder and un der the other Financing Documents (if 
not already discharged therefrom as provided above in this subsection (c)). The fees payable by Borrower to a 
successor Agent shall be the same as those payable to its predecessor unless otherwise agreed between Borrower 
and such successor. After the retiring Agent's resignation hereunder and under the other Financing Documents, 
the provisions of this Article shall continue in effect for the benefit of su ch retiring Agent and its sub-agents in 
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respect of any actions taken or omitted to be taken by any of them while the retiring Agent was acting or was 
continuing to act as Agent. 

14.3 Delegation of Duties. Agent may execute any of its duties under this Agreement or any other 
Financing Document by or through its, or its Affiliates', agents, employees or attorneys-in-fact and shall be entitled 
to obtain and rely upon the advice of counsel and other consultants or experts concerning ali matters pertaining to 
such duties. Agent shall not be responsible for the negligence or misconduct of any agent or attorney-in-fact that it 
selects in the absence of gross negligence or will fu! misconduct. Any such Persan to whom Agent delegates a duty 
shall benefit from this Article 14 to the extent provided by Agent. 

14.4 Liability of Agent. Exceptas otherwise provided herein, no "Agent-Related Persan" (as defined 
below) shall (a) be liable for any action taken or omitted to be taken by any of them under or in connection with this 
Agreement or any other Financing Document or the transactions contemplated hereby (except for its own gross 
negligence or willful misconduct in connection with its duties expressly set forth herein), or (b) be responsible in 
any manner to any Lender or participant for any recital, statement, representation or warranty made by any Credit 
Party or any officer thereof, contained herein or in any other Financing Document, or in any certificate, report, 
statement or other document referred to or provided for in, or received by Agent under or in connection with, this 
Agreement or any other Financing Document, or the validity, effectiveness, genuineness, enforceability or 
sufficiency of this Agreement or any other Financing Document, or for any failure of any Credit Party or any other 
party to any Financing Document to perform its obligations hereunder or thereunder. No Agent-Related Persan shall 
be un der any obligation to any Lender or participant to ascertain or to inquire as to the observance or performance of 
any of the agreements contained in, or conditions of, this Agreement or any other Financing Document, orto inspect 
the Collateral, other properties or books or records of any Credit Party or any A ffi liate thereof. The lerm "Agent
Related Person" means Agent, together with its Affiliates, and the officers, directors, employees, agents, advisors, 
auditors and attorneys-in-fact of such Persans; provided, however, that no Agent-Related Persan shall be an Affiliate 
ofBorrower. 

14.5 Reliance by Agent. Agent shall be entitled to rely, and shall be fully protected in relying, upon 
any writing, communication, signature, resolution, representation, notice, consent, certificate, affidavit, letter, 
telegram, facsimile, telex or telephone message, electronic mail message, statement or other document or 
conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Persan or 
Persans, and upon adviee and statements of legal counsel (including counsel to Borrower), independent accountants 
and other experts selected by Agent. Agent shall be t'ully justified in failing or refusing to take any action under any 
Financing Document (a) if such action would, in the opinion of Agent, be contrary to law or any Financing 
Document, (b) if such action would, in the opinion of Agent, expose Agent to any potentialliability un der any law, 
statute or regulation or (c) if Agent shall not first have received such advice or concurrence of ail Lenders as it 
deems appropriate and, if it so requests, it shall first be indemnified toits satisfaction by the Lenders against any and 
ail liability and expense which may be incurred by it by reason of taking or continuing to take any such action. 
Agent shall in ali cases be full y protected in acting, or in refraining from acting, under this Agreement or any other 
Financing Document in accordance with a request or consent of ail Lenders (or Required Lenders where authorized 
herein) and such request and any action taken or failure to act pursuant thereto shall be binding upon ali the Lenders. 

14.6 Notice of Default. Agent shall not be deemed to have knowledge or notice of the occurrence of 
any Default and/or Event of Default, unless Agent shall have received written notice from a Lender or Borrower, 
describing such default or Event ofDefault. Agent will notizy the Lenders ofits receipt of any such notice. While an 
Event of Default has occurred and is continuing, Agent may (but shall not be obligated to) take such action, or 
refrain from taking such action, with respect to such Event of Default as Agent shaH deem advisable or in the best 
interest of the Lenders, including without limitation, satisfaction of other security interests, liens or encumbrances 
on the Collateral not permitted under the Financing Documents, payment of taxes on behalf of Borrower or any 
other Credit Party, payments to landlords, warehouseman, bai lees and other Persons in possession of the Collateral 
and other actions to protect and safeguard the Collateral, and actions with respect to insurance claims for casualty 
events affecting a Credit Party and/or the Collateral. 

14.7 Credit Decision: Disclosure of Information by Agent. Each Lender acknowledges that no Agent-
Related Person has made any representation or warranty to it, and that no act by Agent hereafter taken, including 
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any consent to and acceptance of any assignment or review of the affairs of Borrower or any A ffi liate thereof, shall 
be deemed to constitute any representation or warrant y by any Agent-Related Person to any Lender asto any matter, 
including whether Agent-Related Persons have disclosed material information in their possession. Each Lender 
represents to Agent that it has, independently and without reliance upon any Agent-Related Person and based on 
such documents and information as it has deemed appropriate, made its own appraisal of, and investigation into, the 
business, prospects, operations, property, fi nan cial and other condition and creditworthiness of the Credit Parties, 
and ali applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own 
decision to enter into this Agreement and to extend credit to Borrower hereunder. Each Lender also represents that it 
will, independently and without reliance upon any Agent-Related Person and based on such documents and 
information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and 
decisions in taking or not taking action under this Agreement and the other Financing Documents, and to make such 
investigations as it deems necessary to inform itself as to the business, prospects, operations, property, financial and 
other condition and creditworthiness of Borrower. Except for notices, reports and other documents expressly 
required to be furnished to the Lenders by Agent herein, Agent shall not have any duty or responsibility to provide 
any Lender with any credit or other information concerning the business, prospects, operations, property, financial 
and other condition or creditworthiness of any Credit Party which may come into the possession of any Agent
Related Person. 

14.8 Indemnification of Agent. Wh ether or not the transactions contempla led hereby are consummated, 
each Lender shall, severally and pro rata based on its respective Pro Rata Share, indemnify upon demand each 
Agent-Related Person (to the extent not reimbursed by or on behalf of Borrower and without limiting the obligation 
of Borrower to do so), and hold harmless each Agent-Related Person from and against any and ali Indemnified 
Liabilities (which shall not include legal expenses of Agent incurred in connection with the closing of the 
transactions contemplated by this Agreement) incurred by it; provided, however, that no Lender shall be Iiable for 
the pa)'lnent to any Agent-Related Person of any portion of such Indemnified Liabilities to the extent determined in 
a judgment by a court of competent jurisdiction to have resulted from such Agent-Related Person's own gross 
negligence or will fui miscon duc!; provided, however, that no action taken in accordance with the directions of the 
Required Lenders shall be deemed to constitute gross negligence or will fui misconduct for purposes of this Section. 
Without limitation of the foregoing, each Lender shall, severally and pro rata based on its respective Pro Rata Share, 
reimburse Agent upon demand for its ratable share of any costs or out-of-pocket expenses (including Protective 
Ad van ces incurred after the c!osing of the transactions contemplated by this Agreement) incurred by Agent (in its 
capacity as Agent, and not as a Lender) in connection with the preparation, execution, delivery, administration, 
modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal 
advice in respect of rights or responsibilities under, this Agreement, any other Financing Document, or any 
document contemplated by or referred to herein, to the extent that Agent is not reimbursed for such expenses by or 
on behalf of Borrower. The undertaking in this Section shall survive the pa)'ITient in full of the Obligations, the 
termination of this Agreement and the resignation of Agent. The tenn "Indemnified Liabilities" means those 
liabilities described in Section 13.2(a) and Section 13.2(b). 

14.9 Agent in its Individual Capacity. With respect to its Credit Extensions, MidCap shall have the 
same rights and powers under this Agreement as any other Lender and may exercise such rights and powers as 
though it were not Agent, and the !enns "Lender" and "Lenders" in elude Mid Cap in its individual capacity. MidCap 
and its Affiliates may !end money to, invest in, and generally engage in any ki nd of business with, any Credit Party 
and any oftheir Affiliates and any person who may do business with or own securities of any Credit Party or any of 
their Affiliates, ali as if Mid Cap were not Agent and without any duty to account therefor to Lenders. MidCap and 
its Affiliates may accept fees and other consideration from a Credit Party for services in connection with this 
Agreement or otherwise without having to account for the same to the Lenders. Each Lender acknowledges the 
potential conflict of interest between MidCap as a Lender holding disproportionate interests in the Credit Extensions 
and MidCap as Agent, and express! y consents to, and waives, any claim based upon, such conflict of interest. 

14.10 Agent May File Proofs of Claim. In case of the pendency of any receivership, insolvency, 
liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other judicial proceeding relative 
to any Credit Party, Agent (irrespective of whether the principal of any Credit Extension, shall then be due and 
payable as herein expressed or by declaration or otherwise and irrespective ofwhether Agent shall have made any 
demand on such Credit Party) shall be entitled and empowered, by intervention in such proceeding or otherwise: 
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(a) to file and prove a claim for the whole amount of the principal and interest owing and 
unpaid in respect of the Credit Extensions and ali other Obligations that are owing and unpaid and to file such 
other documents as may be necessary or advisable in order to have the claims of the Lenders and Agent (including 
any claim for the reasonable compensation, ex penses, disbursements and ad van ces of the Lenders and Agent and 
their respective agents and counsel and ali other amounts due the Lenders and Agent allowed in such judicial 
proceeding); and 

(b) to collee! and receive any monies or other property payable or deliverable on any such 
claims and to distribute the same; 

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such 
judicial proceeding is hereby authorized by each Lender to make such payments to Agent and, in the event that 
Agent shall consent to the making ofsuch payments directly to the Lenders, to pay to Agent any amount due for the 
reasonable compensation, expenses, disbursements and advances of Agent and its agents and counsel, including 
Protective Advances. To the extent that Agent fails timely to do so, each Lender may file a claim relating to such 
Lender's claim. 

14.11 Collateral and Guaranty Matters. The Lenders irrevocably authorize Agent, at its option and in its 
discretion, to release (a) any Credit Party and any Lien on any Collateral granted to or held by Agent under any 
Financing Document upon the date that ali Obligations ( other than inchoate indemnity obligations for which no 
claim has yet been made and any other obligations which, by their terms, are to survive the termination of this 
Agreement) due hereunder have been fully and indefeasibly paid in fi.III and no Applicable Commitments or other 
obligations of any Lender to provide funds to Borrower under this Agreement remain outstanding, and (b) any Lien 
on any Collateral that is transferred or to be transferred as part of or in connection with any transfer permitted 
hereunder or under any other Financing Document. Upon request by Agent at any time, ali Lenders will confim1 in 
writing Agent's authority to release its interest in particular types or items of Collateral pursuant to this Section 
14.1 1. 

14.12 Advances; Payments; Non-Funding Lenders. 

(a) Advances; Payments. If Agent receives any payment for the account of the Lenders on 
or prior to 11:00 a.m. (New York time) on any Business Day, Agent shall pay to each applicable Lender such 
Lender's Pro Rata Share of such pa)'lnent on such Business Day. If Agent receives any payment for the account 
of the Lenders after 11:00 a.m. (New York time) on any Business Day, Agent shall pa y to each applicable Lender 
such Lender's Pro Rata Share ofsuch pa)'lnent on the next Business Day. To the extent that any Lender has failed 
to fund any Credit Extension (a "Non-Funding Lender"), Agent shall be entitled to set-off the funding short-fall 
against that Non-Funding Lender's Pro Rata Share of ali payments received from Borrower. 

(b) Retum ofPavments. 

(i) If Agent pays an amount to a Lender under this Agreement in the belief or 
expectation that a related pa)'lnent has been or will be received by Agent from a Credit Party and such related 
pa)'lnent is not received by Agent, th en Agent will be entitled to recover such amount (including interest accruing on 
such amount at the Federal Funds Rate for the first Business Day and thereafter, at the rate otherwise applicable to 
such Obligation) from such Lender on demand without set-off, eounterclaim or deduction of any kind. 

(ii) If Agent determines at any time that any amount received by Agent under this 
Agreement must be retumed to a Credit Party or paid to any other person pursuant to any insolvency law or 
otherwise, then, notwithstanding any other tenu or condition of this Agreement or any other Financing Document, 
Agent will not be required to distribute any portion thereof to any Lender. In addition, each Lender will repay to 
Agent on demand any portion of such amount that Agent has distributed to such Lender, together with interest at 
such rate, if any, as Agent is required topa y to a Credit Party or such other person, without set-off, counterclaim or 
deduction of any kind. 

14.13 Miscellaneous. 
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(a) Neither Agent nor any Lender shaH be responsible for the failure of any Non-Funding 
Lender to make a Credit Extension or make any other advance required hereunder. The failure of any 
Non-Funding Lender to make any Credit Extension or any payment required by it hereunder shall not relieve any 
other Lender (each such other Lender, an "Other Lender") of its obligations to make the Credit Extension or 
pa)'lnent required by it, but neither any Other Lender nor Agent shall be responsible for the failure of any Non
Funding Lender to make a Credit Extension or make any other pa)'lnent required hereunder. Notwithstanding 
anything set forth herein to the contrary, a Non-Funding Lender shall not have any voting or consent rights under 
or with respect to any Financing Document or constitute a "Lender" (or be included in the calculation of 
"Required Lender" hereunder) for any voting or consent rights under or with respect to any Financing Document. 
At Borrower's request, Agent or a person reasonably acceptable to Agent shall have the right with Agent's 
consent and in Agent's sole discretion (but shall have no obligation) to purchase from any Non-Funding Lender, 
and each Non-Funding Lender agrees that it shall, at Agent's request, sel! and assign to Agent or such person, ali 
of the Applicable Commitments and ali of the outstanding Credit Extensions of that Non-Funding Lender for an 
amount equal to the principal balance of the Credit Extensions held by such Non-Funding Lender and al! accrued 
interest and fees with respect thereto through the date of sale, such purchase and sale to be consummated pursuant 
to an executed assignment agreement reasonably acceptable to Agent. 

(b) Each Lender shall promptly remit to the other Lenders such sums as may be necessary 
to en sure the rata ble repa)'lnent of each Lender's portion of any Credit Extension and the ra table distribution of 
interest, fees and reimbursements paid or made by any Credit Party. Notwithstanding the foregoing, if this 
Agreement requires payments of principal and interest to be made directly to the Lenders, a Lender receiving a 
scheduled pa)'lnent shall not be responsible for detennining whether the other Lenders also received their 
scheduled payment on such date; provided, however, if it is determined that a Lender received more than its 
ratable share ofscheduled pa)'lnents made on any date or dates, then such Lender shall remit to Agent (for Agent 
to redistribute to itself and the Lenders in a manner to ensure the payment to Agent of any sums due Agent 
hereunder and the ratable repayment of each Lender's portion of any Credit Extension and the ratable distribution 
of interest, fees and reimbursements) such sums as may be necessary to ensure the ratable pa)'lnent of such 
scheduled pa)'lnents, as instructed by Agent. If any payment or distribution of any kind or character, wh ether in 
cash, properties or securities and wh ether voluntary, involuntary, through the exercise of any right of set-off, or 
otherwise, shall be received by a Lender in excess of its ratable share, then (i) the portion of such payment or 
distribution in excess ofsuch Lender's ratable share shall be received by such Lender in trust for application to the 
pa)'lnents of amounts due on the other Lender's claims, or, in the case of Collateral, shaH hold such Collateral for 
itselfand as agent and bailee for Agent and other Lenders and (ii) such Lender shall promptly advise Agent of the 
receipt of such payment, and, within five (5) Business Days of such receipt and, in the case of pa)'lnents and 
distributions, such Lender shall purchase (for cash at face value) from the other Lenders (through Agent), without 
recourse, such participations in the Credit Extension made by the other Lenders as shall be necessary to cause 
such purchasing Lender to share the excess payment ratably with each of them in accordance with the respective 
Pro Rata Shares of the Lenders; provided, however, that if ali or any portion of such excess pa)'lnent is thereafter 
recovered by or on behalf of a Credit Party from such purchasing Lender, the purchase shaH be rescinded and the 
purchase priee restored to the extent of such recovery, but without interest; provided,fitrther, that the provisions 
of this Section shall not be construed to apply to (x) any payment made by a Credit Parly pursuant to and in 
accordance with the express tenus of this Agreement or the other Financing Documents, or (y) any payment 
obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Applicable 
Commitment pursuant to Section 13.1. Borrower agrees that any Lender so purchasing a participation from 
another Lender pursuant to this Section may exercise ail its rights of pa)'lnent (including the right of set-ofl) with 
respect to such participation as full y as if such Lender were the direct creditor of Borrower in the amount of such 
participation. No documentation other than notices and the like shall be required to implement the tem1s of this 
Section. Agent shall keep records (which shall be conclusive and binding in the absence of mani fest error) of 
participations purchased pursuant to this Section and shall in each case notify the the Lenders following any such 
purchases. 

15. DEFINITIONS 

In addition to any terms defined elsewhere in this Agreement, or in any schedule or exhibit attached hereto, 
as used in this Agreement, the following tenus have the following meanings: 
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"Access Agreement" means a landlord consent, bailee letter or warehouseman's letter, in fonn and 
substance reasonably satisfactory to Agent, in favor of Agent executed by such land lord, bailee or warehouseman, as 
applicable, for any third party location. 

"Account" means any "account", as defined in the Code, with such additions to such term as may hereafter 
be made, and includes, without limitation, ali accounts receivable and other sums owing to Borrower. 

"Account Debtor" means any "account debtor", as defined in the Code, with such additions to such term 
as may hereafter be made. 

"Affiliate" means, with respect to any Person, a Person that owns or controls directly or indirectly the 
Person, any Person that controls or is controlled by or is un der common control with the Person, and each of that 
Person's senior executive officers, directors, partners and, for any Person that is a limited liability company, that 
Person's managers and members. 

"Agent" means, Mid Cap, not in its individual capacity, but solely in its capacity as agent on behalf of and 
for the benefit of the Lenders, together with its successors and assigns. 

"Agreed Currency" has the meaning given it in Section 10.9. 

"Agreement" has the meaning given it in the preamble of this Agreement. 

"AML Legislation" has the meaning giving it in Section 7.12(b). 

"Anti-Terrorism Laws" means any Laws relating to terrorism or money laundering, including Executive 
Order No. 13224 (effective September 24, 2001), the USA PATRIOT Act, the Laws comprising or implementing 
the Bank Secrecy Act, and the Laws administered by OF AC. 

"Applicable Commitment" has the meaning given it in Section 2.2 

"Applicable Floor" means for each Credit Facility the per annum rate of interest specified on the Credit 
Facility Schedule; provided, however, that for the Applicable Prime Rate, the Applicable Floor is a per annum rate 
that is three hundred (300) basis points above the Applicable Floor for the Applicable Libor Rate. 

"Applicable Index Rate" means, for any Applicable lnterest Period, the rate per annum determined by 
Agent equal to the Applicable Li bor Rate; provided, however, that in the event that any change in market conditions 
or any law, regulation, treaty, or directive, or any change therein or in the interpretation of application thereof, shall 
at any time after the date hereof, in the reasonable opinion of Agent or any Lender, make it unlawful or impractical 
for Agent or such Lender to fund or maintain Obligations bearing interest based upon the Applicable Libor Rate, 
Agent or such Lender shall give notice of such changed circumstances to Agent and Borrower and the Applicable 
Index Rate for Obligations outstanding or thereafter extended or made by Agent or such Lender shall thereafter be 
the Applicable Prime Rate until Agent or such Lender determines (as to the portion of the Credit Extensions or 
Obligations owed to it) that it would no longer be unlawful or impractical to fund or maintain such Obligations or 
Credit Extensions at the Applicable Libor Rate. ln the event that Agent shall have determined (which determination 
shall be final and conclusive and binding upon ali parties hereto), as of any Applicable Interest Rate Determination 
Date, that adequate and fair means do not exist for ascertaining the interest rate applicable to any Credit Facility on 
the basis provided for herein, th en Agent may select a comparable replacement index and corresponding margin. 

"Applicable Interest Period" for each Credit Facility has the meaning specified for that Credit Facility in 
the Credit Facility Schedule; provided, however, that at any time that the Applicable Prime Rate is the Applicable 
Index Rate, Applicable Interest Period shall mean the period commencing as of the most recent Applicable Interest 
Rate Determination Date and continuing until the next Applicable Interest Rate Determination Date or such earlier 
date as the Applicable Prime Rate shall no longer be the Applicable Index Rate; and provided, further, thal at any 
time the Libor Rate Index is adjusted as set forth in the definition thereof, or re-implemented following invocation of 
the Applicable Prime Rate as permitted herein, the Applicable Interest Period shall mean the period commencing as 
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ofsuch adjustment or re-implementation and continuing until the next Applicable Interest Rate Determination Date, 
if any. 

"Applicable Interest Rate" means a per annum rate ofinterest equal to the Applicable Index Rate plus the 
Applicable Margin. 

"Applicable Interest Rate Determination Date" means the second (2nd) Business Day prior to the first 
(lst) day of the related Applicable Interest Period; provided, however, that at any time that the Applicable Prime 
Rate is the Applicable Index Rate, Applicable Interest Rate Determination Date means the date of any change in the 
Base Rate Index; and provided, further, that at any time the Libor Rate Index is adjusted as set forth in the definition 
thereof, the Applicable Interest Rate Determination Date shall mean the date of such adjustment or the second (2nd) 
Business Day prior to the first (lst) day of the related Applicable Interest Period, as elected by Agent. 

"Applicable Libor Rate" means, for any Applicable Interest Period, the rate per annum, determined by 
Agent (rounded upwards, ifnecessary, to the next 1/lOOth%), equal to the greater of(a) the Applicable Floor and (b) 
the Libor Rate Index. 

"Applicable Margin" for each Credit Facility has the meaning specified for that Credit Facility in the 
Credit Facility Schedule. 

"Applicable Pension and Benefit Laws" has the meaning giving it in Section 5.1 O(b). 

"Applicable Prepayment Fee", for each Credit Facility, has the meaning given it in the Credit Facility 
Schedule for such Credit Facility. 

"Applicable Prime Rate" means, for any Applicable Interest Period, the rate per annum, determined by 
Agent (rounded upwards, ifnecessary, to the next 1/lOOth%), equal to the greater of(a) the Applicable Floor and (b) 
the Base Rate Index. 

"Approved Fund" means any (a) investment company, fund, trust, securitization vehicle or conduit that is 
(or will be) engaged in making, purchasing, holding or otherwise investing in commercial loans and similar 
extensions of credit in the Ordinary Course of Business, or (b) any Person (other than a natural person) which 
temporarily warehouses loans for any Lender or any entity described in the preceding clause (a) and that, with 
respect to each of the preceding clauses (a) and (b), is administered or managed by (i) a Lender, (ii) an Affiliate of a 
Lender or (iii) a Person (other than a natural person) or an Affiliate of a Person (other than a natural person) that 
administers or manages a Lender. 

"Base Rate Index" means, for any Applicable Interest Period, the rate per annum, determined by Agent 
(rounded upwards, if necessary, to the next Ill OOth%) as being the rate of interest announced, from time to time, 
within Wells Fargo Bank, N.A. ("Wells Fargo") at its principal office in San Francisco as its "prime rate," with the 
understanding that the "prime rate" is one of Wells Fargo's base rates (not necessarily the lowest of such rates) and 
serves as the basis upon which effective rates of interest are calculated for those loans making reference thereto and 
is evidenced by the recording thereof after its announcement in such internai publications as Wells Fargo may 
designate; provided, however, that Agent may, upon prior written notice to any Borrower, choose a reasonably 
comparable index or source to use as the basis for the Base Rate Index. 

"Blocked Person" means: (a) any Person listed in the annex to, oris otherwise subject to the provisions of, 
Executive Order No. 13224, (b) a Person owned or controlled by, or acting for or on behalf of, any Person that is 
listed in the annex to, oris otherwise subject to the provisions of, Executive Order No. 13224, (c) a Person with 
which any Lender is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law, 
(d) a Person that commits, threatens or conspires to commit or supports "terrorism" as defined in Executive Order 
No. 13224, or (e) a Person that is named a "specially designated national" or "blocked person" on the most current 
list published by OFAC or other similar list. 

"Books" means ali of books and records of a Person, including ledgers, federal and state tax returns, 
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records regarding the Person's assets or liabilities, the Collateral, business operations or financial condition, and ali 
computer programs or storage or any equipment containing such information. 

"Borrower" mean the entity(ies) described in the first paragraph of this Agreement as Borrower and each 
of their successors and permitted assigns. The lerm "each Borrower" shall refer to each Person comprising the 
Borrower if there is more than one such Person, or the sole Borrower if there is on! y one such Person. The tenn 
"any Borrower" shall refer to any Person comprising the Borrower ifthere is more than one such Person, or the sole 
Borrower ifthere is on! y one such Person. 

"Borrowing Resolutions" means, with respect to any Person, those resolutions, in fonn and substance 
satisfactory to Agent, adopted by such Person's Board of Directors or other appropriate governing body and 
delivered by such Person to Agent approving the Financing Documents to which such Person is a party and the 
transactions contemplated thereby, as weil as any other approvals as may be necessary or desired to approve the 
entering into the Financing Documents or the consummation of the transactions contemplated thereby or in 
connection therewith. 

"Business Day" means any day thal is not (a) a Saturday or Sunday or (b) a day on which Agent is closed. 

"Canadian lncome Tax Act" means the Income Tax Act (Canada), as amended from time to time. 

"Canadian Credit Party" means Impopharma and any other Credit Party party hereto, from time to time, 
organized un der the laws of Canada or any province thereof. 

"Canadian DB Plan" means a Canadian Pension Plan with a "defined benefit provision" as such term is 
defined in the Canadian In come Tax Act. 

"Canadian Pension Plan" shall mean a "registered pension plan", as that term is defined in subsection 
248(1) of the Canadian Income Tax Act, sponsored, administered or contributed to, or required to be contributed to 
by, any Credit Party or under which any Credit Party has any liability, contingent or otherwise. 

"Canadian Security Documents" means, collectively, (i) ali security agreements executed by each of the 
Canadian Credit Parties in favor of Agent on behalf of the Lenders creating a first ranking security interest over ali 
of the respective present and after-acquired property of the Canadian Credit Parties; and (ii) and each other 
agreement, document or instrument executed concurrent! y herewith or at any lime hereafter governed by the laws of 
Canada or any province thereof pursuant to which a Canadian Credit Party or any other Person provides, as security 
for ali or any portion of the Obligations, a Lien on any of its assets in favor of Agent for its own benefit and the 
benefit of the Lenders, as any or ali of the same may be amended, supplemented, restated or otherwise modified 
from time to time, ali in a fonn acceptable to Agent and may be as amended, restated, or otherwise modified from 
time to time. 

"Change in Control" means any event, transaction, or occurrence as a result of which (a) at any time prior 
to the consummation of an !PO, the Preferred Investors cease to own and control ali of the economie and voting 
rights associated with ownership of more than 35% of the outstanding securities of ali classes of Impophanna on a 
fully diluted basis (other than by the sale of Impophanna's equity securities in or following an !PO), (b) any 
"person" (as such tenn is defined in Sections 3(a)(9) and 13(d)(3) of the Exchange Act), other !han a Preferred 
Investor or a trustee or other fiduciary holding securities under an employee benefit plan of Impopharma, is or 
becomes a beneficiai owner (within the meaning Rule 13d-3 promulgated under the Exchange Act), directly or 
indirectly, of equity securities of lmpopharma, representing twenty-five percent (33%) or more of the combined 
voting power oflmpopharma's then outstanding securities (other than by the sale oflmpopharma's equity securities 
in or following an !PO); (c) Borrower ceases to own and control, direct! y or indirectly, ali of the economie and 
voting rights associated with the outstanding securities of each of its Subsidiaries; (d) the occurrence of any "change 
in control" or any term or provision of similar effect under any Subordinated Debt Document or Borrower's 
Operating Documents; or (e) the chief executive officer ofBorrower as of the date hereofshall cease to be involved 
in the day to day operations (including research and development) or management of the business of Borrower, and 
a successor of su ch officer reasonably acceptable to Agent is not appointed on terms reasonably acceptable to Agent 
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within 90 da ys of such cessation or involvement; provided that a successor who satisfies the requirements of Section 
7.12(b) hereof and has at !east the experience and credentials of the departing chief executive officer shall be 
deemed acceptable to Agent for purposes of this clause (e). 

"Ciosing Date" has the meaning given it in the preamble of this Agreement. 

"Code" means the Uniform Commercial Code in effect on the date hereof, as the same may, from time to 
ti me, be enacted and in effect in the State of Maryland; provided, however, that to the extent that the Code is used to 
define any term herein or in any Financing Document and such tenn is defined differently in different Articles or 
Divisions of the Code, the definition of su ch tenn contained in Article or Division 9 shall govern; and provided, 
fitrther, th at in the event th at, by reason of manda tory provisions of Law, any or ali of the attachment, perfection, or 
priority of, or remedies with respect to, Agent's Lien on any Collateral is governed by the Uniform Commercial 
Code in effect in a jurisdiction other than the State of Maryland, the tern1 "Code" shall mean the Uniform 
Commercial Code as enacted and in effect in such other jurisdiction sole! y for purposes of the provisions thereof 
relating to such attachment, perfection, priority, or remedies and for purposes of definitions relating to such 
provisions. 

"Collateral" means ali property, now existing or hereafter acquired, mortgaged or pledged to, or purported 
to be subjected to a Lien in favor of, Agent, for the benefit of Agent and the Lenders, pursuant to this Agreement 
and the other Financing Documents, including, without limitation, ali of the property described in Exhibit A hereto. 

"Collateral Account" means any Deposit Account, Securities Account or Commodity Account. 

"Commitment Commencement Date" has the meaning given it in the Credit Facility Schedule. 

"Commitment Termination Date" has the meaning given it in the Credit Facility Schedule. 

"Commodity Account" means any "commodity account", as defined in the Code, with such additions to 
such term as may hereafter be made. 

"Compliance Certificate" means a certificate, duly executed by an authorized officer of Borrower, 
appropriately completed and substantially in the fonn ofExhibit B. 

"Contingent Obligation" means, for any Person, any direct or indirect liability, contingent or not, ofthat 
Person for (a) any indebtedness, lease, dividend, letter of credit or other obligation of another such as an obligation 
directly or indirectly guaranteed, endorsed, co-made, discounted or sold with recourse by that Person, or for which 
that Person is directly or indirect! y liable; (b) any obligations for undrawn letters of credit for the account of that 
Person; and (c) ali obligations from any interest rate, currency or commodity swap agreement, interest rate cap or 
collar agreement, or other agreement or arrangement designated to protee! a Person against fluctuation in interest 
rates, currency exchange rates or commodity priees; but "Contingent Obligation" does not include endorsements in 
the Ordinary Course of Business. The amount of a Contingent Obligation is the stated or determined amount of the 
primary obligation for which the Contingent Obligation is made or, if not determinable, the maximum reasonably 
anticipated liability for it determined by the Person in good faith; but the amount may not exceed the maximum of 
the obligations under any guarantee or other support arrangement. 

"Control Agreement" means any control agreement, each of which shall be in form and substance 
satisfactory to Agent, entered into among the depository institution at which Borrower maintains a Deposit Account 
or the securities intermediary or commodity intennediary at which Borrower maintains a Securities Account or a 
Commodity Account, Borrower, and Agent pursuant to which Agent obtains control (within the meaning of the 
Code) (or the ability to give instructions therefor for Deposit Accounts in Canada) for the benefit of the Lenders 
over such Deposit Account, Securities Account or Commodity Account. 

"Credit Extension" means an advance or disbursement of proceeds to or for the account of Borrower in 
respect of a Credit Facility. 
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"Credit Extension Form" means thal certain fonn attached hereto as Exhibit C, as the same may be from 
time to time revised by Agent. 

"Credit Facility" means a term loan credit facility specified on the Credit Facility Schedule. 

"Credit Party" means any Borrower, any Guarantor, and any other Person (other than Agent, a Lender or a 
participant of a Lender), whether now existing or hereafter acquired or formed, !hat becomes obligated as a 
borrower, guarantor, surety, indemnitor, pledgor, assignor or other obligor under any Financing Document, and any 
Person wh ose equity interests or portion thereof have been pledged or hypothecated to Agent un der any Financing 
Document; and "Credit Parties" means ali such Persons, coliectively. 

"DEA" means the Drug En forcement Administration of the United States of America, any comparable 
state, provincial or local Government Authority, any comparable Government Authority in any non-United States 
jurisdiction (including, without limitation, the Royal Canadian Mounted Police Drug Enforcement Division), and 
any successor agency of any of the foregoing. 

"Default" means any fact, event or circumstance which with notice or passage of time or both, could 
constitute an Event ofDefault. 

"Default Rate" has the meaning given it in Section 2.6(b). 

"Deposit Account" means any "deposit account" as defined in the Code with such additions to such tem1 
as may hereafter be made. 

"Designated Funding Account" is Borrower's Deposit Account, account number 7319129, maintained 
with TD Canada Trust and over which Agent has been granted a perfected security interest for the ratable benefit of 
ali Lenders and for which a Control Agreement has been entered into. 

"Dollars," "dollars" and"$" each means lawful money of the United States. 

"Draw Period" means, for each Credit Facility, the period commencing on the Commitment 
Commencement Date and ending on the Commitment Termination Date. 

"Drug Application" means a new drug application, an abbreviated drug application, or a product license 
application for any Product, as appropria te, as th ose !enns are defined in the FDCA. 

"Eligible Assignee" means (a) a Lender, (b) an Affiliate of a Lender, (c) an Approved Fund, and (d) any 
other Person (other than a natural person) approved by Agent; provided, however, that notwithstanding the 
foregoing, "Eligible Assignee" shali not in elude (i) any Credit Party or any Subsidiary of a Credit Party or (ii) unless 
an Event of Default has occurred and is continuing, (A) any hedge fund or private equity fund that is primarily 
engaged in the business of purchasing distressed debt or (B) any direct competitor of Credit Parties, in each case, as 
determined by Agent in its reasonable discretion. Notwithstanding the foregoing, in connection with assignments by 
a Lender due to a forced divestiture at the request of any regulatory agency, the restrictions set forth herein shaH not 
apply and Eligible Assignee shali mean any Person or party becoming an assignee incident to such forced 
divestiture. 

"Environmental Law" means each present and future law (statutory or common), ordinance, treaty, rule, 
regulation, order, policy, other legal requirement or determination of an arbitra tor or of a Govemmental Authority 
and/or Required Permits imposing liability or standards of conduct for or relating to the regulation and protection of 
human health, safety, the workplace, the environment and natural resources, and including public notification 
requirements and environmental transfer of ownership, notification or approval statutes. 

"Equipment" means ali "equipment", as defined in the Code, with such additions to such tenn as may 
hereafter be made, and in eludes without limitation ali machinery, fixtures, goods, vehicles (including motor vehicles 
and trailers), and any interest in any of the foregoing. 
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"ERISA" means the Employee Retirement Income Security Act of 1974, and ali regulations promulgated 
thereunder. 

"ERISA Affiliate" has the meaning given it in Section 5.6. 

"Event of Defaut t" has the meaning given it in Section 10.1. 

"Excluded Property" means (a) prior to the delivery of the G&W Consent is required to be delivered in 
accordance with the requirements of Section 6.13, the G&W Background Intellectual Property, and (b) the Villarboit 
Leases, in each case, on1y for so long as the grant of a security interest therein shall require the consent of any third 
party that cannot be obtained after the use of commercially reasonab1e efforts to obtain such consent (in each case of 
clauses, other than to the extent thal any such requirement for consent would be rendered ineffective pursuant to 
Sections 9-406, 9-407, 9-408 or 9-409 of the UCC of any relevant jurisdiction or any other applicable law); provided 
that such security interest shall attach immediately to each portion of such lease, contract, property rights or 
agreement !hat does not require consent; and provided, jill"ther that "Excluded Property" shall not in elude any 
proceeds, products, substitutions, receivables or replacements ofExcluded Property (unless such proceeds, products, 
substitutions, receivables or replacements would otherwise constitute Excluded Property). 

"Excluded Taxes" means any of the following Taxes imposed on or with respect to a Recipient or required 
to be withheld or deducted from a pa)'lnent to a Recipient, (a) Taxes imposed on or measured by net income 
(however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result of such 
Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its 
applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) 
th at are Other Connection Taxes, (b) in the case of a Lender, withholding Taxes imposed on amounts payable to or 
for the account of such Lender with respect to an applicable interest in a Credit Extension or Applicable 
Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Credit 
Extension or Applicable Commitment or (ii) such Lender changes its lending office, except in each case to the 
extent !hat, pursuant to Section 2.6(h)(i) or 2.6(h)(iii), amounts with respect to such Taxes were payable either to 
such Lender's assignor immediately before such Lender became a party hereto or to such Lender immediately 
before it changed its lending office, (c) Taxes attributable to such Recipient's failure to comply with Section 
2.6(h)(vi) and (vii) and (d) any U.S. federal withholding Taxes imposed under FATCA. 

"Exigent Circumstance" has the meaning given it in Section 13.14. 

"FATCA" means Sections 1471 through 1474 of the IRC, as of the date of this Agreement (or any 
amended or successor version that is substantively comparable and not materially more onerous to comp1y with), 
any current or future regulations or official interpretations thereof and any agreements entered into pursuant to 
Section 1471(b)(1) ofthe IRC. 

"FCPA" has the meaning given it in Section 5.12. 

"FDA'' means the Food and Drug Administration of the United States of America, any comparable state, 
provincial or local Government Authority, any comparable Government Authority in any non-United States 
jurisdiction (including, but not limited to, Health Canada), and any successor agency of any of the foregoing. 

"FDCA" means the Federal Food, Drug and Cosmetic Act, as amended, 21 U.S.C. Section 301 et seq., and 
ali regulations promulgated thereunder. 

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of the rates 
on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds 
brokers on such day, as published by the Federal Reserve Bank of New York on the Business Day next succeeding 
such day, provided that if no such rate is so published on such next succeeding Business Day, the Federal Funds 
Rate for such day shall be the average rate quoted to Agent on such day on such transactions as determined by Agent 
in a commercially reasonable manner. 
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"Fee Letters" means, collectively, the fee letter agreements among Borrower and Agent and Borrower and 
each Lender. 

"Financing Documents" means, collectively, this Agreement, the Perfection Certificate, the Security 
Documents, each Subordination Agreement and any subordination or intercreditor agreement pursuant to which any 
Indebtedness and/or any Liens securing such Indebtedness is subordinated to ali or any portion of the Obligations, 
the Fee Letter(s), each note and guarantee executed by one or more Credit Parties in connection with the 
indebtedness govemed by this Agreement, and each other present or future agreement executed by one or more 
Credit Parties and, or for the benefit of, the Lenders and/or Agent in connection with this Agreement, ali as 
amended, restated, or otherwise modified from time to time. 

"Foreign Lender" means a Lender that is not a U.S. Person. 

"Fun ding Date" means any date on which a Credit Extension is made to or on account of Borrower which 
shall be a Business Day. 

"G&W Background Intellectual Property" means the Impophanna Background Intellectual Property, as 
defined in the G&W Development Agreement. 

"G&W Consent" has the meaning given iton the Post-Closing Obligations Schedule of this Agreement. 

"G&W Development Agreement" means that certain Development and Commercialization Agreement, 
dated as of June 9, 2016, by and among G&W Laboratories and Impophanna. 

"G&W Laboratories" means G&W Laboratories, !ne., a New Jersey corporation. 

"GAAP" means accounting principles generally accepted in Canada as set out in the CP A Canada 
Handbook - Accounting at the relevant time applied on a consistent basis including, without limitation, Canadian 
Accounting Standards for Private Enterprises (ASPE). 

"General Intangibles" means ali "general intangibles", as defined in the Code, with such additions to such 
term as may hereafter be made, and includes without limitation, ali copyright rights, copyright applications, 
copyright registrations and like protections in each work of authorship and derivative work, whether published or 
unpublished, any patents, trademarks, service marks and, to the extent permitted under applicable Law, any 
applications therefor, whether registered or not, any trade secret rights, including any rights to unpatented 
inventions, payment intangibles, royalties, contract rights, goodwill, franchise agreements, purchase orders, 
customer lists, route lists, telephone numbers, domain names, claims, income and other tax refunds, security and 
other deposits, options to purchase or sell real or persona! property, rights in ali litigation presently or hereafter 
pending (whether in con tract, tort or otherwise), insurance policies (including, without limitation, key man, property 
damage, and business interruption insurance), payments of insurance and rights to pa)'lnent of any kind. 

"Governmental Authority" means any nation or govemment, any state, province or other political 
subdivision thereof, any agency, authority, instrumentality, regulatory body, court, central bank or other entity 
exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to 
govemment, any securities exchange and any self-regulatory organization. 

"Guarantor" means any present or future guarantor of the Obligations. 

"Hazardous Materials" means petroleum and petroleum products and compounds contammg them, 
including gasoline, diesel fuel and oil; explosives, flammable materials; radioactive materials; polychlorinated 
biphenyls and compounds containing them; lead and lead-based paint; asbestos or asbestos-containing materials; 
underground or above-ground storage tanks, wh ether empty or containing any substance; any substance the presence 
ofwhich is prohibited by any Laws; toxic mold, any substance that requires special handling; and any other material 
or substance now or in the fi.tture defined as a "hazardous substance," "hazardous material," "hazardous waste," 
"toxic substance," "toxic pollutant," "contaminant," "pollutant" or other words of similar import within the meaning 
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of any Environmental Law, including: (a) any "hazardous substance" defined as such in (or for purposes of) 
CERCLA, or any so-called "superfund" or "superlien" Law, including the judicial interpretation thereof; (b) any 
"pollutant or contaminant" as defined in 42 U.S.C.A. § 9601(33); (c) any material now defined as "hazardous waste" 
pursuant to 40 C.F.R. Part 260; (d) any petroleum or petroleum by-products, including crude oil or any fraction 
thereof; (e) natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel; (f) any "hazardous 
chemical" as defined pursuant to 29 C.F.R. Part 1910; (g) any toxic or harmful substances, wastes, materials, 
pollutants or contaminants (including, without limitation, asbestos, polychlorinated biphenyls, flammable 
explosives, radioactive materials, infectious substances, materials containing lead-based paint or raw materials 
which include hazardous constituents); and (h) any other toxic substance or contaminant that is subject to any 
Environ mental Laws or other past or present requirement of any Governmental Authority. 

"Hazardous Materials Contamination" means contamination (whether now extstmg or hereafter 
occurring) of the improvements, buildings, facilities, personalty, soi!, groundwater, air or other elements on or of the 
relevant property by Hazardous Materials, or any derivatives thereof, or on or of any other property as a result of 
Hazardous Ma teri ais, or any derivatives thereof, generated on, emanating from or disposed of in connection with the 
relevant property. 

"lmpopharma" has the meaning given it in the preamble of this Agreement. 

"lndebtedness" means (a) indebtedness for borrowed money (including the Obligations) or the deferred 
priee of, or paytnent for, property or services, such as reimbursement and other obligations for surety bonds and 
letters of credit, (b) obligations evidenced by notes, bonds, debentures or similar instruments, (c) capital lease 
obligations, (d) non-contingent obligations of such Person to reimburse any bank or other Person in respect of 
amounts paid under a letter of credit, banker's acceptance or similar instrument, (e) equity securities ofsuch Persan 
subject to repurchase or redemption other than at the sole option of such Persan, (f) obligations secured by a Lien on 
any asset of such Persan, wh ether or not such obligation is otherwise an obligation of such Persan, (g) "earnouts", 
purchase priee adjustments, profit sharing arrangements, deferred purchase money amounts and similar payn1ent 
obligations or continuing obligations of any nature of such Persan arising out of purchase and sale con tracts, (h) ali 
Indebtedness of others guaranteed by such Persan, (i) off-balance sheet liabilities and/or pension plan or 
multiemployer plan liabilities of such Persan, (j) obligations arising under non-compete agreements, (k) obligations 
arising under bonus, deferred compensation, incentive compensation or similar arrangements, other than those 
arising in the Ordinary Course of Business, and (1) Contingent Obligations. 

"lndemnified Liabilities" has the meaning given it in Section 14.8. 

"Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any 
paytnent made by or on account of any obligation of Borrower under this Agreement and (b) to the extent not 
otherwise described in (a), Other Taxes. 

"lndemnitee" has the meaning given it in Section 13.2. 

"Insolvency Proceeding" means any proceeding by or against any Persan under the United States 
Bankruptcy Code, or any other bankruptcy or insolvency Law, (including, for the avoidance of doubt, the 
Bankruptcy and Insolvency Act (Canada), the Companies' Credit ors Arrangement Act (Canada), including 
assignments for the benefit of creditors, compositions, examinership, winding-up, extensions generally with its 
creditors, or proceedings seeking reorganization, arrangement, schedules of arrangement, examinership or other 
relief. 

"Intellectual Property" means ali copyright rights, copyright applications, copyright registra ti ons and like 
protections in each work of authorship and derivative work, wh ether published or unpublished, any patents, patent 
applications and like protections, including improvements, divisions, continuations, renewals, reissues, extensions, 
and continuations-in-part of the same, trademarks, !rade names, service marks, mask works, rights of use of any 
name, domain names, or any other similar rights, any applications therefor, whether registered or not, know-how, 
operating manuals, !rade secret rights, clinical and non-clinicat data, rights to unpatented inventions, and any claims 
for damage by way of any past, present, or fi.tture infringement of any of the foregoing. 
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"Inventory" means ali "inventory", as defined in the Code, with such additions to such term as may 
hereafter be made, and includes without limitation ali merchandise, raw materials, parts, supplies, packing and 
shipping materials, work in process and finished products, including without limitation such inventory as is 
temporarily out of Borrower's custody or possession or in transit and including any returned goods and any 
documents oftitle representing any of the above. 

"Investment" means, with respect to any Person, directly or indirectly, (a) to purchase or acquire any stock 
or stock equivalents, or any obligations or other securities of, or any interest in, any Person, including the 
establishment or creation of a Subsidiary, (b) to make or commit to make any acquisition (including through 
licensing) of (i) of ali or substantially ali of the assets of another Person, or (ii) any business, Product, business line 
or product line, division or other unit operation of any Person or (c) make or purchase any ad vance, Joan, extension 
of credit or capital contribution to, or any other investment in, any Person. 

"IP Security Agreement" means any security agreement executed by Borrower that grants (oris prepared 
as a notice filing or recording with respect to) a Lien or security interest in favor of Agent and/or the Lenders on 
Intellectual Property, each as amended, restated, or otherwise modified from time to time. 

"IPO" means an underwritten public offering of common stock of lmpophanna or any of its Subsidiaries 
pursuant to an effective registration statement filed with the SEC in accordance with the Securities Act of 1933, as 
amended, and that results in the listing of the common stock of Impopharn1a or any such Subsidiary on a national 
securities exchange. 

"IRC" means the Internai Revenue Code of 1986, as amended, and any successor provisions. 

"IRS" means the United States Internai Revenue Service. 

"Joinder Requirements" has the meaning set forth in Section 6.8. 

"Laws" means any and ali federal, state, provincial, territorial, local and foreign statutes, laws, judicial 
decisions, regulations, guidance, guidelines, ordinances, ru! es, judgments, orders, decrees, codes, plans, injunctions, 
permits, concessions, grants, franchises, governmental agreements and governmental restrictions, whether now or 
hereafter in effect, which are applicable to any Credit Party in any particular circumstance. 

"Lender" means any one of the Lenders. 

"Lenders" means the Persons identified on the Credit Facility Schedule as amended from time to time to 
reflect assignments made in accordance with this Agreement. 

"Libor Rate Index" means, for any Applicable Interest Period, the rate per annum, determined by Agent 
(rounded upwards, ifnecessary, to the next 1/IOOth%) by dividing (a) the rate per annum, determined by Agent in 
accordance with its customary procedures, and utilizing such electronic or other quotation sources as it considers 
appropriate (rounded upwards, if necessary, to the next Ill 00%), to be the rate at which Dollar deposits (for delivery 
on the first day of such Applicable Interest Period or, if such day is not a Business Day, on the preceding Business 
Day) in the amount of One Million Dollars ($1,000,000) are offered to major banks in the London interbank market 
on or about 11:00 a.m. (New York time) on the Applicable Interest Rate Determination Date, for a period ofthirty 
(30) days, which determination shall be conclusive in the absence ofmanifest error, by (b) 100% minus the Reserve 
Percentage; provided, however, that Agent may, upon prior written notice to any Borrower, choose a reasonably 
comparable index or source to use as the basis for the Libor Rate Index. The Libor Rate Index may be adjusted by 
Agent with respect to any Lender on a prospective basis to take into account any additional or increased costs to 
such Lender ofmaintaining or obtaining any eurodollar deposits or increased costs, in each case, due to changes in 
applicable Law occurring subsequent to the commencement of the then Applicable Interest Period, including 
changes in tax laws (except changes of general applicability in corporate income tax laws) and changes in the 
reserve requirements imposed by the Board of Governors of the Federal Reserve System (or any successor), which 
additional or increased costs would increase the cost of funding loans bearing interest based upon the Li bor Rate 
Index; provided, however, that notwithstanding anything in this Agreement to the contrary, (i) the Dodd-Frank Wall 
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Street Reform and Consumer Protection Act and ali requests, rules, guidelines or directives thereunder or issued in 
connection therewith and (ii) ali requests, rules, guidelines or directives promulgated by the Bank for International 
Settlements, the Base! Committee on Banking Supervision (or any successor or similar authority) or the United 
States or foreign regulatory authorities, in each case pursuant to Base! III, shall in each case be deemed to be a 
"change in applicable Law", regardless of the date enacted, adopted or issued. In any such event, the atfected 
Lender shall give Borrower and Agent notice of such a determination and adjustment and Agent prompt! y shall 
transmit the notice to each other Lender and, upon its receipt of the notice from the affected Lender, Borrower may, 
by notice to such affected Lender require such Lender to furnish to Borrower a statement setting forth the basis for 
adjusting such Libor Rate Index and the method for determining the amount ofsuch adjustment. 

"License Agreements" means ali in-bound license or sublicense agreements, exclusive out-bound license 
or sublicense agreements, or other rights of any Credit Party to use Intellectual Property (but excluding in-bound 
li censes of over-the-counter software th at is commercial! y available to the public). 

"Lien" means a claim, mortgage, deed of trust, lien, levy, charge, pledge, security interest or other 
encumbrance of any kind, whether voluntarily incurred or arising by operation of Law or otherwise against any 
property. 

"Margin Stock" means "margin stock" as such term is defined in Regulation T, U, or X of the Board of 
Governors of the Federal Reserve System. 

"Material Adverse Change" means (a) a material impairment in the perfection or priority of the Agent's 
Lien (or any Lender's Lien therein to the extent provided for in the Financing Documents) in the Collateral; (b) a 
material impainnent in the value of the Collateral; (c) a material adverse change in the business, operations, or 
financial condition of the Credit Parties, taken as a whole; or (d) a material impairment of the prospect ofrepayment 
of any portion of the Obligations when due. 

"Material Agreement" means (a) the agreements listed in the Disclosure Schedule, (b) each Material 
License Agreement, and (d) each agreement or contract to which such Credit Party or its Subsidiaries is a party the 
termina ti on ofwhich would reasonably be expected to result in a Material Adverse Change. 

"Material Indebtedness" has the meaning given it in Section 1 0.1. 

"Material Intangible Assets" means (i) al! of Borrower's Intellectual Property and (ii) each License 
Agreement that, in the case of each of clauses (i) and (ii), is material to the condition (financial or other), business or 
operations of Borrower. 

"Material License Agreement" means a License Agreement which constitutes a Material Intangible Asset. 

"Maturity Date" means January 1, 2020. 

"Maximum Lawful Rate" has the meaning given it in Section 2.6(g). 

"MidCap" has the meaning given it in the preamble of this Agreement. 

"Multiemployer Plan" means any employee benefit plan of the type described in and subject to Section 
400l(a)(3) or ERISA, to which any Credit Party or any ERISA Affiliate has at any time (whether presently or in the 
past) sponsored, maintained, contributed to, or had an obligation to make contributions to or to which any Credit 
Party or any ERISA Affiliate has any liability, contingent or otherwise. 

"Obligations" means ail of Borrower's obligations to pay when due any debts, principal, interest, 
Protective Advances, fees, indemnities and other amounts Borrower owes the Agent or the Lenders now or later, 
under this Agreement or the other Financing Documents, including, without limitation, interest accruing after 
Insolvency Proceedings begin (wh ether or not allowed) and debts, liabilities, or obligations of Borrower assigned to 
the Lenders and/or Agent, and the pa)'lnent and performance of each other Credit Party's covenants and obligations 
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under the Financing Documents. "Obligations" does not include obligations under any Warrants or any other 
warrants issued to Agent or a Lender. 

"OFAC" means the U.S. Department ofTreasury Office of Foreign Assets Control. 

"OFAC Lists" means, collectively, the Specially Designated Nationals and Blocked Persans List 
maintained by OFAC pursuant to Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) and/or any other 
list of terrorists or other restricted Persans maintained pursuant to any of the rules and regulations of OFAC or 
pursuant to any other applicable Executive Orders. 

"Operating Documents" means, for any Persan, such Person's formation documents, as certified with the 
Secretary of State (or other appropriate Governmental Authority) of such Person's jurisdiction of formation on a 
date that is no earlier than thirty (30) days prior to the Closing Date, and (a) if such Persan is a corporation, its 
bylaws and articles of incorporation, articles of association, articles of amalgamation or articles of amendment (as 
applicable) in current fonn, (b) ifsuch Persan is a limited liability company, its limited liability company agreement 
(or similar agreement), and (c) ifsuch Persan is a partnership, its partnership agreement (or similar agreement), each 
of the foregoing with ali current amendments or modifications thereto. 

"Ordinary Course of Business" means, in respect of any transaction involving any Credit Party, the 
ordinary course of business of such Credit Party, as conducted by such Credit Party in accordance with past 
practices or theo current business practices set forth in the most recent operating plan of Borrower to the extent 
approved by the Borrower's board of directors, which shall in any event be at arrns-length. 

"Other Connection Taxes" means, with respect to any Recipient, Taxes imposed as a result of a present or 
former connection between such Recipient and the jurisdiction imposing such Tax (other than connections arising 
from such Recipient having executed, delivered, become a party to, performed its obligations under, received 
payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or 
enforced this Agreement, or sold or assigned an interest in any Obligation hereunder). 

"Other Currency" has the meaning given it in Section 10.9. 

"Other Tax Certification" means such certification or evidence, in each case in form and substance 
satisfactory to Agent, that any Lender or prospective Lender is exempt from, or eligible for a reduction in, U.S. 
federal withholding tax or backup withholding tax, including evidence supporting the basis for such exemption or 
reduction. 

"Other Taxes" means ali present or future stamp, court or documentary, intangible, recording, filing or 
similar Taxes thal arise from any pa)'lnent made under, from the execution, delivery, performance, en forcement or 
registration of, from the receipt or perfection of a security interest under, or otherwise with respect to, this 
Agreement, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment. 

"Participant Register" has the meaning given it in Section 13.1(c). 

"Payment Date" means the first cal en dar day of each calendar month. 

"PBGC" means the Pension Benefit Guaranty Corporation, or any successor entity thereto. 

"Pension Plan" means any employee benefit pension plan thal is subject to the minimum fun ding standards 
under Section 412 of the Code oris covered by Title IV ofERISA (including a Multiemployer Plan) that any Credit 
Party or any ERISA Affiliate has, at any time (whether presently or in the past) sponsored, maintained, contributed 
to, or had an obligation to make contributions to or to which any Credit Party or any ERISA Affiliate has any 
liability (contingent or otherwise). 

"Perfection Certificate" means the Perfection Certificate delivered to Agent as of the Closing Date, 
together with any amendments thereto required under this Agreement. 
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"Permitted Contest" means, with respect to any tax obligation or other obligation allegedly or potentially 
owing from any Borrower or its Subsidiary to any governmental tax authority or other third party, a contest 
maintained in good faith by appropriate proceedings promptly diligently instituted and conducted and with respect to 
which such reserve or other appropria te provision, if any, as shall be required in conformity with GAAP shall have 
been made on the books and records and financial statements of the applicable Credit Party(ies);provided, however, 
that (a) compliance with the obligation that is the subject of such contest is effective! y stayed during such challenge; 
(b) Borrowers' and its Subsidiaries' title to, and its right to use, the Collateral is not adversely affected thereby and 
Agent's Lien and priority on the Collateral are not adversely affected, altered or impaired thereby; (c) Borrowers 
have given prior written notice to Agent of a Borrower's or its Subsidiary's intent to so contest the obligation; 
(d) the Collateral or any part thereof or any interest therein shall not be in any danger ofbeing sold, forfeited or !ost 
by reason of such contest by Borrowers or its Subsidiaries; (e) Borrowers have given Agent notice of the 
commencement, and any material development in, the proceedings; and (f) upon a final determination of such 
contest, Borrowers and its Subsidiaries shall promptly comply with the requirements thereof. 

"Permitted Contingent Obligations" means (a) Contingent Obligations resulting from endorsements for 
collection or deposit in the Ordinary Course of Business; (b) Contingent Obligations incurred in the Ordinary 
Course of Business with respect to surety and appeal bonds, performance bonds and other similar obligations not to 
exceed Twenty-Five Thousand Dollars ($25,000) in the aggregate at any time outstanding; (c) Contingent 
Obligations arising under indemnity agreements with title insurers; (d) Contingent Obligations arising with respect 
to customary indemnification obligations in favor ofpurchasers in connection with dispositions of persona! property 
assets permitted under Article 7; (e) Contingent Obligations arising under the Financing Documents; (f) so long as 
there exists no Event of Default both immediately before and inunediately after giving effect to any such 
transaction, Contingent Obligations existing or arising under any future, forward or swap contract, provided, 
however, that such obligations are (or were) entered into by Borrower or an Affiliate in the Ordinary Course of 
Business for the purpose of direct! y mitigating risks associated with liabilities, commitments, investments, assets, or 
property held or reasonably anticipated by such Persan and not for purposes of speculation; (g) Contingent 
Obligations existing or arising in connection with any security deposit or letter of credit obtained for the sole 
purpose of securing a lease of real property, or in connection with ancillary bank services such as a corporate credit 
card facility, provided th at the aggregate face amount of ali such security deposits, letters of credit and ancillary 
bank services does not at any time exceed One Hundred Thousand Dollars ($100,000); and (h) other Contingent 
Obligations not permitted by clauses (a) through (g) above, not to exceed Twenty-Five Thousand Dollars ($25,000) 
in the aggregate at any time outstanding. 

"Permitted Indebtedness" means: (a) Borrower's lndebtedness to the Lenders and Agent under this 
Agreement and the other Financing Documents; (b) Indebtedness existing on the Closing Date and described on the 
Disclosure Schedule; (c) Indebtedness secured by Permitted Liens; (d) Subordinated Debt; (e) unsecured 
Indebtedness to trade creditors incurred in the Ordinary Course of Business; (f) Permitted Contingent Obligations; 
(g) extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness 
set forth in (b) and (c) above, provided, however, that the principal amount thereof is not increased or the tenns 
thereof are not modified to impose more burdensome tenns upon the obligors thereunder; and (h) Indebtedness 
consisting ofintercompany loans and advances made by any Credit Party to any other Credit Party, provided that (!) 
the obligations of the Credit Parties under such intercompany Joan shall be subordinated at ali times to the 
Obligations of the Credit Parties hereunder or under the other Financing Documents in a mann er satisfactory to 
Agent and (2) to the extent that such Indebtedness is evidenced by a promissory note or other written instrument, 
Borrower shall pledge and deliver to Agent, for the bene fit of itself and the Lenders, the original promissory note or 
instrument, as applicable, along with an endorsement in blank in form and substance satisfactory to Agent 

"Permitted Investments" means: (a) Investments existing on the Closing Date and described on the 
Disclosure Schedule; (b) Investments consisting of cash equivalents; (c) any Investments in liquid assets pennitted 
by Borrower's investment policy, as amended from time to time, provided that such investment policy (and any such 
amendment thereto) has been approved in writing by Agent (provided, that, under no circumstances shall Borrower 
be permitted to invest in or hold Margin Stock); (d) Investments consisting of the endorsement of negotiable 
instruments for deposit or collection or similar transactions in the ordinary course of any Credit Party; ( e) 
Investments consisting of deposit accounts or securities accounts in which the Agent has a first priority perfected 
security interest except as otherwise provided by Section 6.6; (f) Investments in Subsidiaries solely to the extent 
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permitted pursuant to Section 6.8; (g) Investments consisting of (i) !ravel advances and employee relocation loans 
and other employee loans and ad van ces in the Ordinary Course of Business, and (ii) loans to employees, officers or 
directors relating to the purchase of equity securities of Borrower or its Subsidiaries pursuant to employee stock 
purchase plans or agreements approved by Borrower's board of directors; (h) Investments (including debt 
obligations) received in connection with the bankruptcy or reorganization of customers or suppliers and in 
seUlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the Ordinary 
Course of Business; and (i) Investments consisting of intercompany Indebtedness in accordance with and to the 
extent permitted by clause (h) of the definition of"Permitted Indebtedness". 

"Permitted License" means any non-exclusive license of Intellectual Property of Borrower or its 
Subsidiaries so long as ali such Permitted Li censes are granted to third parties in the Ordinary Course of Business, 
do not result in a legal transfer of title to the licensed property, and have been granted in exchange for fair 
consideration. 

"Permitted Liens" means: (a) Liens existing on the Closing Date and shown on the Disclosure Schedule 
or arising under this Agreement and the other Financing Documents; (b) purchase money Liens or capital leases 
securing no more than Two Hundred Fifty Thousand Dollars ($250,000) in the aggregate amount outstanding (i) on 
Equipment acquired or held by a Credit Party incurred for financing the acquisition of the Equipment, or (ii) existing 
on Equipment wh en acquired, if the Lien is confined to the property and improvements and the proceeds of the 
Equipment; (c) Liens for taxes, fees, assessments or other government charges or levies, either not delinquent or 
being contested in good faith and for which adequate reserves are maintained on the Books of the Credit Party 
against wh ose asse! such Lien exists, provided that no notice of any su ch Lien has been filed or recorded under any 
applicable law, including, without limitation, the IRC and the treasury regulations adopted thereunder; (d) statutory 
Liens securing claims or demands of materialmen, mechanics, carriers, warehousemen, landlords and other Persons 
imposed without action of such parties in the Ordinary Course of Business with respect to obligations which are not 
due, or which are being contested pursuant to a Permitted Contest; (e) leases or subleases of real property granted in 
the Ordinary Course of Business, and leases, subleases, non-exclusive licenses or sublicenses ofproperty (other than 
real property or Intellectual Property) granted in the Ordinary Course of Business, if the leases, subleases, li censes 
and sublicenses do not prohibit gran ting Agent a security interest; (f) banker's liens, rights of set-off and Liens in 
favor of financial institutions incurred made in the Ordinary Course of Business arising in connection with a Credit 
Party's Collateral Accounts provided that such Collateral Accounts are subject to a Control Agreement to the extent 
required hereunder; (g) Liens to secure paYJnent of workers' compensation, employment insurance, old-age 
pensions, social security and other like obligations incurred in the Ordinary Course of Business (other than Liens 
imposed by ERISA); (h) Liens arising from judgments, decrees or attachments in circumstances not constituting an 
Event of Default; (i) easements, reservations, rights-of-way, restrictions, min or defects or irregularities in title and 
similar charges or encumbrances affecting real property not constituting a Material Adverse Change U) the Liens of 
TD Bank on the TD Cash Collateral Accounts and the cash pennitted to be on deposit therein; and (k) Liens 
incurred in the extension, renewal or refinancing of the indebtedness secured by Liens described in (a) and (b) 
above, but any extension, renewal or replacement Lien must be limited to the property encumbered by the existing 
Lien and the principal amount of the Indebtedness may not increase. 

"Person" means any individual, sole proprietorship, partnership, limited liability company, joint venture, 
company, trust, unincorporated organization, association, corporation, institution, public benefit corporation, finn, 
joint stock company, estate, entity or government agency. 

"Persona! Property Security Act" or "PPSA" means the Persona! Property Security Act (Ontario). 

"Piedge Agreement" means that certain Pledge Agreement executed by the Borrower in favor of Agent, 
for the benefit ofLenders, on the Closing Date covering ali the equity interests owned by Impopharma, as amended, 
restated, or otherwise modified from time to time. 

"Preferred Investor" means any owner of more than 10% of the Preferred Stock oflmpopharma as of the 
Closing Date. 

"Pro Rata Share" means, as detennined by Agent, with respect to each Credit Facility and Lender holding 
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an Applicable Commitment or Credit Extensions in respect of such Credit Facility, a percentage (expressed as a 
decimal, rounded to the ninth decimal place) determined by dividing (a) in the case offully-funded Credit Facilities, 
the amount of Credit Extensions held by such Lender in such Credit Facility by the aggregate amount of ali 
outstanding Credit Extensions for such Credit Facility, and (b) in the case of Credit Facilities that are not fully
funded, the amount of Credit Extensions and unfunded Applicable Commitments held by such Lender in such Credit 
Facility by the aggregate amount of ali outstanding Credit Extensions and unfunded Applicable Commitments for 
such Credit Facility. 

"Process Agent" has the meaning given it in Section 13.19. 

"Products" means any products manufactured, sold, developed, tested or marketed by any Borrower or any 
of its Subsidiaries, in each case for the benefit of Borrower or any of its Subsidiaries and not as a service provider 
for the benefit of a third party, including without limitation, those products set forth on the Products Schedule (as 
updated from time to time in accordance with Section 6.16); provided, that, for the avoidance of doubt, any new 
Product not disclosed on the Products Schedule shall still constitute a "Product" as herein defined. 

"Protective Advances" means ali audit fees and expenses, costs, and expenses (including reasonable 
attorneys' fees and expenses) of Agent and the Lenders for preparing, amending, negotiating, administering, 
defending and enforcing the Financing Documents and the Warrants (including, without limitation, those incurred in 
connection with appeals or Insolvency Proceedings) or otherwise incurred by Agent or the Lenders in connection 
with the Financing Documents and the Warrants. 

"Recipient" means the Agent and any Lender, as applicable. 

"Register" has the meaning given it in Section 13.l(d). 

"Registered Intellectual Property" means any patent, registered trademark or servicemark, registered 
copyright, registered mask work, or any pen ding application for any of the foregoing. 

"Registered Organization" means any "registered organization" as defined m the Code, with such 
additions to such tenn as may hereafter be made. 

"Regulatory Reporting Event" has the meaning given it in Section 6.16(a). 

"Regulatory Required Permit" means any and ali licenses, approvals and permits issued by the FDA, 
DEA or any other applicable Govemmental Authority, including without limitation Drug Applications, necessary for 
the testing, manufacture, marketing or sale of any Product by any applicable Borrower(s) and its Subsidiaries as 
such activities are being conducted by such Borrower and its Subsidiaries with respect to such Product at such time 
and any drug listings and drug establishment registrations under 21 U.S.C. Section 510, registrations issued by DEA 
under 21 U.S.C. Section 823 (if applicable to any Product), and th ose issued by State governments for the conduct of 
Borrower's or any Subsidiary's business. 

"Required Lenders" means, unless ali of the Lenders and Agent agree otherwise in writing, Lenders 
having (a) more than sixty percent (60%) of the Applicable Commitments of ali Lenders, or (b) if such Applicable 
Commitments have expired or been terrninated, more than sixty percent (60%) of the aggregate outstanding 
principal amount of the Credit Extensions. 

"Required Permit" means ali licenses, certificates, accreditations, product clearances or approvals, 
provider numbers or provider authorizations, supplier numbers, provider numbers, marketing authorizations, other 
authorizations, registrations, permits, consents and approvals of a Credit Party issued or required under Laws 
applicable to the business of Borrower or any of its Subsidiaries or necessary in the manufacturing, importing, 
exporting, possession, ownership, warehousing, marketing, promoting, sale, labeling, furnishing, distribution or 
delivery ofgoods or services under Laws applicable to the business of Borrower or any ofits Subsidiaries. Without 
limiting the generality of the foregoing, "Required Permits" includes any Regulatory Required Permit. 
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"Reserve Percentage" means, on any day, for any Lender, the maximum percentage prescribed by the 
Board of Governors of the Federal Reserve System (or any successor Governmental Authority) for determining the 
reserve requirements (including any basic, supplemental, marginal, or emergency reserves) that are in effect on such 
date with respect to eurocurrency fun ding (currently referred to as "eurocurrency liabilities") of that Lender, but so 
long as such Lender is not required or directed under applicable regulations to maintain such reserves, the Reserve 
Percentage shall be zero. 

"Responsible Officer" means any of the President, Chief Executive Officer or Chief Financial Officer of 
Borrower. 

"Secretary's Certificate" means, with respect to any Person, a certificate, in form and substance 
satisfactory to Agent, executed by such Person's secretary (or another officer, if no secretary is appointed) on behalf 
of such Person certifying that (a) such Person has the authority to execute, deliver, and perform its obligations under 
each of the Financing Documents to which it is a party, (b) that attached to su ch certificate is a true, correct, and 
complete copy of the Borrowing Resolutions th en in full force and effect authorizing and ratifying the execution, 
delivery, and performance by such Person of the Financing Documents to which it is a party, (c) the name(s) of the 
Person(s) authorized to execute the Financing Documents on behalf of such Person, together with a sample of the 
true signature(s) of such Person(s), (d) th at attached to such certificate are true, correct, and complete copies of the 
Operating Documents of such Person (or, to the extent applicable, the equivalent thereof in the relevant jurisdiction 
of organization of such Person) and good standing certificates of such Person certified by the Secretary of State of 
the state(s) of organization of such Person (or, to the extent applicable, the equivalent thereof in the relevant 
jurisdiction of organization of such Person) as of a date no earlier than thirty (30) da ys prior to the Closing Date, (e) 
that attached to such certificate is true, correct, and complete copy of the any Registration Rights 
Agreementllnvestors' Rights Agreement, voting agreements or other agreements among shareholders and any 
amendments to the foregoing, in each case if applicable; and (f) that Agent and the Lenders may conclusively rely 
on such certificate unless and until such Person shall have delivered to Agent a further certificate canceling or 
amending such prior certificate. 

"Secured Promissory Note" has the meaning given it in Section 2.7. 

"Securities Account" means any "securities account", as defined in the Code, with such additions to such 
term as may hereafter be made. 

"Security Documents" means, collectively, the Pledge Agreement, each IP Security Agreement, each 
Account Control Agreement and the Canadian Security Documents, and each other agreement, document or 
instrument executed concurrently herewith or at any time hereafter pursuant to which one or more Credit Parties or 
any other Person provides, as security for ali or any portion of the Obligations, a Lien on any ofits assets in favor of 
Agent for its own benefit and the benefit of the Lenders, as any or ali of the same may be amended, supplemented, 
restated or otherwise modified from time to time. 

"Spinnaker Way Location" means Borrower's facilities located at 255 Spinnaker Way, Unit 6, Concord, 
ON L4K 4J 1 Canada. 

"Stated Rate" has the meaning given it in Section 2.6(g). 

"Subordinated Debt" means indebtedness incurred by Borrower which shall be (a) in an amount 
satisfactory to Agent, (b) made pursuant to documents in form and substance satisfactory to Agent (the 
"Subordinated Debt Documents"), and (c) subordinated to ali of Borrower's now or hereafter indebtedness to 
Agent and the Lenders pursuant to a Subordination Agreement. 

"Subordination Agreement" means a subordination, intercreditor, or other similar agreement in fonn and 
substance, and on tenns, approved by Agent in writing. 

"Subsidiary" means, with respect to any Person, any Person of which more than fifty percent (50.0%) of 
the voting stock or other equity interests (in the case of Persons other than corporations) is owned or controlled, 
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direclly or indirectly, by such Person. 

"Taxes" means al! present or future taxes, levies, imposts, duties, deductions, withholdings (including 
backup withholding), assessments, fees or other charges imposed by any Governmenlal Authority, including any 
interest, additions to tax or penalties applicable thereto. 

"TD Bank" means The Toronto-Dominion Bank, a chartered bank subject to the provisions oflhe Bank Act 
(Canada). 

"TD Cash Collateral Accounts" means, collectively, lhose certain restricted Deposit Accounts at TD 
Bank established for the sole purpose of providing cash collateral for (i) the obligations owing un der th ose certain 
TD VISA Business card(s) made available pursuant lo the letter agreement dated November 14, 2014, as amended 
July 4, 2016, between TD Bank and the Borrower (the "TD Credit Agreement"), the balance ofwhich shall not, at 
any time, exceed 88,000 Canadian dollars, and (ii) obligations owing under those certain treasury products made 
available pursuant to the TD Credit Agreement, the balance in which shall not, at any time, exceed $100,000. 

"Transfer" has the meaning given it in Section 7 .1. 

"U.S. Credit Party" means any Credit Parly hereto, from time to time, organized under the laws of the 
United States or any state thereof. 

"U.S. Person" means any Person thal is a "United States Person" as defined in Section 770l(a)(30) of the 
Code. 

"Villarboit Leases" means (a) that certain Lease, dated as of September 26, 2010, by and among Villarboit 
Holdings Limited and Impopharma, as amended, restated, supplemented or modified from time to time, concerning 
the premises at 255 Spinnaker Way, Unit 3, Concord, ON., L4K 411, (b) that certain Lease, dated as of August 26, 
2010, by and among Villarboit Holdings Limited and Impopharma, as amended, restated, supplemented or modified 
from lime to time, concerning the premises at 255 Spinnaker Way, Unit 4, Concord, ON., L4K 4J, (c) that certain 
Lease, dated as of August 26, 2010, by and among Villarboit Holdings Limited and Impophanna, as amended, 
reslated, supplemented or modified from time to time, concerning the premises at 255 Spinnaker Way, Unit 5, 
Concord, ON., L4K 4J, (d) thal certain Lease, dated as of August 26, 2010, by and among Villarboit Holdings 
Limited and Impopharma, as amended, restated, supplemented or modified from time to time, concerning the 
premises al 255 Spinnaker Way, Unit 6, Concord, ON., L4K 411, and (e) that certain Lease, dated as of August 26, 
2010, by and among Villarboit Holdings Limited and Impopharma, as amended, restated, supplemented or modified 
from time to time, concerning the premises at 255 Spinnaker Way, Unit 7, Concord, ON., L4K 411. 

"Warrants" means each warrant to purchase equity interests of Impopharma Inc., a corporation validly 
existing under the Business Co1porations Act (Ontario), dated as of the Closing Date and as the same may be 
amended, restated, supplemented or modified from time to time in accordance with the terms thereof. 

"Withholding Agent" means Borrower and Agent. 

[SIGNATURES APPEAR ON FOLLOWING PAGESJ 
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IN WITNESS WHEREOF, intending that this instrument constitute an instrument executed and delivered 
un der seal, the parties hereto have caused this Agreement to be executed as of the Closing Date. 

BORROWER: 

IMPOPHARMA INC. 

~~e~~ (SEAL) 

Tltle: Vice President, Finance and Secretary 

IMPO~ij"-RMA US, INC. 

By: {//#?~Wcd: 
NameY 1en BëWster 

(SEAL) 

Title:Vice President. Finance 
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AGENT: 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P., 
its investment manager 

By: Apollo Capital Management GP, LLC, 

its general partn/7~ 

BÇ/?-f (/.: .. _ ==~----(SEAL) 
N~LCVill 
Title: Authorized Signatory 
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LEJ\"DERS: 

MIDCAP Fl.JNDING XIll TRUST 

By: Apollo Capital Management, L.P., 
its investrnent manager 

By: Apollo Capital Management OP, LLC, 

::~~ p~~ ~-~---,=---:::::::>-""-------(SEAL) ~~ 
Tille: Authorized Signatory 
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EXHIBITS AND SCHEDULES 

EXHIBITS 

Collateral ExhibitA 
ExhibitB 
ExhibitC 

Form ofCompliance Certificate 
Credit Extension Form 

SCHEDULES 

Credit Facility Schedule 
Amortization Schedule 
Post-Closing Obligations Schedule 
Closing Deliveries Schedule 
Disclosure Schedule 
Intangible Assets Schedule 
Products Schedule 
Required Pennits Schedule 
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EXHIBIT A 

COLLATERAL 

The Collateral consists of ali assets of Borrower, including ali of Borrower's right, title and interest in and 
to the following persona! property: 

(a) ail goods, Accounts (including health-care insurance receivables), Equipment, Inventory, contract 
rights or rights to payment of money, Ieases, License Agreements, franchise agreements, General Intangibles, 
commercial tort claims, documents, instruments (including any promissory notes), chatte! paper (wh ether tangible or 
electronic), cash, deposit accounts (other than the TD Cash Collateral Accounts), investment accounts, commodity 
accounts and other Collateral Accounts, ali certificates of deposit, fixtures, Ietters of credit rights (wh ether or not the 
letter of credit is evidenced by a writing), securities, and ali other investment property, supporting obligations, and 
financial assets, wh ether now owned or hereafter acquired, wherever Iocated; and 

(b) ali Borrower's Books relating to the foregoing, and any and ali claims, rights and interests in any 
of the above and ali substitutions for, additions, attachments, accessories, accessions and improvements to and 
replacements, products, proceeds and in surance proceeds of any or ali of the foregoing. 

Pursuant to the terms of a certain negative pledge arrangement with Agent and the Lenders, Borrower has 
agreed not to encumber any of its Intellectual Property without Agent's and Lenders' prior written consent. 

Notwithstanding the foregoing, the Collateral shall not in elude the Excluded Property. 
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EXHIBIT B 

COMPLIANCE CERTIFICATE 

TO: MidCap Financial Trust, as Agent 
FROM: 
DATE: ______ ,, 201 

The undersigned authorized officer of lmpopharma Inc., a corporation validly existing under the Business 
Corporations Act (Ontario) ("Borrower") certifies that under the terms and conditions of the Credit and Security 
Agreement between Borrower, the other Credit Parties party thereto, Agent and the Lenders (as amended, restated, 
supplemented, replaced or otherwise modified from time to time, the "Agreement"): 

(!) Borrower is in complete compliance with ali required covenants for the month ending 
_______ ,, 20 1_, except as noted below; 

(2) there are no Events ofDefault; 

(3) ali representations and warranties in Article 5 of the Agreement are true and correct in ali material 
respects on this date except as noted below; provided, however, that such materiality qualifier shall not be applicable 
to any representations and warranties that already are qualified or modified by materiality in the text thereof; and 
provided, fitrther, that those representations and warranties expressly referring to a specifie date shall be true, 
accurate and complete in ali material respects as of such date; 

(4) each of Borrower and the other Credit Parties has timely fi led ali required tax retums and reports, 
and has timely paid ali foreign, federal, state and local taxes, assessments, deposits and contributions owed exceptas 
otherwise pennitted pursuant to the tenns of the Agreement; 

(5) no Liens have been levied or daims made against Borrower or any of its Subsidiaries relating to 
unpaid employee payroll or benefits of which Borrower has not previously provided written notification to Agent; 
and 

(6) attached hereto is an updated [Disclosure Schedule][Required Perrnits Schedule][Products 
Schedule][Intangible Assets Schedule][INSERT AS APPROPRIA TE] as required to be updated pursuant to the 
terms of the Credit and Security Agreement. 

Attached are the required documents supporting the certifications set forth in this Compliance Certificate. 
The undersigned certifies, in his/her capacity as an officer of Borrower, that these are prepared in accordance with 
GAAP consistently applied from one period to the next except as explained in an accompanying letter or footnotes. 
The undersigned acknowledges, in his/her capacity as an officer ofBorrower, that no borrowings may be requested 
at any time or date of determination thal Borrower is not in compliance with any of the !enns of the Agreement, and 
that compliance is determined not just at the date this certificate is delivered. Capitalized tenns used but not 
otherwise defined herein shall have the meanings given them in the Agreement. 

Please indicate compliance status by circling Y es/No und er "Complies" column. 

Reporting Covenailt 

Monthly Cash Reconciliation 

Quarter! y Financial Statements 

Audited Financial Statements 

Board Approved Projections 
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Reguired 

Monthly within 30 da ys 

Quarter! y within 30 da ys 

Annually within 120 da ys after FYE 

Annually within 30 days after FYE 

Complies .. 
NIA 

Y es No 

Y es No 

Y es No 



Compliance Certificate Monthly within 30 days Y es No 

The followmg are the exceptiOns w1th respect to the certificatiOn above: (If no exceptiOns ex1st, state "No 
exceptions to note.") 

IMPOPHARMA, INC. 

By: ____________ _ 
Name: ______________ _ 
Title: ______________ _ 
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AGENT USE ONLY 

Received by: ________ _ 
AUTHORIZED SIGNER 

Date: 

Verified: __________ _ 
AUTHORIZED SIGNER 

Date: 

Compliance Status: Y es No 



EXHIBIT C 

CREDIT EXTENSION FORM 

DEADLINE IS NOON NEW YORK TIME 

Date: _______ , 201 

LOAN ADVANCE: 

Complete Outgoing Wire Request section below if ali or a portion of the funds from this loan ad vance are for an 
outgoing wire. 

From Account #,----------------
(Loan Account #) 

Amount of Advance --------------

To Account # _ _____,::-------------
(Deposit Account #) 

Requested Date of Advance (subject to requirements of Credit and Security Agreement): ______ _ 

Ali Borrower's representations and warranties in Article 5 of the Credit and Security Agreement are !rue, correct and 
complete in ali material respects on the date of the request for an ad vance; provided, however, th at su ch materiality qualifier shall 
not be applicable to any representations and warranties that already are qualified or modified by materiality in the text thereof; 
and provided, further, that th ose representations and warranties expressly referring to a specifie date shall be true, accurate and 
complete in ali material respects as of such date: 

Authorized Signature:. ______ _ Phone Number: ----------------
Print Name/Title: ________ _ 

ÜUTGOING WIRE REQUEST: 

Complete only if ali or a portion of funds from the loan ad vance above is to be wired. 

Beneficiary Lender: -----------------, 
Account Number: _________________ _ 

City and State: _________ _ 

Beneficiary Lender Transit (ABA) #: __ _ 
(For International Wire Only) 
Intermediary Lender: ---------

Beneficiary Lender Code (Swift, Sort, Chip, etc.): __ _ 

Transit (ABA) #: ____________ _ 

For Further Credit to: _______________________________ _ 
Special Instruction:. __________________________________ _ 

By signing bel oH', 1 (we) acknow/edge and agree thal my (our) funds transfer request shall be processed in accordance 
with and subject to the /enns and conditions set forth in the agreements(s) coveringfimds transfer service(s), which agreements(s) 
were previous/y received and executed by me. 

Authorized Signature: ____________ _ 
Print Name/Title: ____________ _ 
Tele hone #: 

MidCap /lmpopharma 1 Credit and Security Agreement 
\\DC- 036639/000028 - 8236996 

2"d Signature (if required): 
Print Name/Title: -----------

Tele hone #: 



CREDIT FACILITY SCHEDULE 

Credit Facility and Type: Term 

Lenders for and their respective Applicable Commitments to this Credit Facility: 

Lender Applicable Commitment 
MidCap Funding XIII Trust Seven Million Dollars ($7,000,000.00) 

The following defined terms apply to this Credit Facility: 

Applicable Interest Period: means the one-mon th period starting on the first (lst) day of each mon th and en ding on the last 
day of such month; provided, however, that the first (lst) Applicable lnterest Period for each Credit Extension under this 
Credit Facility shall commence on the date that the applicable Credit Extension is made and end on the last day of such 
mon th. 

Applicable Floor: means one half of one percent (0.50%) per annum for the Applicable Libor Rate. 

Applicable Margin: a rate ofinterest equal to seven and three quarters percent (7.75%) per annum. 

Applicable Prepayment Fee: means the following amount, calculated as of the date (the "Accrual Date") that the 
Applicable Prepayment Fee becomes payable in the case of prepayments required under the Financing Documents or the date 
any voluntary prepayment is made: (a) for an Accrual Date on or after the Closing Date through and including the date 
which is twelve (12) months after the Closing Date, three and one half percent (3.50%) multiplied by the amount of the 
outstanding principal of the Credit Extension prepaid or required to be prepaid (whichever is greater); (b) for an Accrual Date 
after the date which is twelve (12) months after the Closing Date through and including the date twenty-four (24) months 
a fier the Closing Date, two and three quarter percent (2. 75%) multiplied by the amount of the outstanding principal of the 
Credit Extension prepaid or required to be prepaid (whichever is greater); and (c) for an Accrual Date after the date which is 
twenty-four (24) months after the Closing Date through and including the date immediately preceding the Maturity Date, one 
percent (1.00%) multiplied by the amount of the outstanding principal of the Credit Extension prepaid or required to be 
prepaid (whichever is greater). 

Closed Period: Not applicable. 

Commitment Commencement Date: Closing Date. 

Commitment Termination Date: the close of the Business Day following the Closing Date. 

Minimum Credit Extension Amount: $7,000,000.00 

Permitted Purpose: Not applicable. 
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AMORTIZATION SCHEDULE 

Commencing on the first day of the full calendar month following the twelve (12) month anniversary of the Closing 
Date (the "Initial Amortization Start Date") and continuing on the first day of each calendar month thereafter, 
Borrower shall pay to Agent as a principal payment on the Credit Extensions in an amount equal to the total 
principal amount of the Credit Extensions made to Borrower divided by thirty (30), for a thirty (30) month straight
line amortization of equal monthly principal payments; provided, however, Borrower may, on any Business Day 
during the period (a) beginning on the date on which Borrower delivers to Agent evidence reasonably satisfactory to 
Agent that Borrower has demonstrated in-vitro bioequivalence of its Albuterol sulphate product to Proven til HFA 
Inhalation Aerosol that is sufficient to file as part of an ANDA and (b) ending on the date thal is fifteen days prior to 
the Initial Amortization Star! Date, request in writing that Agent and the Lenders extend the Initial Amortization 
Star! Date (an "10 Extension Request") by three (3) months. If, as of the date of the IO Extension Request and the 
Initial Amortization Start Date, no Event of Default has occurred and is continuing, then the Initial Amortization 
Start Date shall be extended by three (3) months such thal principal payments shall commence on the first day of the 
full calendar month following the fifteen (15) month anniversary of the Closing Date and shall be in an amount 
equal to the then aggregate outstanding principal balance of the Credit Extensions made to Borrower divided by 
twenty-seven (27), for a twenty-seven (27) mon th straight-line amortization of equal monthly principal payments. 
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POST-CLOSING OBLIGATIONS SCHEDULE 

Borrower shall satisfy and complete each of the following obligations, or provide Agent each of the items 
listed below, as applicable, on or before the date indicated below, all to the satisfaction of Agent in its sole and 
absolute discretion: 

l. Within thirty (30) days after the Closing Date (or such later date as Agent may agree in its sole 
discretion), use commercially reasonable efforts to obtain and deliver to Agent the written consent of 
G&W Laboratories to permit the gran ting of a security interest in the G&W Background Intellectual 
Property by Impophanna to the Agent, for the benefit of the Lenders, which such written consent shall 
be in form and substance reasonably satisfactory to Agent (the "G&W Consent"). 

Borrower's failure to complete and satisfy any of the above obligations on or before the date indicated 
above, or Borrower's failure to deliver any of the above listed items on or before the date indicated above, shall 
constitute an immediate and automatic Event ofDefault. 
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CLOSING DELIVERIES SCHEDULE 

1. du! y executed signatures to the Financing Documents to which Borrower is a party. 
2. dufy executed signatures to the Control Agreements with TD Bank, National Association; 
3. dufy executed original Secured Promissory Notes in favor of each Lender with a face amount equal to such 

Lender's Applicable Commitment under each Credit Facility, if required by any Lender; 
4. the Operating Documents ofBorrower and good standing certificates ofBorrower (or, to the extent 

applicable, the equivalent thereof in the relevant jurisdiction of organization ofBorrower) certified by the 
Secretary of State or similar entity of the jurisdiction of organization of Borrower as of a date no earlier 
than thirty (30) da ys prior to the Closing Date; 

5. good standing certificates (or, to the extent applicable, the equivalent thereofin the relevantjurisdiction of 
organization ofBorrower) dated as of a date no earlier than thirty (30) days prior to the Closing Date to the 
effect that Borrower is qualified to transact business in ali states in which the nature ofBorrower's business 
so requires; 

6. certified copies, dated as of a recent date, of Lien, bankruptcy, insolvency, judgment, copyright, patent and 
trademark searches (including in respect of each Canadian Credit Party, searches of the Persona! Property 
Security Act) in each jurisdiction reasonably requested by the Agent with respect to the Credit Parties, as 
Agent shall request, accompanied by written evidence (including any UCC and/or PPSA termination 
statements) that the Liens indicated in any such financing statements either constitute Permitted Liens or 
have been or, in connection with the initial Credit Extension, will be terminated or released; 

7. the Perfection Certificate executed by Borrower; 
8. the US Process Agent letter demonstrating compliance with Section 13.19; 
9. a legal opinion ofBorrower's Canadian and United States counsel dated as of the Closing Date together 

with the dufy executed signatures thereto; 
10. evidence satisfactory to Agent that the insurance policies required by Article 6 are in full force and effect, 

together with appropriate evidence showing loss payable and/or additional insured clauses or endorsements 
in favor of Agent, for the ratable benefit of the Lenders; 

11. paYJnent of the fees and expenses of Agent and the Lenders then accrued, including pursuant to the Fee 
Letters; 

12. a dufy executed Secretary's Certificate dated as of the Closing Date which includes executed copies of the 
Borrowing Resolutions; 

13. timely receipt by the Agent of an executed disbursement letter; 
14. a certificate executed by a Responsible Officer of Borrower, in form and substance satisfactory to Agent, 

which shall certify asto certain conditions to the funding of the Credit Extensions on the Closing Date; 
15. timely receipt by the Lenders of executed Warrants to purchase shares of Borrower's full y registered 

common stock in an amount equal to three percent (3%) of the aggregate Applicable Commitments ofsuch 
!en der hereunder, divided by the exercise priee; 

16. (i) ali share certificates, transfers and stock transfer forms or equivalent dufy executed by Borrower in 
blank in relation to the assets subject to or expressed to be subject to the Security Documents and other 
documents oftitle to be provided under the Security Documents and (ii) ali other possessory collateral 
required to be delivered to Agent with corresponding endorsements pursuant to Section 4.2(b); 

17. copies of any Registration Rights Agreement/Investors' Rights Agreement and any amendments thereto; 
and 

18. timely receipt by the Agent of evidence that Borrower has obtained equity financing from existing and/or 
new investors in an amount not less than $5,000,000.00, such evidence to be in form and substance 
satisfactory to Agent. 
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DISCLOSURE SCHEDULE 

Scheduled Collateral Accounts 

BankName Account Type Account Number 

The Toronto-Dominion Bank CAD Money Market 15522-004-5229745 

US Money Market 15522-004-7319129 

CAD Operating Account 17282-004-5227261 

USD Money Market 15522-004-7307732 

TD Bank, National Association USD Operating Account 031201360-4282419774 
(payroll only) 

Scheduled Permitted Liens 

Debtor Secured Party Collateral State and Filing Date and 
Jurisdiction Number (include 

original file date 
and continuations, 
amendments, etc.) 

Impopharma !ne. Gold Card Leasing Collateral Province of Filing date: 

0/B Goldcard !ne. Classification: Ontario September 3, 2015 
Equipment, Other 

File number: 

Collateral 709621668 

Description: 
Registration 

(4) Alliance HPLC number: 
systems complete 20150903 1053 1873 

with ali accessories 1216 

and attachments 

including XC 

separations 
modules, bottle 

trays, U /V visible 
detectors, and SQT 

alliance farnilu 

UVS, and software. 

(as per detailed 

description on 
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invoice #257045466 
dated August 14, 
2015) 

Impopharma Inc. Goldlease Limited Collateral Province of Filing date: 
Classification: Ontario May4,2012 
Equipment, Other 

File number: 
Collateral 678151035 
Description: 

Regjstration 
One MDI AS number: 
actuation station, 2012050419111793 
one patient actuator 4498 
adaptor, calibration 
kit, users guide, 
MDI AS application 
software as well as 
installation and 

shipping and 
handling, as well as 
ali accessories, ali as 

per Innovasystems, 
Inc. Quote number 
001839-A. 

Impopharma Inc. Goldlease Limited Collateral Province of Filing date: 

Dynagon Inc. 
Classification: Ontario January 13, 2012 

(added on April 
In ven tory, 

File number: 
26, 2012) 

Equipment, Other 
675633996 

Collateral 
Regjstration 

Description: 
number: 

Used aerosol pilot 201201131744 1793 
production plant 9397 
complete with all 

Am end ment: 
attachments and 

Financing change 
accessories as well 
as a mini-stage 

statement registered 
on April 26, 2012 

equipment 
under number 

( crimper, filler, 
201204261403 1462 

spray tester, pump, 
2661 to add 

pipework, table. 
Dynagon Inc. as an 

Mixing Tank, 
additional debtor. 

GIUSTI 45L mixing 
tank, spray tester-
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sessions of York 

ID#11-PG0021, 
crimper, two filler 

(HFA), filler (active 
drug), can cleaner, 

cascade impactor, 
sartorius balance-

PH meter-oak ton 
ph2100 series, 

labconco 
flaskscrubber, 

heavy duty floor 

weight scale, 

barnstead water 

system ro unit 
madel #D9011-tank 

#D9021-DI Units 
D11931 and 

plymovent 
miniman-100 

extraction arm. 

Scheduled Permitted Indebtedness 

Debtor Creditor Amount of Indebtedness Maturity Date 
outstanding as of July-' 
2016 

Nil. 

Scheduled Permitted Investrnents 

Debtor Type of Investment Date Amount Outstanding 
as of July-' 2016 

Nil. 

Material Agreements 

1. Development Agreement dated as of September 25, 2012 entered into between Wilshire 
Pharmaceuticals, Inc. and Impopharma Inc. 
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2. Master Services Agreement dated May 26, 2015 entered into between Impopharma Inc. and Ei 
LLC. 

3. Development and Commercialization Agreement dated as of June 9, 2016 entered into between 
G&W Laboratories, Inc. and Impopharma Inc. 

4. Lease Agreement dated May 3, 2012 entered into between Goldlease Limited and Impopharma 
Inc. 

5. Lease Agreement dated June 23, 2015 entered into between Gold Card Leasing and Impopharma 
Inc. 

Scheduled Litigation 

Nil. 

Scheduled ownership interest in any Chattel Paper, letter of credit rights, commercial tort daims, 
Instruments, Documents or investrnent property 

Nil. 
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INTANGIBLE ASSETS SCHEDULE 

Nil. 

#11473954 



INBOUNDLICENSE # 1 

Name and Date of 
License Agreement: 

Name and address of 
Licensor: 

License Agreement: 

Name and address of 
Licensee: 

License Agreement: 

Name and address of 
Licensee: 

#11473954 

INTANGIBLE ASSETS SCHEDULE (CONTINUED) 

G&W Laboratories, Inc. 
301 Helen Street 

MATERIAL LI CENSE AGREEMENTS 

South Plainfield, NJ 07080-3895 

Master Services Agreement dated May 26, 2015 entered into between Impopharma Inc., and Ei LLC. 

EiLLC 
2685 N. Cannon Blvd 
Kannapolis, NC 28083 

G&W Laboratories, Inc. 
301 Helen Street 
South Plainfield, NJ 07080-3895 



'OUIBOUNDLIGEl\TSE#2 

Name and Date of 
License Agreement: 

Name and address of 
Licensee: 

#11473954 

Master Services Agreement dated May 26, 2015 entered into by and between Impopharma Inc., and Ei LLC. 

EiLLC 
2685 N. Cannon Blvd 

Kannapolis, NC 28083 



PRODUCTSSCHEDULE 

1. Albuterol Sulfate Inhalation HFA Aerosol120 mcg 

2. Beclomethasone Dipropionate HFA Aerosol40 and 80 mcg 

3. Sumatriptan Nasal Spray, 5 and 20 mg 

4. Clobetasol Propionate Topical Solution, USP 0.05% (Spray) 

5. Ipratropium Brornide HFA Inhalation Aerosol12.9 g/200 actuations 

6. Dihydroergotarnine Mesylate Nasal Spray 4 mg/mL 
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REQUIRED PERMITS SCHEDULE 

1. FDA Establishment Number 3003285511. 

2. Health Canada Drug Establishment Licence (DEL) #100709. 

3. FDA Abbreviated New Drug Application 208967. 
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This is Exhibit "F" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26 day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 



Execution Version 

SECURITY AGREEMENT 

THIS AGREEMENT made this 8111 day of July, 2016, 

BETWEEN: 

IMPOPHARMA INC., 

a corporation incorporated under the laws ofthe Province of Ontario, 

(hereinafter called the "Debtor"), 

AND: 

MIDCAP FINANCIAL TRUST, as agent for itselfand the other Lenders, 

a Delaware statu tory trust 

(hereinafter, together with its successors and assigns, called the "Secured Party"), 

RECITALS: 

(a) Pursuant to that certain Credit and Security Agreement dated as of even date 
herewith by and among the Debtor, the other Credit Parties (as defmed therein) 
from time to tune parties thereto, the lenders from time to time parties thereto, as 
lenders (collectively, the "Lenders"), and the Secured Party (as the same may be 
amended, supplemented, modified, increased, renewed or restated from time to 
time, the "Credit Agreement"), the Secured Party and the Lenders have agreed to 
make available to Bonower (as defmed in the Credit Agreement) the loan facilities 
described in the Credit Agreement. 

(b) It is a condition precedent to the extension of credit to the Debtor under the Credit 
Agreement that the Debtor execute and deliver this agreement in favour of the 
Secured Party, as agent for the bene fit of the Lenders, as security for the pa]'lnent 
and perfonnance of the Debtor's obligations under the Credit Agreement. 

( c) AU capitalized tenns used but not defmed herein or in the Persona! Property 
Security Act (Ontario) (the "PPSA") shall have the meanings given to such tenns 
in the Credit Agreement. 

In consideration of the foregoing and other good and valuable consideration, the receipt 
and adequacy ofwhich are acknowledged, the Debtor agrees as follows: 
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1. Grant of Security Interest 

As a general and continuing security for the paytnent of the Obligations, the Debtor hereby 
grants to the Secured Party, as agent and for the benefit of the Lenders, a continuing security 
interest in ali of the Debtor's property, assets and undertaking of any kind or nature, now owned 
or after acquired including, without limitation, the following described property (hereinafter 
collectively called the "Collateral"): 

(a) Accounts: ali debts, accounts, clairns, monies and choses in action which now are 
or which may at any tirne hereafter be due or owing to or owned by the Debtor, 
and also ali securities, bills, notes and other documents now held or owned or 
which may be hereafter taken, held or owned by the Debtor or anyone on behalf of 
the Debtor in respect of the said de bts, clairns, mo nies and choses in action or any 
part thereof, and also ali books and papers recording, evidencing or relating to 
such de bts, accounts, clairns, mo nies and choses in action or any part thereof (ali 
of the foregoing being hereinafter called the "accounts"); 

(b) lnventory: ali inventory of whatever kind and wherever situated now owned or 
hereafter acquired or reacquired by the Debtor including ali goods, merchandise, 
raw materials, goods in process, fmished goods and other tangible persona! 
property held for sale, lease or resale or furnished or to be furnished under 
contracts for service or used or consumed in the business of the Debtor, goods 
used in or procured for packing or shipping (ali of the foregoing called the 
"inventory"); 

(c) Equipment: ali machinery, equipment, goods and other tangible persona! property 
now owned or hereafter acquired or reacquired by the Debtor and not included in 
subparagraphs (a) and (b) above including, without limiting the generality of the 
foregoing, machinery, fiXtures, furniture, plant, vehicles of any sort or description 
and ali spare parts and accessories installed in or affiXed or attached or 
appertaining to any of the foregoing, and ali drawings, specifications, plans and 
manuals relating thereto (ali ofwhich is hereinafter called the "equipment"); 

(d) Chatte! Paper, Instruments, etc.: ali present and future agreements made between 
the Debtor as secured party and others which evidence both a monetary obligation 
and a security interest in or a lease of specifie goods (ali of which is herein called 
the "chattel paper"); 

( e) Instruments: ali present and fi.lture bills, notes and cheques (as such are defined 
pursuant to the Bills of Exchange Act (Canada)), and ali other writings that 
evidence a right to the pa]'lnent of money and are of a type that in the ordinary 
course of business are transferred by delivery without necessary endorsement or 
assignment (ali ofwhich of the foregoing being hereinafter called "instruments"); 

(f) Intangibles: ali intangible property now owned or hereafter acquired or reacquired 
by the Debtor and not included in subparagraph (a) above including, without 
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limiting the generality of the foregoing, ali contractual rights, software (including 
source and object codes), goodwili, patents, trademarks, copyrights and other 
industrial property (ali ofwhich are hereinafter calied the "intangibles"); 

(g) Leases: ali of the Debtor's right and interest in and to ali leases, leasehold 
interests, tenancies and rights of occupation or possession of real estate or 
persona! property now owned or hereafter held and owned by the Debtor, 
including ali such rights and interests in respect ofwhich the Debtor is landlord or 
!essor together with the benefit of the covenants, agreements, privileges and rights 
of the Debtor pertaining to such interests, (ali of which are hereinafter calied the 
"leases"); provided, however, that the last day of term of any lease is specificaliy 
excepted from the security interest created hereby, but the Debtor agrees to stand 
possessed ofsuch last day in trust for any person acquiring such interest ofDebtor; 

(h) Money: ali present and future money of the Debtor, whether authorized or 
adopted by the Parliament of Canada as part of its currency or any foreign 
government as part of its currency (ali of the foregoing being referred to as the 
"mo ney"); 

(i) Documents ofTitle: all warehouse receipts, bills of lading and other documents of 
title, whether negotiable or otherwise, now or hereafter owned by the Debtor (ali 
of which is hereinafter calied the "documents of title"); 

(j) Books, Records, etc.: all books and papers regarding, evidencing or relating to the 
above mentioned accounts, chatte! paper or documents of title, and ali securities, 
bills, notes, instruments, writings and other documents now or hereafter held or 
owned by the Debtor or anyone on behalf of the Debtor with respect to the above 
mentioned accounts, chatte! paper or documents oftitle (ali ofwhich is hereinafter 
called the "records"); 

(k) Securities: ali shares, stocks, warrants, bonds, debentures, debenture stock or 
other securities now or hereafter owned by the Debtor together with renewals 
thereof, substitutions therefor, accretions thereto and all rights and claims in 
respect thereof (ali of which is hereinafter called the "securities"); 

(1) Real Estate: ali real and immovable freehold property, now or hereafter owned or 
acquired by the Debtor, together with all buildings, erections, improvements and 
fixtures situate thereupon or used in connection therewith, (ali of which is 
hereinafter called the "real estate"); 

(m) Undertaking: ali present and future persona! property, business and undertaking of 
the Debtor not being accounts, inventory, equipment, chatte! paper, instruments, 
intangibles, leases, mo ney, documents of title, records and securities (ali of which 
is hereinafter calied the "undertaking"); 
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(n) Scheduled Property: al! property specifically described in Schedule "A" hereto (if 
any); and 

( o) Proceeds: identifiable or traceable persona! property in any form derived directly 
or indirectly from any dealing with the property described in (a), (b), (c), (d), (e), 
(f), (g), (h), (i), (j), (k), (!), (rn) and (n). 

For greater certainty, the security interest created hereby shall be operative as a present, 
attached, fixed and specifie assigmnent, mortgage and charge of and security interest in any and 
al! of the Collateral now owned by the Debtor and, with respect to any and al! of the Collateral 
acquired by the Debtor after the date hereof, shall be operative as a present, specifie assigmnent, 
mortgage and charge of and security interest in such Collateral which shall attach as a fixed and 
specifie mortgage and charge of and security interest in such Collateral as of the moment the 
Debtor acquires any rights or interests therein. The security interest created hereby shall not be 
interpreted or constmed as a floating charge and does not extend to consumer goods (as defmed 
in the PPSA). 

Without limiting the generality of the description of Collateral set out above, the Collateral 
shall include al! present and future persona! property of the Debtor located on or about or in 
transit to or from the address of the Debtor and the location set out in the Perfection Certificate 
and al! present and future persona! property of the Debtor including without limitation that set out 
in any Schedule "A" attached hereto (if any). The Debtor agrees to promptly inform the Secured 
Party in writing of the acquisition by the Debtor of any persona! property which is not of the 
nature or type described herein, and the Debtor agrees to execute and deliver at its own expense 
from tirne to tune amendments to this agreement or additional security agreements as may be 
reasonably required by the Secured Party in order that the security interest created hereunder shall 
attach to such persona! property. 

The parties acknowledge that value has been given, that the Debtor has rights in the 
Collateral or the power to transfer the rights in the Collateral to the Secured Party, and the parties 
have not agreed to postpone the tirne for attachment of the security interest created hereby. 

Notwithstanding the description of Collateral set out above, in accordance with the terms 
of the Credit Agreement, the Collateral shall not include the Excluded Property (as such term is 
defmed in the Credit Agreement). 

2. Scope of Security Interest 

(a) To the extent that an assigmnent of amounts payable and other proceeds arising 
under or in connection with, or the grant of a security interest in any agreement, 
licence, permit or quota of the Debtor would result in the termination of such 
agreement, licence, permit or quota ( each, a "Restricted Asset"), the security 
interest hereby granted with respect to each Restricted Asset will constitute a tmst 
created in favour of the Secured Party, for the benefit ofthe Lenders, pursuant to 
which the Debtor holds as trustee al! proceeds arising under or in connection with 
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the Restricted Asset in tmst for the Secured Party, for the benefit of the Lenders, 
on the following basis: 

(i) subject to the Credit Agreement, until the security interest hereby granted 
is enforceable the Debtor is entitled to receive all such proceeds; and 

(ii) whenever the security interest hereby granted is enforceable, (A) all rights 
of the Debtor to receive such proceeds cease and all su ch proceeds will be 
immediat ely paid over to the Secured Party for the benefit of the Lenders, 
and (B) the Debtor will take all actions requested by the Secured Party to 
collect and enforce payment and other rights arising under the Restricted 
As set. 

The Debtor will use ail commercially reasonable effotis to obtain the consent of 
each other party to any and all Restricted Assets to the assignment of such 
Restricted Asset to the Secured Party in accordance with this Agreement. The 
Debtor will also use all commercially reasonable efforts to ensure that ail 
agreements entered into on and after the date of this Agreement expressly permit 
assignments of the benefits of such agreements as collateral security to the Secured 
Party in accordance with the terms of this agreement. 

(b) The security interest hereby granted with respect to trade-marks constitutes a 
security interest in, and a charge, hypothecation and pledge of, such Collateral in 
favour of the Secured Party for the benefit of the Lenders, but do es not constitute 
an assignment or mort gage of such Collateral to the Secured Party or any Lender. 

3. Debtor's Representations, Warranties and Covenants 

The Debtor hereby represents, warrants and agrees with the Secured Party as follows: 

(a) That except for the security interest granted hereby and subject to any Permitted 
Liens, the Debtor is, or, as to Collateral acquired after the date hereof will be, the 
owner of the Collateral, :fi"ee from any adverse lien, security interest or 
encumbrance, and agrees that it will defend the Collateral against ail claims and 
demands of ail persans at any tune clairning the same or any interest therein; 

(b) The Debtor will not during the currency of this agreement, without the consent of 
the Secured Party, give any fi.uiher or other security agreement covering the 
Collateral to any pariy other thau the Secured Pariy and, other than with respect to 
Permitted Liens, will not cause or permit any fmancing statement covering the 
Collateral to be filed in any public office while this agreement remains outstanding, 
in each case, subject to the provisions of the Credit Agreement; 

(c) The Debtor's chief executive office and principal place ofbusiness and the location 
of the office where it keeps its records respecting the accounts and all other places 
ofbusiness of the Debtor are listed in the Perfection Certificate; 
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( d) The Debtor shall fhrnish to the Secured Party all infonnation requested re la ting to 
the Collateral in accordance with the provisions of the Credit Agreement, and the 
Lender shall be entitled to inspect the Collateral in accordance with the Credit 
Agreement; 

(e) The Debtor shaH from tune to tune on the Secured Party's request do, make and 
execute all such fmancing statements, further assignments, documents, acts, 
matters and things as may be required by the Secured Party with respect to the 
Collateral or any part thereof as may be required to give effect to the tenns of this 
agreement; 

(f) The Debtor hereby constitutes and appoints the Secured Party, or any officer or 
du·ector, if applicable, of the Secured Party, or any receiver appointed by a court 
of competent jurisdiction or the Secured Party as hereafter set out, the true and 
lawful attorney of the Debtor, irrevocably grants such attorney with full power of 
substitution to do, make and execute, upon the occurrence and during the 
continuance of an Event of Default, all such assigmnents, documents, acts, matters 
or things with the right to use the name of the Debtor in accordance with the tenns 
of this agreement; 

(g) The Debtor shall keep the inventory and equipment insured against loss by frre and 
such other risks in accordance with the provisions of the Credit Agreement; 

(h) The Debtor has full power and authority, corporate or otherwise, to execute, 
deliver and perfonn all of its obligations under this agreement; 

(i) The Debtor shall provide notification to the Secured Party promptly of: 

(i) any change in the information contained herein or in the Schedules hereto 
relating to the Debtor, its business or Collateral, its addresses or locations 
of business; 

(ii) any materialloss of or damage to the Collateral;and 

(iii) any other changes to Collateral for which notice is requu·ed under the 
Credit Agreement. 

(j) The Debtor agrees to deliver to the Secured Party from tirne to tirne promptly 
upon request: 

(i) any documents of title, instruments, secuntles and chatte! paper 
constituting, representing or relating to Collateral; and 

(ii) such infonnation concerning the Collateral, the Debtor and the Debtor's 
business and affairs as the Secured Party may reasonably request in 
accordance with the provisions of the Credit Agreement. 
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(k) Prior to the occurrence of an Event of Default that is continuing and subject to 
compliance with the Debtor's covenants contained herein, the Debtor may, 
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary 
course of the Debtor's business in any manner not inconsistent with the provisions 
hereof; provided that the Secured Party shall have such access and inspection 
rights provided in the Credit Agreement and the Debtor agrees to perform such 
actions required pursuant to the Credit Agreement; 

(1) Subject to any applicable requirements of the PPSA, all monies collected or 
received by the Secured Party pursuant to or in exercise of any right it possesses 
with respect to Collateral shall be applied as required pm·suant to the Credit 
Agreement, all without prejudice to the liability of the Debtor or the rights of the 
Secured Party hereunder, and any surplus shall be accounted for as required by 
law; 

(rn) That the Collateral does not include any goods which are used or acquired by the 
Debtor for use primarily for persona!, family or household purposes; and 

(n) To pay all expenses, including reasonable solicitors' and receivers' fees and 
disbursements incurred by the Secured Party or its agents (including any Receiver, 
as herein defmed) in connection with the enforcement of this agreement; including 
all expenses incurred by the Secured Party or such agents in dealing with other 
creditors of the Debtor in connection with the establishment and confirmation of 
the priority of the security interest created hereby; all of which expenses shall be 
payable forthwith upon demand and shall fonn part of the Obligations secured 
hereby. 

4. Default by Debtor 

Upon the occurrence and continuance of an Event of Default, the security interest hereby 
granted shall become imrnediately enforceable and the Lender shall, in addition to the rights and 
remedies speciflcally provided herein, have the rights and remedies of a secured party under the 
PPSA, and: 

(a) The Secured Party may, in addition to any other rights, appoint by instrument in 
writing a receiver and manager (hereinafter referred to as the "Receiver") of all or 
any part of the Collateral and remove or replace such Receiver from tune to time 
or may institute proceedings in any court of competent jurisdiction for the 
appointment of such a Receiver. Where the Secured Party is referred to in this 
agreement the terrn shall, where the context permits, include any Receiver so 
appointed and the officers, employees, servants or agents of such Receiver; 

(b) The Debtor will forthwith upon demand assemble and de li ver to the Secured Party 
possession of all of the Collateral at such place as may be specifled by the Secured 
Party. In any event, at its option, the Secured Party may take such steps as it 
considers necessary or desirable to enter into or obtain possession of all or any part 
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of the Collateral by any means permitted by law, including proceedings in any 
court of competent jurisdiction; 

(c) The Secured Party may seize, collect, realize, sell, borrow money on the security 
of, release to third parties or otherwise deal with the Collateral or any part thereof 
in such manner, upon such terms and conditions and at such tune or times as may 
seem to it advisable and without notice to the Debtor ( except as otherwise 
required by any applicable Law), and may charge on its own behalf and pay to 
others reasonable sums for expenses incurred and for services rendered ( expressly 
including legal ad vices and services, and receivers and accounting fees) in or in 
connection with seizing, collecting, realizing, borrowing on the security of, selling 
or obtaining paytnent of the Collateral, may add the amount of such sums to the 
indebtedness of the Debtor and all such surns shall be secured hereby; 

( d) At its option, to be notified to the Debtor in the manner provided by the governing 
statute, the Secured Party may elect to retain ail or any part of the Collateral in 
satisfaction of the Obligations to the extent permitted by applicable Laws; 

( e) The Secured Party shall not be liable or accountable for any failure to seize, 
collect, realize, sell or obtain paytnent of the Collateral or any part thereof and 
shall not be bound to institute proceedings for the purpose of seizing, collecting, 
realizing or obtaining possession or paytnent of the same or for the purpose of 
preserving any rights of the Secured Party the Debtor or any other person, finn or 
corporation in respect of same; 

(f) The Secured Party may grant extensions of tune and other indulgences, take and 
give up securities, accept compositions, grant releases and discharges, release any 
part of the Collateral to third parties and otherwise deal with the Debtor, debtors 
of the Debtor, sureties and others and with the Collateral and other securities as 
the Secured Party may see fit without prejudice to the liability of the Debtor or the 
Secured Party's right to hold and realize the Collateral; 

(g) All monies collected or received by the Secured Party in respect of the Collateral 
will be applied as provided in the Credit Agreement. If the monies collected by or 
received by the Secured Party in respect of the Collateral are not sufficient to 
satiszy all Obligations, the Debtor shall remain responsible to the Secured Party for 
any deficiency, and the Secured Party shall be entitled to clairn such amount and ail 
interest and costs associated therewith from the Debtor; 

(h) In the event of the Secured Party taking possession of the said Collateral or any 
part thereofin accordance with the provisions ofthis agreement, the Secured Party 
may exercise and enforce all rights and remedies of a holder of the Collateral as if 
the Secured Party were the absolute owner including the right to maintain the 
Collateral on the premises on which the Collateral may then be situate until such 
tirne as the Secured Party shall determine in its discretion to remove, sell or 
otherwise dispose of the Collateral so taken possession or by it as aforesaid; 
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(i) To facilitate the realization of the Collateral the Secured Party may carry on or 
concur in the carrying on of ali or any part of the business of the Debtor and may 
to the exclusion of ali others, including the Debtor, enter upon, occupy and use ali 
or any of the premises, buildings, plant and undertaking of or occupied or used by 
the Debtor and use ali or any of the tools, machinery and equipment ofthe Debtor 
for such tune as the Secured Party sees fit, free of charge, to manufacture or 
complete the manufacture of any inventory and to pack and ship the fmished 
product, and the Secured Party shall not be liable to the Debtor for any neglect in 
so doing or in respect of any rent, charges, depreciation or damages in connection 
with such actions (unless arising from its own violation oflaw, gross negligence or 
willful misconduct); 

(j) The Secured Party may, if it deems it necessary for the proper realization of ali or 
any part of the Collateral, pay any encumbrance, lien, clailn or charge that may 
exist or be threatened against the same and in every such case the amounts so paid 
together with costs, charges and expenses incurred in connection therewith shall be 
added to the Obligations as hereby secured, and shall bear interest at the rate 
currently charged to the Debtor under the Credit Agreement at the date of 
pa)'lnent thereofby the Secured Party; 

(k) If after ali the expenses of the Secured Party in connection with the preservation 
and realization of the Collateral as above described shall have been satisfied and ali 
Obligations shall have been satisfied and paid in full together with interest, any 
balance ofmonies in the hands of the Secured Party arising out of the realization of 
the Collateral, shall be distributed pursuant to the PPSA; 

(1) The Secured Party shall not be liable or accountable for any failure to exercise its 
remedies, take possession of, collect, enforce, realize, sell, lease or otherwise 
dispose of Collateral or to institute any proceedings for such purposes. 
Furthermore, the Secured Party shall have no obligation to take any steps to 
preserve rights against prior parties to any instrument or chatte! paper, whether 
Collateral or proceeds and whether or not in the Secured Party's possession and 
shall not be liable or accountable for failure to do so; 

(rn) Unless the Collateral in question is perishable or unless the Secured Party believes 
on reasonable grounds that the Collateral in question will decline rapidly in value, 
the Secured Party will give the Debtor such notice of the date, tune and place of 
any public sale or of the date after which any private disposition of Collateral is to 
be made, as may be required by the PPSA; 

(n) The Receiver shall for ail purposes be deemed to be the agent of the Debtor; and 

( o) The Secured Party, in appointing or refraining from appointing a Receiver shall not 
incur any liability to the Receiver, the Debtor or otherwise. 

5. Dealing with Collateral by the Debtor 
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(a) Subject to compliance with the Debtor's covenants contained herein, the Debtor in 
the ordinary course of its business may, prior to the occurrence and continuance of 
an Event of Default, sell items of inventory, so that the purchaser thereof takes 
title clear of the security interest hereby created as provided by Subsection 28 (1) 
of the PPSA, but if such sale results in an account receivab1e, such account 
receivab1e is subject to the security interest hereby created; 

(b) In the event that the Debtor shall collect or receive any of the accounts receivable 
or shall dispose of and be paid for any of the other Collateral covered by this 
agreement, all non-cash proceeds of such disposition shall be subject to the 
security interest hereby created and all accounts receivable or monies so collected 
or received by the Debtor shall be deposited or directed in accordance with the 
Credit Agreement. 

6. Paramountcy of Credit Agreement 

If there exists any inconsistency between the prov1s1ons of this agreement and the 
provision of the Credit Agreement, the provisions of the Credit Agreement will, to the extent of 
such inconsistency, prevail. 

7. Extensions 

The Secured Party may grant extensions of tirne and other indulgences, take and give up 
security, accept compositions, compound, compromise, settle, grant releases and discharges, 
refi·ain from perfecting or maintaining perfection of security interests and otherwise deal with the 
Debtor, sureties and others and with the Collateral and other security interests as the Secured 
Party may see fit without prejudice to the liability of the Debtor or the Secured Party's right to 
hold and realize on the security constituted by this agreement. 

8. Notice of Communication 

In this agreement, any notice or communication required or permitted to be given under 
this agreement will be given in accordance with the notice provisions contained in the Credit 
Agreement. 

9. Discharge 

If at any tune there are no Obligations then outstanding, all commitments of the Lenders 
und er the Credit Agreement have been terminated, then, at the request and at the expense of the 
Debtor, the Secured Party will cancel and discharge this agreement and the security interests 
granted in this agreement and the Secured Party will execute and deliver to the Debtor all such 
documents as are required to effect such discharge and redeliver to the Debtor any Collateral in its 
possession. 

1 O. Authorization 
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The Debtor expressly authorizes the Secured Party to provide any and all statements, 
copies and information as may be requested by any person from the Secured Party pursuant to the 
provisions of Section 18 ofthe PPSA. 

11. Goveming Law; Interpretation 

This agreement shall be govemed by, interpreted and enforced in accordance with the laws 
ofthe Province of Ontario and the federallaws of Canada applicable therein. To the extent that 
they are not inconsistent herewith, the definitions contained in Section 1 of the PPSA shall apply 
in the interpretation of this agreement. 

12. Successors and Assigns 

This agreement and everything herein contained shall extend to and bind and may be taken 
advantage of by the respective successors and assigns of each and every of the parties hereto. 
This agreement shall be assignable by the Secured Party in accordance with Section 166 below. 

13. Receipt 

The Debtor hereby acknowledges receipt of a true copy ofthis agreement. 

14. PPSA Filings 

lt is expressly acknowledged and agreed that for ease of administration, one or more 
fmancing statements may be filed pursuant to the PPSA with respect to this agreement. 

15. Waiver 

To the extent permitted under applicable law, the Debtor hereby waives all rights to 
receive from the Secured Party a copy of any fmancing statement, fmancing change statement or 
verification statement filed or issued, as the case may be, at any time in respect of this agreement 
or any amendments hereto. 

16. Assignment. 

The Secured Party may assign, transfer or grant a security interest in this agreement and 
the security interests hereby granted in accordance with the Credit Agreement, and the Debtor 
expressly agrees that the assignee, transferee or secured party, as the case may be, will have all of 
the Secured Party's rights and remedies under this agreement and the Debtor will not assert any 
deferree, cross-claim, counterclaim, right of set-off or otherwise any claim which the Debtor now 
has or hereafter acquires against the Secured Party in any action commenced by any such 
assignee, transferee or secured party, as the case may be, and will pay the Obligations to the 
assignee, transferee or secured party, as the case may be, as the Obligations become due. 

17. Amendment 

This agreement may only be amended, supplemented or otherwise modified by written 

MidCap 1 lmpophanna 1 Canadian Security Agreement 
1\DC- 036639/000028 - 8540187 



- 12-

agreement executed by the Secured Party and the Debtor. 

18. English Language 

The parties hereto declare that it is their wish that this agreement and the documents 
related thereto be in the English language only. Les parties aux presentes declarent vouloir que la 
presente convention, ainsi que les documents qui s'y rattachment, soient rediges en langue 
anglaise seulement. 
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IN WITNESS WHEREOF the Debtor has executed this agreement, the day and year first 
above written. 

IMPOPHARMA INC. 

Per: tt&~~ 
Name: Vien Brewster 
Title: Vice President, Finance and Secretary 

1 have authori,ty to bind the Corporation. 

Signature Page to SA in favour ofMidcap Financial Trust 
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SCHEDULE "A" 

SCHEDULED ASSETS 

None 



This is Exhibit "G" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26 day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 



Execution Version 

PLEDGE AGREEMENT 

This PLEDGE AGREEMENT (this "Agreement") is made as of July 8, 2016 by and among 
IMPOHARMA INC. a corporation validly existing under the Business C01porations Act (Ontario) 
(together with any other Person that joins this Pledge Agreement as a Pledgor, each a "Pledgor", and 
collectively, "Pledgors"), and MIDCAP FINANCIAL TRUST, as administrative agent (in such 
capacity, together with its successors and assigns, "Agent") for itself and the other Lenders (as defined 
herein). 

RECITALS 

A. Pursuant to that certain Credit and Security Agreement dated as of even date herewith by 
and among the Pledgors, Impopharma U.S., Inc., a Delaware corporation, the other Credit Parties (as 
defined therein) from time to time parties thereto, the lenders from time to time parties thereto, as lenders 
(collectively, the "Lenders"), and Agent (as the same may be amended, supplemented, modified, 
increased, renewed or restated from time to time, the "Credit Agreement"), Agent and the Lenders have 
agreed to make available to Borrowers (as defined in the Credit Agreement) term loan facilities in an 
aggregate principal amount of up to $7,000,000 and each Credit Party, including each Pledgor, has 
granted a security interest in certain of its assets to Agent to secure the Obligations. 

B. To induce Agent and the Lenders to enter into the Credit Agreement and to induce the 
Lenders to extend to Borrowers the financial accommodations set forth in the Credit Agreement, Pledgors 
have agreed to enter into this Agreement. Each Pledgor acknowledges that without this Agreement, the 
Lenders would be unwilling to make the Credit Extensions and other financial accommodations provided 
for in the Credit Agreement. 

C. The terms and provisions of the Credit Agreement are hereby incorporated by reference 
in this Agreement. Capitalized terms used in this Agreement but not defined herein shall have the 
meanings ascribed to them in the Credit Agreement. 

AGREEMENT 

NOW, THEREFORE, to induce Agent and the Lenders to enter into the Credit Agreement and 
to make the Credit Extensions, and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, Pledgors and Agent hereby incorporate by this reference the 
foregoing Recitals and hereby covenant and agree as follows: 

1. Certain Definitions. 

As used above and elsewhere in this Agreement, the following terms shall have the 
following meanings: 

(a) "Issuer" shall mean and include each corporation, limited liability company, 
partnership and other organization listed on Schedule I hereto and every other issuer, if any, of Pledged 
Collateral hereafter. 

(b) "Equity Interests" means, with respect to a Person, all of the shares, options, 
warrants, interests, participations, or other equivalents (regardless of how designated) of or in such 
Person, whether voting or nonvoting, including capital stock (or other ownership or profit interests or 
units), preferred stock, or any other "equity security" (as such term is defined in Rule 3all-l of the 
General Rules and Regulations promulgated by the SEC under the Exchange Act). 
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( c) "Piedged Collateral" shall mean and in elude, with respect to Pledgors, (i) al! of 
the Equity Interests of each Subsidiary owned by Pledgors and (ii) al! of the Equity Interests of each other 
Person owned by Pledgors, each as listed on Schedule I under the heading "Pledged Collateral" (as such 
schedule may be amended or supplemented from time to time) and the certificates, if any, representing 
such Equity Interests and any interest owned by Pledgors on the books and records of the Issuer of such 
Equity Interest or on the books and records of any securities intermediary pertaining to such Equity 
Interests and al! dividends, distributions, cash, warrants, rights, options, instruments, securities and other 
property or proceeds at any time and from time to time received, receivable or otherwise distributed in 
respect of or in exchange for any or al! of such Equity Interests. 

2. Grant of Assignment and Security Interest. Each Pledgor hereby pledges, assigns and 
grants to Agent, for the benefit of itself and the Lenders, as security for the Obligations, a continuing 
security interest in, and pledges to Agent, for the ra table benefit of the Lenders, the Pledged Collateral, 
wherever located, whether now owned or hereafter acquired or arising, and al! proceeds and products 
thereof. 

3. Registration ofPledge in Books oflssuer; Application ofProceeds. Each Pledgor hereby 
authorizes and directs each Issuer, as applicable, to register such Pledgor's pledge to Agent, for its benefit 
and the benefit of the Lenders, of the Pledged Collateral on the books of the applicable Issuer and, 
following written notice to do so by Agent after the occurrence and during the continuance of an Event of 
Default under the Credit Agreement, to make direct payment to Agent of any amounts due or to become 
due to such Pledgor with respect to the Pledged Collateral. Any moneys received by Agent shall be 
a pp lied to the Obligations in such order and manner of application as set forth in the Credit Agreement. 

4. Rights of Pledgors in the Pledged Collateral. Until an Event of Default occurs and is 
continuing, each Pledgor shall be entitled to exercise al! voting rights and to receive al! dividends and 
other distributions that may be paid on any of its Pledged Collateral and that are not otherwise prohibited 
by the Financing Documents. Any cash dividend or distribution payable in respect of the Pledged 
Collateral that is made in violation of this Agreement or the Financing Documents shall be received by 
any such Pledgor in tmst for Agent, for its benefit and the benefit of the Lenders, shaH be paid 
immediately to Agent and shall be retained by Agent as part of the Pledged Collateral. Upon the 
occurrence and during the continuation of an Event of Default, Pledgors shall, at the written direction of 
Agent, immediately send a written notice to each Issuer instructing such Issuer, and shall cause such 
Issuer, to remit al! cash and other distributions payable with respect to the Pledged Collateral (until such 
time as Agent notifies Pledgors that such Event ofDefault has ceased to exist) directly to Agent. Nothing 
contained in this paragraph shall be deemed to permit the payment of any sum or the making of any 
distribution which is prohibited by any of the Financing Documents, if any. 

5. Representations and Warranties of Pledgors. Each Pledgor hereby represents and 
warrants to Agent as follows: 

(a) Schedule I and the list of su ch Pledgor information attached hereto as Schedule II 
are true, correct and complete in al! respects; 

(b) Ali of the Pledged Collateral of each Pledgor that is in certificated form, is 
registered in the name of such Pledgor by the applicable Issuer; 

( c) As of the Closing Date, al! of the Pledged Interests of each Pledgor are either (i) 
not (A) dealt in or traded on securities exchanges or in securities markets, (B) deemed to be investment 
company securities, (C) held by such Pledgor in a securities account or (D) subject to a control agreement 
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with (x) the Issuer of such Pledged Interest or (y) a securities intermediary relating to such Pledged 
Interest or (ii) under the control (for purposes of Article 8 and 9 of the Code, to the extent applicable) of 
Agent, and such Pledgor has taken al! action necessary to grant Agent control (for purposes of Article 8 
and 9 of the Code, to the extent applicable) of su ch Pledged Interests. In addition, as of the Closing Date, 
none of the Pledged Interests, or any agreements governing any of the Pledged Interests, provides that 
such Pledged Interests are securities govemed by Article 8 of the Uniform Commercial Code as in effect 
in any relevant jurisdiction, to the extent applicable, whether as a result of actions by any Issu er thereof or 
otherwise; 

( d) The Pledged Collateral constitutes at !east the percentage of al! the issued and 
outstanding Equity Interests of each such Issuer as set forth on Schedule I; 

( e) The items listed as Pledged Collateral on Schedule I constitute the on! y Equity 
Interests in which Pledgors have any rights; 

(f) Al! certificates evidencing the Pledged Collateral of Pledgors have been 
delivered to Agent; 

(g) Pledgors have good and, to the extent applicable, marketable title to the Pledged 
Collateral. Pledgors are the sole owners of al! of the Pledged Collateral, free and clear of al! security 
interests, pledges, voting trusts, agreements, liens, daims and encumbrances whatsoever, other than 
Permitted Liens; 

(h) No Pledgor has heretofore transferred, pledged, assigned or otherwise 
encumbered any of their rights in or to the Pledged Collateral; 

( i) Other than a requirement of consent of the board of directors, board of managers 
or similar governing body contained in the Opera ting Documents governing any of the Pledged Collateral 
(which such consent has been obtained, if any), Pledgors are not prohibited under any agreement with any 
other person or entity, or under any judgment or decree, from the execution and delivery of this 
Agreement or the performance or discharge of the obligations, duties, covenants, agreements, and 
liabilities contained in this Agreement; 

U) No action has been brought or threatened that might prohibit or interfere with the 
execution and delivery of this Agreement or the performance or discharge of the obligations, duties, 
covenants, agreements, and liabilities contained in this Agreement; 

(k) Pledgors have filll power and authority to execute and deliver this Agreement, 
and the execution and delivery of this Agreement do not conflict with any agreement to which any 
Pledgor is a party or any law, order, ordinance, rule, or regulation to which any Pledgor is subject or by 
which it is bound and do not constitute a default under any agreement or instmment binding upon any 
Pledgor; and 

(1) This Agreement has been properly executed and delivered and constitutes the 
valid and legally binding obligation of each Pledgor and is fully enforceable against each Pledgor in 
accordance with its tenns, except as may be limited by bankmptcy, insolvency, reorganization, fraudulent 
transfer, moratorium or similar laws relating to or limiting creditors' rights generally or by equitable 
princip les. 

MidCap 1 lmpopharma 1 Pledge Agreement 
\\DC -036639/000028 - 8257931 

3 



6. Covenants ofPledgors. Each Pledgor hereby covenants and agrees as follows: 

(a) To do or cause to be done all things necessary to preserve and to keep in full 
force and effect their interest in the Pledged Collateral, and to defend, at each Pledgor's sole expense, as 
applicable, the title to the Pledged Collateral and any part of the Pledged Collateral; 

(b) To cooperate fillly with Agent's efforts to preserve the Pledged Collateral and to 
take such actions to preserve the Pledged Collateral as Agent may in good faith direct; 

( c) To cause each Issu er to maintain proper books of record and account in which 
fitll, true and correct entries are made of all dealings and transactions in relation to the Pledged Collateral 
and which reflect the lien of Agent on the Pledged Collateral; 

( d) To deliver immediately to Agent any certificates that may be issued following the 
date of this Agreement representing the Pledged Collateral, and to execute and deliver to Agent one or 
more trans fer powers, substantially in the form of Schedule III attached hereto or otherwise in form and 
content satisfactory to Agent, pursuant to which such Pledgor assigns, in blank, all Pledged Collateral (the 
"Trans fer Powers"), which Trans fer Powers shaH be held by Agent as part of the Pledged Collateral; 

( e) To execute and de li ver to Agent such financing statements as Agent may request 
with respect to the Pledged Collateral, and to take such other steps as Agent may from time to time 
reasonably request to perfect Agent's security interest in the Pledged Collateral under applicable law; 

(f) Exceptas permitted by the Credit Agreement, not to sell, discount, allow credits 
or allowances, assign, extend the time for payment on, convey, lease, assign, transfer or otherwise 
dispose of the Pledged Collateral or any part of the Pledged Collateral; 

(g) After the occurrence and during the continuation of an Event of Default, not to 
receive any dividend or distribution or other benefit with respect to any Issuer, and not to vote, consent, 
waive or ratify any action taken, that would violate or be inconsistent with any of the terms and 
provisions of this Agreement or any of the Financing Documents, or that would materially impair the 
position or interest of Agent in the Pledged Collateral or dilute the Pledged Collateral; 

(h) Not to create, incur, assume or suffer to exist any Lien upon any of the Pledged 
Collateral, other than Permitted Liens; 

(i) Such Pledgor will, upon obtaining ownership of any other Pledged Collateral 
otherwise required to be pledged to Agent, for its benefit and the benefit of the Lenders, pursuant to any 
of the Financing Documents, within fifteen (15) Business Days of obtaining ownership, deliver to Agent a 
Pledge Amendment, duly executed by Pledgor, in substantially the form of Schedule IV hereto (a "Piedge 
Amendment") in respect of any such additional Pledged Collateral pursuant to which such Pledgor shall 
pledge to Agent, for its benefit and the benefit of the Lenders, all of such additional Pledged Collateral. 
Prior to the delivery thereof to Agent, all such additional Pledged Collateral shall be held by Pledgors 
separate and apart from its other property and in express trust for Agent, for its benefit and the benefit of 
the Lenders; 

(j) Such Pledgor consents to the admission of Agent (and its assigns or designee) as 
a member, partner or stockholder of each Issuer, as applicable, upon Agent's realization upon any of the 
Pledged Collateral; 
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(k) Ali of the Pledged Collateral of such Pledgor that is in certificated form, will 
continue to be registered in the name of such Pledgor by the applicable Issuer; and 

(l) Ali of the Pledged Interests of such Pledgor, (i) shall not be (A) dealt in or traded 
on securities exchanges or in securities markets, (B) deemed to be investment company securities, (C) 
held by such Pledgor in a securities account and (D) subject to a control agreement with (x) the Issuer of 
such Pledged Interest or (y) a securities intermediary relating to such Pledged Interest or (ii) shall be 
under the control (for purposes of Article 8 and 9 of the Code, to the extent applicable) of Agent, and such 
Pledgor shall take ali action necessary to grant Agent control (for purposes of Article 8 and 9 of the Code, 
to the extent applicable) of such Pledged Interests. 

7. Rights of Agent. Agent may from time to time and at its option (a) require each Pledgor 
to, and each Pledgor shall, periodically deliver to Agent records and schedules, which show the status of 
the Pledged Collateral and such other matters which affect the Pledged Collateral; (b) verify the Pledged 
Collateral and inspect the books and records of each Issuer and make copies of or extracts from the books 
and records in accordance with the terms of Section 6.2( c) of the Credit Agreement; and ( c) notify any 
prospective buyers or transferees of the Pledged Collateral of Agent's interest in the Pledged Collateral. 
Each Pledgor agrees that Agent may at any time take such steps as Agent deems reasonably necessary to 
protect Agent's interest in and to preserve the Pledged Collateral. Each Pledgor hereby consents and 
agrees that Agent may at any time or from time to time pursuant to the Credit Agreement (a) extend or 
change the time of payment and/or the manner, place or terms of payment of any and ali Obligations, 
(b) supplement, amend, resta te, supersede, or replace the Credit Agreement or any other Financing 
Documents, ( c) renew, ex tend, modify, increase or decrease loans and extensions of credit under the 
Credit Agreement, (d) modify the tenns and conditions under which loans and extensions of credit may 
be made under the Credit Agreement, (e) settle, compromise or grant releases for any Obligations and/or 
any person or persons liable for payment of any Obligations, (f) exchange, release, surrender, sel!, 
subordinate or compromise any collateral of any party now or hereafter securing any of the Obligations 
and (g) apply any and all payments received from any source by Agent at any time against the Obligations 
as set forth in the Credit Agreement; ali of the foregoing in such manner and upon such terms as Agent 
may determine and without notice to or further consent from any Pledgor and without impairing or 
modifying the tenns and conditions of this Agreement which shall remain in full force and effect. 

This Agreement shall remain in full force and effect and shall not be limited, impaired or 
otherwise affected in any way by reason of (i) any delay in making demand on any Pledgor for or delay in 
enforcing or failure to enforce, performance or payment of any Obligations, (ii) any failure, neglect or 
omission on Agent's part to perfect any lien upon, protect, exercise rights against, or realize on, any 
property of any Pledgor or any other party securing the Obligations, (iii) any failure to obtain, retain or 
preserve, or the lack of prior enforcement of, any rights against any person or persons or in any property, 
(iv) the invalidity or unenforceability of any Obligations or rights in any Pledged Collateral under the 
Credit Agreement, (v) the existence or nonexistence of any defenses which may be available to any 
Pledgor with respect to the Obligations, or (vi) the commencement of any bankruptcy, reorganization; 
liquidation, dissolution or receivership proceeding or case filed by or against any Pledgor or any 
Borrower. 

8. Rights of Agent Following Event ofDefault. Upon the occurrence and continuation of an 
Event ofDefault, Agent may, at its option, without notice to any Pledgor or any other party, do any one or 
more of the following: 

(a) Exercise any and all of its rights and remedies under the Financing Documents, 
including declaring any unpaid balance of the Obligations to be immediately due and payable (the 
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occurrence or non occurrence of an Event of Default shall in no manner impair the ability of Agent to 
demand payment of any portion of the Obligations that is payable upon demand); 

(b) Proceed to perform or discharge any and ail of each Pledgor's obligations, duties, 
responsibilities or liabilities and exercise any and ali of its rights in connection with the Pledged 
Collateral for such period of time as Agent may deem appropria te, with or without the bringing of any 
legal action in or the appointment of any receiver by any court; 

( c) Do ali other acts wlùch Agent may deem necessary or proper to protect Agent' s 
security interest in the Pledged Collateral and carry out the terrns of this Agreement; 

( d) Exercise aU voting and management rights of the Pledgors as to each Issu er, as 
applicable, or otherwise pertaining to the Pledged Collateral, and each Pledgor, forthwith upon the request 
of Agent, shall use its best efforts to secure, and cooperate with the efforts of Agent to secure (if not 
already secured by Agent), aU the benefits of such voting and management rights. 

( e) Sel! the Pledged Collateral in any manner permitted by the Code, and upon any 
such sale of the Pledged Collateral, Agent may (i) bid for and purchase the Pledged Collateral and apply 
the expenses of such sale (including, without limitation, attorneys' fees) as a credit against the purchase 
priee, or (ii) apply the proceeds of any sale or sales to other persons or entities, in accordance with the 
terms of the Credit Agreement, to the expenses of such sale (including, without limitation, attorneys' 
fees), to the Obligations, and the remainder, if any, shall be paid to Pledgors or to such other person or 
entity legal! y entitled to payment of such remainder; and 

(f) Proceed by suit or suits in law or in equity or by any other appropriate 
proceeding or remedy to enforce the performance of any term, covenant, condition, or agreement 
contained in this Agreement, and instih1tion of such a suit or suits shall not abrogate the rights of Agent to 
pursue any other remedies granted in this Agreement or to pursue any other remedy available to Agent 
either at law or in equity. 

Agent shall have ail of the rights and remedies of a secured party under the Code and other 
applicable laws. Ali costs and expenses, including reasonable attorneys' fees and expenses, incurred or 
paid by Agent in exercising or protecting any interest, right, power or remedy conferred by this 
Agreement, shall bear interest at a per annum rate of interest equal to the then lùghest rate of interest 
charged on any of the Obligations from the date of payment until repaid in full and shall, along with the 
interest thereon, constitute and become a part of the Obligations secured by this Agreement. 

Each Pledgor hereby constihltes Agent as the attorney-in-fact of such Pledgor after an Event of 
Default has occurred and is continuing and to take such actions and execute such documents as Agent 
may deem appropriate in the exercise of the rights and powers granted to Agent in this Agreement, 
including, but not limited to, filling-in blanks in each Transfer Power to cause a trans fer of any or aU of 
the Pledged Collateral pursuant to a sale of such Pledged Collateral. The power of attorney granted 
hereby shall be irrevocable and coup led with an interest and shall termina te only upon the payment in full 
of the Obligations. Each Pledgor shall indernnify and hold Agent harmless for alllosses, costs, damages, 
fees, and expenses suffered or incurred in connection with the exercise of this power of attorney and each 
Pledgor shall release Agent from any and allliability arising in connection with the exercise of this power 
of attorney, except that such Pledgor shall have no obligation hereunder to Agent with respect to any 
liability resulting from bad faith, gross negligence or willful misconduct of Agent, as determined by a 
final non-appealable judgment of a court of competent jurisdiction. 
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9. Performance by Agent. If any Pledgor shall fail to perform, observe or comply with any 
of the conditions, tenus, or covenants contained in this Agreement or any of the other Financing 
Documents, Agent, without notice to or demand upon any Pledgor and without waiving or releasing any 
of the Obligations or after any Event of Default, may (but shall be under no obligation to) at any time 
thereafter perform such conditions, tenus or covenants for the account and at the expense of Pledgors, and 
may enter upon the premises ofPledgors (subject to any applicable landlord's agreement) for that purpose 
and take all such action on the premises as Agent may consider necessary or appropriate for such purpose; 
provided that, so long as no Event ofDefault has occurred and is continuing, Agent has provided not less 
than three (3) Business Days' prior written notice to Pledgor to perform, observe or comply with such 
conditions terms or covenants and Pledgor has failed to take such action. All sums paid or advanced by 
Agent in connection with the foregoing and all costs and expenses (including, without limitation, 
reasonable attorneys' fees and expenses) incurred in connection with the foregoing, together with interest 
thereon at a per annum rate of interest equal to the then highest rate of interest charged on the principal of 
any of the Obligations, from the date of payment until repaid in full, shall be paid by Pledgors to Agent 
on demand and shall constitute and become a part of the Obligations secured by this Agreement. 

10. Indemnification. Agent shall not in any way be responsible for the performance or 
discharge of, and Agent does not hereby undertake to perform or discharge of, any obligation, duty, 
responsibility, or liability of Pledgors in connection with the Pledged Collateral or otherwise. Pledgors 
hereby agree to indemnify Agent in accordance with Section 13.2 of the Credit Agreement. 

11. Termination. Upon payment in full of the Obligations, and termination of any further 
obligation of Agent and Lenders to extend any credit to Borrowers under the Financing Documents, this 
Agreement shall terminate and Agent shall promptly execute appropriate documents to evidence such 
termination and, upon Pledgor's request, return to Pledgors any Pledged Collateral in its possession. 

12. Release. Without prejudice to any of Agent's rights under this Agreement, Agent may 
take or release other security for the payment or performance of the Obligations, may release any party 
primarily or secondarily liable for the Obligations, and may apply any other security held by Agent to the 
satisfaction of the Obligations. 

13. Pledgors' Liability Absolute. Each Pledgor's liability under this Agreement shall be 
direct and immediate and not conditional or contingent upon the pursuit of any remedies against such 
Pledgor or any other person, nor against other securities or liens available to Agent or Agent's respective 
successors, assigns, or agents. Each Pledgor waives any and ail rights to require that resort be had to any 
security or to any balance of any deposit account or credit on the books of Agent in favor of any other 
pers on. 

14. Preservation ofPledged Collateral. Agent shall be deemed to have exercised reasonable 
care in the custody and preservation of the Pledged Collateral and in preserving rights under this 
Agreement if Agent takes action for those purposes as Pledgors may reasonably request in writing, 
provided, however, that failure to comply with any such request shall not, in and of itself, be deemed a 
failure to exercise reasonable care, and no failure by Agent to preserve or protect any rights with respect 
to the Pledged Collateral or to do any act with respect to the preservation of the Pledged Collateral not so 
requested by a Pledgor shall be deemed a failure to exercise reasonable care in the custody or preservation 
of the Pledged Collateral. 

15. Private Sale. Each Pledgor recognizes and acknowledges that Agent may be unable to 
effect a public sale of the Pledged Collateral by reason of certain provisions contained in the federal 
Securities Act of 1933, as amended, and applicable state securities laws and, under the circmustances then 
existing, may reasonably resort to a private sale to a restricted group ofpurchasers who will be obliged to 
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agree, among other things, to acquire the Pledged Collateral for their own account for investment and not 
with a view to the distribution or resale of the Pledged Collateral. Each Pledgor agrees that a priva te sale 
so made may be at a priee and on other terms less favorable to the seller than if the Pledged Collateral 
were sold at public sale and that Agent has no obligation to delay sale of the Pledged Collateral for the 
period of time necessary to permit any Pledgor, even if such Pledgor would agree to register or qualify the 
Pledged Collateral for public sale under the Securities Act of 1933, as amended, and applicable state 
securities laws. Each Pledgor agrees that a private sale made under the foregoing circurnstances and 
otherwise in a commercially reasonable manner shall be deemed to have been made in a commercially 
reasonable manner under the Code. 

16. General. 

(a) Final Agreement and Amendments. This Agreement, together with the other 
Financing Documents, constitutes the final and entire agreement and understanding of the parties and any 
tenn, condition, covenant or agreement not contained herein or therein is not a part of the agreement and 
understanding of the parties. Neither this Agreement, nor any term, condition, covenant or agreement 
hereof may be changed, waived, discharged or terminated except by an instrument in writing signed by 
the party against whom enforcement of the change, waiver, discharge or termination is sought. 

(b) Waiver. No party hereto shall be deemed to have waived the exercise of any 
right which it holds hereunder unless such waiver is made expressly and in writing (and, without limiting 
the generality of the foregoing, no delay or omission by any party hereto in exercising any such right shall 
be deemed a waiver of its fi.lture exercise). No such waiver made in any instance involving the exercise 
of any such right shall be deemed a waiver as to any other such instance, or any other such right. No 
single or partial exercise of any power or right shall preclude other or further exercise of the power or 
right or the exercise of any other power or right. No course of dealing between the parties hereto shall be 
construed as an amendment to this Agreement or a waiver of any provision of this Agreement. No notice 
to or demand on any Pledgor in any case shall thereby entitle such Pledgor to any other or fi.1rther notice 
or demand in the same, similar or other circurnstances. 

( c) Headings. The headings of the Sections, subsections, paragraphs and 
subparagraphs hereof are provided herein for and only for convenience of reference, and shall not be 
considered in construing their contents. 

( d) Construction. 

(1) As used herein, al! references made (i) in the neuter, masculine or 
feminine gender shall be deemed to have been made in al! such genders, (ii) in the singular or 
plural number shall be deemed to have been made, respectively, in the plural or singular number 
as weil, and (iii) to any Section, subsection, paragraph or subparagraph shall, unless therein 
expressly indicated to the contrary, be deemed to have been made to such Section, subsection, 
paragraph or subparagraph of this Agreement. The Recitals are incorporated herein as a 
substantive part of this Agreement and the parties hereto acknowledge that such Recitals are true 
and correct. 

(2) The security interest is granted in conjunction with the security interest 
granted to Agent, for the ra table benefit of the Lenders, under the Credit Agreement. The rights 
and remedies of Agent with respect to the security interest granted hereby are in addition to those 
set forth in the Credit Agreement and the other Financing Documents, and those which are now 
or hereafter available to Agent as a matter of law or equity. Each right, power and remedy of 
Agent provided for herein or in the Credit Agreement or any of the Financing Documents, or now 
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or hereafter existing at law or in equity shaii be cumulative and concurrent and shaii be in 
addition to every right, power or remedy provided for herein and the exercise by Agent of any 
one or more of the rights, powers or remedies provided for in this Agreement, the Credit 
Agreement or any of the other Financing Documents, or now or hereafter existing at law or in 
equity, shaH not preclude the simultaneous or Iater exercise by any person, including Agent, of 
any or ali other rights, powers or remedies. In the event of any conflict between any provision in 
this Agreement and a provision in the Credit Agreement, such provision of the Credit Agreement 
shaH control. 

( e) Binding Effect. This Agreement shaH be binding upon and shaii inure to the 
benefit of the parties hereto and theil· respective heirs, persona! representatives, successors and assigns 
hereunder to the extent such successors and assigns are permitted under the Credit Agreement. In the 
event of any assignment or transfer by Agent of any of any Pledgor's obligations under the Financing 
Documents or the coiiateral therefor as permitted under the Credit Agreement, Agent thereafter shaH be 
fuiiy discharged from any responsibility with respect to such collateral so assigned or transferred, but 
Agent shaH retain ali rights and powers given by this Agreement with respect to any of any Pledgor's 
obligations under the Financing Documents or collateral not so assigned or transferred. No Pledgor shall 
have any right to assign or delegate its rights or obligations hereunder without the prior written consent of 
Agent (which may be granted or withheld in Agent's discretion). 

( f) Severability. If any tenn, provision, covenant or condition of this Agreement or 
the application of such term, provision, covenant or condition to any party or circurnstance shall be found 
by a court of competent jurisdiction to be, to any extent, invalid or unenforceable, the remainder of this 
Agreement and the application of such tenn, provision, co venant, or condition to parties or circumstances 
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each 
tenn, provision, covenant or condition shall be valid and enforced to the fuiiest extent permitted by law. 

(g) Notices. Ail notices required or permitted hereunder shall be given and shaH 
become effective as provided in Article ll of the Credit Agreement. Ail notices to Pledgors shall be 
addressed in accordance with the information provided on the signature page hereto. 

(h) Reserved. 

(i) Time of the Essence; Survival; Joint and Severa! Liability. Time is of the 
essence of this Agreement and each and every tenn, covenant and condition contained herein. Ail 
covenants, agreements, representations and warranties made in this Agreement or in any of the other 
Financing Documents shall continue in full force and effect so long as any of the Obligations remain 
outstanding. Each person or entity constituting a Pledgor shall be joint! y and severally Iiable for ali of the 
obligations ofPiedgors under this Agreement. 

(j) Further Assurances. Each Pledgor hereby agrees that at any time and from time 
to time, at the expense of such Pledgor, such Pledgor will promptly execute and deliver ali furtl1er 
instmments and documents, and take ali further action, that may be necessary or that Agent may 
reasonably request, in order to perfect and protect any security interest granted or purported to be granted 
hereby, or to ena ble Agent or any of its agents to exercise and enforce its rights and remedies under this 
Agreement with respect to any portion of such collateral. 

(k) Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shaH be considered to be an original, but ali of which shall constitute one in the same 
instmment. This Agreement may be executed and delivered by the signing and delivery of this 
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Agreement with original signatures or by facsimile or pdf copy. As used in this Agreement, the term "this 
Agreement" shall include all attachments, exhibits, schedules, riders and addenda. 

(1) Costs. Pledgors shali be responsible for the payment of any and ali reasonable 
fees, costs and expenses which Agent may incur by reason of this Agreement, including, but not limited 
to, the following: (i) any taxes of any kind related to any property or interests assigned or pledged 
hereunder; (ii) expenses incurred in filing public notices relating to any property or interests assigned or 
pledged hereunder; and (iii) any and ali costs, expenses and fees (including, without limitation, reasonable 
attorneys' fees and expenses and court costs and fees), whether or not litigation is commenced, incurred 
by Agent in protecting, insuring, maintaining, preserving, attaching, perfecting, enforcing, collecting or 
foreclosing upon any Lien, security interest, right or privilege granted to Agent or any obligation of 
Pledgors under this Agreement, whether through judicial proceedings or otherwise, or in defending or 
prosecuting any actions or proceedings arising out of or related to this Agreement or any property or 
interests assigned or pledged hereunder. 

(rn) No Defenses. Each Pledgor's obligations under this Agreement shall not be 
subject to any set-off, counterclaim or defense to payment that such Pledgor now has or may have in the 
future. 

(n) Advances of Proceeds of the Credit Extension. Agent shali be entitled to honor 
any request made by Borrower for advances of Credit Extension proceeds and shall have no obligation to 
see to the proper disposition of such advances. Each Pledgor agrees that its obligations hereunder shall 
not be released or affected by reason of any improper disposition by Borrower of such Credit Extension 
proceeds. 

(o) CHOICE OF LAW; CONSENT TO JURISDICTION. THIS 
AGREEMENT AND THE RIGHTS, REMEDIES AND OBLIGATIONS OF THE PARTIES 
HERETO, AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR 
RELATED TO THIS AGREEMENT, THE RELATIONSHIP OF THE PARTIES, AND/OR THE 
INTERPRETATION AND ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE 
PARTIES AND ALL OTHER MATTERS RELATING HERETO OR ARISING HEREFROM 
(WHETHER SOUNDING IN CONTRA CT LAW, TORT LAW OR OTHERWISE), SHALL BE 
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF MARYLAND, WITHOUT REFERENCE TOITS CONFLICT OF 
LAW PROVISIONS. NOTWITHST ANDING THE FOREGOING, AGENT AND LE ND ERS 
SHALL HAVE THE RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST 
BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION 
WHICH AGENT AND LENDERS (IN ACCORDANCE WITH THE PROVISIONS OF THIS 
SECTION 16(o)) DEEM NECESSARY OR APPROPRIATE TO REALIZE ON THE 
COLLATERAL OR TO OTHERWISE ENFORCE AGENT'S AND LENDERS' RIGHTS 
AGAINST PLEDGORS OR THE IR PROPERTY. EACH PLEDGOR EXPRESSL Y SUBMITS 
AND CONSENTS IN ADV ANCE TO THE JURISDICTION OF THE FEDERAL AND ST ATE 
COURTS LOCATED IN THE STATE OF MARYLAND AND ANY SUCH OTHER 
JURISDICTION IN ANY ACTION OR SUIT COMMENCED IN ANY SUCH COURT, AND 
EACH PLEDGOR HEREBY W AIVES ANY OBJECTION THAT IT MAY HAVE BASED UPON 
LACK OF PERSONAL JURISDICTION, IMPROPER VENUE, OR FORUM NON 
CONVENIENS AND HEREBY CONSENTS TO THE GRANTING OF SUCH LEGAL OR 
EQUITABLE RELIEF AS IS DEEMED APPROPRIATE BY SUCH COURT. EACH PLEDGOR 
HEREBY WAIVES PERSONAL SERVICE OF THE SUMMONS, COMPLAINTS, AND OTHER 
PROCESS ISSUED IN SUCH ACTION OR SUIT AND AGREES THAT SERVICE OF SUCH 
SUMMONS, COMPLAINTS, AND OTHER PROCESS MAY BE MADE BY REGISTERED OR 
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CERTIFIED MAIL ADDRESSED TO SUCH PLEDGOR AT THE ADDRESS SET FORTH IN 
ARTICLE 11 OF THE CREDIT AGREEMENT AND THAT SERVICE SO MADE SHALL BE 
DEEMED COMPLETED UPON THE EARLIER TO OCCUR OF SUCH PLEDGOR'S ACTUAL 
RECEIPT THEREOF OR THREE (3) DA YS AFTER DEPOSIT IN THE U.S. MAIL, PROPER 
POSTAGE PREPAID. 

17. WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, EACH PLEDGOR AND AGENT EACH WAIVE THEIR RIGHT TO A 
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON 
THIS AGREEMENT OR ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, 
TORT, BREACH OF DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL 
INDUCEMENT FOR BOTH PARTIES TO ENTER INTO THIS AGREEMENT. EACH PARTY 
HAS REVIEWED THIS WAIVER WITH ITS COUNSEL. 
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IN WITNESS WHEREOF, intending to be legally bour)d, each of the parties has caused this 
Agreement to be executed as of the day and year first above mentioned. 

PLEDGORS: 

MidCap 1 Impopharma 1 Pledge Agreement 

IMPOPHARMA INC. 

(SEAL) 

Title: Viey President. Finance and Secretary 

Pledgor Contact Information: 

Impopharr)'la, !ne. 
255 Spinnflker Way, Unit 6 
Concord, Ontario, Canada L4K 4J 1 
Attention: Christine Mundkur 
Fax: (905) 760-0235 
E-Mail: cmundkur@impopharma.com 

With a copy to: 

Stikeman Elliott LLP 
1155 René-Lévesque Blvd. West 
Montreal, Quebec H3B 3V2 Canada 
Attn: Gayle Noble 
Phone: (514) 397-3205 
Fax: (514) 397-3605 
Email: gnqble@stikeman.com 

[Signatures Continue on Following Page] 
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ACKNOWLEDGED AND AGREED: 

IMPOPHARMA US, INC. (as Issuer) 

By: dttt~<tf 
Name:Vien Brewster 

(SEAL) 

Title: Vice President Finance 

[Signatures Continue on Following fage] 
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AGENT: 

MidCap 1 Impopharma 1 Pledge Agreement 

MIDCAP FINANCIAL TRUST 

By: Apollo Capital Management, L.P ., 
its investment manager 

By: Apollo Capital Management GP, LLC, 
its general partner 

BY2!rr2~ 
Name: Michael Levin 
Title: Authorized Signatory 

[End of Signature Pages] 

(SEAL) 



SCHEDULEI 

PLEDGED COLLATERAL 

Name of Pledgor: Impophanna Inc. 

Issuer Name: Impopharma US, Inc. 

Type of Entity oflssuer: Corporation 

Jurisdiction of Organization of Issuer: Delaware 

Organizational ID No. oflssuer: 5337951 

Tax ID No. oflssuer: 33-1228440 

Class of Interests in Issuer: Comrnon Stock 

Equity Interest Certificate No.: 

Number ofUnits: 100 

Percentage of Outstanding Equity Interest: 100% 
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SCHEDULEII 

PLEDGOR INFORMATION 

Name of Pledgor: Impopharma Inc. 

Type of Entity of Pledgor: Corporation 

Jurisdiction of Organization of Pledgor: Ontario 

Organizational ID No. ofPledgor: 1214417 (Ontario Corporation Number) 

Tax ID No. of Pledgor: 

MidCap 1 Impopharma 1 Pledge Agreement 
\\DC - 036639/000028 - 8257931 

88580 9566 RCOOOI (Federal Employer Identification) 



SCHEDULE III 

STOCK POWER 

FOR VALUE RECEIVED, the undersigned, 
("Pledgor"), does hereby sel!, assign and transfer to 

.,.----,---:-:c-------=--=--:-:------=---* ali of its Equity Interests (as hereinafter defined) represented 
by Certificate No(s). in , a (limited 
liability company/corporation/other] ("Issuer"), standing in the name of Pledgor on the books of said 
Issuer. Pledgor does hereby irrevocably constitute and appoint *, 
as attorney, to transfer the Equity Interest in said Issuer with fi.tll power of substitution in the premises. 
The tenn "Equity Interest" means any security, share, unit, partnership interest, membership interest, 
ownership interest, equity interest, option, warrant, participation, "equity security" (as such term is 
defined in Rule 3(a)ll 1 of the General Rules and Regulations of the Securities Exchange Act of 1934, as 
amended, or any similar statute then in effect, promulgated by the Securities and Exchange Commission 
and any successor thereto) or analogons interest (regardless of how designated) of or in a corporation, 
partnership, limited partnership, limited liability company, limited liability partnership, business trust or 
other entity, of whatever nature, type, series or class, whether voting or nonvoting, certificated or 
uncertificated, common or preferred, and ali rights and privileges incident thereto. 

Dated: _______________ * 

*To Remain Blank- Not Completed at Closing 

MidCap 1 l mpopharma 1 Pledge Agreement 
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PLEDGOR: 

(NAME OF PLEDGOR] 

By: _____________ _ 
Name: ______________ _ 
Its: ______________ _ 



SCHEDULEIV 

PLEDGE AMENDMENT 

This Pledge Amendment, dated , 201_ is delivered pursuant to Section 6(i) 
of the Pledge Agreement referred to below. Ali defined terrns herein shall have the meanings ascribed 
thereto or incorporated by reference in the Pledge Agreement. The undersigned hereby certifies that the 
representations and warranties in Section 5 of the Pledge Agreement are and continue to be tme and 
correct, both as to the Pledged Collateral pledged prior to this Pledge Amendment and as to the Pledged 
Collateral pledged pursuant to this Pledge Amendment. The undersigned further agrees that this Pledge 
Amendment may be attached to that certain Pledge Agreement, dated July 8, 2016, between undersigned, 
as a Pledgor and Midcap Financial Tmst, as Agent (as may be amended, restated, supplemented or 
otherwise modified from time to time, the "Pledge Agreement"), and that the Pledged Collaterallisted on 
this Pledge Amendment shall be and become a part of the Pledged Collateral referred to in said Pledge 
Agreement and shall secure ali Obligations referred to and in accordance with said Pledge Agreement. 
Schedule I of the Pledge Agreement shall be deemed amended to include the Pledged Collaterallisted on 
this Pledge Amendment. The undersigned acknowledges that any Pledged Collateral issued by Issuer and 
owned by Pledgor but not included in Schedule IV hereto or already listed as Pledged Collateral on 
Schedule I of the Pledge Agreement, at the sole discretion of Agent, may not otherwise be pledged by 
Pledgor to any other Person or otherwise used as security for any obligations other than the Obligations. 

MidCap /lmpopharma 1 Pledge Agreement 
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PLEDGOR: 

[NAME OF PLEDGOR] 

By: ______________________ __ 
Name: ____________ _ 
Its: _____________ __ 



SCHEDULE IV- continued 

Name and 
Address ofPledgor 

Initial 
Principal Amount 

MidCap /lmpopharma 1 Pledge Agreement 
1\DC - 036639/000028 - 8257931 

Class of 
Eguity Interest 

Issue Date 

Certificate 
Number(s) 

Maturity Date 

Numberof 
Shares 

Interest Rate 



This is Exhibit "H" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26 day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 
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Exhibit H 

Filed under confidential seal. 



This is Exhibit "I" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26th  day of July, 2018. 

A Commissioner for Taking 'ffidavits in 
and for the Province of Ontairo 



[Letterhead] 

STRICTLY PRIV ATE AND CONFIDENTIAL •, 2018 

• 
Dear e: 

RE: Incentive Payment 

As Impopharma Inc. ("Impopharma") enters this challenging period of its 
operations, • would like to assure you that your conh·ibutions continue to be 
extremely valued. 

Impopharma has commenced proceedings under the Bankruptcy and 
Insolvency Act ("BIA"). During those proceedings, Impopharma intends to conduct a 
process to identify one or more investors or to sell the business as a going concern. 

In consideration of your ongoing loyalty to Impopharma during the BIA 
proceedings, Impopharma is offering you the following incentive in addition to your 
regular salmy 

a) a $• cash payment, less applicable deductions and withholdings, payable 
upon the earliest of the following events: i) termination of your employment 
by Impopharma without cause; and ii) •, 2018; and 

b) a cash payment equal to •% of the net proceeds of any sale or restructuring 
transaction completed in the context of the BIA proceedings , less applicable 
deductions and withholdings, payable upon the implementation of such 
transactions. It is understood and agreed that such payment shall on1y 
become due and payable if the proceed of such h·ansaction(s) are sufficient to 
pay in full any and all prior ranking daims (induding priority daims and 
secured daims). 

This proposai has been approved by the Board of Directors. In addition, 
Impopharma will be seeking court approval of this proposai and a court-ordered 
charge over the property of Impopharma as security for the obligations of 
Impopharma to make the payment set out herein. The charge will rank behind 
certain other court charges. 
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In arder to be entitled to receive the incentive bonus described above: 

1. You must not have disclosed these arrangements to any persan other 
than your personal representatives and legal advisors (other than any 
disclosure required by law); and 

2. Prior to the time that the payment becomes payable, you cannat have: 

a. resigned; 

b. been terminated with cause; or 

c. failed to perform your duties and responsibilities diligently, 
faithfully and honestly in the opinion of your direct supervisor 
and the Board of Directors. 

By executing this letter agreement, you acknowledge and agree that this 
letter agreement constitutes the entire agreement between the parties hereto 
pertaining to the subject matter hereof and supersedes all prior and 
contemporaneous agreements, understandings, negotiations and discussions, 
whether oral or written, of the parties hereto, including your prior [retention bonus 
agreement] dated [date] (the "Prior Retention Agreement"), and there are no 
warranties, representations or other agreements between the parties in connection 
with the subject matter hereof except as specifically set forth herein. Without limiting 
the generality of the foregoing, you specifically acknowledge that by accepting the 
terms of this letter agreement, the Prior Retention Agreement is cancelled, void and 
of no force and effect and that you forfeit all rights and entitlements thereunder. 

We truly appreciate your continued hard work and importance to 
Impopharma as [position], particularly at this time. 



Sincerely, 

[Name] 
[Title] 

• 

3 

By signing below, 1 acknowledge that my execution of this letter agreement is done 
freely and voluntarily having had an opportunity to review and seek independent 
legal ad vice as to the terms and conditions set out above. 

Agreed to and accepted this __ day of-----------' 2018. 

[Employee's Name] 



This is Exhibit "J" referred to in the 
Affidavit of Theron E. Odlaug made before 
me on this 26 th  day of July, 2018. 

A Commissioner for Taking Affidavits in 
and for the Province of Ontairo 
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THE HONOURABLE 

JUSTICE 

Estate/Court File No.32-2403647 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THURSDAY, THE 2ND 

DAY OF AUGUST, 2018 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAIŒ A PROPOSAL UNDER 
THE BANKRUPTCY AND INSOL VENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED OF 

IMPOPHARMA INC. 

ORDER 

THIS MOTION made by Impopharma Inc. ("Impopharma"), pursuant to, inter alia, 

sections 64.1, 64.2 and 183 of the BankruptC1} and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the "BIA") was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Theron E. Odlaug sworn July 26, 2018 and the exhibits 

thereto (the "Odlaug Affidavit"), and on being advised that the secured creditors who are 

likely to be affected by the charges created herein were given notice, and on hearing the 

submissions of counsel for Impopharma, counsel for MidCap Financial Trust ("MidCap") 

and counsel for Richter Advisory Group Inc., in its capacity as h·ustee to the Notice of 

Intention to Make a Proposai ("NOl") of Impopharma (the "Trustee"), and no one else 

appearing although duly served as appears from the affidavit of service of Amanda San tache 

sworn July 26, 2018: 

#11824805 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with fmther service thereof. 

ST AY OF PROCEEDINGS 

2. THIS COURT ORDERS that the stay of proceedings resulting from the filing by 

Impopharma of the NOlis extended until September 30, 2018. 

FORBEARANCE AGREEMENT 

3. THIS COURT ORDERS that the Forbearance Agreement entered into on July 25, 

2018 between Impopharma and MidCap (Exhibit D to the Odlaug Affidavit) (the 

"Forbearance Agreement"), is hereby approved, the execution thereof is hereby approved 

and that Impopharma is hereby authorized and empowered to perform its obligations 

thereunder. 

SISP 

4. THIS COURT ORDERS that the sale, refinancing and investment solicitation process 

in respect of Impopharma's assets (the "SISP"), including its milestones as set out in 

paragraph 50 of the Odlaug Affidavit, be and is hereby approved and that Impopharma, 

with the assistance of the Trustee, is hereby authorized and empowered to take such steps as 

are necessary or desirable to carry out the SISP, provided that any definitive agreement to be 

executed by Impopharma in respect of the sale of ali or part of the Property (as defined 

below) shaH require further approval of this Court. 

#11824805 
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DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

5. THIS COURT ORDERS that lmpopharma shall indenmify its directors and officers 

(collectively, the "D&Os") against obligations and liabilities that they may incur as directors 

or officers of Impopharma after the filing of the NOl, except to the extent that, with respect to 

any of the D&Os, the obligation or liability was incurred as a result of the such D&O' s gross 

negligence or wilful misconduct. 

6. THIS COURT ORDERS that the D&Os of Impopharma shall be entitled to the 

benefit of and are hereby granted a charge (the "D&O Charge") on all of Impopharma' s 

cmTent and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate including all proceeds thereof (the "Property"), which charge shall not 

exceed an aggregate amount of $75,000, as security for the indemnity provided in paragraph 

5 of this Order. The D&O Charge shall have the priority set out in paragraphs 13 and 15 

herein. 

7. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the conh·ary, (a) no insurer shall be entitled to be subrogated to or daim 

the benefit of the D&O Charge, and (b) the D&Os shall only be entitled to the benefit of the 

D&O Charge to the extent that they do not have coverage under any directors' and officers' 

insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indenmified in accordance with paragraph 5 of this Order. 

ADMINISTRATION CHARGE 

8. THIS COURT ORDERS that the Trustee, counsel to the Trustee and counsel to 

Impopharma shall be paid their reasonable fees and disbursements, in each case at their 

#11824805 
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standard rates and charges, by Impopharma as part of the costs of these proceedings. 

Impopharma is hereby authorized and directed to pay the accounts of the Trustee, counsel 

for the Trustee and counsel for Impopharma as such accounts are rendered and, in addition, 

lmpopharma is hereby authorized to pay the Trustee, counsel to the Trustee and counsel to 

the Applicant reasonable retainers to be held by them as security for the payment of their 

respective fees and disbursements outstanding from time to time. 

9. THIS COURT ORDERS that the Trustee and its legal counsel shall pass their 

accounts from time to time, and for this purpose the accounts of the Trustee and its legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court 

of Justice. 

10. THIS COURT ORDERS that the Trustee, counsel to the Trustee and counsel to 

Impopharma shall be entitled to the benefit of and are hereby granted a charge (the 

"Administration Charge") on the Property, which charge shaH not exceed $100,000, as 

security for their professional fees and disbursements incurred at their standard rates and 

charges, both before and after the filing of the NOl in respect of these proceedings. The 

Adminish·ation Charge shall have the priority set out in paragraphs 13 and 15 herein. 

KERPCHARGE 

11. THIS COURT ORDERS that the Retention Conh·acts (the "Retention Contracts") 

and related summary table (the "KERP Table") are hereby approved and that Impopharma 

is hereby authorized and empowered to perform its obligation thereunder and to rn,ake the 

payments in accordance with the terms set out therein. 

#11824805 
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12. THIS COURT ORDERS that the employees designated in the KERP Table shall be 

entitled to the benefit of and are hereby granted a charge (the "KERP Charge") on the 

Property, which charge shall not exceed $550,000, as security for payment of the obligations 

set forth under the Retention Contracts and related KERP Table. The KERP Charge shall 

have the priority set out in paragraphs 13 and 15 herein. 

V ALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

13. THIS COURT ORDERS that the priorities of the D&O Charge, the Administration 

Charge, the KERP Charge, as among them, shall be as follows: 

First- Administration Charge (to the maximum amount of $100,000); 

Second- D&O Charge (to the maximum amount of $75,000); and 

Third- KERP Charge (to the maximum amount of $550,000). 

14. THIS COURT ORDERS that the filing, regish·ation or perfection of the 

Adminish·ation Charge, D&O Charge, and the KERP Charge (collectively, the "Charges") 

shall not be required, and that the Charges shall be valid and enforceable for all purposes, 

including as against any right, title or interest filed, registered, recorded or perfected 

subsequent to the Charges coming into existence, notwithstanding any such failure to file, 

register, record or perfect. 

15. THIS COURT ORDERS that the Charges shall constitute a charge on the Property 

and such Charges shall rank ahead in priority to all other security interests, trusts, liens, 

charges and encumbrances, daims of secured creditors, statutory or otherwise (collectively, 

"Encumbrances") in favour of any persan, subject only to the following: 

#11824805 
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(a) The Charges, as described in paragraph 13 of this Order, shall rank junior to 

Mid Cap' s existing security interest over the Property, only to the extent where 

su ch security interest attaches to Impopharma' s rights and interest to or in any 

Scientific Research and Experimental Development tax incentive daim (the 

"SRED Claim"); 

(b) Otherwise, the Charges, as described in paragraph 13 of this Order, shall rank 

prior to MidCap' s existing security interest over the Property, but only up to the 

following amounts 

Beneficiaries of the Administration Charge: $100,000; 

Beneficiaries of the D&O Charge: $75,000; and 

Beneficiaries of the KERP Charge: $360,000 (vis-à-vis MidCap, the amount of 

the KERP Charge shall be reduced by any payment made to the beneficiary of 

such Charge in accordance with the Projected Statement of Cash Flow 

attached to the Forbearance Agreement as Schedule D); 

16. THIS COURT ORDERS that exceptas otherwise expressly provided for herein, or as 

may be approved by this Court, Impopharma shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges, unless Impopharma 

also obtains the prior written consent of the Trustee, the beneficiaries of the Charges, 

MidCap or fmther Order of this Court. 

17. THIS COURT ORDERS that the Charges shall not be rendered invalid or 

unenforceable and the rights and remedies of the chargees entitled to the benefit of the 

#11824805 
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Charges (collectively, the "Chargees") thereunder shall not otherwise be limited or impaired 

in any way by (a) the pendency of these proceedings and the declarations of insolvency 

(expressly or impliedly) made herein; (b) any motion(s) for bankruptcy order(s) issued 

pursuant to BIA, or any bankruptcy order made pursuant to such motion(s); (c) any 

assignments for the general benefit of creditors made or deemed to have been made 

pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any 

negative covenants, prohibitions or other similar provisions with respect to borrowings, 

incurring debt or the creation of Encumbrances, contained in any existing loan documents, 

lease, sublease, offer to lease or other agreement (collectively, an "Agreement") which binds 

Impopharma, and notwithstanding any provision to the conh·ary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, 

registration or performance of the Retention Contracts shall create or be deemed 

to constitute a breach by Impopharma of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the creation of the 

Charges or Impopharma entering into the Retention Conh·acts or executing, 

delivering or performing of any obligation pursuant to any related documents; 

and 

(c) the payments made by Impopharma pursuant to this Order, and the granting of 

the Charges, do not and will not constitute preferences, fraudulent conveyances, 

h·ansfers at undervalue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law. 

#11824805 
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18. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in Impopharma's interest in such real property 

leases. 

SEALING 

19. THIS COURT ORDERS that Impopharma's financial statements (Exhibit H to the 

Odlaug Affidavit) and the KERP Table (Exhibit J to the Odlaug Affidavit) filed with the 

Court shall be kept confidential and under seal with the Court until further order of this 

Court. 

SERVICE AND NOTICE 

20. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service 

of documents made in accordance with the Protocol (which can be found on the Commercial 

List website at http:/ /www.ontariocourts.ca/ scj/ practice/ practice-

directions j toronto j eservice-commercial/) shall be valid and effective service. Subject to 

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04 

of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and 

paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be 

effective on h·ansmission. This Court further orders that a Case Website shall be established 

in accordance with the Protocol. 

21. THIS COURT ORDERS that if the service or dish·ibution of documents in 

accordance with the Protocol is not practicable, the Trustee is at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

#11824805 
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correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, 

persona! delivery or facsimile h·ansrnission to Impopharma' s cre di tors or other interested 

parties at their respective addresses as last shown on the records of Impopharma and that 

any such service or dish·ibution by courier, persona! delivery or facsirnile h·ansrnission shall 

be deemed to be received on the next business day following the date of forwarding thereof, 

or if sent by ordinary mail, on the third business day after mailing. 

GENERAL 

22. THIS COURT ORDERS that the Trustee shall not take possession of the Property 

and shall take no part whatsoever in management or supervision of the management of the 

business of Impopharma and shall not, in carrying out the SISP or otherwise fulfilling its 

obligations hereunder or under the BIA, be deemed to have taken possession or control of 

the Business or Property, or any part thereof. 

23. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Trustee under the BIA or as an officer of this Court, the Trustee shall incur no liability or 

obligation as a result of its appointment or the carrying out of the SISP or the provisions of 

this Order, save and except for any gross negligence or wilful rnisconduct on its part. 

Nothing in this Order shall derogate from the protections afforded the Trustee by the BIA or 

any applicable legislation. 

24. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to 

give effect to this Order and to assist Impopharma, the Trustee and their respective agents in 

carrying out the terms of this Order. Ail courts, tribunals, regulatory and administrative 
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bodies are hereby respectfully requested to make such orders and to provide such assistance 

to Impopharma and to the Trustee, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the Trustee in any 

foreign proceeding, or to assist Impopharma and the Trustee and their respective agents in 

carrying out the terms of this Order. 

25. THIS COURT ORDERS that each of Impopharma and the Trustee be at liberty and 

is hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body, whereby located, for the recognition of this Order and for assistance in 

carrying out the terms of this Order, including the enforcement of any Charge established 

hereby. 

26. THIS COURT ORDERS that any interested party (including Impopharma and the 

Trustee) may apply to this court to vary or amend this Order on not less than seven (7) days' 

notice to any other party or parties likely to be affected by the order sought or upon such 

other notice, if any as this court may order. 

27. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

#11824805 
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