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Item 1.01 Entry into a Material Definitive Agreement.

Loan Facility 
 
Loan and Security Agreement
 
On October 14, 2025, Candel Therapeutics, Inc. (the “Company”) entered into a Loan and Security Agreement (the “LSA”) with the lenders party thereto 
(the “Lenders”) and Trinity Capital Inc., as administrative agent and collateral agent (the “Agent”).
 
Under the LSA, the Lenders agreed to extend debt capital to the Company, in the form of a term loan, in tranches totaling an aggregate principal amount of 
up to $130.0 million as follows: (a) at closing, the aggregate principal amount of $50.0 million (the “First Tranche”), (b) until May 30, 2027, subject to the 
achievement of certain regulatory, clinical and operational milestones by March 31, 2027, the aggregate principal amount of $20.0 million (the “Second 
Tranche”), (c) following funding of the Second Tranche, until February 28, 2028, subject to the achievement of certain regulatory and operational 
milestones by December 31, 2027, the aggregate principal amount of $30.0 million (the “Third Tranche”), and (d) following funding of the Third Tranche, 
in Lenders’ sole discretion, the aggregate principal amount of $30.0 million (the “Fourth Tranche” and collectively with the First Tranche, the Second 
Tranche and the Third Tranche, the “Tranches”). The obligations of the Lenders to extend such debt capital are subject to certain conditions precedent 
described in the LSA. The Company is required to pay a commitment fee of 1.0% of the amount drawn, plus related documentation and funding fees, in 
connection with each drawdown. On October 14, 2025, (the “Closing Date”), the Company drew down the First Tranche. The Company’s obligations 
under the facility are secured by a first priority security interest in substantially all assets of the Company.
 
All Tranches will mature on October 1, 2030 (the “Maturity Date”), unless earlier accelerated under the terms of the LSA. At maturity, the Company is 
required to repay the then-outstanding principal amount, together with any accrued and unpaid interest thereon. In addition, at maturity or early termination 
of the LSA, the Company is required to pay the Lenders an additional 4.25% (the “Exit Fee”) of the amounts drawn down by the Company under the LSA.
 
Interest accrues on the Tranches that the Company has drawn down at a floating rate per annum, calculated based on a 360-day year, equal to the greater of 
(a) the sum of (i) The Wall Street Journal Prime Rate and (ii) 3.0%, and (b) 9.75%. The initial interest rate is 10.25% per annum. For the first 36 months 
after the Closing Date (the “Interest Only Period”), the Company is required to make monthly payments of interest only in arrears. Following such period, 
and until the Maturity Date (the “Amortization Period”), the Company is required to make monthly payments in an amount that fully amortizes the 
outstanding principal balance due over the duration of the Amortization Period. Upon the achievement of a certain commercial milestone by June 30, 2028, 
the Interest Only Period will be extended by twelve months. In the event of such extension of the Interest Only Period, the duration of the Amortization 
Period will decrease by the same amount. In any event, the total term of all Tranches shall not exceed 60 months.
 
The Company may voluntarily prepay the outstanding loan balance at any time, in whole or in part, subject to the payment of prepayment premiums and 
payment of the Exit Fee on the principal amount then prepaid. If prepayment occurs on or before the first anniversary of the Closing Date, the premium 
shall equal 3.0% of the principal being repaid. Thereafter, if prepayment occurs on or before the second anniversary of the Closing Date, the premium shall 
equal 2.0% of the principal being repaid. Thereafter, if prepayment occurs on or before the Maturity Date, the premium shall equal 1.0% of the principal 
being repaid. Conversely, the Company is required to prepay the outstanding loan balance (plus accrued and unpaid interest thereon, any prepayment 
premiums, the Exit Fee and any other obligations that are due and payable) upon a transaction or series of transactions by which the Company shall merge 
with or consolidate into any other entity or lease or sell substantially all of its and its subsidiaries’ assets to any other person or entity, or by which any 
person, entity or group acquires, directly or indirectly, 35% or more of the Company’s outstanding capital stock, or the acceleration of the loans following 
an event of default under the LSA.
 
The LSA contains customary affirmative and negative covenants, including with respect to notice obligations, limitations on new indebtedness, liens, 
investments and transactions with affiliates of the Company, restrictions on the payment of dividends, maintenance of collateral and accounts and 
maintenance of insurance. The LSA also contains financial covenants requiring, if the Company’s market capitalization is less than $550 million, the 
Company to maintain minimum cash and cash equivalents pledged to secure the obligations under the LSA, less certain accounts payable, of at least (i) 
beginning from July 1, 2026 through the date, that the Company has raised at least $95 million in unrestricted net cash proceeds from one or more bona 
fide equity financings and/or upfront proceeds from business development after the Closing Date, 67.5% of all of the aggregate principal amount of 
outstanding obligations under the LSA,  and (ii) beginning from the earlier of (x) October 1, 2027 and (ii) the date upon which the Company receives 
written notice of certain regulatory outcomes, through the date that the Company obtains certain regulatory approvals, 75% of the aggregate outstanding 
principal amount of the obligations under the LSA. 
 
The LSA contains customary representations and warranties of the Company, as well as customary events of default, the occurrence of which may 
accelerate the obligations of the Company, increase the interest rate by a specified default rate and impose other consequences described in the LSA. Such 
events include among others, failure to make payments when due, breach of covenants, insolvency, a cross-default to other indebtedness, a judgment event 
of default, and delisting of the Company’s securities from the Nasdaq Global Market.



 
Lender Warrants
 
In connection with the drawdown of any Tranche, the Company is required to issue to the Lenders warrants (the “Lender Warrants”) to purchase shares of 
the Company’s common stock, $0.01 par value per share (the “Common Stock”). The exercise price (the “Exercise Price”) for the Lender Warrants shall be 
equal to $5.89 per share. The number of shares of Common Stock for which each Lender Warrant is exercisable is equal to 3.0% of the applicable drawn 
down amount, divided by the Exercise Price. The Lender Warrants shall have a term of ten years from the date of issuance and shall permit cashless net 
exercise, all in accordance with their terms. In connection with the drawdown of the First Tranche, the Company issued a Lender Warrant to purchase up to 
254,642 shares of Common Stock.
 
The foregoing description of the LSA and the Lender Warrants does not purport to be complete and is qualified in its entirety by reference to the full text of 
the LSA and the form of Lender Warrant, which are filed as Exhibits 4.1 and 10.1 to this Current Report on Form 8-K and are incorporated herein by 
reference.
 
Warrant Amendment
 
On October 14, 2025, the Company entered into that certain omnibus amendment, release and waiver to warrants to purchase common stock (the “Warrant 
Amendment”) with holders (the “Holders”), including affiliates of Paul Manning and Chris Martell, who are directors of the Company, of outstanding 
warrants (the “Existing Conditional Warrants”) to purchase up to an aggregate of 3,672,484  shares of Common Stock at an exercise price of $6.81 per 
share, subject to certain vesting conditions set forth in the Existing Conditional Warrants, and outstanding warrants to purchase up to an aggregate of 
3,672,484 shares of Common Stock at an exercise price of $6.81 per share (the “Existing Unconditional Warrants” and together with the Existing 
Conditional Warrants, the “Existing Warrants”), which were originally issued pursuant to that certain Series B Preferred Stock Purchase agreement dated 
November 13, 2018 by and between the Company and PBM ADV Holdings, LLC (the “Purchase Agreement”). Pursuant to the Warrant Amendment, the 
expiration date of the Existing Warrants was extended to September 30, 2027.
 
Pursuant to the Warrant Amendment, the Holders agreed to irrevocably release the Company and its directors, officers and affiliates (collectively, the 
“Releasees”) from any and all claims that the Holders may have against the Releasees related to any alleged breach of or wrongful act under the Purchase 
Agreement and the issuance of shares of the Company’s Series B preferred stock or Existing Warrants under the Purchase Agreement.
 
Pursuant to the Warrant Amendment, each Holder agreed that it will not, without the prior written consent of the Company, during the period commencing 
on the date of the Warrant Amendment and ending on the date that is six (6) months following the Warrant Amendment, (i) transfer or dispose of any 
shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock, or (ii) enter into any swap or other 
arrangement that transfers to another any of the economic consequences of ownership of such securities, subject to certain exceptions set forth in the 
Warrant Amendment. Each Holder further agreed that, if requested by the underwriters in any equity financing transaction undertaken by the Company 
prior to September 30, 2027, such Holder would execute a lock-up agreement in a form satisfactory to the Company and such underwriters and 
substantially similar in term and scope with any lock-up agreements that are otherwise expected to be executed by officers and other directors of the 
Company in connection with the equity financing. 
 
The foregoing description of the Warrant Amendment does not purport to be complete and is qualified in its entirety by the full text of the Warrant 
Amendment, which is filed as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 2.02 Results of Operations and Financial Condition.

On October 14, 2025, the Company disclosed that its cash and cash equivalents as of September 30, 2025 was $87.2 million. 
 
The information contained in Item 2.02 of this Form 8-K does not present all information necessary for an understanding of the Company’s financial 
condition as of September 30, 2025 and is being furnished and shall not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section and shall not be incorporated by reference in any filing 
under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, except as shall be expressly set forth by specific reference in 
such filing.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01 above is hereby incorporated by reference into this Item 2.03.



Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K under the subsection entitled “Lender Warrants” is incorporated by reference 
into this Item 3.02. The issuance of the Lender Warrants are exempt from the requirements of the Securities Act of 1933, as amended, pursuant to an 
exemption provided by Section 4(a)(2) thereof and Rule 506(b) of Regulation D thereunder as transactions by an issuer not involving a public offering.

Item 7.01 Regulation FD Disclosure.

Loan Facility
 
On October 14, 2025, the Company issued a press release announcing the loan facility, a copy of which is furnished as Exhibit 99.1 to this Current Report 
on Form 8-K.
 
Interim Data from Clinical Trial of CAN-3110
 
On October 14, 2025, the Company issued a press release announcing positive interim data from its ongoing phase 1b clinical trial of CAN-3110 
(linoserpaturev) in recurrent glioblastoma, a copy of which is furnished as Exhibit 99.2 to this Current Report on Form 8-K.  
 
The information furnished under this Item 7.01, including Exhibits 99.1 and 99.2 attached hereto, shall not be deemed “filed” for purposes of Section 18 of 
the Exchange Act, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities 
Act or the Exchange Act, except as otherwise expressly stated in such filing.

Item 8.01 Other Events.

On October 14, 2025, the Company announced positive interim data from its ongoing phase 1b clinical trial of CAN-3110 in recurrent glioblastoma. The 
updated median overall survival (“mOS”) was 11.8 months (CI: 8.3–14.9) (arm A, n = 41) and 12.0 months (CI: 10.0–NA) (arm B, n = 9), respectively, 
after a single injection of CAN-3110, consistent with previously reported data for arms A and B. At the time of data cutoff (August 15, 2025), one patient 
from arm A and one patient from arm B were still alive after prolonged follow-up (59.2 and 42.4 months, respectively, after CAN-3110 administration).
 
At the time of data cutoff, 9 patients in arm C had received multiple administrations of CAN-3110. At the 1×10⁸ PFU dose, 3 patients received 4 injections, 
1 patient received 5 injections, and 2 patients received 6 injections. At the 1×10⁷ PFU dose, 1 patient received 4 injections, and 2 patients received 5 
injections. Median follow-up was 8.9 months. Four out of 9 patients were alive at time of data cutoff (range 3.1-28.2 months after initiation of CAN-3110 
treatment). Five patients had died, of which 3 died more than one year after initiation of CAN-3110 treatment (range 5.5-21.8 months). With a short follow 
up time for the most recently dosed patients and 2 additional patients still to be enrolled in arm C, the Company expects to present mature mOS data and an 
update on long-term survivors in Q4 2026. 
 
Additionally, the Company has made the strategic decision to seek externally funded partnerships for the clinical development of CAN-2409 as a potential 
cancer therapy for pancreatic ductal adenocarcinoma and to focus current capital primarily on early localized prostate cancer and non-small cell lung 
cancer.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit
Number  Description

4.1  Form of Lender Warrant.
10.1*  Loan and Security Agreement, by and among the Registrant, Trinity Capital Inc. and the other parties thereto, dated as of October 14, 2025.
10.2  Form of Omnibus Amendment, Release and Waiver to Warrants to Purchase Common Stock, by and among the Registrant and the other 

parties thereto, dated as of October 14, 2025. 
99.1  Press Release dated October 14, 2025
99.2  Press Release dated October 14, 2025
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Portions of this exhibit have been omitted by means of redacting a portion of the text and replacing it with “[***]” because they are both (i) not material 
and (ii) the type of information that the registrant treats as private or confidential.



SIGNATURES
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Date: October 14, 2025 By: /s/ Paul Peter Tak
      Paul Peter Tak, M.D., Ph.D., FMedSci


President and Chief Executive Officer
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THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “ACT”), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN SECTIONS 5.3 AND 
5.5 BELOW, MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER 
SAID ACT AND LAWS OR IN FORM AND SUBSTANCE SATISFACTORY TO THE COMPANY, SUCH OFFER, SALE, PLEDGE OR 
OTHER TRANSFER IS EXEMPT FROM SUCH REGISTRATION.

WARRANT TO PURCHASE STOCK

Company: 	 	 	 Candel Therapeutics, Inc., a Delaware corporation (the “Company”)

Number of Shares: 	[●]

Type/Series of Stock: 	 Common Stock of the Company

Warrant Price: 	 	 	 $[ ● ] per share

Issue Date: 	 	 	 October [●], 2025

Expiration Date: 	 	 October [●], 2035 (See also Section 5.1(a))

Credit Facility: 	 This Warrant to Purchase Stock (“ Warrant”) is issued in connection with that certain Loan and Security 
Agreement, dated as of the date hereof among Trinity Capital Inc., a Maryland corporation 
with an office located at 1 N 1st Street, Floor 3, Phoenix AZ 85004 (“Trinity”), as administrative 
agent and collateral agent, the lenders party thereto from time to time, and the Company and 
the other co-borrowers party thereto (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “Loan Agreement”).

	 THIS WARRANT CERTIFIES THAT, for good and valuable consideration, [●] (together with any successor or permitted assignee or 
transferee of this Warrant or of any shares issued upon exercise hereof, “Holder”) is entitled to purchase the number of fully paid and non-
assessable shares (the “Shares”) of the above-stated Type/Series of Stock (the “Class”) of the above-named company (the “Company”) at 
the above-stated Warrant Price, all as set forth above and as adjusted pursuant to SECTION 2 of this Warrant, subject to the provisions and 
upon the terms and conditions set forth in this Warrant.

SECTION 1    EXERCISE.

1.1 Method of Exercise/Exchange. Holder may at any time and from time to time exercise this Warrant, in whole or in 
part, by delivering to the Company a fully executed copy of this Warrant together with a duly executed Notice of Exercise/Exchange in 
substantially the form attached hereto as Appendix 1 and, unless Holder is exchanging this Warrant pursuant to a cashless exchange set 
forth in Section 1.2 a check, wire transfer of same-day funds (to an account designated by the Company), or other form of payment 
acceptable to the Company for the aggregate Warrant Price for the Shares being purchased.

1.2 Cashless Exchange. In lieu of payment of the aggregate Warrant Price in the manner as specified in Section 1.1 
above, but otherwise in accordance with the requirements of Section 1.1, Holder shall have the right to exchange this Warrant or any portion 
hereof for a number of Shares equal to the value of this Warrant, or portion hereof as to which this Warrant is being exchanged. Thereupon, 
the Company shall issue to the Holder such number of fully paid and non-assessable Shares as are computed using the following formula: 

X = Y(A-B)/A

where:

X =	 the number of Shares to be issued to the Holder;
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Y =	 the number of Shares with respect to which this Warrant is being exchanged (inclusive of the Shares  
surrendered to the Company in satisfaction of the aggregate Warrant Price);

A =	 the Fair Market Value (as determined pursuant to Section 1.3 below) of one Share; and

B =	 the Warrant Price.

1.3 Fair Market Value. If the Company’s common stock is then traded or quoted on a nationally recognized securities 
exchange, inter-dealer quotation system or over-the-counter market (a “Trading Market”) and the Class is common stock, the fair market 
value of a Share shall be the closing price or last sale price of a share of common stock reported for the Business Day immediately before 
the date on which Holder delivers this Warrant together with its Notice of Exercise/Exchange to the Company (the “Fair Market Value”). If the 
Company’s common stock is not traded in a Trading Market, the Board of Directors of the Company shall determine the fair market value of a 
Share in its reasonable good faith judgment.

1.4 Delivery of Certificate and New Warrant. Promptly after Holder exercises or exchanges this Warrant in the manner 
set forth in Section 1.1 or 1.2 above, the Company shall, as promptly as practicable using commercially reasonable efforts following the 
receipt of a duly executed Notice of Exercise/Exchange and payment of the full exercise price therefor (or election of cashless exchange 
pursuant to Section 1.2 in such Notice of Exercise/Exchange), deliver to Holder a certificate or evidence of book-entry ownership through the 
Company’s transfer agent representing the Shares issued to Holder upon such exercise and, if this Warrant has not been fully exercised or 
exchanged and has not expired, a new warrant of like tenor representing the Shares not so acquired. This Warrant shall be deemed to have 
been exercised immediately prior to the close of business on the date of its surrender for exercise as provided above, and the Holder entitled 
to receive the Shares issuable upon such exercise shall be treated for all purposes as the holder of record of such Shares as of the close of 
business on such date.

1.5 Replacement of Warrant. On receipt of evidence reasonably satisfactory to the Company of the loss, theft, 
destruction or mutilation of this Warrant and, in the case of loss, theft or destruction, on delivery of an indemnity agreement reasonably 
satisfactory in form, substance and amount to the Company or, in the case of mutilation, on surrender of this Warrant to the Company for 
cancellation, the Company shall, within a reasonable time, execute and deliver to Holder, in lieu of this Warrant, a new warrant of like tenor 
and amount.

1.6 Treatment of Warrant Upon Acquisition of Company.

(a) Acquisition. For the purpose of this Warrant, “Acquisition” means any transaction or series of related 
transactions involving: (i) the sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Company; (ii) any
merger or consolidation of the Company into or with another person or entity (other than a merger or consolidation effected exclusively to 
change the Company’s domicile), or any other corporate reorganization, in which the stockholders of the Company in their capacity as such 
immediately prior to such merger, consolidation or reorganization, own less than a majority of the Company’s (or the surviving or successor 
entity’s) outstanding voting power immediately after such merger, consolidation or reorganization; or (iii) any sale or other transfer by the 
stockholders of the Company of shares representing at least a majority of the Company’s then-total outstanding combined voting power. For 
the avoidance of doubt, “Acquisition” shall not include any sale and issuance by the Company of shares of its capital stock or of securities or 
instruments exercisable for or convertible into, or otherwise representing the right to acquire, shares of its capital stock in a transaction or
series of related transactions, the primary purpose of which is a bona fide equity financing of the Company.

(b) Treatment of Warrant in Cash/Public Acquisition. In the event of an Acquisition in which the consideration to 
be received by the Company’s stockholders consists solely of cash, solely of Marketable Securities or a combination of cash and Marketable 
Securities (a “Cash/Public Acquisition”), and the fair market value of one Share as determined in accordance with Section 1.3 above would 
be greater than the Warrant Price in effect on such date immediately prior to such Cash/Public Acquisition, and Holder has not exercised this 
Warrant pursuant to Section 1.1 above as to all Shares, then this Warrant shall automatically be deemed to be exchanged pursuant to 
Section 1.2 above as to all Shares effective immediately prior to and contingent upon the consummation of a Cash/Public Acquisition. In 
connection with such exchange, Holder shall be deemed to have restated each of 
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the representations and warranties in Section 4 of the Warrant as the date thereof and the Company shall promptly notify the Holder of the 
number of Shares (or such other securities) issued upon exercise or exchange. In the event of a Cash/Public Acquisition where the fair 
market value of one Share as determined in accordance with Section 1.3 above would be less than the Warrant Price in effect immediately 
prior to such Cash/Public Acquisition, then this Warrant will expire immediately prior to the consummation of such Cash/Public Acquisition. 

(c) Sale Right in a Cash Acquisition. Notwithstanding the foregoing, in connection with an Acquisition in which 
the consideration to be received by the Company’s stockholders is primarily cash, Holder shall have the right in lieu of the foregoing to
exchange this Warrant or any portion hereof for a lump-sum cash payment equal to the value of this Warrant, or portion hereof as to which 
this Warrant is being exchanged. Any payments made by the Company to the Holder pursuant to this Warrant shall be made without any 
deduction or withholding for or on account of taxes or otherwise. Thereupon, the Company shall pay to the Holder such lump-sum cash 
payment equal to the product of “X” multiplied by “A,” each as determined in accordance with Section 1.2 above. 

(d) Treatment of Warrant in Other Acquisitions. Upon the closing of any Acquisition other than a Cash/Public 
Acquisition, the acquiring, surviving or successor entity shall assume this Warrant and the obligations of the Company hereunder, and this 
Warrant shall, from and after such closing, be exercisable for the same class, number and kind of securities, cash and/or other property as 
would have been paid for or in respect of the Shares issuable (as of immediately prior to such closing) upon exercise of the unexercised 
portion of this Warrant as if such Shares had been issued and outstanding on and as of such closing, at an aggregate Warrant Price equal to 
the aggregate Warrant Price in effect as of immediately prior to such closing; and subject to further adjustment thereafter from time to time in 
accordance with the provisions of this Warrant.

(e) As used in this Warrant, “Marketable Securities” means securities meeting all of the following requirements: 
(i) the issuer thereof is then subject to the reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), and is then current in its filing of all required reports and other information under the Securities Act of 1933, 
as amended (the “Act”) and the Exchange Act; (ii) the class and series of shares or other security of the issuer that would be received by 
Holder in connection with the Acquisition were Holder to exercise this Warrant on or prior to the closing thereof is then traded in Trading 
Market; and (iii) Holder would be able to publicly re-sell, within six months following the closing of such Acquisition, all of the issuer’s shares 
and/or other securities that would be received by Holder in such Acquisition were Holder to exercise this Warrant in full on or prior to the 
closing of such Acquisition.

SECTION 2    ADJUSTMENTS TO THE SHARES AND WARRANT PRICE.

2.1 Stock Dividends, Splits, Etc. If the Company declares or pays a dividend or distribution on the outstanding shares 
of the Class payable in common stock or other securities or property (other than cash), then upon exercise of this Warrant, for each Share 
acquired, Holder shall receive, without additional cost to Holder, the total number and kind of securities and property which Holder would 
have received had Holder owned the Shares of record as of the date the dividend or distribution occurred. If the Company subdivides the 
outstanding shares of the Class by reclassification or otherwise into a greater number of shares, the number of Shares purchasable 
hereunder shall be proportionately increased and the Warrant Price shall be proportionately decreased, provided the aggregate purchase 
price shall remain the same. If the outstanding shares of the Class are combined or consolidated, by reclassification or otherwise, into a 
lesser number of shares, the Warrant Price shall be proportionately increased and the number of Shares shall be proportionately decreased, 
provided the aggregate purchase price shall remain the same.

2.2 Reclassification, Exchange, Combinations or Substitution. Upon any event whereby all of the outstanding shares of
the Class are reclassified, exchanged, combined, substituted, or replaced for, into, with or by Company securities of a different class and/or 
series, then from and after the consummation of such event, this Warrant will be exercisable for the number, class and series of Company 
securities that Holder would have received had the Shares been outstanding on and as of the consummation of such event, provided the 
aggregate purchase price shall remain the same and subject to further adjustment thereafter from time to time in accordance with the 
provisions of this Warrant. The provisions of this Section 2.2 shall similarly apply to successive reclassifications, exchanges, combinations, 
substitutions, replacements or other similar events. 

2.3 [Reserved]. 
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2.4 [Reserved]. 

2.5 No Fractional Share. No fractional Share shall be issuable upon exercise of this Warrant and the number of Shares 
to be issued shall be rounded down to the nearest whole Share. If a fractional Share interest arises upon any exercise of the Warrant, the 
Company shall eliminate such fractional Share interest by paying Holder in cash the amount computed by multiplying the fractional interest 
by (a) the fair market value (as determined in accordance with Section 1.3 above) of a full Share, less (b) the then-effective Warrant Price.

2.6 Notice/Certificate as to Adjustments. Upon each adjustment of the Warrant Price, Class and/or number of Shares, 
the Company, at the Company’s expense, shall notify Holder in writing within a reasonable time setting forth the adjustments to the Warrant 
Price, Class and/or number of Shares and facts upon which such adjustment is based. The Company shall, upon written request from 
Holder, furnish Holder with a certificate of its Chief Executive Officer or Chief Financial Officer, including computations of such adjustment 
and the Warrant Price, Class and number of Shares in effect upon the date of such adjustment.

SECTION 3    REPRESENTATIONS AND COVENANTS OF THE COMPANY.

3.1 Representations and Warranties. The Company represents and warrants to, and agrees with, the Holder as follows: 

(a) This Warrant is, and all Shares which may be issued upon the exercise of this Warrant, all securities, if any, 
issuable upon conversion of the Shares and any warrants issued in substitution for or replacement of this Warrant shall, upon issuance, be 
duly authorized, validly issued, fully paid and non-assessable, and free of any taxes, liens, charges and encumbrances except for restrictions 
on transfer provided for herein or under applicable federal and state securities laws. The Company covenants that it shall at all times cause 
to be reserved and kept available out of its authorized and unissued capital stock such number of shares of the Class, common stock and 
other securities as will be sufficient to permit the exercise in full of this Warrant and the conversion of the Shares into common stock or such 
other securities. 

(b) [Reserved].

(c) The Company (i) has been duly incorporated and is validly existing as a corporation in good standing under 
the laws of Delaware, with full corporate power and authority to own or lease, as the case may be, and to operate its properties and conduct 
its business as presently conducted, and (ii) is duly qualified to do business as a foreign corporation and is in good standing under the laws 
of each jurisdiction which requires such qualification, except in the case of clause (ii) above, to the extent that the failure to be so qualified or 
be in good standing would not reasonably be expected to result in (i) a material adverse effect on the validity or enforceability of this Warrant, 
(ii) a material adverse effect on the condition (financial or otherwise), earnings, business or properties of the Company, or (iii) a material 
adverse effect on the Company’s ability to perform in any material respect its obligations under this Warrant (any of (i), (ii) or (iii)) (a “Material 
Adverse Effect”). 

(d) The Company has all requisite corporate power and authority, and has taken all requisite corporate action, to 
execute and deliver this Warrant, sell and issue the Shares and carry out and perform all of its obligations under this Warrant, and without 
limiting the foregoing, the Company hereby agrees that the Company shall all times have authorized and reserved the number of Shares 
needed to provide for the exercise of the rights then represented by this Warrant. This Warrant constitutes the legal, valid and binding 
obligation of the Company, enforceable in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors’ rights generally and (ii) as limited by equitable 
principles generally, including any specific performance.

(e) No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing 
with, any federal, state, or local governmental authority on the part of the Company is required in connection with the consummation of the 
transactions contemplated by this Warrant except for the filing of a Form D with the Securities and Exchange Commission under the 
Securities Act and compliance with the securities and blue sky laws in the states and other jurisdictions in which shares of common stock of 
the Company are offered and/or sold, which compliance will be effected in accordance with such laws.
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(f) Neither the execution, delivery or performance of this Warrant by the Company nor the consummation of any 
of the transactions contemplated thereby (including, without limitation, the issuance and sale by the Company of the Shares) will conflict with, 
result in a breach or violation of, or imposition of any lien, charge or encumbrance upon any property or assets of the Company pursuant to, 
(i) the charter or by-laws of the Company, (ii) the terms of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan 
agreement or other agreement, obligation, condition, covenant or instrument to which the Company is a party or bound or to which its or their
property is subject, or (iii) any statute, law, rule, regulation, judgment, order or decree applicable to the Company of any court, regulatory 
body, administrative agency, governmental body, arbitrator or other authority having jurisdiction over the Company or any of its properties, 
except in the case of clauses (ii) and (iii) above, for any conflict, breach or violation of, or imposition that would not, individually or in the 
aggregate, have a Material Adverse Effect.

(g) Neither the Company nor any person acting on its behalf, has engaged in any form of general solicitation or 
general advertising (within the meaning of Regulation D promulgated under the Securities Act) in connection with the offer or sale of this 
Warrant. 

(h) Neither of the Company or any person acting on its behalf has, directly or indirectly, made any offers or sales 
of any security or solicited any offers to buy any Company security, under circumstances that would adversely affect reliance by the 
Company on Section 4(a)(2) of the Securities Act or require registration of this Warrant under the Securities Act or cause this Warrant to be 
integrated with prior offerings by the Company for purposes of the Securities Act.

3.2 Registration Rights/Investor Rights Agreement. The Company and the Holder shall take such actions as are 
necessary to provide that the Holder, upon exercise of this Warrant, shall be entitled to S-3 registration rights set forth in Section 2 of the 
Company’s Second Amended and Restated Investors’ Rights Agreement, dated as of March 19, 2019 (as amended or modified from time to 
time, the “Investors’ Rights Agreement”) as if Holder were an “Investor” and the Shares were “Registrable Securities” under the Investors’ 
Rights Agreement, subject to the terms of the Investors’ Rights Agreement; provided, that the Holder shall not have piggyback registration 
rights set forth in Section 2.2 of the Investors’ Rights Agreement.

3.3 Reporting.  So long as this Warrant has not been terminated or fully exercised, and after the financial obligations 
under the Loan Agreement have been fully repaid in cash, the Company shall deliver to the Holder: 

(a) promptly after the sending, copies of any communications that the Company has made available to stockholders 
of the Company. 

(b) upon request, but no sooner than forty-five (45) days from the end of each fiscal quarter of the Company, a copy 
of the Company’s detailed capitalization table, as of the last day of the fiscal quarter then ended; 

(c) as soon as available, but no later than (i) forty-five (45) days from the end of each fiscal quarter of the Company 
or (ii) ninety (90) days from the end of each fiscal year of the Company, the Company’s unaudited financial 
statements pertaining to the results of operations for the quarter then ended and certified true and correct by the 
Company’s chief financial officer, consisting of a consolidated and consolidating balance sheet, income 
statement, and cash flow statement, prepared in accordance with GAAP; 

(d) within thirty (30) days of its completion, or upon request of Holder, a copy of the Company’s most recent 409A 
valuation report; 

(e) within one hundred and eighty (180) days following the end of each fiscal year, a copy of the Company’s annual, 
audited financial statements consisting of a consolidated and consolidating balance sheet, income statement and 
cash flow statement prepared in conformity with GAAP applied on a basis consistent with that of the preceding 
fiscal year and presenting fairly Company’s financial condition as at the end of that fiscal year and the results of 
its operations for the twelve (12) month period then ended and certified as true and correct by Company’s chief 
financial officer, together with an unqualified opinion on the financial statements from an independent certified 
public accounting firm acceptable to 
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Lender in its reasonable discretion. Notwithstanding the foregoing, if the Company’s board of directors 
determines in its reasonable discretion not to require an audit or review with respect to any fiscal year, then the 
Company shall instead deliver, and Lender shall accept, company-prepared annual consolidated financial 
statements no later than one hundred and eighty (180) days after the last day of such fiscal year; and 

(f) as soon as available, but no later than thirty (30) days after completion, copies of any amendments or 
restatements of the Company’s certificate of incorporation or bylaws; 

provided that, for purposes of this Section 3.3, any reports filed with the Securities and Exchange Commission on its Electronic 
Data Gathering, Analysis, and Retrieval (EDGAR) system shall be deemed as having been delivered to the Holder.

3.4 Notice of Certain Events. If the Company proposes at any time to:

(a) declare any dividend or distribution upon the outstanding shares of the Class or common stock, whether in 
cash, property, stock, or other securities and whether or not a regular cash dividend; 

(b) offer for subscription or sale pro rata to the holders of the outstanding shares of the Class any additional 
shares of any class or series of the Company’s stock (other than pursuant to contractual pre-emptive rights); 

(c) effect any reclassification, exchange, combination, substitution, reorganization or recapitalization of the 
outstanding shares of the Class; 

(d) effect an Acquisition or to liquidate, dissolve or wind up; or

(e) [reserved];

then, in connection with each such event, the Company shall give Holder: 

(1) at least seven (7) Business Days prior written notice of the date on which a record will be taken 
for such dividend, distribution, or subscription rights (and specifying the date on which the holders of outstanding shares of the Class will be 
entitled thereto) or for determining rights to vote, if any, in respect of the matters referred to in (a) and (b) above;

(2) in the case of the matters referred to in (c) and (d) above at least seven (7) Business Days prior 
written notice of the date when the same will take place (and specifying the date on which the holders of outstanding shares of the Class will 
be entitled to exchange their shares for the securities or other property deliverable upon the occurrence of such event); and

(3) [reserved].

Company will also provide information requested by Holder that is reasonably necessary to enable Holder to comply with Holder’s accounting 
or reporting requirements; provided, however, that the Company shall not be obligated to provide information (i) that the Company 
reasonably determines in good faith to be a trade secret or confidential information or (ii) the disclosure of which would adversely affect the 
attorney-client privilege between the Company and its counsel.
 

SECTION 4    REPRESENTATIONS AND WARRANTIES OF THE HOLDER.

The Holder represents and warrants to the Company as follows:

4.1 Purchase for Own Account. This Warrant and the securities to be acquired upon exercise of this Warrant by Holder 
are being acquired for investment for Holder’s account, not as a nominee or agent, and not with a view to the public resale or distribution 
within the meaning of the Act. Holder also represents that it has not been formed for the specific purpose of acquiring this Warrant or the 
Shares.
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4.2 Disclosure of Information. Holder is aware of the Company’s business affairs and financial condition and has 
received or has had full access to all the information it considers necessary or appropriate to make an informed investment decision with 
respect to the acquisition of this Warrant and its underlying securities. Holder further has had an opportunity to ask questions and receive 
answers from the Company regarding the terms and conditions of the offering of this Warrant and its underlying securities and to obtain 
additional information (to the extent the Company possessed such information or could acquire it without unreasonable effort or expense) 
necessary to verify any information furnished to Holder or to which Holder has access.

4.3 Investment Experience. Holder understands that the purchase of this Warrant and its underlying securities involves 
substantial risk. Holder has experience as an investor in securities of companies in the development stage and acknowledges that Holder 
can bear the economic risk of such Holder’s investment in this Warrant and its underlying securities and has such knowledge and experience 
in financial or business matters that Holder is capable of evaluating the merits and risks of its investment in this Warrant and its underlying 
securities and/or has a preexisting personal or business relationship with the Company and certain of its officers, directors or controlling 
persons of a nature and duration that enables Holder to be aware of the character, business acumen and financial circumstances of such 
persons.

4.4 Accredited Investor Status. Holder is an “accredited investor” within the meaning of Regulation D promulgated 
under the Act.

4.5 The Act. Holder understands that this Warrant and the Shares issuable upon exercise hereof have not been 
registered under the Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide 
nature of the Holder’s investment intent as expressed herein. Holder understands that this Warrant and the Shares issued upon any exercise 
hereof must be held indefinitely unless subsequently registered under the Act and qualified under applicable state securities laws, or unless 
exemption from such registration and qualification are otherwise available. Holder is aware of the provisions of Rule 144 promulgated under 
the Act.

4.6 No Voting Rights. Holder, as a Holder of this Warrant, will not have any voting rights or any other rights as a 
stockholder of the Company until the exercise of this Warrant.

SECTION 5    MISCELLANEOUS.

5.1 (a)	Term and Automatic Conversion Upon Expiration. Subject to the provisions of Section 1.6 above, this Warrant is 
exercisable in whole or in part at any time and from time to time on or before 6:00 P.M. Pacific time, on the Expiration Date and shall be void 
thereafter. 

	 (b)	 Automatic Cashless Exchange upon Expiration. In the event that, upon the Expiration Date, the fair market 
value of one Share (or other security issuable upon the exercise hereof) as determined in accordance with Section 1.3 above is greater than 
the Warrant Price in effect on such date, then this Warrant shall automatically be deemed on and as of such date to be exchanged pursuant 
to Section 1.2 above as to all Shares (or such other securities) for which it shall not previously have been exercised, and the Company shall, 
within a reasonable time, deliver a certificate representing the Shares (or such other securities) issued upon such exchange to Holder.

5.2 Legends. The Shares (and the securities issuable, directly or indirectly, upon conversion of the Shares, if any) shall 
be imprinted with a legend in substantially the following form:

THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED (THE “ACT”), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT AS SET FORTH IN 
THAT CERTAIN WARRANT TO PURCHASE STOCK ISSUED BY THE ISSUER TO [●] DATED [●] [●], 2025, MAY NOT 
BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERED UNDER SAID 
ACT AND LAWS OR IN FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUCH OFFER, SALE, PLEDGE 
OR OTHER TRANSFER IS EXEMPT FROM SUCH REGISTRATION.

5.3 Compliance with Securities Laws on Transfer. This Warrant and the Shares issuable upon exercise of this Warrant 
(and the securities issuable, directly or indirectly, upon conversion of the Shares, if any) 
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may not be transferred or assigned in whole or in part except in compliance with applicable federal and state securities laws by the transferor 
and the transferee (including, without limitation, the delivery of investment representation letters and legal opinions reasonably satisfactory to 
the Company, as reasonably requested by the Company). The Company shall not require Holder to provide an opinion of counsel if the 
transfer is to any affiliate of Holder, provided that any such transferee is an “accredited investor” as defined in Regulation D promulgated 
under the Act. Additionally, the Company shall also not require an opinion of counsel if there is no material question as to the availability of 
Rule 144 promulgated under the Act with respect to such transfer.

5.4 [Reserved].

5.5 Transfer Procedure. Subject to the provisions of Section 5.3 and upon providing the Company with written notice, 
Holder may transfer all or part of this Warrant or the Shares issuable upon exercise of this Warrant to any transferee; provided, however, that 
no written notice is required in connection with a transfer to any affiliate of Holder; provided further, that in connection with a transfer to any 
transferee other than an affiliate of Holder, Holder or any subsequent Holder will give the Company notice of the portion of the Warrant being 
transferred with the name, address and taxpayer identification number of the transferee, and Holder will surrender this Warrant to the 
Company for reissuance to the transferee(s) (and Holder if applicable); and any subsequent transferee other than an affiliate of Holder shall 
agree in writing with the Company to be bound by all of the terms and conditions of this Warrant.

5.6 Binding on Successors. This Warrant will be binding upon any entity succeeding to the Company by merger, 
consolidation or acquisition of all or substantially all of the Company’s assets.

5.7 Taxes. The Company will pay all taxes (other than taxes based upon income) and other governmental charges that 
may be imposed with respect to the issuance or delivery of the Shares, other than any tax or other charge imposed in connection with any 
transfer involved in the issue and delivery of the Shares in a name other than that of the Holder.

5.8 Notices. All notices and other communications hereunder from the Company to the Holder, or vice versa, shall be 
deemed delivered and effective (i) when given personally, (ii) on the third Business Day after being mailed by first-class registered or certified 
mail, postage prepaid, (iii) upon actual receipt if given by facsimile or electronic mail and such receipt is confirmed in writing by the recipient, 
or (iv) on the first Business Day following delivery to a reliable overnight courier service, courier fee prepaid, in any case at such address as 
may have been furnished to the Company or Holder, as the case may be, in writing by the Company or such Holder from time to time in 
accordance with the provisions of this Section 5.8 All notices to Holder shall be addressed as follows until the Company receives notice of a 
change of address in connection with a transfer or otherwise: 

[●]
Attn: [●]
1 N 1st Street
Floor 3
Phoenix, AZ  85004
Telephone: [●]
Facsimile:  [●]
Email address:  [●]
 

Notice to the Company shall be addressed as follows until Holder receives notice of a change in address:

Candel Therapeutics, Inc. 
Attn:  [●]
117 Kendrick Street, Suite 450
Needham, MA 02495
Telephone: [ ● ]
Email address: [ ● ]
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5.9 Waiver. This Warrant and any term hereof may be changed, waived, discharged or terminated (either generally or 
in a particular instance and either retroactively or prospectively) only by an instrument in writing signed by the party against which 
enforcement of such change, waiver, discharge or termination is sought.

5.10 Attorneys’ Fees. In the event of any dispute between the parties concerning the terms and provisions of this 
Warrant, the party prevailing in such dispute shall be entitled to collect from the other party all costs incurred in such dispute, including 
reasonable attorneys’ fees.

5.11 Counterparts; Facsimile/Electronic Signatures. This Warrant may be executed in counterparts, all of which together 
shall constitute one and the same agreement. Any signature page delivered electronically or by facsimile shall be binding to the same extent 
as an original signature page with regards to any agreement subject to the terms hereof or any amendment thereto.

5.12 Entirety; Amendments. This Warrant and the appendices, schedules and attachments referred to herein constitute 
the entire agreement between Holder and Company as to the subject matter contemplated herein, and supersedes all prior agreements and 
understandings relating thereto. Each of the parties hereto acknowledges that no party hereto nor any agent of any other party whomsoever 
has made any promise, representation or warranty whatsoever, express or implied, not contained herein, concerning the subject matter 
hereof, to induce it to execute this Warrant.  No other agreements will be effective to change, modify, waive or terminate this Warrant in 
whole or in part unless such agreement is in writing and duly executed by each of the parties and Holder has provided prior written consent.

5.13 Governing Law. This Warrant shall be governed by and construed in accordance with the laws of the State of 
Delaware, without regard to conflict of law principles that would result in the application of any other than the laws of the State of Delaware.

5.14 Waiver of Jury Trial. AS A MATERIAL INDUCEMENT FOR EACH PARTY HERETO TO ENTER INTO THIS 
WARRANT, THE PARTIES HERETO HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING RELATED IN 
ANY WAY TO THIS WARRANT AND/OR ANY AND ALL OF THE OTHER DOCUMENTS ASSOCIATED WITH THIS TRANSACTION. 
THIS WAIVER IS IRREVOCABLE AND MAY NOT BE MODIFIED ORALLY OR IN WRITING, AND SHALL APPLY TO ANY 
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS AND MODIFICATIONS TO THIS WARRANT.  IN THE EVENT OF 
LITIGATION, THIS WARRANT MAY BE FILED AS A WRITTEN CONSENT TO TRIAL BY COURT.

5.15 Headings. The headings in this Warrant are for purposes of reference only and shall not limit or otherwise affect the 
meaning of any provision of this Warrant.

5.16 Business Days. “Business Day” is any day that is not a Saturday, Sunday or a day on which banks in New York or 
California are closed.

[Signature page follows]



 

[Signature Page to Warrant to Purchase Stock]
 

	 IN WITNESS WHEREOF, the parties have caused this Warrant to Purchase Stock to be executed by their duly authorized 
representatives effective as of the Issue Date written above.

 

 

“COMPANY”
 
CANDEL THERAPEUTICS, INC.
a Delaware corporation
 
By: ______________________________
Name: 
Its: 
 

 

 

 

 

 

 

 

 

“HOLDER”

[●]
By: ______________________________
Name:   
Its:        
 

 

 



 
 

Appendix 1
 
 
 

APPENDIX 1

NOTICE OF EXERCISE/EXCHANGE

	 1.	 The undersigned Holder hereby exercises its right purchase/exchange [circle one] ___________ shares of the Common Stock of  
Candel Therapeutics, Inc. (the “Company”) in accordance with the attached Warrant To Purchase Stock, and tenders payment of the 
aggregate Warrant Price for such shares as follows: 

[ ]	 check in the amount of $________ payable to order of the Company enclosed herewith

[ ]	 Wire transfer of immediately available funds to the Company’s account 

[ ]	 Cashless Exchange pursuant to Section 1.2 of the Warrant

[ ]	 Other [Describe] __________________________________________

	 2.	 Please issue a certificate or certificates representing the Shares in the name specified below:

___________________________________________
	 Holder’s Name

___________________________________________

___________________________________________
	 (Address)

	 3. By its execution below and for the benefit of the Company, Holder hereby restates each of the representations and warranties in  
SECTION 4 of the Warrant to Purchase Stock as of the date hereof.

 

	 	 	 	 	 	 	 HOLDER:

 

	 	 	 	 	 	 	 _________________________

 

By:_________________________

Name:________________________

Title:_________________________

	 	 	 	 	 	 	 (Date):_______________________



Exhibit 10.1
 
 

Certain identified information has been excluded from this exhibit because it is both (i) not material and (ii) is the type of 
information that the registrant treats as private or confidential. Triple asterisks denote omissions.
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LOAN AND SECURITY AGREEMENT

DATED AS OF

October 14, 2025

between

CANDEL THERAPEUTICS, INC.,

as Borrower,

THE LENDERS FROM TIME TO TIME PARTY HERETO,

as Lenders, and

TRINITY CAPITAL INC.,

as Administrative Agent and Collateral Agent 

 

 



 

 

LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT is made as of October 14, 2025 (the “Closing Date”), by and among Candel 
Therapeutics, Inc., a Delaware corporation (“Borrower”), the lenders from time to time party hereto (each, a “Lender” and collectively, the 
“Lenders”) and TRINITY CAPITAL INC., a Maryland corporation, as administrative agent and collateral agent for the Lenders (“Administrative 
Agent”).

RECITALS

WHEREAS, Borrower may, from time to time, desire to borrow from Lenders, and Lenders, may, from time to time, make available 
to Borrower, term loans (each a “Loan” and collectively the “Loans”); and

WHEREAS, Borrower and Lenders desire that this Agreement shall serve as a master agreement which sets forth the terms and 
conditions governing any Loan by Lenders to Borrower.

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

ARTICLE 1

DEFINITIONS

As used herein, all capitalized terms shall have the meanings set forth below.  All other capitalized terms used but not defined 
herein shall have the meaning given to such terms in the UCC.  Any accounting term used but not defined herein shall be construed in 
accordance with GAAP and all calculations shall be made in accordance with GAAP (provided, that, for purposes of determining compliance 
with the negative covenants and any financial covenants and, for purposes of such covenants, any related definitions herein (but, for the 
avoidance of doubt, not any covenants or obligations in respect of the preparation or provision of financial statements hereunder), any 
obligations of a Person that would have been treated as operating leases in accordance with Accounting Standards Codification 840 
(regardless of whether or not then in effect) shall be treated as operating leases for purposes of all financial definitions, calculations and 
covenants, without giving effect to Accounting Standards Codification 842 or any subsequent changes in GAAP (or the required 
implementation of any previously promulgated changes in GAAP) relating to the treatment of a lease as an operating lease or capitalized 
lease or requiring operating leases to be recharacterized or treated as capital leases). The term “financial statements” shall include the 
accompanying notes and schedules.

“Account Control Agreement” means any deposit account control agreement or securities account control agreement in a form 
reasonably acceptable to Administrative Agent required to perfect Administrative Agent’s security interest in Deposit Accounts and Securities 
Accounts (other than any Excluded Account) pursuant to this Agreement. 

“Account Debtor” means, with respect to any Account, the Person or Persons obligated to make payments with respect to such 
Account, including any guarantor thereof.

“Administrative Agent” means Trinity Capital Inc., in its capacity as administrative agent and collateral agent under the Loan 
Documents, or any successor administrative agent and collateral agent appointed in accordance with Article 5.

“Administrative Agent’s Expenses” means all reasonable and documented out-of-pocket costs or expenses (including 
reasonable and documented out-of-pocket attorneys’ fees and expenses) incurred by Administrative Agent in connection with the 
preparation, negotiation, documentation, drafting, amendment, modification, administration, perfection and funding of the Loan Documents; 
and all of Administrative Agent’s attorneys’ reasonable and documented out-of-pocket fees, costs and expenses 
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incurred in enforcing or defending the Loan Documents (including reasonable and documented out-of-pocket fees and expenses of appeal or 
review) and the rights of Administrative Agent in and to the Loans and the Collateral or otherwise hereunder, including the exercise of any 
rights or remedies afforded hereunder or under applicable law, whether or not suit is brought, whether before or after bankruptcy or 
insolvency, including all reasonable and documented out-of-pocket fees and costs incurred by Administrative Agent in connection with its 
enforcement of its rights in a bankruptcy or insolvency proceeding filed by or against Borrower, any Subsidiary or their respective Property.

“Advance” means any Loan funds advanced under this Agreement.

“Affiliate” means, with respect to any Person, (i) any other Person that owns or controls directly or indirectly (A) in respect of any 
Lender or Administrative Agent, ten percent (10%) or more of the stock of such Person and (B) otherwise, thirty five percent (35%) or more of 
the stock of such Person, (ii) any other Person that controls or is controlled by or is under common control with such Person and (iii) each of 
such Person’s executive officers, directors, managers, joint venturers or partners.  For purposes of this definition, the term “control” of a 
Person means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of such 
Person, whether through the ownership of voting Equity Securities, by contract or otherwise and the terms “controlled by” and “under 
common control with” shall have correlative meanings.

“Agreement” means this Loan and Security Agreement and all Schedules and Exhibits annexed hereto and made a part hereof, 
as the same may be amended, restated, amended and restated, supplemented and/or otherwise modified from time to time by the parties 
hereto.

“Amortization Date” has the meaning provided in Section 2.1(a).

“Amortization Schedule” has the meaning provided in Section 2.1(a).

“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 
OFAC.

“Applicable Rate” means a variable annual interest rate equal to the greater of (i) the Prime Rate plus three percent (3.00%) and 
(ii) nine and three quarters of one percent (9.75%).

“Assignment and Acceptance” means an assignment and acceptance entered into by an assigning Lender and an eligible assignee 
and, to the extent required, consented to by the Administrative Agent and Borrower in accordance with Section 8.4 hereof and substantially 
in form reasonably acceptable to the Administrative Agent and Borrower. 

[***]

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

“Business Day” means a day when the banks in Phoenix, Arizona and New York, New York are open for business.

[***]
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“Cash Equivalents” means (a) marketable direct obligations issued or unconditionally guaranteed by the United States or any 
agency or any State thereof having maturities of not more than one (1) year from the date of acquisition; (b) commercial paper maturing no 
more than one (1) year after its creation and rated at least A-2 by Standard & Poor’s Financial Services LLC, a subsidiary of S&P Global Inc., 
or at least P-2 by Moody’s Investors Service, Inc., and any of their respective successors; (c) any certificates of deposit (or time deposit 
represented by a certificate of deposit), overnight bank deposit or banker’s acceptance maturing no more than one (1) year after such time, 
or any overnight Federal funds transaction; (d) money market accounts or mutual funds at least ninety-five percent (95%) of the assets of 
which constitute Cash Equivalents of the types described in clauses (a) through (c) of this definition; and (e) similar investments permitted by 
Borrower’s investment policy as approved by its board of directors from time to time and reasonably acceptable to Administrative Agent for 
purposes of this definition.

“Change of Control” means the closing of any transaction or series of transactions by which Borrower shall merge with (whether 
or not Borrower is the surviving entity) or consolidate into any other Person or lease or sell substantially all of its and its subsidiaries’ assets 
substantially as an entirety to any other Person or by which any Person, entity or group (within the meaning of Rule 13d-5 under the 
Securities Exchange Act of 1934) acquires, directly or indirectly, 35% or more of Borrower’s outstanding capital stock.

“Closing Date” has the meaning set forth in the preamble hereto.

“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” has the meaning provided in Article 3.

“Commitment Fee” means, with respect to each Advance, one percent (1.0%) of such Advance, which shall be non-refundable 
and fully earned as of the date of the funding of such Advance.  

“Commitments” means, with respect to each Lender, such Lender’s obligation to make Loans to the Borrower hereunder in a 
principal amount equal to the amount set forth under the heading “Commitment” opposite such Lender’s name on Schedule 1. 

“Comparable Exchange” means any nationally recognized stock exchange in the United States having listing standards at least 
as restrictive as the Nasdaq Global Market.

[***]

“Compliance Certificate” is that certain certificate in substantially the form attached hereto as Exhibit C.

“Debt” means (a) all indebtedness for borrowed money; (b) all indebtedness for the deferred purchase price of property or 
services (other than (i) trade payables and accrued expenses incurred in the Ordinary Course of Business, (ii) any earn-out, purchase price 
adjustment or similar obligation until such obligation appears in the liabilities section of the balance sheet and (iii) any amounts being 
disputed in good faith by Borrower where such dispute would not cause, or be reasonably expected to cause, a Material Adverse Change); 
(c) all obligations evidenced by notes, bonds, debentures or other similar instruments; (d) all indebtedness created or arising under any 
conditional sale or other title retention agreement with respect to property acquired (even though the rights and remedies of the seller or 
lender under such agreement in the event of default are limited to repossession or sale of such property); (e) equity securities subject to 
repurchase or redemption, (f) all obligations, contingent or otherwise, as an account party or applicant under a banker’s acceptance, letter of 
credit or similar facilities in respect of obligations of the kind referred to in subsections (a) through (e) of this definition; and (g) all obligations 
of the kind referred to in subsections (a) through (f) above secured by (or which the holder of such obligation has an existing right, contingent 
or otherwise, to be secured by) any Lien on property (including accounts and contract rights). 
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“Default Rate” has the meaning set forth in Section 2.2(c).

“Defaulting Lender” means any Lender that (a) has failed to (i) fund all or any portion of its Loans within two Business Days of 
the date such Loans were required to be funded hereunder, or (ii) pay to the Administrative Agent or any other Lender any other amount 
required to be paid by it hereunder within two Business Days of the date when due, (b) has notified the Borrower, or the Administrative Agent 
in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect, (c) has failed, 
within three Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent 
and the Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a 
Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or (d) 
has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any debtor relief law, (ii) had appointed 
for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with 
reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state or federal 
regulatory authority acting in such a capacity or (iii) become the subject of a bail-in action.  Notwithstanding anything to the contrary herein, a 
Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any Equity Security in that Lender or any direct or 
indirect parent company thereof by a Governmental Authority so long as such ownership interest does not result in or provide such Lender 
with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of attachment on its 
assets or permits such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made 
with such Lender.  Any determination by the Administrative Agent that a Lender is a Defaulting Lender under clauses (a) through (d) above 
shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender upon delivery of written 
notice of such determination to the Borrower and each Lender.

“Deposit Account” means any “deposit account” as defined in the UCC with such additions to the term as may hereafter be 
made, and includes any checking account, savings account, or certificate of deposit.

“Documentation and Funding Fees” has the meaning set forth in Section 2.1(c).

“End of Term Payment” has the meaning set forth in Section 2.8.

“Equity Securities” of any Person means (a) all common stock, preferred stock, participations, shares, partnership interests, 
membership interests or other equity interests in and of such Person (regardless of how designated and whether or not voting or non-voting) 
and (b) all warrants, options and other rights to acquire any of the foregoing. 

“Event of Default” means the occurrence of any of the following events and conditions at any time, unless waived in writing by 
Administrative Agent and the Required Lenders:

(a)failure on the part of Borrower to remit to Administrative Agent any (i) payment of principal or interest on any Loan when 
due (other (A) than any failure to timely make payment of interest on any Loan when due solely due to a technical error or malfunction on the 
part of Borrower’s or Administrative Agent’s banking institution, provided that (x) the Borrower immediately notifies the Administrative Agent 
in writing of such technical error, and (y) the payment is received in full by the Administrative Agent within two (2) Business Days after the 
original due date (for the avoidance of doubt, this grace period shall apply only in the event of a bona fide technical error or malfunction by a 
financial institution and shall not apply to payment failures resulting from insufficient funds, administrative oversight, or any other reason), or 
(B) the failure of Administrative Agent to withdraw the funds in respect of such payment from any Deposit Account of Borrower), or (ii) other 
Obligations within three (3) Business Days after such Obligations are due and payable and required to be remitted under this Agreement or 
any Loan Documents (which three (3) Business Day grace period shall not apply to amounts due on the Maturity Date);
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(b)failure on the part of Borrower: (A) to perform any obligation arising under Section 4.2 (other than Sections 4.2(d), (m), 
and (p)) or to comply with any covenants of Section 4.3 or (B) duly to observe or perform in any other of its respective covenants or 
agreements in this Agreement or any other Loan Document that are not addressed in clause (A) above, which failure continues for a period 
of ten (10) Business Days after the occurrence of such breach; provided, however, that if the default cannot by its nature be cured within the 
ten (10)-Business Day period or cannot after diligent attempts by Borrower be cured within such ten (10) Business Day period, and such 
default is likely to be cured within a reasonable time, then Borrower shall have an additional period (which shall not in any case exceed 30 
days) to attempt to cure such default, and within such reasonable time period the failure to cure the default shall not be deemed an Event of 
Default (but no Advances shall be made during such cure period).  

(c)there is (i) a default in any agreement to which Borrower or any of its Subsidiaries is a party with a third party or parties 
resulting in a right by such third party or parties, whether or not exercised, to accelerate the maturity of any Debt in an amount in excess of 
Five Hundred Thousand Dollars ($500,000) or that could reasonably be expected to have a Material Adverse Change; or (ii) (A) a revocation 
or termination (other than an expiration or non-renewal of any Material Agreement in accordance with its terms) of a Material Agreement by 
any Person other than Borrower or any of its Subsidiaries, provided that this clause (ii)(A) shall not constitute an Event of Default to the 
extent that Borrower is able to replace such Material Agreement with one or more agreements on terms and conditions substantially similar 
to the Material Agreement being replaced (provided that, in the event the terms and conditions are not substantially similar to the Material 
Agreement being replaced, this clause (ii)(A) shall not constitute an Event of Default to the extent such terms and conditions are reasonably 
satisfactory to Administrative Agent) within thirty (30) days of any termination or revocation thereof, or (B) a default under a Material 
Agreement that could reasonably be expected to cause a Material Adverse Change;

(d)if any representation or warranty of Borrower made in this Agreement or in any certificate or other writing delivered 
pursuant hereto or any other related document is materially incorrect or misleading as of the time when the same shall have been made;

(e)any provision of this Agreement or any Lien or security interest of Administrative Agent in a material portion of the 
Collateral ceases for any reason to be valid, binding and in full force and effect other than as expressly permitted hereunder;

(f)any bankruptcy, insolvency or other similar proceeding is filed by Borrower or any of its Subsidiaries;

(g)any involuntary bankruptcy, insolvency or other similar proceeding is filed against Borrower or any of its Subsidiaries 
and such proceeding or petition shall not be dismissed within forty-five (45) days after filing;

(h)any assignment is made by Borrower or any attempt by Borrower to assign any of its duties or rights hereunder;

(i)Borrower is consolidated with, merged with, or sells its properties and assets substantially as an entity to another entity 
without Administrative Agent’s and the Required Lenders’ prior written consent, other than in connection with any transaction not prohibited 
by this Agreement, provided that no consent of Administrative Agent or Required Lenders shall be required if, in connection with such merger 
or sale of properties and assets the Obligations (other than inchoate indemnification obligations for which no claim has been made or 
asserted or other Obligations that, by their express terms, survive the termination of this Agreement) will be paid in full;

(j)(a) if any material portion of Borrower’s and its Subsidiaries’ assets on a consolidated basis (i) is attached, seized, 
subjected to a writ or distress warrant, or is levied upon or (ii) comes into the possession of any trustee, receiver or person acting in a similar 
capacity and, in each case, such attachment, seizure, writ or distress warrant or levy has not been removed, discharged or rescinded within 
thirty (30) days, (b) if Borrower or any of its Subsidiaries is enjoined, restrained or in way prevented 
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by court order from continuing to conduct all or any material part of its business affairs or (c) if a notice of Lien, levy or assessment if filed of 
record with respect to a material portion of any of Borrower’s or any of its Subsidiaries’ assets by the United States Government, or any 
department agency or instrumentality thereof, or by any state, county municipal, or governmental agency, and the same is not paid or 
discharged within thirty (30) days after Borrower or any Subsidiary receives notice thereof; provided that none of the foregoing shall 
constitute an Event of Default where such action or event is stayed or an adequate bond has been posted pending a good faith contest by 
Borrower;

(k)[reserved];

(l)[reserved];

(m)if any of the Loan Documents shall cease to be, or Borrower or any Subsidiary Guarantor shall assert that any of the 
Loan Documents is not, a legal, valid and binding obligation of Borrower or any Guarantor, as applicable, enforceable in accordance with its 
terms;

(n)if there occurs a Material Adverse Change to Borrower;

(o)there is a Change of Control, unless, as a condition to the closing of such change of control the Obligations (other than 
inchoate indemnification obligations for which no claim has been made or asserted or other Obligations that, by their express terms, survive 
the termination of this Agreement) will be paid in full; or

(p)a final, non-appealable judgment which is not covered by insurance is entered against Borrower or any Subsidiary for an 
amount in excess of Five Hundred Thousand Dollars ($500,000.00), which is not paid or bonded within thirty (30) days of entry; or

(q)Borrower or any Person acting for Borrower makes any representation, warranty, or other statement now or later in this 
Agreement, any Loan Document or in any writing delivered to the Administrative Agent or any Lender in connection with this Agreement or 
any Loan Document or to induce the Administrative Agent and Lenders to enter this Agreement or any Loan Document, and such 
representation, warranty, or other statement is incorrect in any material respect when made (it being agreed and acknowledged by the
Administrative Agent and Lenders that the projections and forecasts provided by Borrower in good faith and based upon reasonable 
assumptions are not viewed as facts and that actual results during the period or periods covered by such projections and forecasts may differ 
from the projected or forecasted results); or

(r)If (i) any subordination agreement, intercreditor or similar agreement in respect of Subordinated Debt shall for any 
reason be revoked or invalidated or otherwise cease to be in full force and effect, or any Person (other than the Administrative Agent or the 
Lenders) shall be in breach thereof or contest in any manner the validity or enforceability thereof or deny that it has any further liability or 
obligation thereunder; or (ii) the Obligations shall for any reason be subordinated or shall not have the priority contemplated by this 
Agreement or any subordination agreement, intercreditor or similar agreement in respect of Subordinated Debt; or

(s)There is a material impairment in the perfection or priority of the Administrative Agent’s security interest in the Collateral, 
other than as a result of Permitted Liens; or

(t) (i) (i) any Guarantor does not perform any obligation or covenant under any guaranty of the Obligations (after giving 
effect to any cure periods applicable thereto); (ii) any circumstance described in clauses (c), (f), (g), (j), (n) or (p) of this definition occurs with 
respect to any Guarantor, (iii) the death, liquidation, winding up, or termination of existence of any Guarantor; or (iv) a material impairment in 
the perfection or priority of the Administrative Agent’s Lien in the collateral provided by Guarantor, other than as a result of Permitted Liens; 
or
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(u)Any Governmental Approval shall have been (i) revoked, rescinded, suspended, modified in an adverse manner or not 
renewed in the ordinary course 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 Governmental Approval 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 (x) 
causes or could reasonably be expected to cause a Material Adverse Change, or (y) materially and adversely affects the legal qualifications 
of Borrower or any of its Subsidiaries to hold such Governmental Approval in any applicable jurisdiction and such revocation, rescission, 
suspension, modification or non-renewal could reasonably be expected to affect the status of or legal qualifications of Borrower or any of its 
Subsidiaries to hold any Governmental Approval in any other jurisdiction; or

(v)(i) The shares of common stock of Borrower are delisted after their initial public offering from Nasdaq Global Market 
because of failure to comply with continued listing standards thereof or due to a voluntary delisting which results in such shares not being 
listed on any other Comparable Exchange; or (ii) an SEC stop trade order or market trading suspension by Nasdaq Global Market (or such 
Comparable Exchange, if applicable) of common stock of Borrower shall be in effect for five (5) consecutive days or five (5) days during a 
period of ten (10) consecutive days, excluding in all cases a suspension of all trading on the Nasdaq Global Market (or such Comparable 
Exchange, if applicable), provided that Borrower shall not have been able to cure such trading suspension within thirty (30) days of the notice 
thereof or list common stock of Borrower on any other Comparable Exchange within sixty (60) days of such notice.

“Excluded Account” means any Deposit Account (a) exclusively used for payroll, payroll taxes, and other employee wage and 
benefit payments to or for the benefit of employees with an account balance not to exceed the amount reasonably estimated to be required 
for up to two (2) payroll cycles or (b) holding cash described in clause (o) of the definition of Permitted Liens (and subject to the caps set forth 
therein).

“Excluded Property” means (a) any property or assets as to which pledges thereof or security interests therein are prohibited or 
restricted by any contract, agreement, permit, lease or license or applicable law (including any requirement to obtain the consent of any (x) 
Governmental Authority, (y) similar regulatory third party or (z) under any Restricted License, in each case, except to the extent such consent 
has been obtained) after giving effect to the applicable anti-assignment provisions of the UCC and other applicable law; (b) any intent-to-use 
trademark application filed in the United States Patent and Trademark Office, pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. Section 
1051, prior to the accepted filing of a “Statement of Use” and issuance of a “Certificate of Registration” pursuant to Section 1(d) of the 
Lanham Act or an accepted filing of an “Amendment to Allege Use” whereby such intent-to-use trademark application is converted to a “use 
in commerce” application pursuant to Section 1(c) of the Lanham Act, to the extent, if any, that, and solely during the period, if any, in which 
the grant of a Lien therein would impair the validity or enforceability of or void such intent-to-use trademark application or any registration that 
may issue therefrom under applicable federal law ; (c) any equipment owned by Borrower on the Closing Date or thereafter acquired that is 
subject to a purchase money lien, a lien securing a capital lease obligation or similar financing arrangement, in each case permitted to be 
incurred under this Agreement, if the contract or other agreement (or the documentation providing for such purchase money obligation, 
capital lease obligation or similar financing arrangement) in which such lien is granted validly prohibits the creation of any other lien on such 
equipment; (d) Excluded Accounts; (e) motor vehicles and other assets subject to certificates of title (other than to the extent a lien thereon 
can be perfected by the filing of a financing statement under the UCC); and (f) those assets that Administrative Agent shall, in good faith 
consultation with the Borrower, determine in its sole discretion that the cost or other consequence of obtaining a Lien thereon or perfection 
thereof are excessive in relation to the benefit to the Administrative Agent and Lenders of the security to be afforded thereby; provided that 
(x) any such limitation described in the foregoing clause (a) on the security interests granted hereunder shall apply only to the extent that any 
such prohibition could not be rendered ineffective pursuant to the UCC or any other applicable law (including Sections 9-406, 9-407 and 9-
408 of the UCC) or principles of equity, (y) in the event of the termination or elimination of any such prohibition or restriction or the 
requirement for any consent contained in the applicable contract, agreement, permit, lease or license or in any applicable law, to the extent 
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sufficient to permit any such item to become Collateral hereunder, or upon the granting of any such consent, or waiving or terminating any 
requirement for such consent, a security interest in such contract, agreement, permit, lease, license, franchise, authorization or asset shall be 
automatically and simultaneously granted hereunder and shall be included as Collateral hereunder, and (z) all rights to payment of money 
due or to become due pursuant to, and all rights to the proceeds from the sale of, all Excluded Property shall be and at all times remain 
subject to the security interests created by this Agreement (unless such proceeds would independently constitute Excluded Property). 

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Lender or Administrative Agent or required 
to be withheld or deducted from a payment to a Lender or Administrative Agent: (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 Lender or Administrative Agent 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) that are Other Connection Taxes, (b) in the case of a Lender, any U.S. federal 
withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan or 
Commitment pursuant to a law in effect on the date on which such Lender acquires the applicable interest in such Loan or Commitment or 
changes its lending office, except in each case to the extent that, pursuant to Section 2.11, additional 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 changes its lending office, (c) Taxes attributable to such Lender’s or Administrative Agent’s failure to comply with Section 2.11(g), and (d) 
any withholding Taxes imposed under FATCA.

“Existing SVB Facility” means that certain Loan and Security Agreement, dated as of February 24, 2022 (as amended, restated, 
amended and restated, supplemented or otherwise modified from time to time prior to the Closing Date), by and between First-Citizens Bank 
& Trust Company (as successor to Silicon Valley Bank) and Borrower. 

“FATCA” means Sections 1471 through 1474 of the Code, as of the Closing Date (or any amended or successor version to the 
extent such version is substantively comparable and not materially more onerous to comply with), any current or future Treasury Regulations 
or official administrative interpretations thereof, any agreements entered into pursuant to current Section 1471(b)(1) of the Code (or any 
amended or successor version described above), and any intergovernmental agreement, treaty or convention among Governmental 
Authorities (and any related fiscal or regulatory legislation, rules or official practices) implementing the foregoing.

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

“GAAP” means generally accepted accounting principles, consistently applied, as in effect from time to time in the United States.

“Good Faith Deposit” is the fully earned and non-refundable deposit in the amount of One Hundred and Fifty Thousand Dollars 
($150,000), which will be applied toward Administrative Agent’s Expenses on the Closing Date.

“Governmental Approval” is any consent, authorization, approval, order, license, franchise, permit, certificate, accreditation, 
registration, clearance, exemption, filing or notice, of, issued by, from or to, or other act by or in respect of, any Governmental Authority.

“Governmental Authority” is any nation or government, any state 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 government, any securities exchange and any self-regulatory organization.
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“Guarantor” means any Person who provides a guaranty of the Obligations pursuant to a Loan Document.

“Healthcare Laws” means (a) the Federal Food, Drug, and Cosmetic Act (21 U.S.C. § 301 et seq.) and the Public Health Service 
Act (42 U.S.C. §201 et seq.), (b) the Anti-Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the Civil Monetary Penalties Law (42 U.S.C. § 
1320a-7a), the Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h), the Civil False Claims Act (31 U.S.C. Section 3729 et seq.), the 
criminal False Claims Law (42 U.S.C. § 1320a-7b(a)), the exclusion laws (42 U.S.C. § 1320a-7), (c) HIPAA, and (d) any other anti-kickback, 
false claims, self-referral and fraud and abuse Laws and any other Laws governing the ownership, testing, research, development, 
manufacture, quality, safety, accreditation, coverage and reimbursement,  packaging, storage, use, distribution, labeling, promotion, sale, 
offer for sale, import, export or disposal of any product or product candidate of any Borrower or its Subsidiaries, or governing payments under 
any government healthcare program and (e) any and all comparable state, foreign or local Laws , each of (a) through (e) as may be 
amended from time to time and the rules, regulations and policies promulgated pursuant to each such law.  

“Healthcare Permit” means, with respect to any Person, a Governmental Approval issued or required under Healthcare Laws 
applicable to the business of Borrower or any Guarantor, or otherwise necessary in the development, testing, manufacture, possession, 
ownership, warehousing, marketing, promoting, sale, labeling, furnishing, distribution or delivery of goods or services under applicable 
Healthcare Laws. 

“HIPAA” means, collectively, the Health Insurance Portability and Accountability Act of 1996, as amended by the Health 
Information Technology for Economic Clinical Health (HITECKH) Act and the implementing regulations thereto.

“Indemnified Taxes” means (a) all Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on 
account of any obligation of any Borrower under any Loan Document and (b) to the extent not otherwise described in clause (a) hereof, Other
Taxes.

“Indications and Usage” means the section of the FDA-approved labelling for a drug or biological product that states such drug 
or biological product is indicated for the treatment, prevention, mitigation, cure, or diagnosis of a recognized disease or condition, or of a 
manifestation of a recognized disease or condition, or for the relief of symptoms associated with a recognized disease or condition, as set
forth in 21 C.F.R. Section 201.57(c)(2).

“Intellectual Property” means any and all intellectual property, including copyrights, copyright licenses, patents, patent licenses, 
trademarks, trademark licenses, technology, know-how and processes, all rights therein, and all rights to sue at law or in equity for any past 
present or future infringement, violation, misuse, misappropriation or other impairment thereof, whether arising under United States, 
multinational or foreign laws or otherwise, including the right to receive injunctive relief and all proceeds and damages therefrom.

“Interest Only Period” means the period from and including the Closing Date and through but excluding November 1, 2028; 
provided, that if the Borrower achieves the Product Revenue Milestone on or before June 30, 2028, then the Interest Only Period shall be the 
period beginning on the Closing Date and through but excluding November 1, 2029.

“Investment” means the purchase or acquisition of any capital stock, equity interest, or any obligations or other securities of, or 
any interest in, any Person, or the extension of any advance, loan, extension of credit or capital contribution to, or any other investment in, or 
deposit with, any Person.

“IP Security Agreement” means the Intellectual Property Security Agreement, dated as of the Closing Date, by and among 
Lender and each grantor party thereto (as amended, amended and restated, supplemented or otherwise modified from time to time).
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“IRS” shall have the meaning provided in Section 2.11(g).

“Key Person” is each of Borrower’s (i) President and Chief Executive Officer, who is Paul Peter Tak as of the Closing Date, and 
(ii) Chief Financial Officer, who is Charles Schoch as of the Closing Date.

“Knowledge” or “Knowledge of Borrower” means the actual knowledge of the chief executive officer, chief operating officer,  
chief financial officer or chief regulatory officer of Borrower and, solely as of the Closing Date, such knowledge that would be obtained upon 
due inquiry and reasonable investigation by such Persons.

“Law” means any federal, state, local, municipal, foreign or international, multinational other law, statute, constitution, principle of 
common law, resolution, ordinance, code, edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, 
implemented or otherwise put into effect by or under the authority of any Governmental Authority.

“Lender’s Expenses” means all reasonable and documented out-of-pocket costs or expenses (including reasonable and
documented out-of-pocket attorneys’ fees and expenses) incurred in connection with the preparation, negotiation, documentation, drafting, 
amendment, modification, administration, perfection and funding of the Loan Documents; and all of Lenders’ attorneys’ reasonable and 
documented out-of-pocket fees, costs and expenses incurred in enforcing or defending the Loan Documents (including reasonable and 
documented out-of-pocket fees and expenses of appeal or review) and the rights of a Lender in and to the Loans and the Collateral or 
otherwise hereunder, including the exercise of any rights or remedies afforded hereunder or under applicable law, whether or not suit is 
brought, whether before or after bankruptcy or insolvency, including all reasonable and documented out-of-pocket fees and costs incurred by 
a Lender in connection with a Lender’s enforcement of its rights in a bankruptcy or insolvency proceeding filed by or against Borrower, any 
Subsidiary or their respective Property.

“Lien” means a claim, mortgage, deed of trust, 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.

“Liquidity” means, as of any date of determination, (x) the sum of Borrower’s unrestricted and unencumbered (other than with 
respect to Permitted Liens) cash and Cash Equivalents in Deposit Accounts and Securities Accounts that are subject to an Account Control 
Agreement in favor of Administrative Agent to the extent required by this Agreement minus (y) the amount of Borrower’s accounts payable 
under GAAP not paid after the 90th day following the invoice for such account payable.

“Loan Advance Request Form” is that certain form attached hereto as Exhibit D.

“Loan Documents” means this Agreement and any schedules, exhibits, certificates, notices, and any other documents related to 
this Agreement, the Pledge Agreement, every Account Control Agreement, the IP Security Agreement, and any other intercreditor 
agreement, or subordination agreement, any documents pertaining to a mortgage, any landlord waivers and bailee waivers, the Perfection 
Certificate, each Compliance Certificate, each Loan Advance Request Form and every other document evidencing, securing or relating to the 
Loans, in each case as amended, amended and restated, supplemented or otherwise modified from time to time (but excluding, in all cases, 
any Warrant).  

“Loan Termination Date” means the expiration date of the Interest Only Period.

“Loans” has the meaning set forth in the preamble above.

“Market Capitalization” means, as of any date of determination, the product of (a) the number of outstanding shares of common 
stock publicly disclosed in the most recent filing of Borrower with 
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the United States Securities Exchange Commission as outstanding as of such date of determination and (b) the closing price of Borrower’s 
common stock (as quoted on Bloomberg L.P.’s page or any successor page thereto of Bloomberg L.P. or if such page is not available, any 
other commercially available source).

“Material Adverse Change” means (i) a materially adverse effect on the business, financial or regulatory condition, operations, 
performance or Property of Borrower and its Subsidiaries, taken as a whole, or (ii) a material impairment of the ability of Borrower and the 
Guarantors, taken as a whole, to perform their obligations under or remain in compliance with this Agreement and the other Loan 
Documents.

“Material Agreement” is (i) any material agreements set forth on the Perfection Certificate as of the Closing Date and any 
replacement thereof satisfactory to the Administrative Agent pursuant to the terms hereof, (ii) any license, agreement or other contractual
arrangement with a Person or Governmental Authority whereby Borrower or any of its Subsidiaries is reasonably likely to be required to 
transfer, either in-kind or in cash, prior to the Maturity Date, assets or property valued (book or market) at more than [***] or (iii) any license, 
agreement or other contractual arrangement conveying rights in or to any intellectual property necessary to make, use or sell any inventory, 
products or services of Borrower or any Subsidiary, the termination of which (other than an expiration or non-renewal of such agreement or 
contract in accordance with its terms) could reasonably be expected to cause a Material Adverse Change.

“Maturity Date” means October 1, 2030. 

“MSC Subsidiary” means Candel Therapeutics Securities Corp., a corporation organized under the laws of the Commonwealth 
of Massachusetts and a Subsidiary of the Borrower.

“MSC Investment Condition” means that Borrower maintains Liquidity in an amount equal to or greater than 110% of the 
aggregate principal amount of outstanding Obligations.

“Obligations” means all present and future obligations owing by Borrower to Administrative Agent and the Lenders governed or 
evidenced by the Loan Documents whether or not for the payment of money, whether or not evidenced by any note or other instrument, 
whether direct or indirect, absolute or contingent, due or to become due, joint or several, primary or secondary, liquidated or unliquidated, 
secured or unsecured, original or renewed or extended, whether arising before, during or after the commencement of any bankruptcy case in 
which Borrower is a debtor (specifically including interest accruing after the commencement of any bankruptcy, insolvency or similar 
proceeding with respect to Borrower, whether or not a claim for such post-commencement interest is allowed), including but not limited to any 
obligations arising pursuant to letters of credit or acceptance transactions or any other financial accommodations.

“OFAC” means the United States Department of the Treasury’s Office of Foreign Assets Control.

“Operating Documents” means, for any Person, such Person’s formation documents, as certified by the Secretary of State (or 
equivalent agency) of such Person’s jurisdiction of organization 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 in current form, (b) if such 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 all current amendments or modifications thereto.

“Ordinary Course of Business” means, in respect of any transaction involving any Person, the ordinary course of such Person’s 
business as conducted by any such Person in accordance with (a) the usual and customary customs and practices in the kind of business in 
which such Person is engaged, and (b) the past practice and operations of such Person, and in each case, undertaken by such Person in 
good faith and not for purposes of evading any covenant or restriction in any Loan Document.

“Other Connection Taxes” means, with respect to any Lender or Administrative Agent, Taxes imposed as a result of a present or 
former connection between such Lender or Administrative Agent 
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and the jurisdiction imposing such Tax (other than connections arising from such Lender or Administrative Agent having executed, delivered, 
become a party to, performed its obligations under, received payments under, received or perfected a security interest under, engaged in any 
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise 
from any payment made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a 
security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed 
with respect to an assignment.

“Participant Register” shall have the meaning provided in Section 8.18.

“Payment Date” means the first (1st) day of each month, or if such day is not a Business Day, the next Business Day.

“Perfection Certificate” means the perfection certificate delivered to Administrative Agent dated as of the Closing Date, as may 
be updated by Borrower in accordance with Section 4.2(f)(i)(B).

“Permitted Debt” means and includes:

(a)Debt of Borrower to Lenders under this Agreement;

(b)Debt of Borrower in an aggregate principal amount not to exceed Five Hundred Thousand Dollars ($500,000.00) at any 
time, secured by Liens permitted under clause (g) of the definition of Permitted Liens;

(c)Debt of Borrower existing on the Closing Date and set forth on the Perfection Certificate;

(d)Subordinated Debt;  

(e)Unsecured Debt to trade creditors incurred in the Ordinary Course of Business;

(f)Debt incurred as a result of endorsing negotiable instruments received in the Ordinary Course of Business;

(g)Debt in respect of netting services, overdraft protections and otherwise in connection with deposit accounts, in each 
case, in the Ordinary Course of Business;

(h)Debt consisting of the financing of insurance premiums in the Ordinary Course of Business;

(i)Debt to carriers, warehousemen, mechanics, and materialmen, in each case arising in the Ordinary Course of Business, 
for sums not yet due and payable or, if due and payable, those being contested in good faith by appropriate proceedings and for which 
appropriate reserves are maintained in accordance with GAAP; 

(j)Debt of any Borrower or Guarantor to any other Borrower or a Guarantor, provided, that (i) all such Debt shall be 
evidenced by an intercompany note and shall be subject to a Lien in favor of the Administrative Agent, (ii) all such Debt shall be unsecured 
and subordinated in right of payment to the payment in full of the Obligations, and (iii) such Debt is permitted as an Investment under Section 
4.3(l); 

(k)Debt in respect of letters of credit, credit cards and credit card processing services in the Ordinary Course of Business, 
banker’s acceptances or similar arrangements, provided that the 
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aggregate principal amount of any such Debt outstanding at any time shall not exceed Five Hundred Thousand Dollars ($500,000); 

(l)[reserved];

(m)Debt in respect of performance bonds, bid bonds, appeal bonds, surety bonds and similar obligations, in each case 
provided in the Ordinary Course of Business;

(n)unsecured Debt of the Borrower and its Subsidiaries in an aggregate principal amount, for all such Debt taken together, 
not to exceed Five Hundred Thousand Dollars ($500,000) at any time outstanding;  

(o)guaranties by a Borrower or Guarantor of Permitted Debt incurred by another Borrower or Guarantor in the Ordinary 
Course of Business; provided, any such guaranty shall be subordinated to the Obligations to the same extent and on the same terms and 
conditions as the Debt guaranteed has been subordinated to the Obligations;

(p)[reserved]; and

(q)extensions, refinancings, modifications, amendments and restatements of any items of Permitted Debt under 
subsections (a)-(f), and (h) above; provided that the principal amount thereof is not increased or the terms thereof are not modified to impose 
materially more burdensome terms upon Borrower.

“Permitted Investment” means

(a)Deposits and Deposit Accounts (which shall be subject to Account Control Agreements as required herein) with 
commercial banks organized under the laws of the United States or a state thereof to the extent: (i) the Deposit Accounts of each such 
institution are insured by the Federal Deposit Insurance Corporation up to the legal limit; and (ii) each such institution has an aggregate 
capital and surplus of not less than One Hundred Million Dollars ($100,000,000);

(b)(i) Investments consisting of cash and Cash Equivalents, and (ii) any Investments permitted 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 the Administrative Agent;

(c)Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in 
the Ordinary Course of Business of Borrower;

(d)Investments outstanding on the Closing Date and set forth on the Perfection Certificate; 

(e)cash Investments by Borrower or any Guarantor in the MSC Subsidiary; provided, that (i) an Event of Default does not 
exist at the time of any such Investment, and would not exist after giving effect to any such Investment and (ii) Borrower is, at all times, in 
compliance with the MSC Investment Condition;

(f)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; 

(g)Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and 
suppliers who are not Affiliates, in the Ordinary Course of Business; provided that this paragraph shall not apply to Investments of Borrower 
in any Subsidiary; and 
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(h)Investments consisting of (i) travel advances and employee relocation loans and other employee loans and advances in 
the Ordinary Course of Business, and (ii) loans to employees, officers, directors, partners, managers and members relating to the purchase 
of equity securities of Borrower or its Subsidiaries pursuant to employee equity purchase plans or similar agreements approved by the Board.

(i)Investments by Borrower into another Borrower or a Guarantor;

(j)To the extent it constitutes an Investment, deposits made to secure the performance of operating leases, licenses or 
contracts in the Ordinary Course of Business; and

(k)other Investments aggregating not in excess of Five Hundred Thousand Dollars ($500,000) at any time.

“Permitted Liens” means any of the following: 

(a)Liens of the Administrative Agent pursuant to this Agreement or the other Loan Documents;

(b)Liens outstanding on the Closing Date and set forth on the Perfection Certificate;

(c)purchase money Liens and capital leases (i) on Equipment acquired or held by Borrower incurred for financing the 
acquisition of the Equipment securing no more than Five Hundred Thousand Dollars ($500,000) in the aggregate principal amount 
outstanding, or (ii) existing on Equipment when acquired, if the Lien is confined to the property and improvements and the proceeds of the 
Equipment;

(d)Liens for taxes and assessments not yet due and payable or, if due and payable, those being contested in good faith by 
appropriate proceedings and for which appropriate reserves are maintained in accordance with GAAP; 

(e)Liens arising in the Ordinary Course of Business (such as Liens of carriers, warehousemen, mechanics, and 
materialmen) and other similar Liens imposed by law for sums, not yet due and payable or, if due and payable, those being contested in 
good faith by appropriate proceedings and for which appropriate reserves are maintained in accordance with GAAP; 

(f)easements, rights of way, restrictions, minor defects or irregularities in title or other similar Liens which alone or in the 
aggregate do not interfere in any material way with the ordinary conduct of the business of Borrower; 

(g)Liens to secure payment 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)leases or subleases of real property, and leases, subleases, non-exclusive licenses or sublicenses of personal property
(other than Intellectual Property), in each case granted in the Ordinary Course of Business, if the leases, subleases, licenses and 
sublicenses do not prohibit granting the Administrative Agent a security interest therein;

(i)non-exclusive licenses of Intellectual Property granted to third parties in the Ordinary Course of Business, and licenses of 
Intellectual Property that could not result in a legal transfer of title of the licensed property that may be exclusive in respects other than
territory and that may be exclusive as to territory only as to discrete geographical areas outside of the United States and Europe; 

(j)Liens arising from attachments or judgments, orders, or decrees in circumstances not constituting an Event of Default 
under clause (j) or (p) of the definition thereof;
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(k)customary Liens of any bank in connection with statutory, common law and contractual rights of setoff and recoupment 
with respect to any deposit account or securities account of Borrower, provided that the Administrative Agent has a first priority perfected 
security interest in such account to the extent required by this Agreement;

(l)Liens arising from the filing of any precautionary financing statement on operating leases covering the leased property, to 
the extent such operating leases are permitted under this Agreement;

(m)[reserved];

(n)[reserved]; 

(o)Liens on cash and cash equivalents securing up to 105% of the amount of obligations of the type described in clauses 
(k) of the definition of “Permitted Debt”;

(p)[reserved];

(q)other Liens securing obligations in an aggregate principal amount not exceeding Five Hundred Thousand Dollars 
($500,000) at any time;

(r)Liens in favor of customs or revenue authorities arising as a matter of law to secure payment of customs duties in 
connection with the importation of goods; and

(s)Liens incurred in the extension, renewal or refinancing of the Indebtedness secured by Liens described in clauses (a) 
through (c) and (o), 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.

“Permitted Transfer” means any of the following: 

(a)Transfers of assets by a Borrower or Guarantor to a Borrower or Guarantor;

(b)any involuntary loss, damage or destruction of property;

(c)any involuntary condemnation, seizure or taking, by exercise of the power of eminent domain or otherwise;

(d)the making of any payments expressly permitted by Section 4.3(g); 

(e)any abandonment, cancellation, non-renewal or discontinuance of use or maintenance of Intellectual Property (or rights 
relating thereto) of Borrower or any Subsidiary thereof registered or registrable in any jurisdiction other than the United States that the 
Borrower reasonably determines in good faith is desirable in the conduct of its business and not adverse to the interests of the Administrative 
Agent or Lenders; and

(f)other Transfers of cash, Cash Equivalents or other tangible assets (but not, for the avoidance of doubt, any Intellectual 
Property) having a fair market value of not more than One Hundred Fifty Thousand Dollars ($150,000) per fiscal year.

“Person” means and includes any individual, any partnership, any corporation, any business trust, any joint stock company, any 
limited liability company, any unincorporated association or any other entity and any domestic or foreign national, state or local government.

[***]
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“Pledge Agreement” means the Pledge Agreement, dated as of the Closing Date, by and among Administrative Agent and 
Borrower (as amended, restated, amended and restated, modified or supplemented from time to time). 

“Potential Event of Default” means any event or circumstance, which, with the giving of notice or lapse of time or both, would 
become an Event of Default . 

“Prime Rate” means, at any time, the rate of interest noted in The Wall Street Journal, Money Rates section, as the “Prime 
Rate”. In the event that The Wall Street Journal quotes more than one rate, or a range of rates, as the Prime Rate, then the Prime Rate shall 
mean the average of the quoted rates. In the event that The Wall Street Journal ceases to publish a Prime Rate, then the Prime Rate shall be
as announced by Administrative Agent based on a national publication reasonably selected by Administrative Agent and notified to Borrower 
in writing.

“Pro Rata Share” means, with respect to:

(a)	 a Lender’s obligation to make Loans and the right to receive payments of interest, fees and principal with respect thereto, 
the percentage obtained by dividing (i) such Lender’s Commitments, by (ii) the Total Commitments, provided that if the Total Commitments 
have been reduced to zero, the numerator shall be the aggregate unpaid principal amount of such Lender’s portion of the Loans and the 
denominator shall be the aggregate unpaid principal amount of the Loans, and 

(b)	 all other matters (including, without limitation, the indemnification obligations arising under Section 5.7), the percentage 
obtained by dividing (i) the sum of the unpaid principal amount of such Lender’s portion of the Loans, by (ii) the sum of the aggregate unpaid 
principal amount of the Loans.

“Product Revenue” means, as of any period of determination, net product revenue (determined in accordance with GAAP), 
excluding any one-time royalty payment or upfront fees, collaboration fees and other similar fees and any returns, discounts, and pricing 
adjustments. 

“Product Revenue Milestone” means the receipt by the Administrative Agent of true and correct evidence that Borrower has 
generated, on or prior to June 30, 2028, Product Revenue of at least Fifty Million Dollars ($50,000,000) on a trailing six (6) month basis. 

“Property” means any interest in any kind of property or asset, whether real, personal or mixed, whether tangible or intangible.

“Register” shall have the meaning provided in Section 8.18.

“Required Lenders” means Lenders (other than Defaulting Lenders) whose Pro Rata Shares (without giving effect to the Pro 
Rata Share of Defaulting Lenders) aggregate at least 50.1%; provided that such Lenders must include Administrative Agent (unless 
Administrative Agent is a Defaulting Lender).

“Responsible Officer” means each of the chief executive officer, the chief operating officer, the chief financial officer, president, 
treasurer, vice president of finance and the controller of Borrower, as well as any other officer or employee identified as an authorized officer 
in the corporate resolution delivered by Borrower to Administrative Agent in connection with this Agreement.

“Restricted License” means any license or other agreement with respect to which Borrower is the licensee and such license or 
other agreement is material to Borrower’s business and that prohibits or otherwise restricts Borrower from granting a security interest in 
Borrower’s interest in such license or agreement or any other property.

“SEC” means the Securities and Exchange Commission, or any successor thereto.
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“Secured Parties” means the Lenders, Administrative Agent, each other Indemnified Person and any other holder of any 
Obligation.

“Securities Account” means any “securities account” as defined in the UCC with such additions to such term as may hereafter 
be made.

“Solvent” with respect to any person or entity or group as of any date of determination, means that on such date (a) the present 
fair salable value of the property and assets of such person or entity or group exceeds the debts and liabilities, including contingent liabilities, 
of such person or entity or group, (b) the present fair salable value of the property and assets of such person or entity or group is greater than 
the amount that will be required to pay the probable liability of such person or entity or group on its debts and other liabilities, including 
contingent liabilities, as such debts and other liabilities become absolute and matured, (c) such person or entity or group does not intend to 
incur, or believe (nor should it reasonably believe) that it will incur, debts and liabilities, including contingent liabilities, beyond its ability to pay 
such debts and liabilities as they become absolute and matured, and (d) such person or entity or group does not have unreasonably small 
capital with which to conduct the business in which it is engaged as such business is now conducted and is proposed to be conducted. The 
amount of contingent liabilities at any time shall be computed as the amount that, in the light of all the facts and circumstances existing at 
such time, represents the amount that can reasonably be expected to become an actual or matured liability.

“Subordinated Debt” means (i) Debt in an aggregate principal amount not to exceed $1,000,000.00, in favor of Diamyd Medical 
AB, pursuant to that certain Promissory Note dated as of November 13, 2012 (the “Diamyd Debt”) and (ii) any unsecured Debt incurred by 
the Borrower subordinated to Borrower’s now or hereafter indebtedness to Administrative Agent and the Lenders (pursuant to a 
subordination, intercreditor, or other similar agreement in form and substance reasonably satisfactory to Administrative Agent entered into 
between Administrative Agent (on behalf of the Secured Parties) and the other creditor), on terms and in amounts acceptable to 
Administrative Agent in its sole discretion. 

“Subsidiary” as to any Person, means any corporation, partnership, limited liability company, joint venture, trust or estate of or in 
which more than fifty percent (50%) of (a) the issued and outstanding capital stock having ordinary voting power to elect a majority of the 
board of directors of such corporation (irrespective of whether at the time capital stock of any other class of such corporation may have voting 
power upon the happening of a contingency), (b) the interest in the capital or profits of such partnership, limited liability company, or joint 
venture or (c) the beneficial interest in such trust or estate is at the time directly or indirectly owned or controlled through one or more 
intermediaries, or both, by such Person. Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in this Agreement 
shall refer to a Subsidiary or Subsidiaries of the Borrower.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), 
assessments, fees or other charges in the nature of a tax imposed by any Governmental Authority, including any interest, additions to tax or 
penalties applicable thereto.

“Total Commitments” means the sum of the amounts of the Lenders’ Commitments.

“Tranche A Loan” shall have the meaning provided in Section 2.1(b).

“Tranche B Loan” shall have the meaning provided in Section 2.1(b).

“Tranche C Loan” shall have the meaning provided in Section 2.1(b).

“Tranche D Loan” shall have the meaning provided in Section 2.1(b).

“Transfer” means to convey, sell, lease, transfer, assign, or otherwise dispose of.
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“UCC” means the Uniform Commercial Code as the same may from time to time be in effect in the State of New York; provided, 
however, in the event, by reason of mandatory provisions of law, any and all of the attachment, perfection or priority of the security interest of
Administrative Agent in and to the Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other than New York, 
the term “UCC” shall mean the Uniform Commercial Code as in effect in such other jurisdiction for purposes of the provisions relating to such 
attachment, perfection or priority and for purposes of definitions related to such provisions; provided, further, that the term “UCC” shall 
include Article 9 thereof as in effect on the Closing Date.

“U.S. Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificate” shall have the meaning provided in Section 2.11(g).

“Warrant” means (a) the Warrant to Purchase Common Stock, dated as of the Closing Date, issued by  Borrower in favor of 
each Lender and (b) any other warrant or warrants issued by Borrower during the term of any Loans, in favor of Lender to purchase 
securities of Borrower.

“Withholding Agent” means Borrower and Administrative Agent.

ARTICLE 2

THE LOANS

2.1   The Loans.

(a) Subject to the terms and conditions of this Agreement, each Lender severally hereby agrees to make a Loan to the 
Borrower in a principal amount not to exceed the amount of such Lender’s Commitments.  If the aggregate outstanding principal amount of 
Loans at any time exceeds the Total Commitments, Borrower shall immediately repay such excess in full.  The Obligations of Borrower 
under this Agreement shall at all times be absolute and unconditional.  Borrower acknowledges and agrees that any obligation of any
Lender to make any Loan hereunder is strictly contingent upon the satisfaction of the conditions set forth in Sections 2.4, 2.5, and 2.6 (as 
applicable).  For each Loan, Borrower shall make (i) monthly payments of interest only in arrears at the Applicable Rate during the Interest 
Only Period, and (ii) beginning on the first Payment Date after expiration of the Interest Only Period (the “Amortization Date”), equal monthly 
payments on each subsequent Payment Date in an amount determined through a calculation fully amortizing the outstanding principal 
balance due under each Loan at the Applicable Rate over the period from the Amortization Date through (and including) the Maturity Date. 
For clarity, the payment schedule with respect to the Tranche A Loan as of the Closing Date is reflected in Exhibit A attached hereto, and 
Administrative Agent may update such payment schedule from time to time in accordance with the terms of the Loan Documents (as 
amended from time to time, the “Amortization Schedule”). In the event of any inconsistency between the Amortization Schedule and the 
terms of the Loan Documents (including this Section 2.1), the terms of the Loan Documents shall prevail. Borrower shall continue to comply 
with all of the terms and provisions hereof until all of the Obligations (other than inchoate indemnification obligations for which no claim has 
been made or asserted or other Obligations that, by their express terms, survive the termination of this Agreement) are paid and satisfied in 
full. After the Loan Termination Date, no further Loans shall be available from Lender.  

(b) The initial Advance hereunder, to be funded on the Closing Date upon satisfaction of the conditions in Sections 2.4 
and 2.5, shall be an amount equal to Fifty Million Dollars ($50,000,000) (the “Tranche A Loan”). Thereafter, upon satisfaction of the 
conditions set forth in Section 2.4 and the applicable conditions set forth in Section 2.6, Borrower may request additional, and the Lenders 
will fund, Advances of (i) Twenty Million Dollars ($20,000,000) (the “Tranche B Loan”), (ii) Thirty Million Dollars($30,000,000) (the “Tranche 
C Loan”), and (iii) Thirty Million Dollars ($30,000,000) (the “Tranche D Loan”).
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(c) At the time of the Advance of the Tranche A Loan, Borrower will pay Administrative Agent all Administrative Agent’s 
Expenses for the Tranche A Loan (the “Tranche A Documentation and Funding Fee”). At the time of any additional Advance of any Loans, 
Borrower will pay Administrative Agent and the Lenders all Administrative Agent’s Expenses and, without duplication, Lenders’ Expenses for 
such additional Advance. The Tranche A Documentation and Funding Fee and any such additional Administrative Agent’s Expenses due 
related to additional Loans shall be collectively referred to hereunder as “Documentation and Funding Fees.” 

2.2   Advances and Interest.

(a) All Loans requested by Borrower must be requested by 2:00 P.M. New York time, (i) with respect to the Tranche A 
Loan, on the Closing Date, and (ii) otherwise, five (5) Business Days prior to the date of such requested Loan.  All requests or confirmations 
of requests for a Loan are to be in writing to Administrative Agent and may be sent by telecopy or facsimile transmission or by email 
provided that Administrative Agent shall have the right to require that receipt of such request not be effective unless confirmed via telephone 
with Lender.  Borrower may not request more than one (1) Loan per calendar month.  As express conditions precedent to Lenders making 
each Loan to Borrower, Borrower shall deliver to Administrative Agent the documents, instruments and agreements required pursuant to 
Sections 2.4, 2.5, and 2.6 (as applicable) of this Agreement (including, without limitation, the Loan Advance Request Form). Except as 
otherwise provided in this Section 2.2(a), all Loans under this Agreement shall be made by the Lenders simultaneously and proportionately 
to their Pro Rata Shares of the  Commitments of the Lenders with respect to the applicable tranche of Loans, as the case may be, it being 
understood that no Lender shall be responsible for any default by any other Lender in that other Lender’s obligations to make a Loan 
requested hereunder, nor shall the Commitment of any Lender be increased or decreased as a result of the default by any other Lender in 
that other Lender’s obligation to make a Loan requested hereunder, and each Lender shall be obligated to make the Loans required to be 
made by it by the terms of this Agreement regardless of the failure by any other Lender.

(b) The following amounts shall be deducted from each Loan advanced hereunder: (i) as to the Tranche A Loan 
advanced hereunder, the applicable Commitment Fee and the Tranche A Documentation and Funding Fee and (ii) and as to each 
subsequent tranche of Loans, the applicable Commitment Fee and Documentation and Funding Fees.  

(c) Beginning on the date of each Advance, the unpaid principal balance of all advanced Loans and all other 
Obligations hereunder shall bear interest, payable in arrears, subject to the terms hereof, at the Applicable Rate.  All payments shall be due 
to Administrative Agent on the applicable Payment Date, or if such day is not a Business Day, the next succeeding Business Day.  If 
Borrower fails to make a monthly payment due within five (5) Business Days after the date such payment is due, Administrative Agent, on 
behalf of the Lenders, shall have the right to require Borrower to pay to Lender a late charge equal to five percent (5%) of the past due 
payment.  After the occurrence and during the continuance of an Event of Default hereunder, Administrative Agent, on behalf of the 
Lenders, shall have the right to increase the per annum effective rate of interest on all Loans outstanding hereunder to a rate equal to 400 
basis points in excess of the Applicable Rate (the “Default Rate”).  All contractual rates of interest chargeable on outstanding Loans, shall 
continue to accrue and be paid even after default, maturity, acceleration, judgment, bankruptcy, insolvency proceedings of any kind or the 
happening of any event or occurrence similar or dissimilar.  In no contingency or event whatsoever shall the aggregate of all amounts 
deemed interest hereunder and charged or collected pursuant to the terms of this Agreement exceed the highest rate permissible under any 
law which a court of competent jurisdiction shall, in a final determination, deem applicable hereto.  In the event that such court determines 
Lenders have charged or received interest hereunder in excess of the highest applicable rate, Administrative Agent, shall in its sole 
discretion and acting on behalf of the Lenders, apply and set off such excess interest received by Lenders against other Obligations 
hereunder due or to become due and such rate shall automatically be reduced to the maximum rate permitted by such law.

(d) Interest shall be computed on the basis of a 360-day year, and twelve 30-day months. For any partial month 
interest periods, interest will be charged for the actual number of days 
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elapsed. In computing interest, (i) all payments received after 3:00 p.m. New York time on any day shall be deemed received at the opening 
of business on the next Business Day, and (ii) the date of the making of the Loans shall be included and the date of payment shall be 
excluded. Changes to the Applicable Rate based on changes to the Prime Rate, shall be effective as of the day immediately following the 
date of such change, and to the extent, of such change.

(e) Upon the occurrence and during the continuance of an Event of Default and/or the Maturity Date, any moneys on 
deposit with Administrative Agent may, at the direction of the Required Lenders, be applied against the Obligations in such order and 
manner as Administrative Agent may elect or as may otherwise be required under this Agreement.

2.3   Administrative Agent Accounts. Administrative Agent shall maintain accounts in which it shall record (i) the amount of each 
Loan made hereunder, (ii) the amount of any principal or interest due and payable or to become due and payable from the Borrower to 
each Lender hereunder, and (iii) the amount of any sum received by Administrative Agent hereunder for the account of the Lenders and 
each Lender’s share thereof.

2.4   Conditions Precedent to Each Advance. It shall be an express condition precedent to each Lender’s obligation to make an 
Advance of each Loan that:

(a) (i) the representations and warranties contained in Section 4.1 shall be true and correct in all material respects as 
of the date of such Advance (provided, that those representations and warranties expressly referring to another date shall be true and 
correct in all material respects as of such other date); 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; 

(b) no Event of Default or Potential Event of Default shall have occurred and be continuing; 

(c) receipt by Administrative Agent of an executed Loan Advance Request Form in the form of Exhibit D attached 
hereto; 

(d) no circumstance shall exist that could reasonably be expected to have a Material Adverse Change; 

(e) Each Advance shall occur on or prior to the Loan Termination Date;

(f) Administrative Agent shall have received payment in full of the Documentation and Funding Fee and the applicable 
Commitment Fee;

(g) Borrower shall have executed and delivered to each Lender a Warrant in respect of such Loan; 

(h) all governmental and third party approvals necessary in connection with the Loan and this Agreement shall have 
been obtained and be in full force and effect; and 

(i) Administrative Agent’s satisfaction, in Administrative Agent’s sole discretion, with the results of Administrative 
Agent’s bring-down due diligence investigation, including, without limitation, review of the financial statements of Borrower dated no more 
than thirty (30) days prior to the funding of such Advance (provided, that, Administrative Agent shall notify Borrower in writing as soon as 
reasonably practical of the satisfaction of the condition set forth in this Section 2.4(i) or the failure of such condition to be satisfied in 
connection with the applicable Advance).  
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2.5   Conditions Precedent to the Tranche A Loan. It shall be an express condition precedent to a Lender’s obligation to make an 
Advance of the Tranche A Loan that Borrower shall provide or cause to be provided to Administrative Agent all of the following items:

(a) UCC-1 financing statements designating Borrower, as debtor, and Administrative Agent, as secured party for the 
benefit of Lenders, for filing in the state of Borrower’s incorporation or formation, as applicable, the state of Borrower’s chief executive office 
or in any other state required by Administrative Agent with respect to all Collateral which may be perfected under the UCC by the filing of a 
UCC-1 financing statement, together with any other documents Administrative Agent deems necessary to evidence or perfect Administrative 
Agent’s security interest with respect to the Collateral;

(b) a certificate as to authorizing resolutions and Operating Documents of Borrower with specimen signatures, 
substantially in the form of Exhibit B;

(c) the Operating Documents of Borrower and good standing certificates from each of Borrower’s jurisdiction of 
organization and chief executive office location, and each jurisdiction in which Borrower is qualified to conduct business;

(d) [reserved];

(e) insurance certificates evidencing that the Borrower, its Subsidiaries, and the Collateral are insured in accordance 
with the requirements of Section 4.2(q) hereof;

(f) a recent Lien search in each of the jurisdictions where the Borrower and each Subsidiary is organized and the 
material assets of Borrower and each Subsidiary are located, and such searches reveal no Liens on any of the assets of Borrower or any 
Subsidiary, except for Permitted Liens;

(g) payment in full of the applicable Commitment Fee and the Tranche A Documentation and Funding Fees;

(h) a fully executed copy of this Agreement;

(i) [reserved]; 

(j) fully executed Account Control Agreements in respect of each of Borrower’s Deposit Accounts (other that any 
Excluded Account) and Securities Accounts disclosed on the Perfection Certificate as of the Closing Date;

(k) fully executed copies of each other Loan Document including the Pledge Agreement and the IP Security 
Agreement; 

(l) a duly executed legal opinion of counsel to Borrower dated as of the Closing Date;

(m) a copy of each applicable stockholders’ agreement, investors rights agreement, voting agreement, or other similar 
equity financing documents of Borrower, and any amendments thereto;

(n) a completed Perfection Certificate for Borrower and each of its Subsidiaries; 

(o) a payoff letter executed with respect to the Existing SVB Facility together with, prior to or substantially concurrently 
with the funding of the Tranche A Loans hereunder, a release of any Liens created in connection therewith on Borrower, its Subsidiaries and 
any of their assets and properties, in each case in form and substance reasonably satisfactory to Administrative Agent; and

(p) such other documents and completion of such other matters as Administrative Agent may reasonably deem 
necessary and appropriate.
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2.6   Conditions Precedent to Subsequent Tranches. It shall be an express condition precedent to a Lender’s obligation to make 
an Advance of the subsequent tranche that:

(a) In the event of the Advance of the Tranche B Loan, (i) evidence reasonably satisfactory to the Administrative Agent
that Borrower has achieved the all of the following: [***];

(b) In the event of the Advance of the Tranche C Loan, (i) Advance of the Tranche B Loan has occurred and (ii) 
evidence reasonably satisfactory to the Administrative Agent that Borrower has received [***]; and

(c) In the event of the Advance of the Tranche D Loan, (i) Advance of the Tranche C Loan has occurred, (ii) Lenders’ 
investment committee has approved the Tranche D Loan in its sole and unfettered discretion, and (iii) such other documents and completion 
of such other matters as Administrative Agent may deem necessary in its sole discretion.

2.7   Voluntary Prepayment. Borrower may prepay, in whole or in part, the Loans at any time, subject to payment of the premium 
set forth below (“Prepayment Premium”) and the End of Term Payment set forth in Section 2.9 below with respect to the Loans that are 
prepaid. The calculated pre-payment amount shall include the outstanding principal due under each Loan at the time of retirement, any 
partially accrued interest thereon, and a Prepayment Premium based on the following schedule:  

(a) On or before the first anniversary of the Closing Date the Prepayment Premium shall be equal to 3.0% of the 
principal amount of such Loan being repaid.

(b) After the first anniversary of the Closing Date and on or before the second anniversary of the Closing Date the 
Prepayment Premium shall be equal to 2.0% of the principal amount of such Loan being repaid.

(c) After the second anniversary of the Closing Date and before the Maturity Date the Prepayment Premium shall be 
equal to 1.0% of the principal amount of such Loan being repaid.

2.8   Mandatory Prepayment. If a Change of Control occurs or the Loans are accelerated following the occurrence of an Event of 
Default, Borrower shall immediately pay to Administrative Agent, for the benefit of Lenders, an amount equal to the sum of: (i) all 
outstanding principal of the Loans plus accrued and unpaid interest thereon through the prepayment date, (ii) the Prepayment Premium, 
plus (iii) all other Obligations that are due and payable, including, without limitation, invoiced Administrative Agent Expenses and, without 
duplication, Lender’s Expenses and interest at the rate set forth in Section 2.2(c) with respect to any past due amounts. 

2.9   End of Term Payment. On the Maturity Date or on the date of the earlier prepayment of the Loans by Borrower pursuant to 
Section 2.7 or Section 2.8 or acceleration of the balance of the Loans by Administrative Agent pursuant to Section 7.1 or Section 7.2, 
Borrower shall pay to Administrative Agent, for the benefit of Lenders, the amount equal to 4.25% of the original principal amount of the 
Loans funded hereunder and being then repaid or prepaid (or required to be repaid or prepaid) in addition to all sums payable hereunder 
(the “End of Term Payment”).

2.10   Proceeds of Collateral. Following the occurrence and during the continuance of an Event of Default, upon the written notice 
of Administrative Agent, all proceeds from the Collateral shall be immediately delivered to Administrative Agent, at the direction of the 
Required Lenders, and Administrative Agent may apply such proceeds and payments to any of the Obligations in such order as 
Administrative Agent may decide in its sole discretion.

2.11   Tax Matters. 
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(a) Any and all payments by or on account of any obligation of the Borrower under any Loan Document shall be made 
without deduction or withholding for any Taxes, except as required by applicable law.  If any applicable law (as determined in the good faith 
discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax from any such payment by a Withholding 
Agent, then the applicable Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount 
deducted or withheld to the relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then 
the sum payable by the 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 2.11) the Administrative Agent or a Lender, as 
applicable, receives an amount equal to the sum it would have received had no such deduction or withholding been made.

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

(c) The Borrower shall indemnify each Lender and Administrative Agent, 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 2.11) payable or paid by such Lender or Administrative Agent, or required to be withheld or deducted from a payment to such Lender 
or Administrative Agent, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were 
correctly or legally imposed or asserted by the relevant Governmental Authority.  A certificate as to the amount of such payment or liability 
delivered to the Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its own behalf or on behalf 
of a Lender, shall be conclusive absent manifest error.

(d) Each Lender shall severally indemnify the Administrative 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 Administrative 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 8.18(b) 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 Administrative Agent in connection with any Loan Document, and any reasonable 
expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority.  A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall 
be conclusive absent manifest error.  Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at 
any time owing to such Lender under any Loan Document or otherwise payable by the Administrative Agent to the Lender from any other 
source against any amount due to the Administrative Agent under this Section 2.11(d).

(e) As soon as practicable after any payment of Taxes by Borrower to a Governmental Authority pursuant to this 
Section 2.11, Borrower shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental 
Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory 
to the Administrative Agent.

(f) If any Lender or the Administrative Agent (i.e., any indemnified party) determines, in its sole discretion exercised in 
good faith, that it has received a refund of any Indemnified Taxes as to which it has been indemnified pursuant to Section 2.11 (including by 
the payment of additional amounts pursuant to Section 2.11(a)), it shall pay to the indemnifying party an amount equal to such refund (but 
only to the extent of indemnity payments made under this Section 2.11 with respect to the Indemnified Taxes giving rise to such refund), net 
of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant 
Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall promptly 
repay to such indemnified party the amount paid over pursuant to this Section 2.11(f) (plus any penalties, interest or other charges imposed 
by the relevant Governmental Authority) in the event that such indemnified party is 
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required to repay such refund to such Governmental Authority. Notwithstanding anything to the contrary in this Section 2.11(f), in no event 
will the indemnified party be required to pay any amount to an indemnifying party pursuant to this Section 2.11(f) the payment of which 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 payments or 
additional amounts with respect to such Tax had never been paid. This Section 2.11(f) shall not be construed to require any indemnified party 
to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying party or any 
other Person.

(g) Status of Lenders

(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to any 
payments made under any Loan Document shall deliver to the Borrower and the Administrative Agent, at the time or times 
reasonably requested by the Borrower or the Administrative Agent, such properly completed and executed documentation 
reasonably requested by the Borrower or the Administrative Agent as will permit such payments to be made without withholding or 
at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Administrative Agent, shall 
deliver such other documentation prescribed by applicable law or reasonably requested by the Borrower or the Administrative Agent 
as will enable the Borrower or the Administrative 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 2.11(g)(ii)(A), (ii)(B), (ii)(D) 
and (ii)(E) 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 expense or would materially prejudice the legal or commercial position of 
such Lender.

(ii) Without limiting the generality of the foregoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Administrative Agent (in 
such number of copies as shall be reasonably requested by the recipient) on or prior to the date on which such Lender becomes a 
Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Administrative 
Agent) copies of executed Internal Revenue Service (“IRS”) Form W-9 (or any successor form) certifying that such Lender is 
exempt from U.S. federal backup withholding; 

(B) any Lender that is not a U.S. Person (a “Non-U.S. Lender”) shall, to the extent it is legally 
entitled to do so, deliver to the Borrower and the Administrative Agent (in such number of copies as shall be reasonably requested 
by the recipient) on or prior to the date on which such Non-U.S. Lender becomes a Lender under this Agreement (and from time to 
time thereafter upon the reasonable request of the Borrower or the Administrative Agent), whichever of the following is applicable:

(a) in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which 
the United States is a party (x) with respect to payments of interest under any Loan Document, copies of executed IRS 
Form W-8BEN or IRS Form W-8BEN-E, as applicable (or any successor forms), establishing an exemption from, or 
reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any 
other applicable payments under any Loan Document, IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or any 
successor forms), establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business 
profits” or “other income” article of such tax treaty;

(b) copies of executed IRS Form W-8ECI (or any successor form);
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(c) in the case of a Non-U.S. Lender claiming the benefits of the exemption for portfolio 
interest under Section 871(h) or Section 881(c) of the Code, (x) a certificate substantially in the form of Exhibit E-1 to the 
effect that such Non-U.S. Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code, a “10-percent 
shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code, or a “controlled foreign corporation” 
related to Borrower as described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) copies 
of executed IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable (or any successor form); or

(d) to the extent a Non-U.S. Lender is not the beneficial owner, copies of executed IRS Form 
W-8IMY (or any successor form), accompanied by IRS Form W-8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E (or any 
successor form), a U.S. Tax Compliance Certificate substantially in the form of Exhibit E-2 or Exhibit E-3, IRS Form W-9 
(or any successor form), and/or other certification documents from each beneficial owner, as applicable; provided that if 
the Non-U.S. Lender is a partnership and one or more direct or indirect partners of such Non-U.S. Lender are claiming the 
portfolio interest exemption, such Non-U.S. Lender may provide a certificate substantially in the form of Exhibit E-4 on 
behalf of each such direct and indirect partner;

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

(D) if a payment made to a Lender under any Loan Document would be subject to U.S. federal 
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and 
the Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or 
the Administrative Agent such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of 
the Code) and such additional documentation reasonably requested by the Borrower or the Administrative Agent as may be 
necessary for the Borrower and the Administrative Agent to (i) comply with their obligations under FATCA and (ii) determine 
whether such Lender has complied with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold 
from such payment. Solely for purposes of this clause (D), “FATCA” shall include any amendments made to FATCA after the 
Closing Date; and

(E) the Administrative Agent, and any successor or supplemental Administrative Agent, shall deliver 
to the Borrower (in such number of copies as shall be requested by the recipient) on or prior to the date on which the Administrative 
Agent becomes the administrative agent hereunder or under any other Loan Document (and from time to time thereafter upon the 
reasonable request of the Borrower) executed copies of either (i) IRS Form W-9 (or any successor form) or (ii) a U.S. branch 
withholding certificate on IRS Form W-8IMY (or any successor form) evidencing its agreement with the Borrower to be treated as a 
U.S. Person (with respect to amounts received on account of any Lender) and IRS Form W-8ECI (or any successor form) (with 
respect to amounts received on its own account), with the effect that, in either case, the Borrower will be entitled to make payments 
hereunder to the Administrative Agent without withholding or deduction on account of U.S. federal withholding Tax.
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Each Lender and the Administrative Agent agrees that if any documentation it previously delivered expires or becomes obsolete or 
inaccurate in any respect, it shall promptly update and deliver such form or certification to the Borrower and the Administrative Agent or 
promptly notify the Borrower and the Administrative Agent in writing of its legal ineligibility to do so. 

(h) For the avoidance of doubt, the term “applicable law” includes FATCA.

(i) The agreements and obligations of Borrower, Administrative Agent and the Lenders contained in this Section 2.11 
shall survive the termination of this Agreement, the resignation and/or replacement of the Administrative Agent, any assignment of rights by, 
or the replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or discharge of all other Obligations.

(j) Borrower, Administrative Agent and the Lenders hereby acknowledge and agree that, for U.S. federal income tax 
purposes, the issue price (within the meaning of Section 1273(b) of the Code) of the Loans will be determined pursuant to Sections 1272 
through 1275 of the Code and the Treasury Regulations thereunder, including Section 1.1273-2(h)(1) of the Treasury Regulations. Borrower, 
Administrative Agent and the Lenders acknowledge and agree that the Warrant issued to each Lender as of the Closing Date in connection 
herewith is part of an investment unit (within the meaning of Section 1273(c)(2) of the Code) that includes the Tranche A Loan. Borrower, 
Administrative Agent and the Lenders further agree that the fair market value as of the Closing Date of the right to buy one share of Common 
Stock of Borrower under the terms set forth in the Warrant shall be determined by Trinity Capital Inc. in accordance with its valuation policy 
and that, pursuant to Section 1.1273-2 of the Treasury Regulations, a portion of the issue price of the investment unit (equal to the fair 
market value (per share) of each Warrant multiplied by the number of shares of Common Stock of Borrower issuable upon exercise of such 
Warrant) will be allocable to such Warrant and the balance shall be allocable to the Tranche A Loan.  Trinity Capital Inc. shall notify the 
Borrower of such fair market value (per share) of the Warrant within sixty (60) days of the Closing Date. Borrower and the Lenders agree to 
prepare their respective U.S. federal income tax returns and applicable state and local tax returns in a manner consistent with the foregoing 
agreement (and the parties shall not otherwise take a position on any such tax return inconsistent with such agreed treatment), unless 
otherwise required by the IRS or any other applicable taxing authority.

2.12   Apportionment of Payments. All payments of principal and interest in respect of outstanding Loans, all payments of fees 
and all other payments in respect of any other Obligations, shall be allocated by the Administrative Agent among such of the Lenders as 
are entitled thereto, in proportion to their respective Pro Rata Shares, or as otherwise provided herein.

2.13   Defaulting Lenders. Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a 
Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent permitted by applicable law:

(a) Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect to this 
Agreement shall be restricted as set forth in the definition of “Required Lenders”.

(b) Administrative Agent shall not be obligated to transfer to such Defaulting Lender any payments made by Borrower 
to Administrative Agent for such Defaulting Lender’s benefit, and, in the absence of such transfer to such Defaulting Lender, the 
Administrative Agent shall transfer any such payments to each other non-Defaulting Lender ratably in accordance with their Pro Rata Shares 
(without giving effect to the Pro Rata Shares of such Defaulting Lender) (but only to the extent that such Defaulting Lender’s Loans were 
funded by the other Lenders).

(c) The operation of this Section shall not be construed to increase or otherwise affect the Commitments of any 
Lender, to relieve or excuse the performance by such Defaulting Lender or any other Lender of its duties and obligations hereunder, or to 
relieve or excuse the performance by the 
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Borrower of its duties and obligations hereunder to Administrative Agent or to the Lenders other than such Defaulting Lender.

ARTICLE 3

CREATION OF SECURITY INTEREST; COLLATERAL

3.1   Grant of Security Interests.  Borrower grants to Administrative Agent, for the benefit of the Lenders, a valid, continuing 
security interest in all presently existing and hereafter acquired or arising Collateral in order to secure prompt, full and complete payment 
of any and all Obligations and in order to secure prompt, full and complete performance by Borrower of each of its covenants and duties 
under each of the Loan Documents. The “Collateral” shall mean and include all right, title, interest, claims and demands of Borrower in the 
following: 

(a) All goods (and embedded computer programs and supporting information included within the definition of “goods” 
under the UCC) and equipment now owned or hereafter acquired, including all laboratory equipment, computer equipment, office 
equipment, machinery, fixtures, vehicles (including motor vehicles and trailers), and other equipment and any interest in any of the 
foregoing, and all attachments, accessories, accessions, replacements, substitutions, additions, and improvements to any of the foregoing, 
wherever located;

(b) All inventory now owned or hereafter acquired, including all merchandise, raw materials, parts, supplies, packing 
and shipping materials, work in process and finished products including such inventory as is temporarily out of Borrower’s custody or 
possession or in transit and including any returns upon any accounts or other proceeds, including insurance proceeds, resulting from the 
sale or disposition of any of the foregoing and any documents of title representing any of the above, and Borrower’s books relating to any of 
the foregoing;

(c) All contract rights and general intangibles (including Intellectual Property), now owned or hereafter acquired, 
including goodwill, license agreements, franchise agreements, blueprints, drawings, purchase orders, customer lists, route lists, 
infringements, claims, software, computer programs, computer disks, computer tapes, literature, reports, catalogs, design rights, income tax 
refunds, payment intangibles, commercial tort claims, payments of insurance and rights to payment of any kind;

(d) All now existing and hereafter arising accounts, contract rights, royalties, license rights, license fees and all other 
forms of obligations owing to Borrower arising out of the sale or lease of goods, the licensing of technology or the rendering of services by 
Borrower (subject, in each case, to the contractual rights of third parties to require funds received by Borrower to be expended in a 
particular manner), whether or not earned by performance, and any and all credit insurance, guaranties, and other security therefor, as well 
as all merchandise returned to or reclaimed by Borrower and Borrower’s books relating to any of the foregoing;

(e) All documents, cash, Deposit Accounts, letters of credit and letters of credit rights (whether or not the letter of credit 
is evidenced by a writing) and other supporting obligations, certificates of deposit, instruments, promissory notes, chattel paper (whether 
tangible or electronic) and investment property, including all securities, whether certificated or uncertificated, security entitlements, 
Securities Accounts, commodity contracts and commodity accounts, and all financial assets held in any Securities Account or otherwise, 
wherever located, now owned or hereafter acquired and Borrower’s books relating to the foregoing; and

(f) To the extent not covered by clauses (a) through (e), all other personal property of the Borrower, whether tangible 
or intangible, and any and all rights and interests in any of the above and the foregoing and, any and all claims, rights and interests in any of 
the above and all substitutions for, additions and accessions to and proceeds thereof, including insurance, condemnation, requisition or 
similar payments and proceeds of the sale or licensing of Intellectual Property and all of Borrower’s books and records related to any items 
of other Collateral.
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Notwithstanding the foregoing, Excluded Property shall not constitute Collateral.

3.2   After-Acquired Property.  If Borrower shall at any time acquire a commercial tort claim, as defined in the UCC, where the 
amount of damages claimed by Borrower is at least two hundred thousand Dollars ($200,000), Borrower shall immediately notify 
Administrative Agent in writing signed by Borrower of the brief details thereof and grant to Administrative Agent in such writing a security 
interest therein and in the proceeds thereof, all upon the terms of this Agreement, with such writing to be in form and substance 
reasonably satisfactory to Administrative Agent.

3.3   Location and Possession of Collateral.  The Collateral (other than Collateral that is (a) out for repair or in-transit between 
Permitted Locations or (ii) mobile equipment such as laptop computers which are in the possession of individual employees) is and shall 
remain in the possession of Borrower at its locations as set forth in the Perfection Certificate (the “Permitted Locations”) or such other 
locations of which Borrower has delivered written notice thereof within twenty (20) Business Days following such relocation and, in the 
event that the Collateral at any new location is valued in excess of Five Hundred Thousand Dollars ($500,000) in the aggregate for all such 
Collateral at such location, at Administrative Agent’s election, Borrower shall cause such bailee or landlord, as applicable, to execute and 
deliver a bailee waiver or landlord waiver, as applicable, in form and substance reasonably satisfactory to Administrative Agent within thirty 
(30) days after  the addition of any new offices or business locations, or any such storage with or delivery to any such bailee, as the case 
may be.  Borrower shall remain in full possession, enjoyment and control of the Collateral (except only as may be otherwise required by 
Administrative Agent for perfection of the security interests therein created hereunder) and so long as no Event of Default has occurred 
and is continuing, shall be entitled to manage, operate and use the same and each part thereof with the rights and franchises appertaining 
thereto; provided that the possession, enjoyment, control and use of the Collateral shall at all times be subject to the observance and 
performance of the terms of this Agreement.

3.4   Delivery of Additional Documentation Required.  Borrower shall from time to time execute and deliver to Administrative 
Agent, at the request of Administrative Agent, all financing statements and other documents Administrative Agent may reasonably request, 
in form reasonably satisfactory to Administrative Agent, to perfect and continue Administrative Agent’s perfected security interests in the 
Collateral and in order to consummate fully all of the transactions contemplated under the Loan Documents.

3.5   Right to Inspect.  Without duplication of the Administrative Agent’s rights pursuant to Section 4.2(r), Administrative Agent 
(through any of its officers, employees, or agents) shall have the right from time to time during Borrower’s usual business hours, to inspect 
the books and records of Borrower and Subsidiaries and to make copies thereof and to inspect, test, and appraise the Collateral in order to 
verify Borrower’s financial condition or the amount, condition of, or any other matter relating to, the Collateral, in each case, at any time 
with or without prior written notice and as often as may be reasonably desired at any time during an Event of Default or upon prior written 
notice at reasonable times when no Event of Default is continuing up to one (1) time per year, and to discuss its business operations, 
properties and financial and other conditions with the Key Persons; provided, that in all cases Borrower and Subsidiaries may exclude 
information and materials (i) that is subject to attorney-client privilege or constitutes attorney work product, or (ii) that gives rise to an actual 
or potential conflict of interest between Borrower and Administrative Agent or the Lenders with respect to actions to be taken in connection 
with refinancings, amendments or modifications of the Loan Documents.

3.6   Intellectual Property.  Borrower shall notify Administrative Agent before the federal registration or filing by Borrower of any 
copyright or copyright application and shall promptly execute and deliver to Lender any grants of security interests in same, in form 
reasonably acceptable to Administrative Agent, to file with the United States Copyright Office.  In addition, Borrower shall deliver to 
Administrative Agent within ten (10) Business Days after the end of each calendar quarter, a report (each, a “Patent and Trademark 
Report”) reflecting the patents, patent applications, trademarks and trademark applications that were registered or filed by Borrower during 
such quarter and shall promptly execute and deliver to Administrative Agent, on behalf of the Lenders, any grants of security interests in 
same, in form 
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reasonably acceptable to Administrative Agent, to file with the United States Patent and Trademark Office.

3.7   Protection of Intellectual Property.  Borrower shall and shall cause its Subsidiaries to: 

(a) protect, defend and maintain the validity and enforceability of its Intellectual Property material to its and/or any 
Subsidiary’s business and promptly advise Administrative Agent in writing of material infringements of such Intellectual Property;

(b) not allow any of its Intellectual Property material to Borrower’s or its Subsidiaries business to be abandoned, 
forfeited or dedicated to the public without Administrative Agent’s written consent;

(c) provide written notice to the Administrative Agent within fifteen (15) Business Days of entering or becoming bound 
by any Restricted License (other than over-the-counter software that is commercially available to the public); and

(d) take such commercially reasonable steps as Administrative Agent requests to obtain the consent of, or waiver by, 
any person whose consent or waiver is necessary for (i) any Restricted License (other than in respect of over-the-counter software that is 
commercially available to the public) to be deemed “Collateral” and for Administrative Agent to have a security interest in it that might 
otherwise be restricted or prohibited by law or by the terms of any such Restricted License, whether now existing or entered into in the 
future, and (ii) Administrative Agent to have the ability in the event of a liquidation of any Collateral in respect of any Restricted License 
(other than in respect of over-the-counter software that is commercially available to the public) to dispose of such Collateral in accordance 
with the Administrative Agent’s rights and remedies under this Agreement and the other Loan Documents.

 
ARTICLE 4

REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1   Representations and Warranties

.  Borrower hereby warrants, represents and covenants that:

(a) Borrower and each Subsidiary is duly organized, validly existing and in good standing under the laws of the state 
set forth in the Perfection Certificate.  Borrower and each Subsidiary is duly qualified to do business and is in good standing in every other 
jurisdiction where the nature of its business requires it to be qualified, except where failure to be so qualified would not result in a Material 
Adverse Change, and is not subject to any bankruptcy, insolvency or other similar proceedings.  Borrower’s and each Subsidiary’s chief 
executive office, principal place of business and the place where Borrower maintains its records concerning the Collateral are located at the 
addresses set forth in the Perfection Certificate. The Collateral (other than Collateral that is (i) out for repair or in-transit between Permitted 
Locations, (ii) mobile equipment such as laptop computers which are in the possession of individual employees or agents or (iii) that is in the 
possession of customers pursuant to contractual arrangements with sales agencies entered into in the Ordinary Course of Business) is 
presently located at the addresses set forth on the Perfection Certificate or as otherwise disclosed to Administrative Agent pursuant to 
Section 3.3;

(b) Borrower and each Subsidiary has full power, authority and legal right to execute, deliver and perform each Loan 
Document to which it is a party, and the execution, delivery and performance hereof and thereof have been duly authorized by all necessary 
actions;
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(c) Each Loan Document has been duly executed and delivered by Borrower and each constitutes a legal, valid and 
binding obligation of Borrower and each Subsidiary party thereto, enforceable in accordance with its terms, except as enforceability may be 
limited by bankruptcy, insolvency or other laws affecting enforcement of creditors’ rights generally and general equitable principles;

(d) The execution, delivery and performance of the Loan Documents (i) is not in contravention of any Material 
Agreement or indenture by which Borrower or any Subsidiary is bound, or by which its properties may be affected, (ii) does not require any 
shareholder approval, or any approval or consent of, or filing or registration with, any governmental body or regulatory authority or agency 
(other than the filing of UCC financing statements and filings with the United States Patent and Trademark Office and United States 
Copyright Office, in connection with the registration of the security interest granted hereunder), or any approval or consent of any trustees or 
holders of any of its indebtedness or obligations, unless such approval or consent has been obtained and (iii) does not contravene any law 
or regulation, applicable to it in any material respect, or any judgment or decree applicable to it or its Operating Documents;

(e) None of Borrower or any Subsidiary is a “bank holding company” or a direct or indirect subsidiary of a “bank holding 
company” as defined in the Bank Holding Company Act of 1956, as amended, and Regulation Y thereunder of the Board of Governors of 
the Federal Reserve System.  None of Borrower or any Subsidiary is an “investment company” or a company controlled by an “investment 
company” under the Investment Company Act of 1940.  None of Borrower or any Subsidiary is engaged in the business of extending credit 
for the purpose of purchasing or carrying margin stock (as defined in Regulation U of the Board of Governors of the Federal Reserve 
System) and no proceeds of any Loan will be used to purchase or carry margin stock or to extend credit to others for the purpose of 
purchasing or carrying any margin stock;

(f) Borrower and each Subsidiary is in compliance with all requirements of law and orders, rules or regulations of any 
regulatory authority applicable to Borrower or any Subsidiary or to the business or assets of Borrower or such Subsidiary and no such 
failure to comply with any such requirement applicable to Borrower or any Subsidiary or any item of Collateral could reasonably be expected 
to cause a Material Adverse Change;

(g) Borrower is the owner and holder of all right, title and interest in and to the Collateral (other than the right, title and 
interests granted under the Permitted Liens), and Borrower has not assigned or pledged and hereby covenants that it will not assign or 
pledge, so long as this Agreement shall remain in effect, the whole or any part of the rights in the Collateral hereby and thereby assigned, to 
anyone other than Administrative Agent, its designee, its successors or assigns, other than Permitted Liens;

(h) Borrower has good and marketable title to, or other rights to use, the Collateral, and the Collateral is free and clear 
of all Liens, claims and encumbrances, other than Permitted Liens;

(i) Borrower has delivered to Administrative Agent copies of the most recent annual reviewed financial statements and 
most recent monthly and quarterly unaudited financial statements required to be delivered pursuant to Section 4.2(f) hereof, or as may 
hereafter be delivered in connection with the Loans (the “Financial Statements”). Since the date of the last Financial Statement provided to 
Administrative Agent, no event has occurred which would have a Material Adverse Change on Borrower or any Subsidiary.  The Financial 
Statements delivered to the Administrative Agent are true and correct in all material respects and fairly present, in conformity with GAAP 
(and as to unaudited financial statements, subject to normal quarter-end and year-end adjustments and the absence of footnote 
disclosures), in all material respects, the consolidated financial condition and consolidated results of operations of Borrower and its 
Subsidiaries at the time and for the periods stated therein;

(j) No default or event of default has occurred and is continuing under or with respect to any Material Agreement;



 

31
 

(k) No action, suit, litigation, or proceeding of or before any arbitrator or governmental or regulatory authority is 
pending or, to the Knowledge of Borrower threatened in writing, by or against Borrower, any Subsidiary or against any of their property or 
assets, which action, suit, litigation or proceeding could, individually or in the aggregate, be reasonably expected to result in liabilities for 
Borrower or its Subsidiaries (excluding insured amounts in respect of which coverage has not been disclaimed) in excess of Five Hundred 
Thousand Dollars ($500,000);

(l) To Borrower’s Knowledge, no facilities or properties leased or operated by Borrower contains any “hazardous 
materials” in amount or concentrations that could reasonably be expected to constitute a material violation of any federal, state or local law, 
rule, regulation, order or permit (the “Environmental Laws”).  Except as would not reasonably be expected, individually or in the aggregate, 
to result in a Material Adverse Change, Borrower has not received notice of any suspected or actual violations of any Environmental Laws 
and Borrower’s business has been operated in compliance in all material respects with all applicable Environmental Laws;

(m) Except as disclosed to Administrative Agent in accordance with Section 4.2(t), Borrower has no Subsidiaries other 
than those listed on the Perfection Certificate. Neither Borrower nor any Subsidiary has done business under any name other than that 
specified on the Perfection Certificate;

(n) To Borrower’s Knowledge, as of the Closing Date and at all times throughout the term of this Agreement, including 
after giving effect to any transfers of interests permitted pursuant to the Loan Documents, (a) none of the funds or other assets of Borrower, 
its Subsidiaries any of their Affiliates constitute (or will constitute) property of, or are (or will be) beneficially owned, directly or indirectly, by 
any Blocked Person; (b) no Blocked Person has (or will have) any interest of any nature whatsoever in Borrower, in their Affiliates, with the 
result that the investment in the respective party (whether directly or indirectly), is prohibited by applicable law or the Loans are in violation 
of applicable law; and (c) none of the funds of Borrower, or of their Affiliates have been (or will be) derived from any unlawful activity with the 
result that the investment in the respective party (whether directly or indirectly), is prohibited by applicable law or the Loans are in violation 
of applicable law;

(o) The Property of Borrower and the Collateral are insured with financially sound and reputable insurance companies 
in such amounts, with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses and 
owning similar properties in localities where the Borrower operates. The Perfection Certificate sets forth a description of all insurance 
policies maintained by or on behalf of the Borrower as of the Closing Date.  Each insurance policy listed on the Perfection Certificate is in 
full force and effect as of such date and all premiums in respect thereof that are due and payable have been paid;

(p) Borrower owns, or is licensed to use or is otherwise permitted to use, all Intellectual Property necessary for the 
conduct of its business as currently conducted or proposed to be conducted; provided that the foregoing representation is made only to the 
Borrower’s Knowledge as it concerns third party patent rights, trade secrets and trademarks.  No material claim has been asserted in writing 
against Borrower and is pending by any other person or entity challenging the use, validity or effectiveness of any such Intellectual Property, 
nor does the Borrower have Knowledge of any basis for any such claim;

(q) Borrower and each Subsidiary has filed, or caused to be filed, all federal and state income tax returns and other 
material tax returns that are required to be filed and has paid, or caused to be paid, all taxes shown thereon to be due, together with 
applicable interest and penalties, and all other material taxes, fees or other charges imposed on it or any of its property by any 
governmental or regulatory authority, except (a) taxes that are being contested in good faith by appropriate proceedings diligently conducted 
and for which adequate reserves are being maintained in accordance with GAAP or (b) taxes, fees or other charges not exceeding $50,000 
individually or in the aggregate.  No tax Liens (other than Permitted Liens) have been filed, and, to the Knowledge of Borrower, no claim is 
being asserted, with respect to any such tax, fee or other charge. Neither Borrower nor any Subsidiary is a party to any tax sharing 
agreement;
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(r) This Agreement creates in favor of Administrative Agent, for the benefit of the Lenders, a legal, valid and continuing 
and enforceable security interest in the Collateral, the enforceability of which is subject to applicable bankruptcy, insolvency, reorganization, 
moratorium or other laws affecting creditor’s rights generally and subject to general principles of equity.  Upon Administrative Agent filing 
UCC-1 financing statements with the central filing location in the state of Borrower’s formation or incorporation and/or the State of 
Borrower’s chief executive office and/or the obtaining of “control” (as defined under the UCC) through an Account Control Agreement or 
otherwise and/or the filing of the IP Security Agreements with the United States Copyright Office or United States Patent and Trademark 
Office, as applicable, Administrative Agent, for the benefit of the Lenders, will have a perfected first priority Lien on and security interest in 
the Collateral located in the United States or any state thereof which can be perfected by such filings and Account Control Agreements, 
subject only to Permitted Liens that has priority by operation of Law;

(s) Borrower and its Subsidiaries (taken as a whole on a consolidated basis) are, and after giving effect to the 
incurrence of the debt evidenced by this Agreement and all obligations hereunder will be, Solvent; 

(t) (i) The Perfection Certificate (taking into account any update required by Section 4.2(f)(i)(B)) lists all of Borrower’s
and each Subsidiary’s registered or applied for Intellectual Property, including issued patents and pending patent applications, registered 
trademarks and pending trademark applications, registered domain names, registered copyrights and pending copyright applications owned 
or licensed by Borrower and each Subsidiary and material Intellectual Property licenses in which Borrower or each Subsidiary is a party 
thereto, as of the date of such Perfection Certificate; (ii) all of Borrower’s and each Subsidiary’s Intellectual Property that is material to 
Borrower or such Subsidiary’s business is subsisting and unexpired and has not been abandoned, and, to Borrower’s Knowledge, all of 
Borrower’s and each Subsidiary’s issued or registered Intellectual Property is valid and enforceable; (iii) except as described on the 
Perfection Certificate, Borrower and each Subsidiary is the exclusive owner of all right, title and interest in and to, or has the right to use, all 
of Borrower’s or such Subsidiary’s Intellectual Property; (iv) consummation and performance of this Agreement will not result in the 
invalidity, unenforceability or impairment of any of Borrower’s or any Subsidiary’s Intellectual Property, or in default or termination of any 
material Intellectual Property license of Borrower or any Subsidiary;  (v) except as described on the Perfection Certificate, as of the date of 
such Perfection Certificate, there are no outstanding holdings, decisions, consents, settlements, decrees, orders, injunctions, rulings or 
judgments that would limit, cancel or question the validity or enforceability of any of Borrower’s or any Subsidiary’s Intellectual Property or 
Borrower’s or such Subsidiary’s rights therein or use thereof; (vi) to Borrower’s Knowledge, except as described on the Perfection 
Certificate, as of the date of such Perfection Certificate, the operation of Borrower’s and each Subsidiary’s business and Borrower’s or such 
Subsidiary’s use of Intellectual Property in connection therewith, does not infringe or misappropriate the intellectual property rights of any 
other person or entity; (vii) except as described in the Perfection Certificate, as of the date of such Perfection Certificate, no action or 
proceeding is pending or, to Borrower’s Knowledge, threatened in writing (1) seeking to limit, cancel or question the validity of any of 
Borrower’s or any Subsidiary’s Intellectual Property, (2) which, if adversely determined, could be reasonably expected to cause a Material 
Adverse Change on the value of any such Intellectual Property or (3) alleging that any such Intellectual Property, or Borrower’s or such 
Subsidiary’s use thereof in the operation of its business, infringes or misappropriates the intellectual property rights of any person or entity 
and (viii) to Borrower’s Knowledge, there has been no Material Adverse Change on Borrower’s or any Subsidiary’s rights in its material 
trade secrets as a result of any unauthorized use, disclosure or appropriation by or to any person, including Borrower’s and each 
Subsidiary’s current and former employees, contractors and agents; 

(u) Borrower has disclosed on the Perfection Certificate (taking into account any update required by Section 4.2(f)(i)
(B)) all Material Agreements as of the date of such Perfection Certificate.  No statement or information contained in this Agreement or any 
document or certificate executed or delivered, or hereafter delivered, in connection with this Agreement or the Loans contains or will contain 
any untrue statement of a material fact or omits to state a material fact necessary to make the statements contained herein or therein not 
misleading in light of the circumstances under which they were made (it being understood that projections and forecasts provided by 
Borrower have been prepared in 
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good faith using assumptions believed to be reasonable at the time such information was delivered and are not to be viewed as facts, and 
that actual results during the period or periods covered by such projections and forecasts may differ from the projected or forecasted 
results); 

(v) [Reserved]; 

(w) (i) Borrower and each of its Subsidiaries have obtained all Healthcare Permits and other rights from, and have 
made all declarations and filings with, all applicable Governmental Authorities, all self‑regulatory authorities and all courts and other 
tribunals necessary to engage in the management and/or operation of their respective businesses; (ii) each material Healthcare Permit is 
valid and in full force and effect, and Borrower and each of its Subsidiaries are in compliance with the terms and conditions of all such 
Healthcare Permits; (iii) neither Borrower nor any of its Subsidiaries has received notice from any Governmental Authority with respect to 
the revocation, suspension, restriction, limitation or termination of any material Healthcare Permit nor, to Borrower’s Knowledge, is any such 
action proposed or threatened in writing; (iv) to Borrower’s Knowledge, no event has occurred which allows, or after notice or lapse of time 
would allow, revocation, termination or material impairment of the rights of the holder of any such Healthcare Permit, and (v) all applications, 
notifications, submissions, information, claims, reports and data utilized by the Borrower or its Subsidiaries as the basis for, or submitted by 
or on behalf of Borrower or its Subsidiaries in connection with, any and all requests for any Healthcare Permits, when submitted to the FDA 
or other Governmental Authority, were true and correct in all material respects as of the date of submission (or were corrected by 
subsequent submission).

(x) Compliance with Healthcare Laws.

(i) Borrower is, and during the past three (3) years has been, in compliance in all material respects with all 
applicable Healthcare Laws.  Without limiting the generality of the foregoing, Borrower has not received written notice by a Governmental 
Authority of any material violation (or of any investigation, audit, or other proceeding involving allegations of any violation) of any applicable 
Healthcare Laws, and no investigation, inspection, audit or other proceeding involving allegations of any violation is, to the knowledge of 
Borrower, threatened in writing or contemplated.

(ii) The clinical, nonclinical and other studies and tests conducted by or on behalf of or sponsored by Borrower 
or its Subsidiaries with respect to any of their products or product candidates were, and if still pending, are, being conducted in all material 
respects in accordance with all applicable Healthcare Laws and the research protocols to which such studies and tests are or were subject. 
No investigational new drug application filed or submitted by or on behalf of Borrower or its Subsidiaries with the FDA, or similar application 
filed with or submitted to any comparable Governmental Authority, has been placed on a clinical hold that has not been removed, or has 
been terminated or suspended by the FDA or such Governmental Authority, and neither the FDA nor such Governmental Authority, nor any 
institutional review board or ethics committee has commenced, or, to Borrower’s Knowledge, threatened to initiate, any action to terminate, 
suspend, materially and adversely modify, or place a clinical hold order on, any clinical investigation currently being conducted or proposed 
to be conducted by or on behalf of Borrower or its Subsidiaries. Neither Borrower nor any Subsidiary has received any written notices or 
other correspondence from the FDA or any other Governmental Authority, or clinical investigator alleging a lack of material compliance with 
any applicable Healthcare Laws with regard to any clinical or preclinical studies conducted by or on behalf of Borrower or its Subsidiaries.

(iii) Neither Borrower nor any Subsidiary, nor any of their respective officers, employees or to Borrower’s 
Knowledge, agents or contractors (when acting in such capacity) has been convicted of any crime that has previously caused or would 
reasonably be expected to result in (A) disqualification or debarment by the FDA under 21 U.S.C. Sections 335(a) or (b), or (B) debarment, 
suspension, or exclusion under any federal healthcare programs or by the General Services Administration.  Neither Borrower nor its 
Subsidiaries, nor any of their respective officers, employees, contractors, or to Borrower’s Knowledge, agents or contractors, is the subject 
of any pending, or to Borrower’s Knowledge, threatened investigation by the FDA pursuant to its “Fraud, Untrue Statements of Material 
Facts, Bribery, and Illegal Gratuities” policy as stated at 56 Fed. Reg. 46191 (September 10, 
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1991) (the “FDA Application Integrity Policy”) and any amendments thereto, or by any other similar Governmental Authority pursuant to any 
similar policy.  Neither Borrower nor its Subsidiaries, nor any their respective officers, employees, or to Borrower’s Knowledge, contractors 
or agents (when acting in such capacity) has committed any act, made any statement or failed to make any statement that would 
reasonably be expected to provide a basis for the FDA to invoke the FDA Application Integrity Policy or for any similar Governmental 
Authority to invoke a similar policy.  Neither Borrower nor any Subsidiary, nor to the Knowledge of Borrower, any of their respective officers, 
employees, contractors or agents (when acting in such capacity) has made any materially false statements on, or material omissions from, 
any notifications, applications, approvals, reports and other submissions to the FDA or any similar Governmental Authority. 

(iv) During the past three (3) years, neither Borrower nor any Subsidiary, nor to Borrower’s Knowledge, any of 
their respective contract manufacturers for any products or product candidates (in each case with respect to such parties’ activities with 
respect to any such products or product candidates), has received any (i) FDA Form-483, (ii) warning letter, (iii) untitled letter, (iv) 
requirements to make changes to any such products or product candidates or (v) other similar correspondence or written notice from the 
FDA or any comparable Governmental Authority alleging or asserting material noncompliance with any applicable Healthcare Laws or 
Healthcare Permits. During the past three (3) years, no manufacturing site used in the manufacture of any products or product candidates of 
Borrower or its Subsidiaries has been subject to a shutdown or import or export prohibition imposed by FDA or another comparable 
Governmental Authority. During the past three (3) years, neither Borrower nor any Subsidiary has initiated any recall, safety alert, or 
investigator notice relating to an alleged lack of safety or material regulatory noncompliance of any product or product candidate.

(v) Borrower is not a party to any corporate integrity agreements, deferred prosecution agreements, monitoring 
agreements, consent decrees, settlement orders or similar agreements with or imposed by any Governmental Authority.

4.2   Affirmative Covenants of Borrower.  Borrower shall, and shall cause each of its Subsidiaries to, do all of the following, so 
long as any of the Loan Documents remain outstanding:

(a) maintain its corporate existence and its good standing in its jurisdiction of incorporation and maintain qualification in 
each jurisdiction in which the failure to so qualify could reasonably be expected to cause a Material Adverse Change;

(b) maintain in force all licenses, approvals, agreements and Governmental Approvals, the loss of which could 
reasonably be expected to cause a Material Adverse Change;

(c) comply with all statutes, laws, ordinances and government rules and regulations to which it is subject, 
noncompliance with which could reasonably be expected to cause a Material Adverse Change, including, without limitation, cause the 
operations and property of Borrower, each of its Subsidiaries, to comply with all applicable Healthcare Laws.  Without limiting the generality 
of the foregoing, the operations and property of Borrower and each of its Subsidiaries shall comply with HIPAA in all material respects; 

(d) if required by applicable law, pay and discharge or cause to be paid and discharged, all material sales, use, rental 
and personal property or similar taxes and fees (excluding any taxes on any Lender’s net income) which arise and are due prior to each 
Advance in connection with the Collateral;

(e) assist Administrative Agent in obtaining and filing UCC-1 financing statements against the Collateral and Account 
Control Agreements to the extent that Administrative Agent deems such action reasonably necessary or desirable;

(f) deliver the following to Administrative Agent: 
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(i) as soon as available, but no later than thirty (30) days after the last day of each month:

(A) unaudited financial statements pertaining to the results of operations for the month then ended covering the 
consolidated operations of Borrower and its Subsidiaries for such month and certified as true and correct in all material respects by a 
Responsible Officer of Borrower, consisting of a consolidated (and, upon Administrative Agent’s request, consolidating) balance sheet and 
income statement prepared in accordance with GAAP (subject to normal quarter-end (with respect to any month not constituting the end of a 
fiscal quarter) and year-end adjustments and the absence of footnote disclosures) applied on a consistent basis; 

(B) an updated Perfection Certificate to reflect any amendments, modifications and updates to the information in 
the Perfection Certificate after the Closing Date (without giving retroactive effect thereto);

(C) [reserved];

(D) copies of Borrower’s bank statements on all Deposit Accounts;

(E) copies of any material Governmental Approvals obtained by Borrower or any of its Subsidiaries that have not 
previously been delivered to Administrative Agent;

(F) written notice of the commencement of, and any material development in, the proceedings contemplated by 
Section 4.2(i) hereof;

(G) a duly completed Compliance Certificate signed by a Responsible Officer of Borrower;

(H) [reserved]; and

(I) written notice of all returns, recoveries, disputes and claims regarding Inventory that involve more than 
Seven Hundred Fifty Thousand Dollars ($750,000.00) individually or in the aggregate in any calendar year;  

(ii) unless otherwise provided pursuant to Section 4.2(h), within one hundred and eighty (180) days following the end 
of each fiscal year (or such shorter period as required by the rules and regulations of the SEC), a copy of Borrower’s annual, audited financial 
statements consisting of a consolidated (and, upon Administrative Agent’s request, consolidating) balance sheet, income statement and cash 
flow statement prepared in conformity with GAAP applied on a basis consistent with that of the preceding fiscal year and presenting fairly 
Borrower’s financial condition as at the end of that fiscal year and the results of its operations for the twelve (12) month period then ended 
and certified as true and correct in all material respects by Borrower’s chief financial officer (“Annual Financial Statements”), together with an 
unqualified (other than a “going concern” qualification for the impending maturity of the Obligations or potential breach of any financial 
covenant) opinion on the financial statements from an independent certified public accounting firm acceptable to Administrative Agent in its 
reasonable discretion (for the avoidance of doubt, KPMG LLP, any “Big Four” or accounting firm of recognized national standing shall be 
acceptable to Administrative Agent); 

(iii) within thirty (30) days of its completion, a copy of Borrower’s most recent 409A valuation report;

(iv) within thirty (30) days of the effective date or filing date thereof, a copy of any amendment to Borrower’s Operating 
Documents;
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(v) as requested by Administrative Agent, have Borrower’s chief financial or chief operating officer (or, in the event of 
any vacancy thereof, a Responsible Officer reasonably acceptable to Administrative Agent) participate in monthly management update calls 
with Administrative Agent to discuss such information about the operations and financial condition of the business of the Borrower as 
Administrative Agent shall reasonably inquire into, at such times reasonably scheduled by mutual agreement of Borrower and Administrative 
Agent;

(vi) if requested by Administrative Agent, within ten (10) days of such request and in the same manner  as it gives to its 
directors (or, as applicable, the members of any committee or subcommittee of the board of directors), copies of all material notices, minutes, 
consents and other materials that Borrower provides to its directors (or committee or subcommittee members) in connection with meetings of 
the board of directors (and/or of any committee or subcommittee of the board of directors), and, if requested by Administrative Agent, within 
ten (10) days after such meeting, minutes of such meeting, provided that in all cases Borrower may exclude (x) confidential compensation 
information, (y) information that is subject to attorney/client privilege, and (z) material that are reasonably related to Borrower’s strategy, 
negotiation position or other matters materially relating to this Agreement or any other Loan Documents or any permitted refinancings 
thereof; and  

(vii) deliver such other financial information as Administrative Agent shall reasonably request from time-to-time.

Notwithstanding anything to the contrary in this Section 4.2(f), documents, notices and information required to be delivered pursuant to this 
Section 4.2(f) may be delivered electronically and shall be deemed to have been delivered on the date (i) on which the Borrower posts such 
documents, or provides a link thereto on the Borrower’s website; or (ii) on which such documents are posted on the Borrower’s behalf on the 
website of the Securities and Exchange Commission (including the EDGAR website), provided, that in each case, Borrower notifies 
Administrative Agent in writing (including by e-mail) concurrently with the posting of such documents on such websites.

(g) deliver to Administrative Agent within sixty (60) days after the end of each fiscal year of Borrower, annual operating 
budgets and financial projections approved by the Borrower’s board of directors, in a form consistent with the budgets and financial 
projections provided by Borrower to Administrative Agent prior to the Closing Date or such other form reasonably acceptable to 
Administrative Agent;

(h) deliver to Administrative Agent, promptly as they are available and in any event: (i) at the time of filing of Borrower’s 
Form 10‑K with the SEC after the end of each fiscal year of Borrower, the financial statements of Borrower filed with such Form 10‑K; and 
(ii) at the time of filing of Borrower’s Form 10‑Q with the SEC after the end of each of the first three fiscal quarters of Borrower, together with 
the consolidated financial statements of Borrower filed with such Form 10‑Q; provided that to the extent the foregoing documents are 
included in materials otherwise filed with the SEC, such documents shall be deemed to have been delivered on the date on which Borrower 
posts such documents, or provides a link thereto, on Borrower’s website;

(i) deliver to Administrative Agent (A) promptly upon becoming available, copies of all statements, reports and notices 
sent or made available generally by Borrower to its security holders and (B) as soon as possible written notice of any litigation or 
governmental proceedings pending or threatened (in writing) against Borrower or any of its Subsidiaries, which could reasonably be 
expected to result in damages or costs to Borrower or any of its Subsidiaries in excess of Five Hundred Thousand Dollars ($500,000);

(j) deliver the following to Administrative Agent: (i) as of the date of each Compliance Certificate, a list of all Intellectual 
Property owned by or licensed to Borrower since the date of the last Compliance Certificate in such form as reasonably required by 
Administrative Agent; (ii) monthly, copies of any statements, reports, or correspondence required to be delivered to any other Lender; (iii) 
promptly upon receipt of the same, copies of all notices, requests and other documents received by any other party 
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pursuant any Material Agreement regarding or relating to any breach or default alleged by or against any party thereto or any other event 
that could materially impair the value of the interests or rights of Administrative Agent or any Lender or could otherwise be reasonably 
expected to cause a Material Adverse Change; and (iv) such other information respecting the business, condition (financial or otherwise), 
operations, performance, properties or prospects of Borrower as Administrative Agent may from time to time reasonably request;

(k) make due and timely payment or deposit of all federal, state and local taxes, assessments, or contributions 
required of it by law or imposed upon any Property belonging to it, including those laws concerning F.I.C.A., F.U.T.A., state disability, and 
local, state, and federal income taxes, and will, upon request, furnish Administrative Agent with proof reasonably satisfactory to 
Administrative Agent indicating that Borrower and each Subsidiary has made such payments or deposits; provided that Borrower need not 
make any payment (x) if the amount or validity of such payment is contested in good faith by appropriate proceedings which suspend the 
collection thereof and for which adequate reserves are being maintained in accordance with GAAP or (y) Taxes, fees or other charges not 
exceeding Fifty Thousand Dollars ($50,000) individually or in the aggregate; provided further that Borrower shall not change its jurisdiction 
of residence for taxation purposes, without the prior written consent of Administrative Agent (not to be unreasonably withheld, conditioned or 
delayed);

(l) file or cause to be filed, in each case, subject to applicable extensions, all federal and state income tax returns and 
other material tax returns required to be filed by Borrower or any of its Subsidiaries;

(m) perform, in all material respects, all of Borrower’s and each Subsidiary’s obligations imposed by applicable law, rule 
or regulation with respect to the Collateral;

(n) as soon as possible, and in any event within five (5) Business Days after Borrower having obtained Knowledge of 
the occurrence of any Event of Default or Potential Event of Default, provide a written notice setting forth the details of such Event of Default 
or Potential Event of Default and the action, if any is permitted, which is proposed to be taken by Borrower with respect thereto;

(o) as soon as possible, and in any event, no later than five (5) Business Days after receipt, provide Administrative 
Agent with a copy of any notice of default, notice of termination or similar notice pertaining to a lease of real property where any Collateral is 
located;

(p) from time to time execute and deliver such further documents and do such further acts and things as Administrative 
Agent may reasonably request in order to fully effect the purposes of this Agreement and to protect Administrative Agent’s security interest 
in the Collateral, and Borrower hereby authorizes Administrative Agent to execute and deliver on behalf of Borrower and to file such 
financing statements (including an indication that the financing statement covers “all assets or all personal property” of Borrower in 
accordance with Section 9-504 of the UCC), and, upon the occurrence and during the continuance of an Event of Default or, at all other 
times, as promptly as practicable after Administrative Agent’s reasonable request, collateral assignments, notices, control agreements, 
security agreements and other documents without the signature of Borrower either in Administrative Agent’s name or in the name of 
Administrative Agent as agent and attorney-in-fact for Borrower;

(q) keep Borrower’s and its Subsidiaries’ business and the Collateral insured for risks and in amounts standard for 
companies in Borrower’s and its Subsidiaries’ industry and location and as Administrative Agent may reasonably request (it being 
understood that the scope of the Borrower’s and its Subsidiaries’ insurance coverage in place on the Closing Date shall be deemed 
satisfactory to the Administrative Agent), including, but not limited to, D&O insurance reasonably satisfactory to Administrative Agent.  
Insurance policies of Borrower and its Subsidiaries shall be in a form, with companies, and in amounts that are reasonably satisfactory to 
Administrative Agent (it being understood that the insurance policies in place on the Closing Date and any substantially consistent renewals 
thereof are satisfactory to the Administrative Agent).  All property policies of Borrower and any Subsidiary Guarantor shall have a lender’s 
loss payable endorsement showing Administrative Agent as lender loss 



 

38
 

payee and waive subrogation against Administrative Agent, and all liability policies shall show, or have endorsements showing 
Administrative Agent, as additional insured.  Administrative Agent shall be named as lender loss payee and/or additional insured with 
respect to any such property or liability insurance providing coverage in respect of any Collateral, and each provider of any such insurance 
shall agree, by endorsement upon the policy or policies issued by it or by independent instruments furnished to Administrative Agent, that it 
will give Administrative Agent thirty (30) days prior written notice before any such policy or policies shall be materially altered or canceled 
(other than cancellation for non-payment of premiums, for which ten (10) days’ prior written notice shall be required).  At Administrative 
Agent’s request, Borrower shall deliver true and accurate copies of policies and evidence of all premium payments.  Proceeds payable 
under any policy shall, at Administrative Agent’s option, be payable to Administrative Agent, on account of the Obligations. Notwithstanding 
the foregoing, so long as no Event of Default has occurred and is continuing, Borrower shall have the option of, within one hundred and 
eighty (180) days of receipt thereof, applying the proceeds of any casualty policy up to $500,000 in the aggregate per fiscal year, toward the 
prompt replacement or repair of destroyed or damaged property  If Borrower or any of its Subsidiaries fails to obtain insurance as required 
under this Section 4.2(q) or to pay any amount or furnish any required proof of payment to third persons, Administrative Agent may make 
(but has no obligation to do so), at Borrower’s expense, all or part of such payment or obtain such insurance policies required in this Section 
4.2(q), and take any action under the policies Administrative Agent deems prudent;

(r) during all times any of the Obligations remain outstanding (other than inchoate indemnification Obligations for 
which no claim has been made, or any other Obligations that, by their express terms, survive termination of this Agreement) (i) (A) preserve, 
renew and maintain in full force and effect its corporate existence and (B) take all reasonable action to maintain all rights, privileges and 
franchises necessary or desirable in the Ordinary Course of Business except to the extent as could not reasonably be expected to result in 
a Material Adverse Change; (ii) perform and observe all the terms and provisions of any material contract, instrument, or indenture to be 
performed or observed by it, maintain each such contract, instrument, or indenture in full force and effect, and enforce such rights under any 
material contract instrument, or indenture, unless the failure to do so could not be reasonably expected to cause a Material Adverse 
Change; (iii) keep proper books and records and accounts in which full, true and correct entries in conformity with GAAP and all 
requirements of any governmental or regulatory authorities shall be made of all dealings and transactions and assets in relations to its 
business and activities; and (iv) without duplication of the Administrative Agent’s rights pursuant to Section 3.5, permit Administrative Agent 
to visit and inspect any of its and its Subsidiaries’ assets and properties and examine and make abstracts from any of its and its 
Subsidiaries’ books and records at any time with or without prior written notice and as often as may be reasonably desired at any time 
during an Event of Default or upon prior written notice at reasonable times when no Event of Default is continuing up to one (1) time per 
year, and to discuss its business operations, properties and financial and other conditions with its executive officers;

(s) make available to the Administrative Agent, without expense to the Administrative Agent, Borrower and each of the 
Key Persons and, upon reasonable request, other applicable Responsible Officer and Borrower’s books, to the extent that the 
Administrative Agent may reasonably deem them necessary to prosecute or defend any third party suit or proceeding instituted by or 
against the Administrative Agent or any Lender with respect to any Collateral or relating to Borrower Notwithstanding anything to the 
contrary in this Agreement, Borrower will not be required to disclose, permit the inspection, examination or making copies or abstracts of, or 
discussion of, any document, information or other matter that (i) is subject to attorney-client privilege or constitutes attorney work product, or 
(ii) gives rise to an actual or potential conflict of interest between Borrower and Administrative Agent or the Lenders with respect to actions 
to be taken in connection with refinancings, amendments or modifications of the Loan Documents; 

(t) if, after the Closing Date, Borrower or any Guarantor intends to form any direct or indirect Subsidiary, or acquire 
any direct or indirect Subsidiary, Borrower shall (or shall cause such Borrower or Guarantor to): (i) no later than ten (10) Business Days 
prior to such formation or acquisition, provide written notice to Administrative Agent of the formation or acquisition of such Subsidiary, and, 
upon Administrative Agent’s request, copies of the Operating Documents of such Subsidiary, and (ii) promptly, and in any event within forty-
five (45) days  (or such later date as Administrative Agent may agree in its 
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sole discretion) of such formation or creation of such Subsidiary: (A) take all such action as may be reasonably required by Administrative 
Agent to cause such Subsidiary to either: (x) provide to Administrative Agent a joinder to this Agreement pursuant to which such Subsidiary 
becomes a Borrower hereunder, or (y) guarantee the Obligations of Borrowers under the Loan Documents as a Guarantor, (B) grant a 
security interest in and to the assets which constitute Collateral of such Subsidiary (substantially in accordance with this Agreement), in 
each case together with such Account Control Agreements and other documents, instruments and agreements reasonably requested by 
Administrative Agent in accordance with the terms of this Agreement, all in form and substance reasonably satisfactory to Administrative 
Agent (including being sufficient to grant Administrative Agent a first priority Lien, subject to Permitted Liens) and (C) to pledge all of the 
direct or beneficial Equity Securities in such Subsidiary (other than any Excluded Property); provided, that, the actions set forth in the 
foregoing clauses (A), (B) and (C) shall not be required to the extent that Administrative Agent shall, in good faith consultation with the 
Borrower, determine in its sole discretion that the cost or other consequence of taking such actions are excessive in relation to the benefit to 
the Administrative Agent and Lenders to be afforded thereby;

(u) use the proceeds (i) with respect to the Tranche A Loan, solely to refinance the Existing SVB Facility on the Closing 
Date and as working capital and to fund its general corporate purposes, and (ii) with respect to any subsequent tranche of Loans, solely as 
working capital and to fund its general corporate purposes; 

(v) use Lumonic or any other reporting and administration platform designated by Administrative Agent and provide 
Administrative Agent with continuous online viewing access to the account balance and activity of each Deposit Account and Securities 
Account subject to an Account Control Agreement through such platform; 

(w) Financial Covenants.  At any time when Borrower’s Market Capitalization is less than Five Hundred and Fifty Million 
Dollars ($550,000,000) during the period set forth below, Borrower shall maintain a minimum Liquidity that is at least: 

(i) beginning from July 1, 2026 through the date, if ever, that Borrower has raised at least Ninety-Five Million 
Dollars ($95,000,000) in unrestricted (including, not subject to any redemption, clawback, escrow or similar encumbrance (other 
than Permitted Liens) or restriction) net cash proceeds from one or more bona fide equity financings and/or upfront proceeds from 
business development transactions permitted under this Agreement after the Closing Date, 67.5% of all of the aggregate principal 
amount of outstanding Obligations; and

(ii) beginning from the earlier of (x) October 1, 2027 and (y) receipt of a [***], 75% of the aggregate outstanding 
principal amount of Obligations; 

(x) At any time that the MSC Subsidiary has any assets or liabilities, Borrower shall satisfy the MSC Investment 
Condition at all times; and

(y) deliver the following to Administrative Agent:

(i) no later than thirty (30) days following the Closing Date (or such later date as may be agreed by 
Administrative Agent in writing (including by electronic mail)), landlord waivers and bailee waivers in the form reasonably 
acceptable to Administrative Agent for each location in the United States where Collateral with a value in excess of Five 
Hundred Thousand ($500,000) is located as of the Closing Date;

(ii) no later than thirty (30) days following the Closing Date (or such later date as may be agreed by 
Administrative Agent in writing (including by electronic mail)), insurance endorsements evidencing that the Borrower, its 
Subsidiaries, and the Collateral are insured in accordance with the requirements of Section 4.2(q) hereof;
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(iii) no later than thirty (30) days following the Closing Date (or such later date as may be agreed by 
Administrative Agent in writing (including by electronic mail)), a subordination agreement in form and substance reasonably 
acceptable to Administrative Agent whereby the holder of the Diamyd Debt agrees to, among other things, subordinate its 
security interest to the security interest granted by the Borrower under the Loan Documents; and

(iv) no later than ten (10) Business Days following the Closing Date (or such later date as may be agreed 
by Administrative Agent in writing (including by electronic mail)), the original stock certificate representing 100% of the Equity 
Securities in the MSC Subsidiary and a stock power executed in blank.

4.3   Negative Covenants of Borrower. Borrower shall not, and shall not permit any of its Subsidiaries to, do any of the following 
without the prior written consent of Administrative Agent, which may be conditioned or withheld in its sole discretion:

(a) (i) change its legal name or, jurisdiction of incorporation without ten (10) days’ prior written notice to Administrative 
Agent, or (ii) change its chief executive office or principal place of business without prompt written notice to Administrative Agent;

(b) (i) create, incur, assume, or permit to exist any Lien or security interest on any Property or Collateral now or 
hereafter acquired by Borrower or any Subsidiary or on any income or rights in respect of any thereof, except Liens and security interests 
created pursuant to this Agreement or Permitted Liens or (ii) or enter into any agreement with any Person other than Administrative Agent 
and the Lender not to grant a security interest in, or otherwise encumber, any of its property, or permit any Subsidiary to do so, except for 
(A) any agreements governing any purchase money Liens or capital lease obligations otherwise permitted hereby (in which case, any 
prohibition or limitation shall only be effective against the assets financed thereby and subject to the limits permitted in this Agreement), or 
(B) customary restrictions on the assignment of leases, licenses and other agreements;

(c) (i) merge into or consolidate with any other entity, or permit any other entity to merge or consolidate with Borrower 
or any Subsidiary; provided that (A) a Subsidiary may merge into Borrower, if Borrower is the surviving entity, (B) any Guarantor may merge 
into another Guarantor, and (C) any Subsidiary that is not a Borrower or a Guarantor may merge into any Borrower or Guarantor if the 
Borrower or Guarantor is the surviving entity, (ii) liquidate or dissolve, (other than the solvent liquidation of a Subsidiary of a Borrower or 
Guarantor, provided, that all the assets of such Subsidiary are distributed to such Borrower or Guarantor), (iii) acquire, or permit any of its 
Subsidiaries to acquire, all or substantially all of the capital stock, shares or property of another Person (other than pursuant to clause (f) of 
the definition of “Permitted Investments”) or (iv) engage in any business other than the business of the type conducted by Borrower and its 
Subsidiaries on the Closing Date and business reasonably ancillary, incidental or related thereto or a natural extension thereof;  

(d) Transfer any of its Property, whether now owned or hereafter acquired except: (i) dispositions of worn-out, obsolete 
or surplus Equipment in the Ordinary Course of Business that is, in the reasonable judgment of such Borrower or Subsidiary as applicable, 
no longer economically practicable to maintain or useful; (ii) the sale of Inventory a Borrower or its Subsidiaries in the Ordinary Course of 
Business, (iii) consistent with Permitted Liens and Permitted Investments, (iv) consisting of Borrower’s or its Subsidiaries’ use or transfer of 
cash or Cash Equivalents in a manner that is not prohibited by the terms of this Agreement or the other Loan Documents; (v) consisting of 
non‑exclusive licenses for the use of the property of Borrower or its Subsidiaries in the ordinary course of business; or (vi) Permitted 
Transfers;

(e) amend, supplement or otherwise modify (pursuant to waiver or otherwise) (i) its Operating Documents, (ii) any 
material contract, instrument, or indenture, in any respect that would adversely impact Administrative Agent’s or Lenders’ rights hereunder 
or result in a Material Adverse Change, or (iii) any Material Agreement, in any respect that would materially and adversely impact 
Administrative Agent’s or Lenders’ rights hereunder or result in a Material Adverse Change;
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(f) move any Collateral from the Permitted Locations except in compliance with Section 3.3 above;

(g) (i) pay any dividends or make any distributions, on its Equity Securities; (ii) so long as no Event of Default exists or 
would result therefrom, purchase, redeem, retire, defease or otherwise acquire, for value any of its Equity Securities (other than 
repurchases pursuant to the terms of employee stock purchase plans, employee restricted stock agreements or similar arrangements in an 
aggregate amount not to exceed One Hundred Thousand Dollars ($100,000) in any fiscal year); (iii) return any capital to any holder of its 
Equity Securities as such; (iv) make any distribution of Property, Equity Securities, obligations or securities to any holder of its Equity 
Securities; or (v) set apart any sum for any such purpose; provided, however, that Borrower may (A) convert any of its convertible securities 
into other securities pursuant to the terms of such convertible securities or otherwise in exchange thereof, (B) issue common stock upon the 
exercise of any warrant (including each Warrant), (C) pay dividends solely in the form of common stock; (C) pay cash in lieu of fractional 
shares upon exercise or conversion of any option, warrant or other convertible security in an aggregate amount not to exceed Ten 
Thousand Dollars ($10,000.00), or (D) cause any Subsidiary of Borrower that is a Guarantor to pay any dividends or make any distributions, 
in each case to Borrower or another Subsidiary of Borrower that is a Guarantor, or cause any Subsidiary of Borrower that is not a Guarantor 
to pay any dividends or make any distributions, in each case to Borrower or any other Subsidiary of Borrower;

(h) any Key Person to cease to be actively engaged in the management of Borrower unless written notice thereof is 
provided to Administrative Agent within ten (10) days;

(i) enter into any contractual obligation with any Affiliate or engage in any other transaction with any Affiliate except (i) 
upon terms at least as favorable to Borrower as an arms-length transaction with Persons who are not Affiliates of Borrower, (ii) equity and 
bridge financings with Borrower’s existing investors, provided that any such equity financing is unsecured and not otherwise prohibited by 
this Agreement and any such bridge financing, to the extent such financing constitutes Debt, is Subordinated Debt,(iii) transactions among 
Borrowers and Guarantors to the extent expressly permitted by this Agreement, (iv) Permitted Investments by Borrower in the MSC 
Subsidiary, and any Permitted Debt constituting the same, (v) transactions permitted by Section 4.3(g), and (vi) commercially reasonable 
and customary compensation including bonus, arrangements and other customary benefits (including retirement, health, stock option and 
other benefit plans) and indemnification arrangements with Borrower’s employees, officers, directors and managers approved by Borrower’s  
board of directors in the Ordinary Course of Business;

(j) (i) prepay, redeem, purchase, defease or otherwise satisfy in any manner prior to the scheduled repayment thereof 
any Debt for borrowed money (other than amounts due or permitted to be prepaid under this Agreement, prepayments and repayments of 
Debt in respect of credit card obligations permitted by this Agreement or as otherwise agreed in writing by Administrative Agent (including 
pursuant to the terms of an applicable subordination or intercreditor agreement)), or (ii) amend, modify or otherwise change the terms of any 
Debt for borrowed money or lease obligations so as to accelerate the scheduled repayment thereof or (iii) repay any notes to officers, 
directors or shareholders, provided that Borrower may convert any such notes into Borrower’s Equity Securities or repay or otherwise satisfy 
such notes by the issuance of Borrower’s Equity Securities;

(k) create, incur, assume or permit to exist any Debt except Permitted Debt; provided however, notwithstanding any 
Debt that is permitted under the definition of Permitted Debt, Borrower shall not create, incur, assume to exist any Debt involving the sale or 
financing of its accounts receivables or any Debt secured or supported by its accounts receivables without the prior written consent of 
Administrative Agent;

(l) make, or permit any Subsidiary to make, any Investment except for Permitted Investments;
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(m) (i) become an “investment company” or a company controlled by an “investment company” under the Investment 
Company Act of 1940 or undertake as one of its important activities extending credit to purchase or carry margin stock (as defined in 
Regulation U of the Board of Governors of the Federal Reserve System), or use the proceeds of any Loan for that purpose; (ii) become 
subject to any other federal or state law or regulation which purports to restrict or regulate its ability to borrow money; or  (iii) (A) except as 
would not reasonably be expected to have a Material Adverse Change, fail to meet the minimum funding requirements of the Employment 
Retirement Income Security Act of 1974, and its regulations, as amended from time to time (“ERISA”), or (B) permit, or permit any 
Subsidiary to permit, a Reportable Event or Prohibited Transaction, as defined in ERISA, to occur; or (iv) fail to comply with the Federal Fair 
Labor Standards Act or violate any other law or regulation, if the violation could reasonably be expected to have a Material Adverse 
Change;

(n) (x) directly or indirectly, enter into any documents, instruments, agreements or contracts with any Blocked Person 
or (y) directly or indirectly, (A) conduct any business or engage in any transaction or dealing with any Blocked Person, including the making 
or receiving of any contribution of funds, goods or services to or for the benefit of any Blocked Person, (B) 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 (C) 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.  Each Lender 
hereby notifies Borrower that pursuant to the requirements of Anti-Terrorism Laws and such Lender’s policies and practices, such Lender 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 each Lender to identify such party in 
accordance with Anti-Terrorism Laws.  Borrower shall immediately notify Administrative Agent if Borrower has Knowledge that Borrower or 
any Subsidiary is listed on the OFAC Lists or (i) is convicted on, (ii) pleads nolo contendere to, (iii) is indicted on or (iv) is arraigned and held 
over on charges involving money laundering or predicate crimes to money laundering; or

(o) (i) other than with respect to any Excluded Accounts, maintain any Deposit Account or Securities Account of 
Borrower or any Guarantor except accounts with respect to which Administrative Agent is able to take such actions as Administrative Agent 
deems necessary to obtain a perfected security interest in such accounts through one or more Account Control Agreements or other 
agreements giving Administrative Agent “control” as defined under the UCC or (ii) grant or allow any other Person (other than Administrative 
Agent or a Lender) to perfect a security interest in, or enter into any agreements with any Persons (other than Administrative Agent or a
Lender) accomplishing perfection via control as to, any of its Deposit Accounts or Securities Accounts other than in favor of the lender 
providing Borrower with Debt permitted under subsection (k) of the definition of Permitted Debt.

ARTICLE 5

AGENT

5.1Appointment.

(a) Each Lender hereby irrevocably designates and appoints Trinity Capital Inc., or its successor or assignee, as 
Administrative Agent under this Agreement and the other Loan Documents, and each such Lender irrevocably authorizes the Administrative 
Agent, in such capacity, to take such action on its behalf under the provisions of this Agreement and the other Loan Documents (including 
without limitation any subordination and intercreditor agreements (or similar agreements)) and to exercise such rights, powers and perform 
such duties as are expressly delegated to the Administrative Agent by the terms of this Agreement and the other Loan Documents (including 
without limitation any subordination and intercreditor agreements (or similar agreements)), together with such other powers as are 
reasonably incidental thereto.  Notwithstanding any provision to the contrary elsewhere in this Agreement, the Administrative Agent shall not 
have any duties or responsibilities, except those expressly set forth herein and in the other Loan Documents, or any fiduciary relationship 
with any Lender, and no implied covenants, functions, 
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responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other Loan Document or otherwise exist against the 
Administrative Agent.

(b) Each of the Lenders hereby irrevocably appoints and authorizes the Administrative Agent to act as the agent of 
such Lender for purposes of acquiring, holding and enforcing any and all Liens on Collateral granted by any Borrower to secure any of the 
Obligations and to take all other actions, exercise all powers and perform such duties as are delegated to Administrative Agent under the 
Loan Documents, together with such powers and discretion as are reasonably incidental thereto.  In furtherance thereof, the Administrative 
Agent and any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent pursuant to Section 5.2 for purposes of 
holding or enforcing any Lien on the Collateral (or any portion thereof) granted under this Agreement or any other Loan Document, or for 
exercising any rights and remedies thereunder (at the direction of the Administrative Agent), shall be entitled to the benefits of all provisions 
of this Article 5, as though such co-agents, sub-agents and attorneys-in-fact were the “collateral agent” under the Loan Documents as if set 
forth in full herein with respect thereto.

5.2Delegation of Duties.	Administrative Agent may execute any of its duties under this Agreement and the other Loan Documents  
by or through its agents or attorneys-in-fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties.  The 
exculpatory and indemnification provisions of this Article 5 shall apply to attorney-in-fact and shall apply to their respective activities in
connection with the syndication of the Loans as well as activities as the Administrative Agent.  The Administrative Agent shall not be 
responsible for the negligence or misconduct of any agents or attorneys-in-fact selected by it with reasonable care. 

5.3Exculpatory Provisions.	 Neither Administrative Agent nor any of its Affiliates nor any of their respective officers, directors,  
employees, agents, advisors or attorneys-in-fact shall be (i) liable to the Lenders for any action taken or omitted to be taken, (including the 
making of (or omitting to make) any determination, calculations, selection, request or providing any approval or consent or enter into any 
amendments, modifications or supplements) by it or such Person under or in connection with this Agreement or any other Loan Document 
(except to the extent that any of the foregoing are found by a final and nonappealable judgment of a court of competent jurisdiction to have 
resulted from its or such Person’s own gross negligence or willful misconduct; provided, that no action taken or not taken in accordance with 
the directions of the Required Lenders or such other percentage of Lenders as shall be necessary hereunder, as applicable, shall be deemed 
to constitute gross negligence or willful misconduct) or (ii) responsible in any manner to any of the Lenders for (A) any recitals, statements, 
representations or warranties made by Borrower or any officer thereof contained in this Agreement or any other Loan Document or in any 
certificate, report, instrument, statement or other document referred to or provided for in, or received by the Administrative Agent or Lenders 
under or in connection with, this Agreement or any other Loan Document or the transactions contemplated herein or therein, (B) the value, 
validity, effectiveness, genuineness, enforceability, execution, collectability or sufficiency of this Agreement or any other Loan Document or 
for any failure of any Borrower a party thereto to perform its obligations hereunder or thereunder, (C) the financial condition or business 
affairs of Borrower or any other Person liable for the payment of any Obligations or (D) the attachment, creation and/or perfection of the Liens 
granted or purported to be granted in the Collateral pursuant to this Agreement or the continuation and/or amendment of any financing 
statements filed to perfect the Liens in the applicable Collateral (other than to the extent expressly directed by the Required Lenders).  The 
Administrative Agent shall not be under any obligation to any Lender (i) to ascertain or to inquire as to the observance or performance of any 
of the agreements, terms, covenants or provisions contained in, or conditions of, this Agreement or any other Loan Document, (ii) to inspect 
the properties, books or records of any Borrower, (iii) to ascertain or to inquire as to the use of the proceeds of the Loans, (iv) to ascertain or 
to inquire as to the existence or possible existence of any Event of Default, (v) to ascertain or to inquire as to any statement, warranty or 
representation made in or in connection with this Agreement or any other Loan Document, (vi) to ascertain or to inquire as to the contents of 
any certificate, report or other document delivered hereunder or under any Loan Documents or in connection herewith or therewith, (vii) to 
ascertain or to inquire as to the validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any 
other agreement, instrument or document, or the creation, perfection or priority of any Lien purported to be created by this Agreement, (viii) to 
ascertain or to inquire as to the value or the sufficiency of any Collateral, or (ix) to 
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ascertain or to inquire as to the satisfaction of any condition set forth in Article 2 or elsewhere herein, other than to confirm receipt of items 
expressly required to be delivered to the Administrative Agent or (x) to make any disclosures with respect to the foregoing or otherwise 
relating to any Borrower unless expressly required herein.  Anything contained herein to the contrary notwithstanding, the Administrative 
Agent shall not have any liability to the Lenders arising from confirmations of the amount of outstanding Loans or the component amounts 
thereof.  Additionally, the Administrative Agent shall not be responsible or have any liability for, or have any duty to ascertain, inquire into, 
monitor or enforce, compliance with the provisions hereof relating to Defaulting Lenders, Affiliates of a Lender (or otherwise determine 
whether a Person qualifies as a Defaulting Lender or Affiliate of a Lender).  Without limiting the generality of the foregoing, the Administrative 
Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any Lender or participant or prospective Lender or participant 
qualifies as a Defaulting Lender or Affiliate of a Lender and, absent actual knowledge to the contrary (which may be by written notice), shall 
be permitted to treat each Lender, participant, prospective Lender or prospective participant as if it is not a Defaulting Lender or Affiliate of a 
Lender or (y) have any liability with respect to or arising out of any assignment or participation of Loans, or disclosure of confidential 
information, to any Defaulting Lender or Affiliate of a Lender.  

5.4Reliance by the Administrative Agent. Administrative Agent shall be entitled to rely, and shall be fully protected in relying, upon 
(and shall not be liable for so relying upon) any communication, request, instrument, writing, resolution, notice, consent, certificate, affidavit, 
letter, telecopy or email message, internet or intranet website posting, statement, order or other document (or other writing) or conversation 
believed by it to be genuine and correct and to have been signed, sent or made (or authenticated) by the proper Person or Persons and upon 
advice and statements of legal counsel (including counsel to the Borrower), independent accountants and other experts and professional 
advisors selected by the Administrative Agent.  In determining compliance with any condition hereunder to the making of a Loan, that by its 
terms must be fulfilled to the satisfaction of a Lender, the Administrative Agent may presume that such condition is satisfactory to such 
Lender unless the Administrative Agent shall have received notice to the contrary from such Lender prior to the making of such Loan.  The 
Administrative Agent may request instructions from the Required Lenders (or such number or percentage of the Lenders as shall be 
necessary under the circumstances as provided for herein or in the other Loan Documents) prior to taking any action or enter into any 
amendments, modifications or supplements, making any determination (including as to whether any agreement, document or instrument is in 
form and substance satisfactory to the Administrative Agent), making any calculation (which may be confirmed by the Required Lenders), 
sending any notice, making a selection or request (including failing to make a selection or request), exercising any voting rights or powers
(including failing to exercise any voting rights or powers) or providing any consent or approval (including failing to provide any consent or 
approval) in connection with this Agreement or any of the other Loan Documents and may refrain (and shall incur no liability from so 
refraining) from taking or omitting to take any act or making any such determination, calculation, selection, request, exercising such voting 
rights or powers or providing such notice, approval or consent or entering into or any amendments, modifications or supplements until it 
receives such instruction (or calculation, as applicable) from the Required Lenders (or such number or percentage of the Lenders as shall be 
necessary under the circumstances as provided for herein or in the other Loan Documents), in each case as it reasonably deems appropriate 
(and until such instructions and indemnity, as applicable, are received, the Administrative Agent may (but shall not be obligated to) act, or 
refrain from acting, as it deems advisable in good faith in the interests of the Lenders).  The Administrative Agent shall in all cases be fully 
protected in acting, or in refraining from acting, under this Agreement and the other Loan Documents in accordance with a request of the 
Required Lenders (or such number or percentage of the Lenders as shall be necessary under the circumstances as provided for herein or in 
the other Loan Documents), and such request and any action taken or failure to act pursuant thereto shall be binding upon all the Lenders 
and all future holders of the Loans.  Notwithstanding any other provisions set forth in this Agreement or any other Loan Documents, the 
Administrative Agent shall not be required to take any action that is in its opinion contrary to applicable requirement of law (including, for the 
avoidance of doubt, any action that may be in violation of the automatic stay under the Bankruptcy Code (or any similar laws)) or that may 
effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of Bankruptcy Code (or any similar laws) or the 
terms of any of the Loan Documents or that would in its reasonable opinion subject it or any of its officers, employees or directors to personal 
liability.  Each Lender, by delivering its signature page to this Agreement, an Assignment and Acceptance and/or funding its Loans, shall be 
deemed to have 
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acknowledged receipt of, and consented to and approved, each Loan Document and each other document required to be approved by the 
Administrative Agent, Required Lenders or Lenders, as applicable on the Closing Date or as of the date of funding such Loan.  On any 
applicable date of determination, upon request, the Administrative Agent shall be required to calculate whether a particular group of Lenders 
constitutes the Required Lenders.  The Administrative Agent shall not be required to remit payments, the proceeds of Collateral or any other 
funds to the Lenders or any other Secured Parties herein except in accordance with the Loan Documents.

5.5Notice of Default. Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any Potential 
Event of Default or Event of Default unless the Administrative Agent has received written notice from a Lender or the Borrower referring to 
this Agreement, describing such Potential Event of Default or Event of Default and stating that such notice is a “notice of default”.  In the 
event that the Administrative Agent receives such a notice, the Administrative Agent shall give notice thereof to the Lenders.  The 
Administrative Agent shall take such action with respect to such Potential Event of Default or Event of Default as shall be reasonably directed 
by the Required Lenders (or, if so specified by this Agreement, all Lenders or such number or percentage of the Lenders as shall be 
necessary under the circumstances as provided for herein or in the other Loan Documents); provided that unless and until the Administrative 
Agent shall have received such directions, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking 
such action, with respect to such Potential Event of Default or Event of Default as it shall deem advisable in good faith in the interests of the 
Lenders.

5.6Non-Reliance on Administrative Agent and Other Lenders. Each Lender expressly acknowledges that neither the Administrative 
Agent nor any of its Affiliates nor any of their respective officers, directors, employees, agents, advisors or attorneys in fact have made any 
representations or warranties to it and that no act by the Administrative Agent hereafter taken, including any review of the affairs of a 
Borrower or any affiliate of a Borrower, shall be deemed to constitute any representation or warranty by the Administrative Agent to any 
Lender.  Each Lender represents to the Administrative Agent that it has, independently and without reliance upon the Administrative Agent or 
any other Lender, and based on such documents and information as it has deemed appropriate, made its own appraisal of an investigation 
into the business, operations, property, financial and other condition and creditworthiness of the Borrower and its affiliates and made its own 
decision to make its Loans and other extensions of credit hereunder and enter into this Agreement.  Each Lender also represents that it will, 
independently and without reliance upon the Administrative Agent or any other Lender, 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 Loan Documents, and to make such investigation as it deems necessary to inform itself as to the business, 
operations, property, financial and other condition and creditworthiness of the Borrower and its affiliates.  Except for notices, reports and 
other documents expressly required hereunder or otherwise requested by the Borrower in writing to be furnished to the Lenders by the 
Administrative Agent, the Administrative Agent shall not have any duty or responsibility to provide any Lender with any credit or other 
information concerning the business, operations, property, condition (financial or otherwise), prospects or creditworthiness of Borrower or any 
affiliate of Borrower that may come into the possession of the Administrative Agent or any of its officers, directors, employees, agents, 
advisors, attorneys in fact or affiliates.

5.7Indemnification.	The Lenders agree to indemnify, hold harmless and defend the Administrative Agent and its Affiliates and their 
respective officers, directors, employees, agents, advisors and controlling persons (each, an “Agent Indemnitee”) (to the extent not timely 
reimbursed by the Borrower and without limiting the obligation of the Borrower to do so), ratably according to their respective Pro Rata 
Shares in effect on the date on which indemnification is sought under this Section 5.7 (or, if indemnification is sought after the date upon 
which the Commitments shall have terminated and the Loans shall have been paid in full, ratably in accordance with such Pro Rata Shares 
immediately prior to such date), from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, 
costs, expenses or disbursements of any kind whatsoever that may at any time (whether before or after the payment of the Loans) be 
imposed on, incurred by or asserted against such Agent Indemnitee in any way relating to or arising out of, the Commitments, this 
Agreement, any of the other Loan Documents or any documents contemplated by or referred to herein or therein or the transactions 
contemplated hereby or 
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thereby or any action taken or omitted by such Agent Indemnitee under or in connection with any of the foregoing including without limitation, 
exercising any of the Administrative Agent’s powers, rights, and remedies and performing their duties hereunder and thereunder (or omitting 
to do the same); provided that no Lender shall be liable to any Agent Indemnitee for the payment of any portion of such liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements that are found by a final and nonappealable 
decision of a court of competent jurisdiction to have resulted from such Agent Indemnitee’s bad faith, gross negligence or willful misconduct, 
provided, however, no action taken or not taken in accordance with the directions of the Administrative Agent, Required Lenders or such 
other percentage of Lenders as shall be necessary hereunder, as applicable, shall be deemed to constitute gross negligence or willful 
misconduct.  The agreements in this Section 5.7 shall survive the termination of this Agreement and the payment of the Loans and all other 
amounts payable hereunder.

5.8Administrative Agent in Its Individual Capacity.	 Administrative Agent and its affiliates may make loans to, accept deposits fro 
and generally engage in any kind of business with Borrower as though the Administrative Agent were not the Administrative Agent.  With 
respect to its Loans made or renewed by it, the Administrative Agent shall have the same rights and powers under this Agreement and the 
other Loan Documents as any Lender and may exercise the same as though it were not the Administrative Agent, and the terms “Lender” 
and “Lenders” shall include the Administrative Agent in its individual capacity.

5.9Successor Administrative Agent.	   Administrative Agent may resign as Administrative Agent (which shall include the  
Administrative Agent’s capacities as administrative agent and collateral agent) upon 30 days’ notice to the Lenders and the Borrower.  If the 
Administrative Agent shall resign as Administrative Agent under this Agreement and the other Loan Documents, then the Required Lenders 
shall appoint from among the Lenders a successor agent for the Lenders, which successor agent shall (unless an Event of Default with 
respect to the Borrower shall have occurred and be continuing) be subject to written approval by the Borrower (which approval shall not be 
unreasonably withheld or delayed), whereupon such successor agent shall succeed to the rights, powers and duties of the Administrative 
Agent (other than any rights to indemnity payments or other amounts owed to the retiring Administrative Agent as of the Resignation 
Effective Date), and the term “Administrative Agent” shall mean such successor agent effective upon such appointment and approval, and 
the former Administrative Agent’s rights, powers and duties as Administrative Agent shall be terminated, without any other or further act or 
deed on the part of such former Administrative Agent or any of the parties to this Agreement or any holders of the Loans.  Any successor 
Administrative Agent appointed pursuant to this Section 5.9 shall, upon its acceptance of such appointment, become the successor 
Administrative Agent for all purposes hereunder unless otherwise agreed.  If no successor agent has accepted appointment as 
Administrative Agent by the date that is 30 days following a retiring Administrative Agent’s delivery of its notice of resignation, the retiring 
Administrative Agent may (but shall not be obligated to), on behalf of the Lenders and with the written consent of the Borrower (such consent 
not to be unreasonably withheld or delayed or required if an Event of Default shall have occurred and be continuing) appoint a successor 
Administrative Agent, which shall be a commercial bank organized or licensed under the laws of the United States of America or of any State 
thereof and having a combined capital and surplus of at least $500,000,000.  If no successor agent has accepted appointment as 
Administrative Agent by the date that is 30 days following a retiring Administrative Agent’s notice of resignation (“Resignation Effective 
Date”), the retiring Administrative Agent’s resignation shall nevertheless thereupon become effective in accordance with such notice, and (i) 
the Lenders shall assume and perform all of the duties of the Administrative Agent hereunder until such time, if any, as the Required Lenders 
appoint a successor agent as provided for above, (ii) the retiring Administrative Agent shall be discharged from its duties and obligations 
hereunder and under the other Loan Documents and (iii) except for any indemnity payments or other amounts then owed to the retiring 
Administrative Agent, all payments, communications and determinations provided to be made by, to or through the Administrative Agent shall 
instead be made by or to each Lender directly, until such time, if any, as the successor Administrative Agent is appointed as provided for 
above.  After any retiring Administrative Agent’s resignation as Administrative Agent, the provisions of this Article 5 shall continue to inure to 
its benefit as to any actions taken or omitted to be taken by it while it was Administrative Agent.  Notwithstanding anything to the contrary, in 
no event shall a successor agent be a Defaulting Lender.
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5.10Authorization for Intercreditor Agreement and Subordination Agreement.	  The Lenders irrevocably authorize the  
Administrative Agent to enter into and perform its obligations under any subordination agreement, intercreditor agreement or other similar 
arrangement permitted under this Agreement and any amendments, restatements, supplements or other modifications thereto approved in 
accordance with the terms thereof (without limiting the provisions set forth in Section 5.4 hereof).

5.11Administrative 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 Borrower, the Administrative 
Agent (on behalf of the Lenders) (irrespective of whether the principal of any Loan shall then be due and payable as herein expressed or by 
declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on the Borrower) shall be entitled 
and empowered, by intervention in such proceeding or otherwise:

(a) To file a verified statement pursuant to rule 2019 of the Federal Rules of Bankruptcy Procedure that, in its sole 
opinion, complies with such rule’s disclosure requirements for entities representing more than one creditor;

(b) To file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the 
Loans and all 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 Secured Parties (including any claim for the reasonable compensation, expenses, disbursements and advances of the 
Secured Parties and their respective agents and counsel and all other amounts due the Secured Parties hereunder) allowed in such judicial 
proceeding;

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

(d) Any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial 
proceeding is hereby authorized by each applicable Lender to make such payments to the Administrative Agent, as applicable, and, in the 
event that the Administrative Agent shall consent to the making of such payments directly to the Lenders, to pay to the Administrative Agent 
any amount due for the reasonable compensation, expenses, disbursements and advances of the Administrative Agent and their respective 
agents and counsel, and any other amounts due to the Administrative Agent.

Each Lender further agrees that it shall not propose, vote in favor of, or otherwise support any plan of reorganization that is in 
contravention of any plan of reorganization that is proposed or supported by the Administrative Agent, and shall affirmatively vote to “reject” 
any plan of reorganization that is not affirmatively supported by the Administrative Agent.

5.12Collateral Matters.

(a) Administrative Agent is hereby authorized on behalf of the Lenders, without the necessity of any notice to or further 
consent from the Lenders, from time to time (but without any obligation) to take any action with respect to the Collateral and this Agreement 
or any other Loan Document that may be necessary to perfect and maintain perfected Liens upon the Collateral granted pursuant to this 
Agreement or any other Loan Document if required or expressly permitted under the terms of any of the other Loan Documents.

(b) Each of the Lenders hereby irrevocably authorize and instruct the Administrative Agent to, and the Administrative 
Agent shall:

(i) Release (or confirm any release) any Lien granted to or held by the Administrative Agent upon any Collateral (A) 
upon the date on which all Obligations (other than inchoate indemnification obligations for which no claim has been made or asserted or 
other Obligations that, by their express terms, 
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survive the termination of this Agreement) have been repaid in full, (B) constituting property sold or to be sold or otherwise disposed of as 
part of or in connection with any disposition permitted hereunder or under any other Loan Document or to which the Required Lenders have 
consented, (C) that does not constitute (or ceases to constitute) Collateral, (D) otherwise pursuant to and in accordance with the provisions 
of any applicable Loan Document or (E) subject to Section 5.11, if approved, authorized or ratified in writing by the Required Lenders, 
provided, however, that if any action is required by the Administrative Agent to so release such Lien, upon the request of the Administrative 
Agent, the Borrower shall have delivered to the Administrative Agent a certificate certifying to the permissibility of such release hereunder 
(and the Administrative Agent shall be permitted to rely upon such certificate without incurring any liability therefor);

(ii) Enter into any subordination agreement, intercreditor agreement and/or similar agreement contemplated
hereunder, including with respect to Debt that is (i) required or permitted to be subordinated in right of payment hereunder and/or (ii) 
secured by Liens and required or permitted to be pari passu with or junior to the Liens securing the Obligations, and with respect to 
which Debt, a subordination agreement or similar agreement is contemplated under this Agreement.

(c) Anything contained in any of the Loan Documents to the contrary notwithstanding, the Borrower, the Administrative 
Agent and each Lender hereby agree that (i) no Lender (other than the Administrative Agent) shall have any right individually to realize upon 
any of the Collateral, (ii) no Lender shall have any right to enforce the Obligations, it being understood and agreed that all powers, rights and 
remedies hereunder and under any of the Loan Documents may be exercised solely by the Administrative Agent for the benefit of the 
Lenders in accordance with the terms hereof and thereof, and (iii) in the event of a foreclosure or similar enforcement action by the 
Administrative Agent on any of the Collateral pursuant to a public or private sale or other disposition (including pursuant to Section 363(k), 
Section 1129(b)(2)(a)(ii) or otherwise of the Bankruptcy Code), the Administrative Agent (or any Lender, except with respect to a “credit bid” 
pursuant to Section 363(k), Section 1129(b)(2)(a)(ii) or otherwise of the Bankruptcy Code), may be the purchaser or licensor of any or all of 
such Collateral at any such sale or other disposition and the Administrative Agent, as agent for and representative of Lenders (but not any 
Lender or the Lenders in its or their respective individual capacities) shall be entitled, upon instructions from Required Lenders, for the 
purpose of bidding and making settlement or payment of the purchase price for all or any portion of the Collateral sold at any such sale or 
disposition, to use and apply any of the Obligations as a credit on account of the purchase price for any collateral payable by the 
Administrative Agent at such sale or other disposition.

(d) Administrative Agent shall not be responsible for or have a duty to ascertain or inquire into any representation or 
warranty regarding the existence or collectability of the Collateral, the existence, priority or perfection of the Administrative Agent’s Lien 
thereon, or any certificate prepared by Borrower in connection therewith, nor shall the Administrative Agent be responsible or liable to the 
Lenders for any failure to monitor or maintain any portion of the Collateral, Liens therein or financing statements filed in connection therewith. 
Upon request by the Administrative Agent at any time, the Lenders will confirm in writing the Administrative Agent’s authority to release or 
subordinate its interest in particular types or items of property, or to release any Borrower from its obligations under the Loan Documents or 
its Lien on any Collateral pursuant this Section 5.12.  In each case as specified in this Article 5, the Administrative Agent will (and each 
Lender hereby authorizes the Administrative Agent to, at the Borrower’s expense, promptly execute and deliver to Borrower such documents, 
filings and recordings as Borrower may reasonably request to evidence the release of such item of Collateral from the assignment and 
security interest granted under this Agreement or any other Loan Document or to subordinate its interest therein, in accordance with the 
terms of the Loan Documents and this Article 5.  Additionally, upon the reasonable request of the Borrower, the Administrative Agent will 
return possessory Collateral held by it that is released from the security interests of the Loan Documents pursuant to this Article 5; provided 
that, in the event that any possessory collateral in the possession of the Administrative Agent gets lost or misplaced upon the reasonable 
request of the Borrower, the Administrative Agent shall provide a loss affidavit to the Borrower in the form customarily provided by the 
Administrative Agent in such circumstances.
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ARTICLE 6

BORROWER’S INDEMNITY

6.1   Indemnity By Borrower.  Borrower covenants and agrees, at its sole cost and expense and without limiting any other rights 
which Administrative Agent and Lenders have hereunder, to indemnify, protect and save Administrative Agent, each Lender, and each of
their directors, officers, employees, consultants, agents, attorneys, or any other Person affiliated with or representing Administrative Agent 
or any Lender (each, an “Indemnified Person”) harmless against and from any and all claims, damages, losses, liabilities, obligations, 
demands, defenses, judgments and reasonable and documented costs, disbursements or expenses of any kind or of any nature 
whatsoever (but limited, in the case of legal charges and disbursements, to the reasonable and documented out-of-pocket fees, 
disbursements and other charges of one primary counsel to all Indemnified Persons and, if necessary, one local counsel in each relevant 
material jurisdiction to all Indemnified Persons, and, in the case of any actual or perceived conflict of interest, one conflicts counsel to all 
similarly situated Persons) which may be imposed upon, incurred by or asserted or awarded against Administrative Agent or a Lender and 
related to or arising from the following, unless such claim, loss or damage shall be based upon the gross negligence or willful misconduct 
of Administrative Agent or such Lender:  

(a) the transactions contemplated by the Loan Documents (including reasonable and documented out-of-pocket 
attorneys’ fees and expenses);

(b) any investigative, response, remedial, administrative or judicial matter or proceeding, whether or not such 
Indemnified Person shall be designated a party thereto and including any such proceeding initiated by or on behalf of Borrower, and the 
reasonable and documented out-of-pocket 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 a Lender) asserting any right 
to payment for the transactions contemplated hereby which may be imposed on, incurred by or asserted against such Indemnified Person 
as a result of or in connection with the transactions contemplated hereby and the use or intended use of the proceeds of the loan proceeds;

(c) any breach by Borrower of the representations, warranties, covenants, or other obligations or agreements made by 
Borrower in this Agreement or in any agreement related hereto or thereto;

(d) the violation by Borrower of any state or federal law, rule or regulation; 

(e) a material misrepresentation made by Borrower to Administrative Agent or a Lender; and 

(f) any governmental fees, charges, taxes or penalties levied or imposed in respect to any Collateral;

provided that this Section 6.1 shall not apply with respect to Taxes other than any Taxes that represent losses, claims, damages, etc. 
arising from any non-Tax claim.

6.2   Defense of Claims.  Borrower agrees to pay all amounts due under this Article 6 promptly on notice thereof from 
Administrative Agent.  To the extent that Borrower may make or provide, to Administrative Agent’s satisfaction, for payment of all amounts 
due under this Article 6, Borrower shall be subrogated to Administrative Agent’s rights with respect to such events or conditions.  So long 
as no Event of Default has occurred and is continuing, Borrower may defend any claims with counsel of its own choosing reasonably 
acceptable to Administrative Agent, provided if the claim creates a significant exposure for the Lenders in Administrative Agent’s its sole 
judgment, or attempts to establish legal principle adverse to any Lender or Administrative Agent, Administrative Agent, on behalf of 
Lenders, shall select the defense counsel.  Borrower may settle any claims against Administrative Agent or a Lender, 
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provided such settlement includes a complete release of Administrative Agent and Lenders from any claims at no cost to Administrative 
Agent or Lenders. Notwithstanding the foregoing, Borrower shall not be liable for the fees and expenses of more than one separate 
counsel as selected by Administrative Agent or a Lender for all Indemnified Persons in each relevant jurisdiction with respect to the same 
matter.

6.3   Survival.  All of the indemnities and agreements contained in this Article 6 shall survive and continue in full force and effect 
notwithstanding termination of this Agreement, the full payment of any Loans or Borrower’s performance of all Obligations.

ARTICLE 7

DEFAULT

7.1   Rights on Default.  If an Event of Default occurs and is continuing, Administrative Agent, on behalf of Lenders, shall be 
entitled to:

(a) declare the unpaid balance of the Loans and this Agreement immediately due and payable, whether then due or 
thereafter arising;

(b) modify the terms and conditions upon which the Lenders may be willing to consider making Loans hereunder or 
immediately and automatically terminate any further obligations to make Loans under this Agreement; 

(c) require Borrower to, and Borrower hereby agrees that it will at its expense and upon request of Administrative 
Agent, assemble the Collateral or any part thereof, as directed by Administrative Agent and make it available to Administrative Agent at a 
place and time to be designated by Administrative Agent, for cash, on credit or for future delivery, and upon such other terms as the 
Administrative Agent deems commercially reasonable;

(d) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise for sale, and sell (in the manner 
provided for herein) the Collateral.  Administrative Agent and its agents and any purchasers at or after foreclosure are hereby granted a 
non-exclusive, irrevocable, perpetual (for so long as such Event of Default is continuing), fully paid, royalty-free license or other right, solely 
pursuant to the provisions of this Section 7.1, to use, without charge, Borrower’s Intellectual Property, including labels, patents, copyrights, 
rights of use of any name, trade secrets, trade names, trademarks, service marks, and advertising matter, or any Property of a similar 
nature, now or at any time hereafter owned or acquired by Borrower or in which Borrower now or at any time hereafter has any rights; 
provided that such license shall only be exercisable in connection with the disposition of Collateral upon Administrative Agent’s exercise of 
its remedies hereunder;

(e) without notice except as specified below, sell, resell, assign and deliver or grant a license to use or otherwise 
dispose of the Collateral or any part thereof, in one or more parcels at public or private sale, at any place designated by Administrative 
Agent;

(f) occupy any premises owned or leased by Borrower where the Collateral or any part thereof is assembled or located 
for a reasonable period in order to effectuate its rights and remedies hereunder or under law, without obligation to Borrower in respect of 
such occupation; 

(g) commence and prosecute any bankruptcy, insolvency or other similar proceeding or consent to Borrower 
commencing any bankruptcy, insolvency or other similar proceeding;

(h) place a “hold” on any account maintained with Administrative Agent and/or deliver a notice of exclusive control, any 
entitlement order, or other directions or instructions pursuant to any Account Control Agreement or similar agreements providing control of 
any Collateral;
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(i) exercise any and all rights and remedies of Borrower under or in connection with the Collateral, or otherwise in 
respect of the Collateral, including without limitation, (A) any and all rights of Borrower to demand or otherwise require payment of any 
amount under, or performance of any provision of, the accounts receivables and the other Collateral, (B) withdraw, or cause or direct the 
withdrawal, of all funds with respect to any Deposit Accounts, (C) exercise all other rights and remedies with respect to the accounts 
receivables and the other Collateral, including without limitation, those set forth in Section 9-607 of the UCC and (D) exercise any and all 
voting, consensual and other rights with respect to any Collateral; and

(j) exercise all rights and remedies available to Administrative Agent and Lenders under the Loan Documents or at law 
or equity, including all remedies provided under the UCC (including disposal of the Collateral pursuant to the terms thereof).

Borrower agrees that, to the extent notice of sale shall be required by law, at least ten (10) days’ notice to Borrower of the time and place of 
any public sale or the time after which any private sale is to be made shall constitute reasonable notification. At any sale of the Collateral, if 
permitted by applicable law, the Administrative Agent and Lenders may be the purchaser, licensee, assignee or recipient of the  Collateral 
or any part thereof and shall be entitled, for the purpose of bidding and making settlement or payment of the purchase price for all or any 
portion of the Collateral sold, assigned or licensed at such sale, to use and apply any of the Obligations as a credit on account of the 
purchase price of the Collateral or any part thereof payable at such sale. To the extent permitted by applicable law, Borrower waives all 
claims, damages and demands it may acquire against the Administrative Agent and Lenders arising out of the exercise by it of any rights 
hereunder, except for claims based upon gross negligence or willful misconduct of the Administrative Agent or a Lender.  Borrower hereby 
waives and releases to the fullest extent permitted by law any right or equity of redemption with respect to the Collateral, whether before or 
after sale hereunder, and all rights, if any, of marshalling the Collateral and any other security for the Obligations or otherwise. The 
Administrative Agent and Lenders shall not be liable for failure to collect or realize upon any or all of the Collateral or for any delay in so 
doing nor shall it be under any obligation to take any action with regard thereto. The Administrative Agent and Lenders shall not be 
obligated to make any sale of the Collateral regardless of notice of sale having been given. The Administrative Agent and Lenders may 
adjourn any public or private sale from time to time by announcement at the time and place fixed therefore, and such sale may, without 
further notice, be made at the time and place to which it was so adjourned. The Administrative Agent and Lenders shall not be obligated to 
clean-up or otherwise prepare the Collateral for sale.

(k) all payments received by Borrower in respect of the  Collateral shall be received in trust for the benefit of the 
Administrative Agent and Lenders, shall be segregated from other funds of Borrower and shall be forthwith paid over the Administrative 
Agent, for the benefit of the Lenders, in the same form as so received (with any necessary endorsement);

(l) the Administrative Agent may, without notice to Borrower except as required by law and at any time or from time to 
time, charge, set off and otherwise apply all or part of the Obligations against any funds deposited with it or held by it;

(m) upon the written demand of the Administrative Agent, Borrower shall execute and deliver to the Administrative 
Agent a collateral assignment or assignments of any or all of Borrower’s Intellectual Property and such other documents and take such 
other actions as are necessary or appropriate to carry out the intent and purposes hereof;

(n) if Borrower fails to pay any amounts or furnish any required proof of payment due to third persons or entities, as 
required under the terms of this Agreement, then Administrative Agent may do any or all of the following:  (a) make payment of the same or 
any part thereof; or (b) obtain and maintain insurance policies of the type discussed in Section 4.2(q) of this Agreement, and take any action 
with respect to such policies as Administrative Agent deems prudent.  Any amounts paid or deposited by Administrative Agent shall 
constitute Administrative Agent’s Expenses, shall be immediately due and payable, shall bear interest at the Default Rate and shall be 
secured by the Collateral.  Any payments 
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made by Administrative Agent shall not constitute an agreement by Administrative Agent to make similar payments in the future or a waiver 
by Administrative Agent of any Event of Default under this Agreement.  Borrower shall pay all reasonable and documented out-of-pocket 
fees and expenses, including Administrative Agent’s Expenses, incurred by Administrative Agent in the enforcement or attempt to enforce 
any of the Obligations hereunder not performed when due; 

(o) Lenders’ rights and remedies under this Agreement and the Loan Documents shall be cumulative. Lenders shall 
have all other rights and remedies not inconsistent herewith as provided under the UCC, by law, or in equity.  No exercise by Administrative 
Agent or any Lender of one right or remedy shall be deemed an election, and no waiver by Administrative Agent or any Lender of any Event
of Default on Borrower’s part shall be deemed a continuing waiver.  No delay by Administrative Agent or any Lender shall constitute a 
waiver, election, or acquiescence by it.  The Obligations of Borrower to any Lender may be enforced against Borrower in accordance with 
the terms of this Agreement and the other Loan Documents and, to the fullest extent permitted by applicable law, it shall not be necessary 
for any other party to be joined as an additional party in any proceeding to enforce such Obligations;

(p) the proceeds and/or avails of the Collateral, or any part thereof, and the proceeds and the avails of any remedy 
hereunder (as well as any other amounts of any kind held by Administrative Agent, for the benefit of Lenders, at the time of or received by 
Administrative Agent after the occurrence of an Event of Default hereunder) shall be paid to and applied as follows:

First, to the payment of out-of-pocket costs and expenses, including all amounts expended to preserve 
the value of the Collateral, of foreclosure or suit, if any, and of such sale and the exercise of any other rights or remedies, and of all 
proper fees, expenses, liability and advances, including reasonable and documented out-of-pocket legal expenses and attorneys’ 
fees, incurred or made hereunder by Administrative Agent, including Administrative Agent’s Expenses;

Second, to the payment to Administrative Agent, on behalf of the Lenders of the amount then owing or 
unpaid on the Loans for any accrued and unpaid interest, the amounts which would have otherwise come due under Sections 2.7, 
2.8 or 2.9, if the Loans had been voluntarily prepaid, the principal balance of the Loans, and all other Obligations with respect to the 
Loans (provided, however, if such proceeds shall be insufficient to pay in full the whole amount so due, owing or unpaid upon the 
Loans, then first, to the unpaid interest thereon ratably, second, to the amounts which would have otherwise come due under 
Section 2.7, 2.8, or 2.9 ratably, if the Loans had been voluntarily prepaid, third, to the principal balance of the Loans ratably, and 
fourth, to the ratable payment of other amounts then payable to Lenders under any of the Loan Documents); and

Third, to the payment of the surplus, if any, to Borrower, its successors and assigns or to the Person 
lawfully entitled to receive the same;

(q) Administrative Agent shall have proceeded to enforce any right under this Agreement or any other of the Loan 
Documents by foreclosure, sale, entry or otherwise, and such proceedings shall have been discontinued or abandoned for any reason or 
shall have been determined adversely, then and in every such case (unless otherwise ordered by a court of competent jurisdiction), 
Administrative Agent shall be restored to its former position and rights hereunder with respect to the Property subject to the security interest 
created under this Agreement.

7.2   Automatic Acceleration.  Notwithstanding anything to the contrary herein, upon the occurrence of Event of Default described 
in clauses (f) or (g) of the definition thereof, all Obligations shall be immediately due and payable without any action by Administrative 
Agent or any Lenders.

7.3   Rights Cumulative; Waivers.  All rights, remedies and powers granted to Administrative Agent and Lenders hereunder are 
irrevocable and cumulative, and not alternative or exclusive, and shall be in addition to all other rights, remedies and powers given 
hereunder, or in or by any other instrument, or available in law or equity.  Neither Administrative Agent’s nor any Lender’s knowledge at 
any time of 
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any breach of, or non-compliance with, any representations, warranties, covenants or agreements hereunder shall constitute or be 
deemed a waiver of any of such rights or remedies hereunder, and any waiver of any default shall not constitute a waiver of any other 
default. Notwithstanding any foreclosure or sale of any item of Collateral by Administrative Agent as permitted under this Agreement, 
Borrower shall remain liable for any deficiency.  All amounts realized by Administrative Agent in furtherance of its rights to sell or foreclose 
upon the Collateral shall first be applied to all costs of the action and all costs of enforcement or interpretation of this Agreement, including 
any court costs, legal or expert fees and filing fees, then to any outstanding interest or penalties payable under this Agreement, then to 
repayment of principal of all Loans.

ARTICLE 8

MISCELLANEOUS

8.1   Costs and Expenses.  Borrower will pay all Administrative Agent’s Expenses and, without duplication, Lender’s Expenses 
within ten (10) Business Days of demand therefor.

8.2   Power of Attorney.  Borrower hereby irrevocably constitutes and appoints Administrative Agent as Borrower’s attorney-in-
fact with full power of substitution, for Borrower and any of its Subsidiary’s and in Borrower’s or any of its Subsidiary’s name to do, at 
Administrative Agent’s option and at Borrower’s reasonable and documented expense upon the occurrence and during the continuance of 
an Event of Default, to (a) ask, demand, collect (including, but not limited to the execution, in Borrower’s or any Subsidiary’s name, of 
notification letters), sue for, compound and give acquittance for any and all payments assigned hereunder and to endorse, in writing or by 
stamp, Borrower’s name or otherwise on all checks for any monies in respect of the Collateral; (b) sign Borrower’s or any of its 
Subsidiaries’ name on any invoice or bill of lading for any account or drafts against Account Debtors; (c) settle and adjust disputes and 
claims about any accounts directly with Account Debtors, for amounts and on terms Administrative Agent determines reasonable; (d) 
make, settle, and adjust all claims under Borrower’s insurance policies; (e) pay, contest or settle any Lien, charge, encumbrance, security 
interest, and adverse claim in or to the Collateral, or any judgment based thereon, or otherwise take any action to terminate or discharge 
the same; and (f) transfer the Collateral into the name of Administrative Agent or a third party as the UCC or any applicable law permits.  
Borrower hereby appoints Administrative Agent as its lawful attorney‑in‑fact to sign Borrower’s or any of its Subsidiaries’ name on any 
documents necessary to perfect or continue the perfection of Administrative Agent’s security interest in the Collateral regardless of 
whether an Event of Default has occurred until all Obligations (other than inchoate indemnity obligations) have been satisfied in full and 
Lenders are under no further obligation to make or extend Loans hereunder.  Administrative Agent’s foregoing appointment as Borrower’s 
or any of its Subsidiaries’ attorney in fact, and all of Administrative Agent’s and Lenders’ rights and powers, coupled with an interest, are 
irrevocable until all Obligations (other than inchoate indemnity obligations) have been fully repaid and performed and Lenders’ obligation to 
provide Loans terminates.

8.3   Survival.  All representations, warranties and indemnities contained in this Agreement (and any and each other agreement 
or instrument delivered pursuant hereto) shall survive (i) the execution and delivery of this Agreement, (ii) the consummation of the 
transactions contemplated hereby, (iii) the payment of the Loans, (iv) the performance of all Obligations, and (v) termination of this 
Agreement.

8.4   Assignments.  Except as herein provided, this Agreement shall be binding upon and inure to the benefit of Administrative 
Agent, Lenders, and Borrower and their respective representatives, successors and assigns.  Any Lender may assign this Agreement in 
whole or in part or sell participations therein without notice to Borrower or Borrower’s consent.  Notwithstanding the foregoing, Borrower 
may not assign, transfer or otherwise convey this Agreement, in whole or in part, without Administrative Agent’s and each Lender’s prior 
written consent.

8.5   No Brokers.  Borrower represents to Lenders that no brokers or advisors have been or will be retained in connection with 
the transactions contemplated herein.
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8.6   Notice. All notices, consents, requests, instructions, approvals and communications provided herein shall be validly given, 
made or served, effective only if in writing, except as otherwise provided herein, and sent by overnight courier, certified U.S. mail, postage 
prepaid, or by electronic mail, and shall be deemed received within five (5) Business Days from the date of posting if sent by mail, one 
Business Day after delivery thereto if sent by overnight courier service, or on the day of transmission if sent by electronic mail with a 
confirmation receipt obtained, or if such day is not a Business Day, then on the following Business Day.  All such notices, consents, 
requests, instructions, approvals and communications shall be sent to a party at the address set forth for such party on the signature 
pages hereto, or to such other address as such party may designate in writing.

8.7   Governing Law; Consent to Jurisdiction and Service of Process.  THIS AGREEMENT SHALL BE SUBJECT TO AND 
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES EXCEPT 
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW).  IN THE EVENT THAT ADMINISTRATIVE AGENT OR 
ANY LENDER INITIATES AGAINST BORROWER ANY DISPUTE, CLAIM, OR SUIT WHETHER DIRECTLY OR INDIRECTLY ARISING 
OUT OF OR RELATING TO THIS AGREEMENT, OR ANY OTHER LOAN DOCUMENT OR ANY OF BORROWER’S OBLIGATIONS OR 
INDEBTEDNESS HEREUNDER OR THEREUNDER, EACH PARTY DOES HEREBY IRREVOCABLY SUBMIT TO THE JURISDICTION 
AND VENUE OF ANY COURTS (FEDERAL, STATE OR LOCAL) HAVING A LOCATION IN THE STATE OF NEW YORK.  IN THE 
EVENT THAT BORROWER INITIATES AGAINST ADMINISTRATIVE AGENT OR ANY LENDER ANY DISPUTE, CLAIM, OR SUIT 
WHETHER DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR ANY RELATED ASSIGNMENT 
OR ANY OF BORROWER’S OBLIGATIONS OR INDEBTEDNESS HEREUNDER, EACH PARTY DOES HEREBY IRREVOCABLY 
SUBMIT TO THE JURISDICTION AND VENUE OF ANY COURTS (FEDERAL, STATE OR LOCAL) HAVING A LOCATION IN THE 
STATE OF NEW YORK.  EACH PARTY EXPRESSLY WAIVES PERSONAL SERVICE OF PROCESS AND CONSENTS TO SERVICE 
BY CERTIFIED MAIL, POSTAGE PREPAID, DIRECTED TO ITS LAST KNOWN ADDRESS WHICH SERVICE SHALL BE DEEMED 
COMPLETED WITHIN FIVE (5) DAYS AFTER THE DATE OF MAILING THEREOF.  EACH PARTY HEREBY IRREVOCABLY WAIVES 
ANY CLAIM THAT THE STATE OF NEW YORK IS AN INCONVENIENT FORUM OR AN IMPROPER FORUM BASED ON LACK OF 
VENUE AS WELL AS ANY RIGHT IT MAY NOW OR HEREAFTER HAVE TO REMOVE ANY SUCH ACTION OR PROCEEDING, ONCE 
COMMENCED TO ANOTHER COURT ON THE GROUNDS OF FORUM NON CONVENIENS OR OTHERWISE.  THE EXCLUSIVE 
CHOICE OF FORUM SET FORTH HEREIN SHALL NOT BE DEEMED TO PRECLUDE THE ENFORCEMENT BY EITHER PARTY OF 
ANY JUDGMENT OBTAINED IN SUCH FORUM OR THE TAKING OF ANY ACTION BY SUCH PARTY TO ENFORCE THE SAME IN 
ANY OTHER APPROPRIATE JURISDICTION.

8.8   Other Documents.  Borrower shall execute such other documents and shall otherwise cooperate with Administrative Agent 
as Administrative Agent reasonably requires to effectuate the transactions contemplated hereby.

8.9   Severability.  If any part of this Agreement shall be contrary to any law which a party might seek to apply or enforce or 
should otherwise be defective, the other provisions hereof shall not be affected thereby but shall continue in full force and effect, to which 
end they are hereby declared severable.

8.10   Entirety; Amendments.  This Agreement and the Exhibits referred to herein constitute the entire agreement between 
Administrative Agent, Lenders, and Borrower as to the subject matter contemplated herein, and supersedes all prior agreements and
understandings relating thereto. Each of the parties hereto acknowledges that no party hereto nor any agent of any other party 
whomsoever has made any promise, representation or warranty whatsoever, express or implied, not contained herein, concerning the 
subject matter hereof, to induce it to execute this Agreement.  No other agreements will be effective to change, modify or terminate this 
Agreement in whole or in part unless such agreement is in writing and duly executed by the party to be charged except as expressly set 
forth herein.
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8.11   WAIVER OF JURY TRIAL.  EACH PARTY HEREBY UNCONDITIONALLY WAIVES ITS RIGHT TO A JURY TRIAL OF 
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY 
RELATED DOCUMENTS, ANY DEALINGS BETWEEN THE PARTIES RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT, 
AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED BY THE PARTIES.  THE SCOPE OF THIS WAIVER IS INTENDED TO 
BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT (INCLUDING, WITHOUT LIMITATION, 
TRANSACTION CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS).  
THIS WAIVER IS IRREVOCABLE AND MAY NOT BE MODIFIED ORALLY OR IN WRITING, AND SHALL APPLY TO ANY 
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS AND MODIFICATIONS TO THIS AGREEMENT.  IN THE EVENT OF 
LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO TRIAL BY THE COURT.

8.12   Publicity.  Each Lender will have the right to (a) subject to mutual agreement with Borrower on the content and timing, 
make a public announcement and include on its website, social media sites, and other marketing materials information related to this 
transaction, and (b) include information about this transaction, including but not limited to Borrower’s name, the type of investment, 
principal amount, interest rate and maturity date, in its periodic reports with the SEC, to the extent required by SEC rules and regulations.

8.13   Demand Waiver.  Borrower waives, to the fullest extent permitted by law, demand, notice of default or dishonor, notice of 
payment and nonpayment, notice of any default, nonpayment at maturity, release, compromise, settlement, extension, or renewal of 
accounts, documents, instruments, chattel paper, and guarantees held by the Lenders on which Borrower or any Subsidiary is liable.

8.14   Counterparts.  This Agreement may be executed in any number of counterparts and by different parties on separate 
counterparts, each of which, when executed and delivered, is an original, and all taken together, constitute one Agreement.  Delivery of an 
executed counterpart of a signature page of this Agreement by facsimile, portable document format (.pdf) or other electronic transmission 
will be as effective as delivery of a manually executed counterpart hereof.

8.15   Electronic Execution of Certain Other Documents.  The words “execution,” “execute”, “signed,” “signature,” and words of 
like import in or related to any document to be signed in connection with this Agreement and the transactions contemplated hereby 
(including without limitation assignments, assumptions, amendments, waivers and consents) shall be deemed to include electronic 
signatures, the electronic matching of assignment terms and contract formations on electronic platforms approved by the Administrative 
Agent, or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any 
applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York Electronic Signatures and 
Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

8.16   Correction of Loan Documents. Administrative Agent, on behalf of Lenders, may, with the prior written consent of the 
Borrower (which consent shall be deemed given if Borrower has not responded to any such request for consent within ten (10) Business 
Days) correct patent errors and fill in any blanks in the Loan Documents consistent with the agreement of the parties so long as 
Administrative Agent provides Borrower with notice of such correction.

8.17   Right of Set Off.  Borrower hereby grants to Administrative Agent, for the benefit of Lenders, a Lien, security interest and 
right of set off as security for all Obligations to Lenders hereunder, whether now existing or hereafter arising upon and against all deposits, 
credits, collateral and property (other than Excluded Property), now or hereafter in the possession, custody, safekeeping or control of the 
Administrative Agent or any entity under the control of the Lenders (including a Lender affiliate) or in transit to any of them.  At any time 
after the occurrence and during the continuance of an Event of Default, without demand or notice, the Administrative Agent, on behalf of 
Lenders, may set off the same or any 
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part thereof and 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 LENDERS TO EXERCISE THEIR RIGHTS OR 
REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES THE OBLIGATIONS, PRIOR TO EXERCISING THEIR 
RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTY OF BORROWER ARE HEREBY 
KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED BY BORROWER.

8.18   Registers.

(a) Register. The Administrative Agent, acting solely for this purpose as an agent of the Borrower, shall maintain a 
copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and 
the Commitments of, and principal amounts (and stated interest) of the Loans owing to, each Lender pursuant to the terms hereof from time 
to time (the “Register”).  The entries in the Register shall be conclusive absent manifest error, and the Borrower, the Administrative Agent 
and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all 
purposes of this Agreement.  The Register shall be available for inspection by the Borrower and any Lender, at any reasonable time and 
from time to time upon reasonable prior notice.

(b) Participant Register. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary 
agent of the Borrower, maintain a register on which it enters the name and address of each participant and the principal amounts (and 
stated interest) of each participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant Register”); 
provided that no Lender shall have any obligation to disclose all or any portion of the Participant Register (including the identity of any 
participant or any information relating to a participant’s interest in any commitments, loans, its other obligations under any Loan Document)
to any Person except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other 
obligation is in registered form under Section 5f.103-1(c) and proposed Section 1.163-5(b) of the Treasury Regulations (and, in each case, 
any amended or successor version).  The entries in the Participant Register shall be conclusive absent manifest error, and such Lender 
shall treat each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this 
Agreement notwithstanding any notice to the contrary.  For the avoidance of doubt, the Administrative Agent (in its capacity as 
Administrative Agent) shall have no responsibility for maintaining a Participant Register.  Borrower agrees that each participant shall be 
entitled to the benefits of the provisions in Section 2.11 (subject to the requirements and limitations therein, including the requirements 
under Section 2.11(g) (it being understood that the documentation required under Section 2.11(g) shall be delivered to the participating 
Lender)) to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to Section 8.4; provided that such 
participant shall not be entitled to receive any greater payment under Section 2.11, with respect to any participation, than its participating 
Lender would have been entitled to receive, except to the extent such entitlement to receive a greater payment results from a change in law 
that occurs after the participant acquired the applicable participation.

8.19   Confidentiality.  In handling any confidential information of the Borrower or its Subsidiaries, Administrative Agent and each 
Lender agree to exercise the same degree of care that it exercises for its own proprietary information, but disclosure of information may be 
made: (a) to its Subsidiaries or Affiliates; (b) to prospective transferees or purchasers of any interest in the Loans, provided that such 
Persons have agreed to maintain confidentiality on substantially similar terms as those in this Section 8.19; (c) as required by law, regulation, 
subpoena, or other order and in connection with reporting obligations applicable to Administrative Agent or such Lender, including pursuant 
to the Securities Exchange Act of 1934; (d) to Administrative Agent or such Lender’s regulators or as otherwise required in connection with 
any examination or audit; (e) as Administrative Agent or such Lender considers appropriate in connection with the exercise of remedies with 
respect to the Obligations; and (f) to third-party advisors and other service providers of Administrative Agent or Lenders so long as such 
service providers are bound by confidentiality terms not more permissive than the terms hereof. Confidential information does not include 
information that is either: (i) in the public domain or in Administrative Agent or any Lender’s 
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possession when disclosed to Administrative Agent or such Lender, as applicable, or becomes part of the public domain (other than as a 
result of its disclosure by Administrative Agent or such Lender in violation of this Agreement) after disclosure to Administrative Agent or such 
Lender, as applicable; or (ii) disclosed to Administrative Agent or a Lender by a third party, if Administrative Agent or such Lender, as 
applicable, does not know that the third party is prohibited from disclosing the information. The provisions of this paragraph shall survive the 
termination of this Agreement by 12 months.

8.20   Managerial Assistance.  Borrower acknowledges that each of Trinity Capital Inc. and Eagle Point Trinity Senior Secured 
Lending Company has elected to be regulated as a business development company under the 1940 Act, and as such is required to make 
available significant managerial assistance to its portfolio companies. Significant managerial assistance may include, but is not limited to, 
guidance and counsel concerning the portfolio company’s management, operations, business objectives and policies, arrangement of 
financing, management of relationships with financing sources, recruitment of management personnel and evaluation of acquisition and 
divestiture opportunities. Borrower hereby acknowledges and agrees that it may request such assistance at any time from Trinity Capital Inc. 
by contacting the portfolio manager designated by Trinity Capital Inc. or Eagle Point Trinity Senior Secured Lending Company.

8.21   Termination. This Agreement and the other Loan Documents shall terminate upon satisfaction and repayment in full of all 
Obligations (other than inchoate indemnification Obligations for which no claim has been made or other Obligations that, by their express 
terms, survive the termination of this Agreement).  Those obligations that are expressly specified in this Agreement or other Loan Document 
as surviving this Agreement’s termination and the repayment in full of all Obligations shall continue to survive notwithstanding this 
Agreement’s termination and the repayment of all Obligations.

[SIGNATURES ON FOLLOWING PAGE]



 

[Signature Page to Loan And Security Agreement]

IN WITNESS WHEREOF, the parties hereto have caused this Loan and Security Agreement to be duly executed as of the day and 
year first above written.

LENDER:
 
TRINITY CAPITAL INC.,
a Maryland corporation
 
 
By: _/s/ Sarah Stanton___________________
Name:  Sarah Stanton
Its: General Counsel and Chief Compliance Officer
 
 
EAGLE POINT TRINITY SENIOR SECURED LENDING COMPANY,
 
By: Trinity Capital Adviser LLC, as investment sub-adviser
 
By: _/s/ Sarah Stanton__________________________
Name:  Sarah Stanton
Its: General Counsel and Chief Compliance Officer
 
 
Address for Notices: 
Trinity Capital Inc. 
1 N. 1st Street, Floor 3
Phoenix, AZ 85004
Attention: Legal Department
Telephone: [***]
Email: [***]
 
 

   

BORROWER:
 
CANDEL THERAPEUTICS,  INC., 
a Delaware corporation
 




By:_/s/ Charles Schoch________________
Name: Charles Schoch
Its: Chief Financial Officer
 
 
Address for Notices: 
117 Kendrick Street, Suite 450
Needham, Massachusetts 02494
Attention:  [***]
Email Address:  [***]
 
_____________________________

   

 



 

[Signature Page to Loan And Security Agreement]

ADMINISTRATIVE AGENT:
 
TRINITY CAPITAL INC.,
a Maryland corporation
 
 
By: _/s/ Sarah Stanton_________________________
Name:  Sarah Stanton
Its: General Counsel and Chief Compliance Officer
 
 
Address for Notices: 
Trinity Capital Inc. 
1 N. 1st Street, Floor 3
Phoenix, AZ 85004
Attention: Legal Department
Telephone: [***]
Email: [***]
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SCHEDULE 1

COMMITMENTS

 

Lender Name Tranche A Loan 
Commitment

Tranche B Loan 
Commitment

Tranche C Loan 
Commitment

Tranche D Loan* Total*

Trinity Capital Inc. [***] [***] [***] [***] [***]

Eagle Point Trinity 
Senior Secured 
Lending Company

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

Total $50,000,000 $20,000,000 $30,000,000 $30,000,000* $130,000,000*

 
 

 

*Funding of Tranche D Loan is subject to approval by Lenders’ investment committee in its sole discretion.
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EXHIBIT A

AMORTIZATION SCHEDULE

 
[***]



 

 
 

EXHIBIT B

SECRETARY’S CERTIFICATE

 

[***]
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EXHIBIT C

FORM OF COMPLIANCE CERTIFICATE

 
TO: Trinity Capital Inc., as Administrative Agent

FROM: Candel Therapeutics, Inc.

The undersigned authorized officer (“Officer”) of Candel Therapeutics, Inc. (“Borrower”), hereby certifies that in accordance with the 
terms and conditions of the Loan and Security Agreement dated as of October 14, 2025, by and among Borrower, the Lenders party thereto, 
and Trinity Capital Inc., as administrative agent and collateral agent for the Lenders (“Administrative Agent”) (the “Loan Agreement;” 
capitalized terms used but not otherwise defined herein shall have the meanings given them in the Loan Agreement),

(a)	 As of the date hereof, there are no Potential Events of Default or Events of Default (whether as a result of failure to comply 
with any required covenant or otherwise), except as noted below;

(b)	 Except as noted below, all representations and warranties of Borrower stated in the Loan Documents are true and correct in all 
material respects on this date; provided, that those representations and warranties expressly referring to a specific date shall be true, 
accurate and complete in all material respects as of such date; provided, further, 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.

(c)	 Borrower and each Subsidiary has filed all federal, state and other tax returns that are required to be filed and has paid all  
taxes shown thereon to be due, together with applicable interest and penalties, and all other material taxes, fees or other charges imposed 
on it or any of its property by any governmental or regulatory authority, except (a) taxes that are being contested in good faith by appropriate 
proceedings diligently conducted and for which adequate reserves are being maintained in accordance with GAAP or (b) taxes, fees or other 
charges not exceeding $50,000 individually or in the aggregate.  No tax Liens (other than Permitted Liens) have been filed, and, to the 
Knowledge of Borrower, no claim is being asserted, with respect to any such tax, fee or other charge. 

(d)	 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 Administrative Agent.

Attached are the required documents, if any, supporting our certification(s).  The Officer, on behalf of Borrower, further certifies that 
the attached financial statements are prepared in accordance with GAAP applied on a consistent basis from one period to the next except as 
explained in an accompanying letter or footnotes and except, in the case of unaudited financial statements, for the absence of footnotes and 
subject to quarter-end (with respect to any month not constituting the end of a fiscal quarter) and year‑end audit adjustments as to the interim 
financial statements.  

Please indicate compliance status since the last Compliance Certificate by circling Yes, No, or N/A under “Complies” column.
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Reporting Covenant Requirement Actual Complies

1. Monthly financial statements Monthly within 30 days   Yes No N/A

2. Compliance Certificate Monthly within 30 days   Yes No N/A

3. Annual (CPA Audited) statements Within 180 days after FYE (or such 
shorter period required by the SEC)   Yes No N/A

4. Annual Financial Projections Within 60 days after FYE   Yes No N/A

5. 8‑K, 10‑K and 10‑Q Filings At time of filing   Yes No N/A

6. IP Report Concurrently with Compliance Certificate   Yes No N/A

7. 409A valuation report Within 30 days of completion   Yes No N/A
 
Deposit and Securities Accounts (other than Excluded Accounts)
(Please list all accounts; attach separate sheet if additional space needed)
 

  Institution Name Account Number New Account? Account Control Agreement in place?

1.     Yes No Yes No

2.     Yes No Yes No

3.     Yes No Yes No

4.     Yes No Yes No
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[Liquidity Calculation
 
1.	 Borrower’s unrestricted and unencumbered (other than Permitted Liens) cash and Cash Equivalent in Deposit Accounts and Securities 

Accounts that are subject to an Account Control Agreement in favor of Administrative Agent	 	 	 	 	 	
$______________

 
2.	 Amount of Borrower’s accounts payable under GAAP not paid after the 90th day following the invoice for such account payable 	 	 	

$______________
 
3.	 Liquidity ((1) – (2)): 		 	 	 	 	 	 $______________]

 
 
[MSC Investment Condition
 
1. Liquidity: $______________

 
2. Aggregate principal amount of outstanding Obligations: $______________

 
3. Compliance with MSC Investment Condition (i.e., Is (i) equal to or great than 110% of (2))? 

	 	 	 	 	 	 	 	 	 	 	 Yes	 No]
 
Financial Covenants
 
1.    Borrower’s Market Capitalization: $______________
 
2.    Liquidity: $______________
 

 
Minimum Liquidity Requirement Actual Complies

A. 67.5%   Yes No N/A

B. 75%   Yes No N/A
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Other Matters
 

1. Have there been any changes in Key Persons since the last Compliance Certificate? Yes No
       

2. Have there been any new or pending material claims or causes of action in excess of $500,000 
against Borrower or any Subsidiary? Yes No

       

3.
Have there been any amendments of or other changes to the Operating Documents of Borrower or 
any of its Subsidiaries?  If yes, provide copies of any such amendments or changes with this 
Compliance Certificate.

Yes No

       

4.
Has Borrower or any Subsidiary entered into or amended any Material Agreement in any respect 
that would materially and adversely impact Administrative Agent’s or Lenders’ rights under the Loan 
Agreement or result in a Material Adverse Change? If yes, please explain and provide a copy of the 
Material Agreement(s) and/or amendment(s).

Yes No

       
       

5. Have there been any material updates to the contents of the Perfection Certificate last delivered?  If 
yes, please explain. Yes No
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Exceptions
Please explain any exceptions with respect to the certification above: (If no exceptions exist, state “No exceptions.”  Attach separate sheet if 
additional space needed.)

 

 

 
Candel Therapeutics, Inc.
 
 
 
By:  		 	 	
Name:  	 	 	 	
Title:  	 	 	 	
 
Date:
 

ADMINISTRATIVE AGENT USE ONLY
   
Received by: Date:  
   
Verified by:  Date:  
   
Compliance Status:	Yes	 	 No
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EXHIBIT D

Loan Advance Request Form

Email To:  	 Date: _____________________
 
LOAN PAYMENT:

[BORROWER’S NAME]
 

From Account #________________________________	 To Account #______________________________
(Deposit Account #)	 	 	 	 	 	 (Loan Account #)

Principal $____________________________________	 and/or Interest $____________________________
 
Authorized Signature:	 	 Phone Number: 	
Print Name/Title: 	
 
 
LOAN ADVANCE:
 
Complete Outgoing Wire Request section below if all or a portion of the funds from this loan advance are for an outgoing wire.
 
From Account #________________________________	 To Account #_______________________________

(Loan Account #)	 	 	 	 	 	 (Deposit Account #)
 
Amount of Advance $___________________________ to be paid in accordance with the amortization schedule delivered pursuant to 
Section 2.1 of the Loan and Security Agreement. 
 
All Borrower’s representations and warranties in the Loan and Security Agreement will be true, correct and complete in all material respects 
on the date such advance is made; 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, further that those representations and 
warranties expressly referring to a specific date shall be true, accurate and complete in all material respects as of such date:
 
Authorized Signature:	 	 Phone Number: 	
Print Name/Title: 	
 
OUTGOING WIRE REQUEST:
Complete only if all or a portion of funds from the loan advance above is to be wired.
 
Beneficiary Name: _____________________________	 Amount of Wire: $	
Beneficiary Bank: ______________________________	 Account Number: 	
City and State: 	
 
Beneficiary Bank Transit (ABA) #: 	 	 Beneficiary Bank Code (Swift, Sort, Chip, etc.): 	

(For International Wire Only)
Intermediary Bank: 		 Transit (ABA) #: 	
For Further Credit to: 	
 
Special Instruction: 	
By signing below, I (we) acknowledge and agree that my (our) funds transfer request shall be processed in accordance with and subject to 
the terms and conditions set forth in the agreements(s) covering funds transfer service(s), which agreements(s) were previously received 
and executed by me (us).
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Authorized Signature: _____________________	 2nd Signature (if required): ___________________________
Print Name/Title: _________________________	 Print Name/Title: __________________________________
Telephone #: 	 	 	 	 	 Telephone #:	 	 	
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EXHIBIT E-1

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Loan and Security Agreement dated as of October 14, 2025 (as amended, restated, amended and 
restated, supplemented or otherwise modified from time to time, the “LSA”), among CANDEL THERAPEUTICS, INC., a Delaware 
corporation (the “Borrower”), TRINITY CAPITAL INC., a Maryland corporation, as administrative agent and collateral agent for the lenders 
(“Administrative Agent”), and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.11 of the LSA, the undersigned hereby certifies that (i) it is the sole record and beneficial 
owner of the Loan(s) (as well as any note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) it is not a bank 
within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 
871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the 
Code.

The undersigned has furnished the Administrative Agent and the Borrower with a certificate of its non-U.S. Person status on IRS 
Form W-8BEN or IRS Form W-8BEN-E, as applicable.  By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform the Borrower and the Administrative Agent, and (2) the 
undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly completed and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or in either of the two calendar years 
preceding such payments.

Unless otherwise defined herein, terms defined in the LSA and used herein shall have the meanings given to them in the LSA.

[NAME OF LENDER]
 
By:
Name:  
Title:
 
Date:  ______________ __, 20[  ]
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EXHIBIT E-2

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Not Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Loan and Security Agreement dated as of October 14, 2025 (as amended, restated, amended and 
restated, supplemented or otherwise modified from time to time, the “LSA”), among CANDEL THERAPEUTICS, INC., a Delaware 
corporation (the “Borrower”), TRINITY CAPITAL INC., a Maryland corporation, as administrative agent and collateral agent for the lenders 
(“Administrative Agent”), and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.11 of the LSA, the undersigned hereby certifies that (i) it is the sole record and beneficial 
owner of the participation in respect of which it is providing this certificate, (ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the 
Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a 
controlled foreign corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with a certificate of its non-U.S. Person status on IRS Form W-8BEN or IRS 
Form W-8BEN-E, as applicable.  By executing this certificate, the undersigned agrees that (1) if the information provided on this certificate 
changes, the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall have at all times furnished such 
Lender with a properly completed and currently effective certificate in either the calendar year in which each payment is to be made to the 
undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the LSA and used herein shall have the meanings given to them in the LSA.

[NAME OF PARTICIPANT]
 
By:
Name:  
Title:
 
Date:  ______________ __, 20[  ]
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EXHIBIT E-3

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Loan and Security Agreement dated as of October 14, 2025 (as amended, restated, amended and 
restated, supplemented or otherwise modified from time to time, the “LSA”), among CANDEL THERAPEUTICS, INC., a Delaware 
corporation (the “Borrower”), TRINITY CAPITAL INC., a Maryland corporation, as administrative agent and collateral agent for the lenders 
(“Administrative Agent”), and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.11 of the LSA, the undersigned hereby certifies that (i) it is the sole record owner of the 
participation in respect of which it is providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial owners of such 
participation, (iii) with respect to such participation, neither the undersigned nor any of its direct or indirect partners/members is a bank 
extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within the meaning of Section 
881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower within the meaning 
of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/members is a controlled foreign corporation related to the 
Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participating Lender with IRS Form W-8IMY accompanied by one of the following forms from 
each of its partners/members that is claiming the portfolio interest exemption:  (i) an IRS Form W-8BEN or IRS Form W-8BEN-E, as 
applicable, or (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from each of such 
partner’s/member’s beneficial owners that is claiming the portfolio interest exemption.  By executing this certificate, the undersigned agrees 
that (1) if the information provided on this certificate changes, the undersigned shall promptly so inform such Lender and (2) the undersigned 
shall have at all times furnished such Lender with a properly completed and currently effective certificate in either the calendar year in which 
each payment is to be made to the undersigned, or in either of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the LSA and used herein shall have the meanings given to them in the LSA.

[NAME OF PARTICIPANT]
 
By:
Name:  
Title:
 
Date:  ______________ __, 20[  ]
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EXHIBIT E-4

[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to the Loan and Security Agreement dated as of October 14, 2025 (as amended, restated, amended and 
restated, supplemented or otherwise modified from time to time, the “LSA”), among CANDEL THERAPEUTICS, INC., a Delaware 
corporation (the “Borrower”), TRINITY CAPITAL INC., a Maryland corporation, as administrative agent and collateral agent for the lenders 
(“Administrative Agent”), and each lender from time to time party thereto.

Pursuant to the provisions of Section 2.11 of the LSA, the undersigned hereby certifies that (i) it is the sole record owner of the 
Loan(s) (as well as any note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect 
partners/members are the sole beneficial owners of such Loan(s) (as well as any note(s) evidencing such Loan(s)), (iii) with respect to the 
extension of credit pursuant to this LSA or any other Loan Document, neither the undersigned nor any of its direct or indirect 
partners/members is a bank extending credit pursuant to a loan agreement entered into in the ordinary course of its trade or business within 
the meaning of Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent shareholder of the 
Borrower within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect partners/members is a controlled foreign 
corporation related to the Borrower as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrative Agent and the Borrower with IRS Form W-8IMY accompanied by one of the 
following forms from each of its partners/members that is claiming the portfolio interest exemption:  (i) an IRS Form W-8BEN or IRS Form W-
8BEN-E, as applicable, or (ii) an IRS Form W-8IMY accompanied by an IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable, from 
each of such partner’s/member’s beneficial owners that is claiming the portfolio interest exemption.  By executing this certificate, the 
undersigned agrees that (1) if the information provided on this certificate changes, the undersigned shall promptly so inform the Borrower and 
the Administrative Agent, and (2) the undersigned shall have at all times furnished the Borrower and the Administrative Agent with a properly 
completed and currently effective certificate in either the calendar year in which each payment is to be made to the undersigned, or in either 
of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the LSA and used herein shall have the meanings given to them in the LSA.

[NAME OF LENDER]
 
By:
Name:  
Title:
 
Date:  ______________ __, 20[  ]
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OMNIBUS AMENDMENT, RELEASE AND WAIVER TO WARRANTS TO 

PURCHASE COMMON STOCK
 

This Omnibus Amendment, Release and Waiver to Warrants to Purchase Common Stock (this “Amendment”), dated 
as of October 14, 2025 (the “Effective Date”) is made by and among PBM Capital Group, LLC (“PBM”) and the 
undersigned holders of Warrants (as defined below) (the “Holders”) and Candel Therapeutics, Inc. (f/k/a Advantagene, Inc.) 
(the “Company”).

WHEREAS, pursuant to that certain Series B Preferred Stock Purchase agreement dated November 13, 2018 by and 
between the Company and PBM ADV Holdings, LLC (the “Purchase Agreement”), the Company issued to PBM ADV 
Holdings, LLC two Warrants to Purchase Common Stock, certificate nos. CSW-115 (the “Unconditional Warrant”) and 
CSW-116 (the “Conditional Warrant”), dated November 13, 2018 (collectively, the “Original Warrants”) pursuant to which 
PBM ADV Holdings, LLC was granted the right to purchase up to 9,026,618 shares of the Common Stock of the Company 
at a price per share of $2.7696 under each Original Warrant;

WHEREAS, the Original Warrants were amended on July 14, 2021 to, inter alia, extend the exercise date to 
November 13, 2025 and, with respect to the Conditional Warrant, amend certain vesting, exercise and related provisions;

WHEREAS, the Company consummated an initial public offering of its common stock on July 29, 2021 (the 
“IPO”), following which the Original Warrants (as amended) became exercisable for up to 3,672,484 shares of the Common 
Stock of the Company at a price per share of $6.80739984 under each Original Warrant;

WHEREAS, through a series of transactions on December 31, 2018 and July 30, 2021, PBM ADV Holdings, LLC 
distributed the Original Warrants to certain entities affiliated at one time or another with PBM ADV Holdings, LLC 
(collectively, the “PBM Affiliates”), including the Holders (the warrants held by such entities, including the Holders, the 
“Warrants”);

WHEREAS, the Company and the Holders now wish to amend certain provisions of the Warrants in consideration 
for the agreements made by the Holders hereunder;

WHEREAS, under Section 15 of each Warrant, each Warrant may be amended with the written consent of the 
Company and the respective Holder;

WHEREAS, the Company and each Holder hereby amend the Warrants in accordance with and subject to the terms 
and conditions set forth below.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained in this Amendment and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned 
agree as follows:

1. Definitions. All capitalized terms used in this Amendment and not otherwise defined herein shall have the 
meanings assigned to them in the Warrants.



 
 
 
 

 

 
2. Amendment to Termination Date. The Warrant is hereby amended as follows: , (i) the phrase “Void After 

November 13, 2025” on the face of each Warrant held by a Holder is hereby amended to read as follows: “Void After 
September 30, 2027” and (ii) the first sentence of Section 1 of each Warrant is hereby amended to read as follows:

“Subject to Section 7 hereof, the rights represented by this Warrant may be exercised in whole or in part at any time 
during the period from the Trigger Date through 5:00 p.m. (Eastern time) September 30, 2027 (the “Exercise 
Period”), by delivery of the following to the Company at its address listed on the signature page hereto (or at such 
other address as it may designate by notice in writing to the Holder):

i. an executed Notice of Exercise in the form attached hereto;

ii. payment of the Exercise Price in cash, by wire transfer to an account of the Company, or by check 
payable to the order of the Company; and

iii. this Warrant.”

3. Release and Waiver. PBM and the Holders, on behalf of themselves and each of their subsidiaries, parent 
companies and affiliates, including the PBM Affiliates, on their own behalf and on behalf of their future, present and former 
officers, directors, members, managers, shareholders, agents, servants, employees, representatives, attorneys, consultants, 
insurers, parents, subsidiaries, affiliates, and limited partners, and their predecessors, successors and assigns (collectively, the 
“Releasors”), do hereby irrevocably release, absolve, and discharge the Company and all of its future, present and former 
officers, directors, members, managers, shareholders, agents, servants, employees, representatives, attorneys, consultants, 
insurers, parents, subsidiaries, affiliates, and limited partners, and their predecessors, successors and assigns (collectively, the 
“Releasees”), from any and all claims, allegations, actions, causes of action, suits, complaints, charges, demands, damages, 
fees, expenses, liabilities, debts, and/or obligations or losses of any nature whether based on contract, tort, equity or any other 
basis, whether presently known or unknown, accrued or not accrued, foreseen or unforeseen, matured or not matured, 
suspected or unsuspected, fixed or contingent, whether based on state, local, foreign, federal, statutory, regulatory or 
common law or any other law, code, rule or regulation, that the Releasors may have, from the beginning of time through the 
date of this Agreement, against the Releasees, in each case to the extent arising out of, related to, or based on the Purchase 
Agreement or the transactions contemplated in connection with the Purchase Agreement, any alleged breach of the Purchase 
Agreement or wrongful act in connection with the Purchase Agreement and the issuance of the shares of the Company’s 
Series B Preferred Stock and Original Warrants under the Purchase Agreement; provided, however, that nothing herein shall 
release the Parties from any claim or obligation under this Agreement.

4. Lock-Up. Each Holder hereby agrees that it will not, without the prior written consent of the Company, during 
the period commencing on the date hereof, and ending on the six- month anniversary of the Effective Date, (i) lend; offer; 
pledge; sell; contract to sell; sell any option or contract to purchase; purchase any option or contract to sell; grant any option, 
right, or warrant to purchase; or otherwise transfer or dispose of, directly or indirectly, any shares of Common Stock, any 
securities convertible into or exercisable or exchangeable (directly or indirectly) for



 
 
 
 

 

 
Common Stock, or any shares of Common Stock received upon exercise of any securities convertible into or exercisable or 
exchangeable (directly or indirectly) for Common Stock in each case held by the Holder as of the date hereof or (ii) enter into 
any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership 
of such securities, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of Common 
Stock or other securities, in cash, or otherwise. The foregoing provisions of this Section 4 shall not apply to the sale of any 
shares to an underwriter pursuant to an underwriting agreement, or the transfer of any shares to any trust for the direct or 
indirect benefit of the Holder or the immediate family of the Holder, provided that the trustee of the trust agrees to be bound 
in writing by the restrictions set forth herein, and provided further that any such transfer shall not involve a disposition for 
value. Each Holder further agrees to execute such agreements as may be reasonably requested by the underwriters in 
connection with such registration that are consistent with this Section 4 or that are necessary to give further effect thereto in 
requested by the Company and the managing underwriter of any equity financing transaction undertaken by the Company:

 
5. Effect of Amendment. Except as otherwise provided herein, all of the provisions of the Warrants are hereby 

ratified and confirmed and all the terms, conditions and provisions thereof remain in full force and effect.

6. Governing Law. It is understood and agreed that the construction and interpretation of this Amendment shall at 
all times and in all respects be governed by the laws of the State of Delaware, without regard to its rules of conflicts or 
choice of laws.

7. Counterparts; Facsimile. This Amendment may be executed in one or more counterpart copies, each of which 
will be deemed to be an original copy of this Amendment and all of which, when taken together, will be deemed to constitute 
one and the same agreement. The exchange of copies of this Amendment and of signature pages by facsimile or other 
electronic transmission shall constitute effective execution and delivery of this Amendment as to the parties and may be used 
in lieu of the original Amendment for all purposes. Signatures of the parties transmitted by facsimile or electronic 
transmission shall be deemed to be their original signatures for all purposes.



 
 
 
 

 

 

 

IN WITNESS WHEREOF, the undersigned have executed this Amendment as of the
 
Effective Date.

COMPANY: 	 	 	 	 	 CANDEL THERAPEUTICS, INC.

 

	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 By: __________________
	 	 	 	 	 	 	 Name:
	 	 	 	 	 	 	 Title:	 	
 
 
 
 

HOLDER:	 	 	 	 	 [HOLDER]

 

	 	 	 	 	 	 	 	
	 	 	 	 	 	 	 By: __________________
	 	 	 	 	 	 	 Name:
	 	 	 	 	 	 	 Title:	 	 	 	 	
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Candel Therapeutics Enters into $130 Million Term Loan Facility with Trinity 
Capital Inc. 
	 	 	 	 	

• $50 million drawn down at closing, with access to up to an additional $80 million
• Strengthens Company’s financial position; enables initiation of phase 3 clinical trial of CAN-2409 in non-small 

cell lung cancer (NSCLC) 
• Provides non-dilutive capital and additional financial flexibility ahead of a potential commercial launch in early 

localized prostate cancer 

NEEDHAM, Mass., October 14, 2025 (GLOBE NEWSWIRE) -- Candel Therapeutics, Inc. (Candel or the Company) 
(Nasdaq: CADL), a clinical-stage biopharmaceutical company focused on developing multimodal biological 
immunotherapies to help patients fight cancer, today announced that it has entered into a five-year, $130 million term 
loan facility with Trinity Capital Inc. (Nasdaq: TRIN) (“Trinity Capital”).

The loan facility consists of four tranches, with the first tranche of $50 million drawn upon closing of the agreement. 
The second and third tranches totaling $50 million in the aggregate are available to be drawn subject to the 
achievement of certain regulatory, clinical and operational milestones, subject to certain conditions precedent 
described in the agreement, and the fourth tranche of $30 million is available at the lender’s discretion. Interest is 
payable on the outstanding principal amount at a fixed or floating rate at the Company’s option, initially 10.25% per 
annum. The loan facility has a five-year term with an interest-only period of 36 months, which is extendable for an 
additional 12 months upon achievement of a certain commercial milestone. The loan facility contains customary 
representations, warranties, covenants, and events of default.

“This strategic financing, combined with our cash and cash equivalents of $87.2 million, as of September 30, 2025, 
significantly strengthens our balance sheet, positioning the Company for the initiation of a pivotal phase 3 clinical trial 
of CAN-2409 in NSCLC in Q2’26, and supporting the Company through its potential launch in early localized prostate 
cancer and into commercialization,” commented Charles Schoch, CFO of Candel Therapeutics. “This transaction and 
use of proceeds reflects our disciplined capital allocation approach.” 

“We believe Candel’s strong clinical data and innovative approach positions them well to make a real impact for 
patients facing prostate cancer and NSCLC - conditions with large commercial opportunities and a continued unmet 
need,” said Rob Lake, Senior Managing 



 

 

Director of Life Sciences at Trinity Capital. “Our investment underscores Trinity’s commitment to provide flexible 
capital solutions to innovative life sciences companies that are working on bringing important therapies to patients 
and providers worldwide.”

Paul Peter Tak, M.D., Ph.D., FMedSci, highlighted, “In parallel to this transaction, the Company has also made 
further portfolio prioritization decisions, and will seek externally funded partnerships for the clinical development of 
CAN-2409 in pancreatic ductal adenocarcinoma (PDAC). While we have compelling phase 2a data, successfully 
conducted enabling work for a phase 2b/3 clinical trial in this indication, had a positive Scientific Advisory Board 
meeting, and were awarded Orphan Designation by the EMA, we decided to completely focus our resources and
capital for CAN-2409 on early localized prostate cancer and NSCLC, reinforcing our commitment to advancing 
breakthrough therapies for patients in two of the largest oncology indications, while delivering sustainable value to 
shareholders. Furthermore, based on the positive interim data for multiple injections of CAN-3110 in recurrent 
glioblastoma, from the ongoing phase 1b clinical trial that is funded by the Break Through Cancer foundation, we will 
conduct enabling work for the design of a small randomized controlled phase 2 clinical trial in this indication, which is 
within the current budget.” 

Proceeds from this facility will be used (i) with respect to the first tranche, solely to refinance that certain Loan and 
Security Agreement, dated as of February 24, 2022, by and between First-Citizens Bank & Trust Company (as 
successor to Silicon Valley Bank) and the Company, on the closing date and as working capital and to fund its 
general corporate purposes, initiation of a pivotal phase 3 clinical trial of CAN-2409 in NSCLC, while preparing for 
expected submission of a Biologics License Application for CAN-2409 in prostate cancer in the fourth quarter of 2026, 
and (ii) with respect to any subsequent tranche of loans, solely as working capital and to fund its general corporate 
purposes, completion of critical launch readiness, medical affairs and pre-commercialization activities, funding for 
potential commercial launch, upon the potential approval from the U.S. Food and Drug Administration (FDA), as well 
as ongoing costs from the potential phase 3 clinical trial for NSCLC. 

Jefferies LLC acted as the Company’s exclusive financial advisor on this transaction.

About Trinity Capital Inc.

Trinity Capital Inc. (Nasdaq: TRIN) is an international alternative asset manager that seeks to deliver consistent 
returns for investors through access to private credit markets. Trinity Capital sources and structures investments in 
well-capitalized growth-oriented companies across five distinct lending verticals: Sponsor Finance, Equipment 
Finance, Tech Lending, Asset Based Lending, and Life Sciences. As a long-term, trusted partner for innovative 
companies seeking tailored debt solutions, Trinity Capital has deployed more than $4.7 billion across over 420 
investments since inception in 2008 (As of June 30, 2025). Headquartered in Phoenix, Arizona, Trinity Capital’s 
dedicated team is strategically located across the United States and Europe. For more information on Trinity Capital, 
please visit trinitycapital.com and stay connected to the latest activity via LinkedIn and X (@trincapital).



 

 

About Candel Therapeutics

Candel is a clinical-stage biopharmaceutical company focused on developing off-the-shelf multimodal biological 
immunotherapies that elicit an individualized, systemic anti-tumor immune response to help patients fight cancer. 
Candel has established two clinical-stage multimodal biological immunotherapy platforms based on novel, genetically
modified adenovirus and herpes simplex virus (HSV) gene constructs, respectively. CAN-2409 is the lead product 
candidate from the adenovirus platform.

The Company recently completed successful phase 2a clinical trials of CAN-2409 in NSCLC and PDAC, and a 
pivotal, placebo-controlled, phase 3 clinical trial of CAN-2409 (aglatimagene besadenovec) in localized prostate
cancer, conducted under a Special Protocol Assessment agreed with the FDA. The FDA also granted Regenerative 
Medicine Advanced Therapy Designation to CAN-2409 for the treatment of newly diagnosed localized prostate 
cancer in patients with intermediate-to-high-risk disease, Fast Track Designation in NSCLC and prostate cancer, and 
both Fast Track Designation and Orphan Drug Designation to CAN-2409 for the treatment of PDAC.

CAN-3110 (linoserpaturev) is the lead product candidate from the HSV platform and is currently in an ongoing phase 
1b clinical trial in recurrent high-grade glioma. Initial results were published in Nature and Science Translational 
Medicine and CAN-3110 received Fast Track Designation and Orphan Drug Designation from the FDA. Today, the 
Company announced positive interim survival data for repeated administrations of CAN-3110 in recurrent 
glioblastoma. Finally, Candel’s enLIGHTEN™ Discovery Platform is a systematic, iterative HSV-based discovery 
platform leveraging human biology and advanced analytics to create new viral immunotherapies for solid tumors.

For more information about Candel, visit: www.candeltx.com.

Forward-Looking Statements

This press release includes certain disclosures that contain “forward-looking statements,” within the meaning of the 
Private Securities Litigation Reform Act of 1995, as amended, including, without limitation, statements regarding the 
Company’s newly-announced term loan facility, including the planned use of proceeds therefor and the intended 
benefits thereof; expectations regarding the submission of the Biologics License Application for CAN-2409 in prostate 
cancer; express or implied statements regarding the timing and advancement of current and future development 
programs; expectations regarding the therapeutic benefit of the Company’s platforms, including the ability of its 
platforms to improve overall survival and/or disease-free survival of patients living with difficult-to-treat solid tumors; 
expectations regarding the potential benefits conferred by regulatory designations; and expectations regarding cash 
runway and expenditures. The words “may,” “will,” “could,” “would,” “should,” “expect,” “plan,” “anticipate,” “intend,” 
“believe,” “estimate,” “predict,” “project,” “potential,” “continue,” “target” and similar expressions are intended to 
identify forward-looking statements, although not all forward-looking statements contain these identifying words. Any 
forward-looking statements in this press release are based on management’s current expectations and beliefs and 
are subject to a number of risks, uncertainties and important factors that may cause actual events or results to differ 
materially from those expressed or implied by any forward-looking 



 

 

statements contained in this press release, including, without limitation, the impact of the Company's existing and any 
future indebtedness on its ability to operate its business; the Company’s ability to access any future tranches under 
its debt facility and to comply with all of its obligations thereunder; those risks and uncertainties related to the timing 
and advancement of development programs; expectations regarding the therapeutic benefit of the Company’s 
programs; that final data from the Company’s preclinical studies and completed clinical trials may differ materially 
from reported interim data from ongoing studies and trials; the Company’s ability to efficiently discover and develop 
product candidates; the Company’s ability to obtain and maintain regulatory approval of product candidates; the 
Company’s ability to maintain its intellectual property; the implementation of the Company’s business model, 
including strategic plans for the Company’s business and product candidates; and other risks identified in the 
Company’s filings with the U.S. Securities and Exchange Commission (SEC), including the Company’s most recent 
Annual Report on Form 10-K and Quarterly Report on Form 10-Q for the quarter ended June 30, 2025, each as filed 
with the SEC and any subsequent filings with the SEC. The Company cautions you not to place undue reliance on 
any forward-looking statements, which speak only as of the date they are made. The Company disclaims any 
obligation to publicly update or revise any such statements to reflect any change in expectations or in events, 
conditions, or circumstances on which any such statements may be based, or that may affect the likelihood that 
actual results will differ from those set forth in the forward-looking statements. Any forward-looking statements 
contained in this press release represent the Company’s views only as of the date hereof and should not be relied 
upon as representing its views as of any subsequent date.
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Vice President, Investor Relations and Business Development
Candel Therapeutics, Inc.
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Ben Shannon
Vice President
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Candel Therapeutics Announces Positive Interim Data After Repeated Administration of CAN-
3110 in Recurrent Glioblastoma and Announces Publication in Science Translational 
Medicine
 
NEEDHAM, Mass., October 14, 2025 (GLOBE NEWSWIRE) -- Candel Therapeutics, Inc. (Candel or the Company) 
(Nasdaq: CADL), a clinical-stage biopharmaceutical company focused on developing multimodal biological 
immunotherapies to help patients fight cancer, today announced encouraging interim data from its ongoing phase 1b 
clinical trial of CAN-3110 (linoserpaturev) in recurrent glioblastoma, and a publication in the high-impact scientific 
journal Science Translational Medicine. 

The research detailed in the publication “Serial Multiomics Uncovers Anti-Glioblastoma Responses Not Evident by 
Routine Clinical Analyses,” published on October 8, 2025 (link to abstract), was led by E. Antonio Chiocca, M.D., 
Ph.D., Executive Director of the Center for Tumors of the Nervous System at the Mass General Brigham Cancer 
Institute, as part of the multi-institutional Break Through Cancer Accelerating GBM Therapies Through Serial Biopsies 
TeamLab. 

The publication presents findings from the comprehensive analysis of 97 serial tumor biopsies collected from two 
patients treated with repeated administrations of CAN-3110 in Cohort C of the ongoing phase 1b clinical trial 
(NCT03152318). By integrating multi-omic datasets with conventional histology and standard-of-care brain magnetic 
resonance imaging (MRI), the study revealed a discordance between immune biomarkers and histologic evidence of 
response on the one hand and imaging results on the other. Biopsy analyses demonstrated that CAN-3110 induced 
dynamic spatial and temporal remodeling of the tumor microenvironment, where tumor cells are replaced by immune 
cells. In one of the two patients, this process resulted in a complete pathological response. Interestingly, immune 
infiltration leads to an apparent increase in tumor size on MRI, which may be mistakenly interpreted as disease 
progression. These results underscore the limitations of conventional imaging in evaluating the response to viral 
immunotherapy and highlight the importance of overall survival (OS) data, supported by histology. 

Among the key discoveries, the investigators reported the expansion of novel tissue-resident effector memory T cell 
clonotypes specifically targeting CAN-3110 epitopes, together with the expression of HLA-presented 
immunopeptides, including 



 

 

cancer-associated antigens. These findings provide evidence for both viral- and tumor-specific immune activation 
after intra-tumoral injection of CAN-3110. 

“These data unveil a critical limitation in glioblastoma clinical trials, demonstrating our inability to accurately assess 
efficacy of immunotherapies using conventional imaging,” said Dr. Chiocca, the principal investigator of the clinical 
trial. “Through sophisticated analysis of serial biopsy samples, we showed that CAN-3110 can transform the tumor 
microenvironment. For the first time, we identified T cell clonotypes, specifically reactive against oncolytic HSV viral 
epitopes, alongside evidence for an antitumoral response, providing support for the dual mechanism of action of 
CAN-3110.”  

The Company today also reported updated survival data for all patients enrolled in the phase 1b clinical trial of CAN-
3110 in rHGG. Updated median OS (mOS) was 11.8 months (CI: 8.3–14.9) for arm A (n = 41) and 12.0 months (CI: 
10.0–NA) for arm B (n = 9), respectively, after a single injection of CAN-3110, consistent with previously reported 
data for arms A and B. At the time of data cutoff (8/15/2025), one patient from arm A and one patient from arm B 
were still alive after prolonged follow-up (59.2 and 42.4 months, respectively, after CAN-3110 administration).

At the time of data cutoff, 9 patients in arm C had received multiple administrations of CAN-3110. At the 1×10⁸ PFU 
dose, 3 patients received 4 injections, 1 patient received 5 injections, and 2 patients received 6 injections. At the 
1×10⁷ PFU dose, 1 patient received 4 injections, and 2 patients received 5 injections. Median follow-up was 8.9 
months. Four out of 9 patients were alive at time of data cutoff (range 3.1-28.2 months after initiation of CAN-3110 
treatment). Five patients had died, of which 3 died more than one year after initiation of CAN-3110 treatment (range 
5.5-21.8 months). With a short follow up time for the most recently dosed patients and 2 additional patients still to be 
enrolled in arm C, we expect to present mature mOS data and an update on long-term survivors in Q4 2026. Of 
importance for the study design of a potential pivotal trial, there was no clear-cut evidence that > 4 injections resulted 
in better clinical outcomes than 4 injections, suggesting that a larger number of CAN-3110 administrations may not be 
required to achieve optimal efficacy.

“Glioblastoma is among the most difficult cancers to treat, with an expected median overall survival of less than 6 to 9 
months in recurrent glioblastoma. The promising data presented today highlight the transformational potential of 
CAN-3110 in this indication, with OS in individual patients substantially exceeding historical benchmarks,” said 
Francesca Barone, M.D., Ph.D., Chief Scientific Officer of Candel. “These results support the notion that CAN-3110 
could uniquely reprogram the cold, immunosuppressive tumor microenvironment, associated with extended survival.”

“The encouraging results with CAN-3110 in recurrent glioblastoma strengthen our confidence in the potential of our 
viral immunotherapy platform to address one of the most 



 

 

devastating cancers,” said Paul Peter Tak, M.D., Ph.D., FMedSci, President and Chief Executive Officer of Candel. 
“The observed clinical benefit, together with evidence of immune activation in the tumor microenvironment, supports 
our plans to design a small phase 2 clinical trial of CAN-3110 in recurrent glioblastoma, working closely with 
investigators, the glioblastoma community, and regulators; CAN-3110 has previously received FDA Fast Track 
Designation and Orphan Drug Designation for the treatment of recurrent high-grade glioma.”

About CAN-3110

CAN-3110 (linoserpaturev) is a first-in-class, replication-competent herpes simplex virus-1 (HSV-1) next-generation 
oncolytic viral immunotherapy candidate designed for dual activity for oncolysis and immune activation in a single 
therapeutic. CAN-3110 is being evaluated in a phase 1b clinical trial in patients with rHGG. In October 2023, the 
Company announced that Nature published results from this ongoing clinical trial. CAN-3110 was generally well 
tolerated with no dose-limiting toxicity reported. In the clinical trial, the investigators observed improved mOS 
compared to historical controls after a single CAN-3110 injection in this therapy-resistant condition.1 The Company 
and academic collaborators are currently evaluating the effects of repeat CAN-3110 injections in rHGG, supported by 
the Break Through Cancer foundation. 

About Candel Therapeutics

Candel is a clinical-stage biopharmaceutical company focused on developing off-the-shelf multimodal biological 
immunotherapies that elicit an individualized, systemic anti-tumor immune response to help patients fight cancer. 
Candel has established two clinical-stage multimodal biological immunotherapy platforms based on novel, genetically
modified adenovirus and herpes simplex virus (HSV) gene constructs, respectively. CAN-2409 (aglatimagene 
besadenovec) is the lead product candidate from the adenovirus platform. The Company recently completed 
successful phase 2a clinical trials of CAN-2409 in non-small cell lung cancer (NSCLC) and pancreatic ductal 
adenocarcinoma (PDAC), and a pivotal, placebo-controlled, phase 3 clinical trial of CAN-2409 in localized prostate 
cancer, conducted under a Special Protocol Assessment agreed with the FDA. The FDA also granted Fast Track 
Designation and Regenerative Medicine Advanced Therapy Designation to CAN-2409 for the treatment of newly 
diagnosed localized prostate cancer in patients with intermediate-to-high-risk disease, Fast Track Designation in 
NSCLC and prostate cancer, and both Fast Track Designation and Orphan Drug Designation to CAN-2409 for the 
treatment of PDAC.

CAN-3110 (linoserpaturev) is the lead product candidate from the HSV platform and is currently in an ongoing phase 
1b clinical trial in rHGG. Initial results were published in Nature and Science Translational Medicine and CAN-3110 
received Fast Track 



 

 

Designation and Orphan Drug Designation from the FDA for the treatment of rHGG. Finally, Candel’s enLIGHTEN™ 
Discovery Platform is a systematic, iterative HSV-based discovery platform leveraging human biology and advanced 
analytics to create new viral immunotherapies for solid tumors. 

For more information about Candel, visit: www.candeltx.com.

Forward-Looking Statements

This press release includes certain disclosures that contain “forward-looking statements,” within the meaning of the 
Private Securities Litigation Reform Act of 1995, as amended, including, without limitation, express or implied 
statements regarding the timing and advancement of current and future development programs, including the timing 
and availability of additional data and key data readout milestones and presentations; expectations regarding early 
biological readouts as predictor of clinical response; expectations regarding the therapeutic benefit of the Company’s 
platforms, including the ability of its platforms to improve overall survival and/or disease-free survival of patients living 
with difficult-to-treat solid tumors; and expectations regarding the potential benefits conferred by regulatory 
designations. The words “may,” “will,” “could,” “would,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” 
“estimate,” “predict,” “project,” “potential,” “continue,” “target” and similar expressions are intended to identify forward-
looking statements, although not all forward-looking statements contain these identifying words. Any forward-looking 
statements in this press release are based on management’s current expectations and beliefs and are subject to a 
number of risks, uncertainties and important factors that may cause actual events or results to differ materially from 
those expressed or implied by any forward-looking statements contained in this press release, including, without 
limitation, those risks and uncertainties related to the timing and advancement of development programs; 
expectations regarding the therapeutic benefit of the Company’s programs; that final data from the Company’s 
preclinical studies and completed clinical trials may differ materially from reported interim data from ongoing studies 
and trials; the Company’s ability to efficiently discover and develop product candidates; the Company’s ability to 
obtain and maintain regulatory approval of product candidates; the Company’s ability to maintain its intellectual 
property; the implementation of the Company’s business model, including strategic plans for the Company’s business 
and product candidates; and other risks identified in the Company’s filings with the U.S. Securities and Exchange 
Commission (SEC), including the Company’s most recent Annual Report on Form 10-K and Quarterly Report on 
Form 10-Q for the quarter ended June 30, 2025, each as filed with the SEC and any subsequent filings with the SEC. 
The Company cautions you not to place undue reliance on any forward-looking statements, which speak only as of 
the date they are made. The Company disclaims any obligation to publicly update or revise any such statements to 
reflect any change in expectations or in events, conditions, or circumstances on which any such statements may be 
based, or that may affect the 



 

 

likelihood that actual results will differ from those set forth in the forward-looking statements. Any forward-looking 
statements contained in this press release represent the Company’s views only as of the date hereof and should not 
be relied upon as representing its views as of any subsequent date.

Investor Contact
Theodore Jenkins
Vice President, Investor Relations and Business Development
Candel Therapeutics, Inc.
tjenkins@candeltx.com
 
Media Contact
Ben Shannon
Vice President
ICR Healthcare 
CandelPR@icrhealthcare.com
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1 Ling AL, et al. Nature. 2023;623(7985):157-166
 




