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Item 1.01 Entry into a Material Definitive Agreement
 

On December 31, 2020 (the "Closing Date”), Paratek Pharmaceuticals, Inc. (the "Company”), through its wholly-owned subsidiary PRTK SPV2 LLC, a Delaware limited
liability company (the "Subsidiary”), entered into a royalty and revenue interest-backed loan agreement (the "Loan Agreement”) with an affiliate of R-Bridge Healthcare Investment
Advisory, Ltd. (the "Lender”).  Pursuant to the terms of the Loan Agreement, the Subsidiary borrowed a $60.0 million term loan, secured by, and repaid with proceeds from, (i) royalties
from the Company’s license agreement with Zai Labs (Shanghai) Co., Ltd. (the "License Agreement”, and such royalties, the "Royalty Interest”) and (ii) a revenue interest based on
the Company’s United States sales of NUZYRA in an initial amount of two and a half percent (2.5%), which amount may adjust under certain circumstances up to five percent (5%), of
the Company’s net United States sales, subject to an annual cap of $10.0 million, which may adjust under certain circumstances to $12.0 million (the "Revenue Interest”).

 
Under the Loan Agreement, the outstanding principal balance will bear interest at an annual rate of 7.0%.  Payments of the obligations outstanding under the Loan

Agreement will be made quarterly, beginning with the payment due in respect of the quarter ending March 31, 2021, out of the Royalty Interest payments and Revenue Interest
payments received by the Subsidiary during such quarter (the "Collection Amount”).  On each payment date, after payment of certain expenses, the Collection Amount shall be
applied first to accrued interest, with any excess up to $15.0 million per annum applied to repay principal until the balance is fully repaid.  Amounts in excess of the $15.0 million annual
cap shall be shared between the Company and the Lender based on a formula set out in the Loan Agreement.  Following repayment in full of the loan, the first $15.0 million per annum
in Collection Amount shall be paid to the Company and any amounts in excess shall be shared between the Company and the Lender based on a formula set out in the Loan
Agreement.

 
Prior to the eighth (8th) anniversary of the Closing Date, the Loan Agreement will automatically terminate once the Subsidiary has paid to the Lender, in the form of

regularly scheduled payments or as a voluntary prepayment, a capped amount of up to 190% of the $60.0 million the loan commitment amount.  After the eighth (8th) anniversary of
the Closing Date, the Revenue Interest can be terminated but the Royalty Interest payments shall continue until maturity of the Loan Agreement on December 31, 2032, at which time,
the outstanding principal amount of the loan, together with any accrued and unpaid interest, and all other obligations then outstanding, shall be due and payable in cash by the
Subsidiary.

 
The Company’s subsidiary, PRTK SPV1 LLC, a Delaware limited liability company and owner of the Subsidiary’s capital stock, has entered into a Pledge and Security

Agreement in favor of the Lender, pursuant to which the Subsidiary’s obligations under the Loan Agreement are secured by PRTK SPV1 LLC’s pledge of all of the Subsidiary’s capital
stock.

 
The Loan Agreement contains certain customary affirmative covenants, including those relating to: use of proceeds; maintenance of books and records; financial

reporting and notification; compliance with laws; and protection of Company intellectual property. The Loan Agreement also contains certain customary negative covenants, barring
the Subsidiary from: certain fundamental transactions; issuing dividends and distributions; incurring additional indebtedness outside of the ordinary course of business; engaging in
any business activity other than related to the License Agreement; and permitting any additional liens on the collateral provided to the Lender under the Loan Agreement.

 
The Revenue Interest Purchase Agreement contains negative covenants applicable to the Company, including restrictions on the sale or transfer of the assets of the

Company related to NUZYRA and giving rise to the Revenue Interest, each subject to the exceptions set forth therein.
 
The Loan Agreement contains customary defined events of default, upon which any outstanding principal and unpaid interest shall be immediately due and payable by

the Subsidiary. These include: failure to pay any principal or interest when due; any uncured breach of a representation, warranty or covenant; any uncured failure to perform or
observe covenants; any uncured cross default under a material contract; any uncured breach of the Company’s representations, warranties or covenants under its Contribution and
Servicing Agreement with the Subsidiary; any termination of the License Agreement; and certain bankruptcy or insolvency events. 

 



 
 
The net proceeds of the term loan were used by the Subsidiary to purchase from the Company the Royalty Interest and Revenue Interest, pursuant to the terms of the

Revenue Interest Purchase Agreement and the Contribution and Servicing Agreement, respectively.  The Company has used the proceeds from the sale of the Royalty Interest and
Revenue Interest, together with cash on hand, to prepay in full all obligations of the Company outstanding under its Amended and Restated Loan and Security Agreement dated as of
June 27, 2019, as amended, with Hercules Technology III, L.P., certain other lenders and Hercules Capital, Inc. (as agent).

 
The foregoing description of the terms of the Loan Agreement, the Revenue Interest Purchase Agreement and the Contribution and Servicing Agreement does not

purport to be complete and is qualified in its entirety by reference to the full text of the Loan Agreement, the Revenue Interest Purchase Agreement and the Contribution and Servicing
Agreement, copies of which are filed herewith and incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 

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

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
   

Number  Description
   
10.1  Loan Agreement, dated as of December 31, 2020, by and between R-Bridge Healthcare Cayman AIV, L.P., as Lender, and PRTK SPV2 LLC, as Borrower.
   
10.2  Revenue Interest Purchase Agreement, dated as of December 31, 2020, by and between Paratek Pharmaceuticals, Inc., as Seller, and PRTK SPV2 LLC, as Company.
   
10.3

 
Contribution and Servicing Agreement, dated as of December 31, 2020, by and between Paratek Pharmaceuticals, Inc., as Contributor, and PRTK SPV2 LLC, as
Company.

   
10.4^  First Amendment to the Manufacturing and Services Agreement, by and between the Company and Almac Pharma Services Limited, dated as of September 4, 2020.
   
10.5^  Second Amendment to the Manufacturing and Services Agreement, by and between the Company and Almac Pharma Services Limited, dated as of January 1, 2021.
   
10.6^

 
Second Amendment to the Amended and Restated Manufacturing and Services Agreement, by and between the Company and CIPAN - Companhia Industrial
Produtora de Antibióticos, S.A., dated as of December 20, 2019.

   
10.7^

 
Third Amendment to the Amended and Restated Manufacturing and Services Agreement, by and between the Company and CIPAN - Companhia Industrial
Produtora de Antibióticos, S.A., dated as of July 28, 2020.

   
10.8^

 
Fourth Amendment to the Amended and Restated Manufacturing and Services Agreement, by and between the Company and CIPAN - Companhia Industrial
Produtora de Antibióticos, S.A., dated as of December 16, 2020.

   
10.9^  First Amendment of Manufacturing and Services Agreement, by and between the Company and Patheon UK Limited, dated as of June 1, 2019.
   
10.10^  Second Amendment of Manufacturing and Services Agreement, by and between the Company and Patheon UK Limited, dated as of December 18, 2020.
   
10.11  Amendment No. 2 to the Product Agreement, by and between the Company and Patheon UK Limited, dated as of June 1, 2019.
   

 



 
10.12^  Amendment No. 3 to the Product Agreement, by and between the Company and Patheon UK Limited, dated as of July 1, 2020.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
   

 
^      Certain confidential information contained in this exhibit has been omitted because it (i) is not material and                                                                         (ii) would be competitively
harmful if publicly disclosed.

 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
    PARATEK PHARMACEUTICALS, INC.
     
Date: January 4, 2021    By:  /s/ William M. Haskel
      William M. Haskel
      Chief Legal Officer, General Counsel and Corporate Secretary
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This LOAN AGREEMENT (this "Agreement”) dated as of December 31, 2020, is entered into by and between R-BRIDGE HEALTHCARE
CAYMAN AIV, L.P., a Cayman Islands exempted limited partnership, as lender ("Lender”), and PRTK SPV2 LLC, a Delaware limited liability company, as
borrower ("Borrower”).  Capitalized terms not otherwise defined herein shall have the meanings set forth in, or by reference in, Article I below.

RECITALS

WHEREAS, Borrower intends to acquire all of Parent’s right, title and interest in, to and under the Transferred Assets pursuant to that certain
Contribution and Servicing Agreement, dated as of the Closing Date (the "Contribution Agreement”), by and between Parent and Borrower, in the form
attached as Exhibit C to the Disclosure Letter, and, in connection therewith, to acquire a royalty free fully-paid license under certain intellectual property related to
the Transferred Assets pursuant to that certain Intercompany License Agreement, dated as of the Closing Date (the "Intercompany License Agreement”), by
and between Parent and Borrower, in the form attached as Exhibit D to the Disclosure Letter;

WHEREAS, pursuant to that certain Revenue Interest Purchase Agreement, dated as of the Closing Date (the "Revenue Interest Purchase
Agreement”), by and between Parent and Borrower, in the form attached as Exhibit E to the Disclosure Letter, Borrower intends to acquire all of Parent’s right,
title and interest in, to and under the Purchased Revenue Interest;

WHEREAS, in connection with the transactions contemplated by the Contribution Agreement and the Revenue Interest Purchase Agreement,
Borrower has requested that Lender make term loans to Borrower in an aggregate initial principal amount of Sixty Million Dollars ($60,000,000), the proceeds of
which will be used by Borrower in accordance with Section 8.02; and

WHEREAS, Lender is willing to extend such credit to Borrower on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises of the Parties, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, it is mutually agreed by the Parties as follows:

ARTICLE I
CERTAIN DEFINITIONS

Section 1.01 Definitions

.  As used herein:

"Account Bank” means Bank of America, N.A. or such other bank or financial institution approved by each of Lender and Borrower.

"Accreted Principal” has the meaning set forth in Section 3.01(c).

"Additional Interest” means interest payable pursuant to Section 4.04(a)(i)(5).

"Additional Interest Payments” has the meaning set forth in Section 4.04(a)(iii)(2).
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"Affiliate” means any Person that directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common control

with another Person.

"Aggregate Cap” means an amount equal to one hundred and ninety percent (190%) of the Loan Commitment.

"Agreement” has the meaning set forth in the preamble hereto.

"Applicable Law” means, with respect to any Person, all Laws, rules, regulations and orders of Governmental Authorities applicable to such Person
or any of its properties or assets.

"Applicable Percentage” means (a) prior to the sixth (6th) anniversary of the Closing Date, fifty percent (50%), and (b) from and after the sixth
(6th) anniversary of the Closing Date, (i) until such time as the Cumulative Payments Amount equals or exceeds the amount of the Loan Commitment, one
hundred percent (100%), and (ii) thereafter, fifty percent (50%).

"Assignee” means any other Person to which a Lender has assigned or is assigning its rights and obligations hereunder, whether in whole or in part.

"Assignment and Acceptance” means a written instrument of assignment in the form attached as Exhibit A to the Disclosure Letter, executed by
and between the parties to an assignment under Section 12.01 hereof.

"Assignment Relating to the Purchased Revenue Interest” means the Assignment and Assumption Agreement, dated as of the Closing Date,
delivered by Parent to Borrower under the Revenue Interest Purchase Agreement with respect to the Purchased Revenue Interest.

"Assignment Relating to the Transferred Assets” means the Assignment and Assumption Agreement, dated as of the Closing Date, delivered by
Parent to Borrower under the Contribution Agreement with respect to the Transferred Assets.

"Bankruptcy Law” means Title 11 of the United States Code entitled "Bankruptcy” and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or
other applicable jurisdictions (domestic or foreign) from time to time in effect and affecting the rights of creditors generally.

"Blocked Account” means, collectively, any segregated deposit account established and maintained at the Account Bank pursuant to a Blocked
Account Control Agreement, the Security Agreement and this Agreement.

"Blocked Account Control Agreement” means, collectively, any Fully Blocked Account Control Agreement and any Springing Blocked Account
Control Agreement.

"Borrower” has the meaning set forth in the preamble hereto.

"Borrower Account” that certain deposit account with account number ending in 415319 established by Borrower at Account Bank, which shall be
subject to the control of

-2-
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Lender pursuant to the Springing Blocked Account Control Agreement, and any successor Borrower Account entered into in accordance with Section 4.03.

"Borrower’s Organizational Documents” means the certificate of formation and limited liability company agreement (or similar documents) of
Borrower or the functional equivalent of the foregoing.

"Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by Applicable Law to remain closed.

"Calendar Quarter” means, for the first calendar quarter, the period beginning on the Closing Date and ending on the last day of the calendar
quarter in which the Closing Date falls, and thereafter each successive period of three (3) consecutive calendar months ending on March 31, June 30, September
30 or December 31.

"Cap” means (a) in the case of any date of determination occurring prior to the eighth (8th) anniversary of the Closing Date, the lesser of (i) the
Aggregate Cap and (ii) the amount that Lender would need to receive in order to yield an internal rate of return equal to thirteen percent (13%) on the aggregate
principal amount of the Loan, calculated from the Closing Date (determined after taking into account the Cumulative Payments Amount as of such date of
determination); provided that in the case of any date of determination occurring prior to the third (3rd) anniversary of the Closing Date, such calculation shall be
made as if such date of determination were the third (3rd) anniversary of the Closing Date; or (b) in the case of any date of determination occurring on or after the
eighth (8th) anniversary of the Closing Date, the Aggregate Cap.

"Cap Amount” means, as of any date of determination, an amount equal to the excess of (a) the Cap over (b) the Cumulative Payments Amount as
of such date of determination.

"Capital Stock” of any Person means any and all shares, interests, memberships, ownership interest units, rights to purchase, warrants, options,
participations or other equivalents of or interests in (however designated) equity of such Person, including any preferred stock, and including, if such Person is a
partnership, partnership interests (whether general or limited) and any other interest or participation that confers on a Person the right to receive a share of the
profits and losses of, or distributions of property of, such partnership, and including, if such Person is a limited liability company, membership interests and any
other interest or participation that confers on a Person the right to receive an interest in the profits and losses of, or distributions of property of, such limited liability
company, in each case whether outstanding on the date hereof or issued after the date hereof, but excluding any Indebtedness convertible into or exchangeable for
such equity.

"Change of Control” means (a) any "person” or "group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act, but excluding
any employee benefit plan of such person or its subsidiaries, and any person or entity acting in its capacity as trustee, agent or other fiduciary or administrator of
any such plan) becoming the "beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than fifty percent
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(50%) of the equity interests of Parent entitled to vote for members of its board of directors on a fully diluted basis (and taking into account all such securities that
such person or group has the right to acquire pursuant to any option right), (b) a majority of the members of Parent’s board of directors ceasing to consist of
Continuing Directors, (c) Parent ceasing to be the "beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of one
hundred percent (100%) of the Capital Stock of Borrower, or (d) consummation of any transaction or series of related transactions that results in the sale,
disposition or other transfer of all or substantially all of the assets of Parent and its Subsidiaries on a consolidated basis to a Person that is not a Subsidiary of
Parent.

"Change of Control Payment Date” has the meaning set forth in Section 3.03.

"Closing Date” means December 31, 2020.

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

"Collateral” means all of Borrower’s right, title and interest in, to and under, the following property, whether now owned or hereafter acquired and
wherever located:

(a) the Transferred Assets (including, without limitation, the License Agreement (including the right to all payments in respect of the Royalty
Interest from time to time)), the Contribution Agreement, and the Assignment Relating to the Transferred Assets;

(b) the Intercompany License Agreement;

(c) the Purchased Revenue Interest, the Revenue Interest Purchase Agreement and the Assignment Relating to the Purchased Revenue
Interest;

(d) the Collection Account and all money and other property deposited or maintained in the Collection Account;

(e) all accounts, chattel paper, deposit accounts (and all money and other property deposited or maintained therein), documents, equipment,
fixtures, general intangibles, goods, instruments (including intercompany promissory notes), inventory, investment property, letter-of-credit rights,
letters of credit, commercial tort claims, money, and supporting obligations;

(f) all rights (contractual and otherwise and whether constituting accounts, contract rights, financial assets, cash, investment property or
general intangibles) arising under, connected with or in any way related to the assets described in the foregoing clauses (a), (b), (c), (d) or (e)
(including, without limitation, (i) the right to receive the Royalty Report, (ii) the right to audit the records of the Licensee as described in Section 9.6 of
the License Agreement and (iii) the right to make claims against the Licensee for breach of the License Agreement (other than indemnification claims
pursuant to Article 12 of the License Agreement));

(g) all accessions, substitutions and replacements for, and all rents, profits and products of, any assets described in the foregoing clauses (a),
(b), (c), (d), (e) or (f);
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(h) all proceeds of any assets described in the foregoing clauses (a), (b), (c), (d), (e), (f) or (g);

(i) all books and records related to any assets described in the foregoing clauses (a), (b), (c), (d), (e), (f), (g) or (h);

provided that in no event shall Collateral include any of the following:  (i) any governmental licenses or state or local franchises, charters and authorizations to the
extent and for so long as a security interest in any such license, franchise, charter or authorization is prohibited or restricted thereby (other than to the extent that
such restriction or prohibition would be rendered ineffective pursuant to the anti-non assignment provisions of the UCC or other Applicable Law) or (ii) any
license or agreement (or rights thereunder) to the extent that and for so long as a grant of a security interest therein would violate or invalidate such license or
agreement, result in a breach thereof or create a right of termination in favor of any other Person (other than an Affiliate of Borrower) party thereto (other than to
the extent that such restriction or prohibition giving rise to such violation, invalidation or breach would be rendered ineffective pursuant to the anti-non assignment
provisions of the UCC or other Applicable Law); provided, further, that, for the avoidance of doubt, in no event shall the Collateral include any Excluded Asset
(as defined in the Contribution Agreement) or rights related thereto; provided, further, that the term "Collateral” shall include all proceeds and products of any
assets described in clauses (i) or (ii) of the immediately preceding proviso.

"Collection Account” that certain deposit account with account number ending in 415306 established by Borrower at Account Bank, which shall be
subject to the sole dominion and control of Lender pursuant to the Fully Blocked Account Control Agreement, and any successor Collection Account entered
into in accordance with Section 4.03.

"Collection Amount” means, with respect to any Calendar Quarter, (a) all amounts in respect of the Royalty Interest received by Parent or
Borrower during such Calendar Quarter and (b) the Purchased Revenue Interest Amount (as defined in the Revenue Interest Purchase Agreement) paid or
payable by Parent to Borrower in respect of such Calendar Quarter in accordance with Section 4.01(o) of the Revenue Interest Purchase Agreement and any
amounts paid or payable by Parent to Borrower in accordance with Section 4.10(q) of the Revenue Interest Purchase Agreement during such Calendar Quarter.

"Commercialization” means, on a country-by-country basis, any and all activities with respect to the distribution, marketing, detailing, promotion,
selling and securing of reimbursement of a Licensed Product in such country, which shall include, as applicable, post-marketing approval studies, post-launch
marketing, promoting, detailing, marketing research, distributing, customer service, selling a Licensed Product, importing, exporting or transporting a Licensed
Product for sale, and regulatory compliance with respect to the foregoing.  When used as a verb, "Commercialize” means to engage in Commercialization.

"Confidential Information” means any and all technical and non-technical non-public information provided by either Party to the other (including,
without limitation, any notices or other information provided pursuant to Section 8.08), either directly or indirectly, whether in graphic, written, electronic or oral
form, and marked or identified at the time of disclosure as
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confidential, or which by its context would reasonably be deemed to be confidential, including without limitation information relating to a Party’s revenues, net
sales, costs, technology, products and services, and any business, financial or customer information relating to a Party.  Confidential Information shall not include
any information that a Party can demonstrate was:  (i) known to the general public at the time of its disclosure to such Party or its Affiliates, or thereafter became
generally known to the general public, other than as a result of actions or omissions of the receiving Party or its Affiliates in violation of such Party’s obligations
under Section 12.17; (ii) known by the receiving Party or its Affiliates prior to the date of disclosure by the disclosing Party; (iii) disclosed to the receiving Party or
its Affiliates on an unrestricted basis from a source unrelated to the disclosing Party and not known by the receiving Party or its Affiliates to be under a duty of
confidentiality to the disclosing Party; or (iv) independently developed by the receiving Party or its Affiliates by personnel that did not use the Confidential
Information of the disclosing Party in connection with such development.

"Confidentiality Agreement” means that certain Mutual Confidentiality Agreement, made as of 15 July 2020 by and between Paratek
Pharmaceuticals, Inc. and Royalty Bridge Investment Management, Limited.

"Continuing Director” means a director who either (a) was a member of Parent’s board of directors on the date of this Agreement, (b) becomes a
member of Parent’s board of directors subsequent to the date of this Agreement and whose appointment, election or nomination for election by Parent’s
stockholders is duly approved by a majority of the directors referred to in clause (a) above constituting at the time of such appointment, election or nomination at
least a majority of that board, or (c) becomes a member of Parent’s board of directors subsequent to the date of this Agreement and whose appointment, election
or nomination for election by Parent’s stockholders is duly approved by a majority of the directors referred to in clauses (a) and (b) above constituting at the time
of such appointment, election or nomination at least a majority of that board.

"Contract” means any agreement, contract, lease, commitment, license and other arrangement that is legally binding.

"Contribution” means the sale, assignment, transfer, contribution and conveyance of the Transferred Assets pursuant to the Contribution Agreement.

"Contribution Agreement” has the meaning set forth in the recitals hereto.

"Contributor Event of Default” has the meaning set forth in the Contribution Agreement.

"Controlled Affiliate” with respect to any Person means any other Person directly or indirectly controlling, controlled by or under common control
with, such Person.  For the purposes of this Agreement, "control” (including, with correlative meaning, the terms "controlling” and "controlled”) means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of
voting securities, by contract or otherwise.
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"Cumulative Payments Amount” means, as of any date of determination, the aggregate amount of payments in cash made by Borrower to Lender

(or, in accordance with Section 5.02, by Borrower on behalf of Lender) under the Loan Documents on or prior to such date of determination, including the Fixed
Interest Amount, the Principal Amortization Amount, the Additional Interest Amount, principal payments made pursuant to Section 3.02 and Section 3.03, and all
fees and including any payments subject to withholding pursuant to Section 5.02 (but excluding, for the avoidance of doubt, expense reimbursement payments,
indemnification payments paid to Lender or any of its Affiliates or any of its or their respective Representatives and any payments made to Lender pursuant to the
last sentence of Section 5.02).

"Cut-Off Date” means, with respect to any Quarterly Payment Date, the fifth (5th) Business Day preceding such Quarterly Payment Date.

"Default” means any condition or event which constitutes an Event of Default or which, with the giving of notice or the lapse of time or both (in each
case to the extent described in the relevant subclauses of the definition of "Event of Default”) would, unless cured or waived, become an Event of Default.

"Default Rate” means, for any period for which an amount is overdue, a rate per annum equal for each day in such period to the lesser of (i) three
percent (3.0%) plus the rate of interest otherwise applicable to the Loan as provided in Section 4.01 and the definition of "Fixed Interest” and (ii) the maximum
rate of interest permitted under Applicable Law.

"Disclosure Letter” means the Confidential Disclosure Letter, dated as of the Closing Date, and delivered by the Parent to the Lender.

"Dispute(s)” means any opposition, interference, reexamination, injunction, claim, suit, action, citation, summons, subpoena, hearing, inquiry,
investigation (by the International Trade Commission or otherwise), complaint, arbitration, mediation, demand, decree or other dispute, disagreement, proceeding,
claim or inter partes review (other than standard patent prosecution before a Patent Office).

"Disqualified Capital Stock” of any Person means any class of Capital Stock of such Person that, by its terms, or by the terms of any related
agreement or of any security into which it is convertible, puttable or exchangeable, is, or upon the happening of any event (other than an event that would
constitute a Change of Control) or the passage of time would be, required to be redeemed by such Person, whether or not at the option of the holder thereof, or
matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, in whole or in part, on or prior to the date which is ninety-one (91) days
after the Scheduled Maturity Date; provided, however, that any class of Capital Stock of such Person that, by its terms, authorizes such Person to satisfy in full its
obligations with respect to the payment of dividends or upon maturity, redemption (pursuant to a sinking fund or otherwise) or repurchase thereof or otherwise by
the delivery of Capital Stock that is not Disqualified Capital Stock, and that is not convertible, puttable or exchangeable for Disqualified Capital Stock or
Indebtedness, will not be deemed to be Disqualified Capital Stock so long as such Person satisfies its obligations with respect thereto solely by the delivery of
Capital Stock that is not Disqualified Capital Stock.
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"Dollars” or "$” means lawful money of the United States of America.

"Equity Contribution Agreement” means, collectively, the Parent Equity Contribution Agreement and the PRTK RCII Equity Contribution
Agreement.

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

"Event of Default” means the occurrence of one or more of the following:

(a) Borrower fails to pay any principal of the Loan within three (3) Business Days after the same becomes due and payable,
whether on the Scheduled Maturity Date or otherwise (excluding any prepayment of principal of the Loan pursuant to Section 3.02(b)).

(b) Except as permitted by Section 4.01, Borrower fails to pay any interest on the Loan (including, without limitation, Fixed
Interest) or make payment of any other amounts payable under this Agreement (other than payments of principal, which are covered under clause (a) above)
within five (5) Business Days after the same becomes due and payable.

(c) Any representation or warranty of Borrower in any Loan Document to which it is party or in any certificate or other document
delivered by Borrower in connection with the Loan Documents to Lender proves to have been incorrect in any material respect at the time it was made or
deemed made (except that any representation or warranty that is qualified as to "materiality” or "Material Adverse Effect”, or by reference to an objective
standard (e.g., a specified Dollar amount), shall be true and correct in all respects) and, solely if the consequences of the failure of such representation or warranty
to be true and correct can be cured, such failure continues for a period of thirty (30) days without such cure after the earlier of (x) the date Borrower becomes
aware of such failure and (y) the date Lender provides notice of such failure to Borrower.

(d) Borrower fails to perform or observe (i) any covenant or agreement contained in Sections 4.02(a), 8.01, 8.02, 8.06, 8.08(a)
or 8.15 or Article IX (other than Section 9.03, which is covered under clause (e) below) or (ii) any covenant or agreement contained in Section 8.03(i) and, in the
case of this clause (ii), solely if the consequences of the failure to perform or observe such covenant or agreement can be cured, such failure continues for a period
of ten (10) days without such cure after the earlier of (x) the date Borrower becomes aware of such failure and (y) the date Lender provides notice of such failure
to Borrower.

(e) Borrower fails to perform or observe any other covenant or agreement contained in the Loan Documents to which it is a party
(other than those referred to in the preceding clauses of this definition) and, solely if the consequences of the failure to perform or observe such covenant or
agreement can be cured, such failure continues for a period of thirty (30) days without such cure after the earlier of (x) the date Borrower becomes aware of such
failure and (y) the date Lender provides notice of such failure to Borrower.

(f) A Parent Event of Default occurs and is continuing.
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(g) Borrower (i) fails to pay when due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise)
any Indebtedness (other than the Obligations hereunder) of $50,000 or more or (ii) fails to perform or observe any covenant or agreement to be performed or
observed by it contained in any agreement or in any instrument evidencing any of its Indebtedness (other than the Obligations hereunder) of $50,000 or more and,
as a result of such failure, any other party to that agreement or instrument is entitled to exercise the right to accelerate the maturity of any Indebtedness thereunder.

(h) Any uninsured judgment, decree or order in an amount in excess of $50,000 shall be rendered against Borrower and either (i)
enforcement proceedings shall have been commenced upon such judgment, decree or order or (ii) such judgment, decree or order shall not have been stayed or
bonded pending appeal, vacated or discharged, within thirty (30) days from entry.

(i) An Insolvency Event occurs.

(j) (i) Any of the Loan Documents ceases to be in full force and effect, (ii) the validity or enforceability of any Loan Document is
disaffirmed or challenged in writing by Borrower, Parent, PRTK SPV1 or any of their respective Affiliates, or by any Person (other than Lender) asserting an
interest in any portion of the Collateral and such written disaffirmation or challenge is not withdrawn or disavowed by such Person within thirty (30) days after its
communication or Borrower has not brought appropriate proceedings for declaratory or other relief negating such disaffirmation or challenge within thirty (30)
days after such communication and has not obtained an order granting such relief within one hundred and twenty (120) days after commencement of such
proceedings, or (iii) this Agreement, the Security Agreement or the Stock Pledge Agreement ceases to give Lender the rights purported to be created hereby or
thereby (including a first priority perfected Lien on the assets of Borrower that constitute Collateral (except as otherwise expressly provided herein and therein))
other than as a direct result of any action by Lender or failure of Lender to perform an obligation of Lender hereunder.

(k) Borrower fails to perform or observe any covenant or agreement contained in any Material Contract to which it is a party or
any of Borrower’s Organizational Documents, and such failure is not cured or waived within any applicable grace period, and in the case of any provision in
Borrower’s Organizational Documents, if not cured, is not waived by Lender, or any Material Contract shall cease to be in full force and effect, and in the case of
any provision in a Material Contract, such failure to perform or observe results in a termination of such Material Contract and any such failure, cessation or
termination could reasonably be expected to have a Material Adverse Effect.

(l) The License Agreement is terminated or cancelled by the Licensee, in each case prior to the Termination Date pursuant to
Section 14.3 or Section 14.5 thereof and is not replaced in accordance with Section 8.14(b) hereof within two hundred and seventy (270) days after such
termination or cancellation; provided that such failure to replace shall not constitute an Event of Default for so long as Borrower and Parent are engaged in
discussions with a Third Party with respect to a New Arrangement, continue to exert commercially reasonable and diligent efforts to effect such New
Arrangement and have a good faith reasonable
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belief that such discussions will result in the entry into a New Arrangement within a reasonable period of time thereafter.

(m) Any security interest purported to be created by the Security Agreement or the Stock Pledge Agreement shall cease to be in
full force and effect, or shall cease to give the rights, powers and privileges purported to be created and granted hereunder or thereunder (including a perfected
first priority security interest in and Lien on substantially all of the Collateral (except as otherwise expressly provided herein and therein)) in favor of Lender
pursuant hereto or thereto (other than as a result of the failure by Lender of taking any action required to maintain the perfection of such security interests), or shall
be asserted by PRTK SPV1 or Borrower not to be a valid, perfected, first priority (except as otherwise expressly provided in this Agreement or such Security
Agreement) security interest in the Collateral and/or PRTK SPV1 or Borrower takes any action that could reasonably be expected to impair Lender’s security
interest in any of the Collateral (other than granting Permitted Liens or permitting such Permitted Liens to exist).

"Exchange Act” means the Securities Exchange Act of 1934, as amended, and the regulations promulgated thereunder.

"Excluded Payments” means any payment of Principal Amount of the Loan made pursuant to Section 3.02 hereof.

"Exploit” means, with respect to the Licensed Product, the manufacture, use, sale, offer for sale (including marketing and promotion), importation,
distribution or other Commercialization; and "Exploitation” shall have the correlative meaning.

"FCPA” means the United States Foreign Corrupt Practices Act.

"FDA” means the United States Food and Drug Administration, or any successor agency thereto.

"Fee Letter” means that certain Fee Letter, dated as of the Closing Date, by and between Lender and Borrower.

"Financial Statements” means, (a) the consolidated balance sheets of Parent, audited at December 31, 2019, December 31, 2018 and December
31, 2017 and the related consolidated statements of operations and comprehensive loss, cash flows and changes in stockholders’ equity of Parent audited for the
years ended December 31, 2019, December 31, 2018 and December 31, 2017, and (b) the unaudited consolidated balance sheet of Parent as at the end of the
fiscal quarters ended March 31, 2020, June 30, 2020 and September 30, 2020 and the related consolidated statements of operations and comprehensive loss,
cash flows and changes in stockholders’ equity of Parent for the fiscal quarters ended March 31, 2020, June 30, 2020 and September 30, 2020, and the
accompanying notes thereto, in each case, as filed within Forms 10-K and 10-Q with the SEC.

"Fixed Interest” means interest with respect to the Loan, accruing with respect to the outstanding principal balance thereof at a rate per annum
equal to seven percent (7.0%).
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"Fixed Interest Amount” has the meaning set forth in Section 4.04(a)(ii).

"Fixed Interest Payment” has the meaning set forth in Section 4.04(a)(ii).

"Fixed Return Recoupment Time” means the first time at which the Cumulative Payments Amount exceeds the Aggregate Cap.

"Fully Blocked Account Control Agreement” means any agreement entered into by the Account Bank, Borrower and Lender in the form attached
as Exhibit B-1 to the Disclosure Letter or otherwise in form and substance reasonably satisfactory to Lender, pursuant to which, among other things, Lender shall
have sole dominion and control over the Blocked Account within the meaning of Section 9-104 of the UCC.

"GAAP” means the generally accepted accounting principles in the United States of America in effect from time to time; provided that if there occurs
after the Closing Date any change in GAAP that affects in any respect the calculation of any payment or other amount described or referenced herein or in any
other Loan Document (including, without limitation, the Royalty Interest and the Purchased Revenue Interest), Borrower and Lender shall negotiate in good faith
to amend the provisions hereof or thereof that relate to the calculation of such payment or other amount with the intent of having the respective positions of Parent,
PRTK SPV1, Borrower and Lender after such change in GAAP conform as nearly as possible to their respective positions as of the Closing Date, and, until any
such amendments have been agreed upon, such payments and other amounts shall be calculated as if no such change in GAAP has occurred.

"Governmental Authority” means any nation or government, any state or other political subdivision thereof, and any entity exercising executive,
legislative, judicial, regulatory or administrative functions of, or pertaining to, government.

"Guarantee” means, as to any Person:  (a) any obligation, contingent or otherwise, of such Person guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other obligation payable or performable by another Person (the "primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of such Person, direct or indirect (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness
or other obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial
statement condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other
obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other obligation of the payment or
performance thereof or to protect such obligee against loss in respect thereof (in whole or in part); or (b) any Lien on any assets of such Person securing any
Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is assumed by such Person.

"Hercules” has the meaning set forth in the definition of "Venture Financing Agreement.”
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"Included Royalty Interest” means, with respect to each Calendar Quarter, the payments received during such Calendar Quarter in respect of the

Royalty Interest.

"Indebtedness” with respect to any Person means (i) all indebtedness pursuant to an agreement or instrument involving or evidencing money
borrowed, the advance of credit, a conditional sale or a transfer with recourse or with an obligation to repurchase (but excluding trade credit and accounts
payable in the ordinary course of business), (ii) all obligations of such Person evidenced by notes, bonds, debentures or other similar instruments (iii) all capitalized
lease obligations, (iv) all obligations with respect to Disqualified Capital Stock, (v) all indebtedness of a third party secured by (or for which the holder of such
indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on assets owned or acquired by such Person, whether or not the
indebtedness secured thereby has been assumed (but only to the extent of such Lien), (vi) net amounts owing pursuant to an interest rate protection agreement,
foreign currency exchange agreement or other hedging arrangement, (vii) all reimbursement obligations under letters of credit issued for the account of such
Person, and (viii) all Guarantees with respect to Indebtedness of the types specified in clauses (i) through (vii) above of another Person.  For the avoidance of
doubt, the Indebtedness of any Person shall include the Indebtedness of any other entity to the extent such Person is directly liable therefor as a result of such
Person’s ownership interest in or other relationship with such entity, except to the extent the terms of such Indebtedness provide that such Person is not liable
therefor.

"Indemnified Liabilities” means, collectively, any and all liabilities, obligations, losses, damages, penalties, claims, costs, expenses and
disbursements of any kind or nature whatsoever (including the reasonable fees and disbursements of counsel for Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened by any Person whether or not any such Indemnitee shall be designated as a party or a potential
party thereto, and whether or not such Indemnitee is required by Applicable Law to be involved therein, and any fees or expenses actually incurred by
Indemnitees in enforcing the indemnity provided herein), whether direct, indirect or consequential, whether based on any federal, state or foreign laws, statutes,
rules or regulations (including securities and commercial laws, statutes, rules or regulations), on common law or equitable cause or on contract or otherwise,
imposed on, incurred by, or asserted against any such Indemnitee, in any manner relating to or arising out of this Agreement or the other Loan Documents or the
transactions contemplated hereby or thereby (including any enforcement of any of the Loan Documents (including any sale of, collection from, or other realization
upon any of the Collateral)).

"Indemnitee” means each Lender and its Affiliates and their respective officers, partners, directors, trustees, employees, agents and controlling
Persons.

"Independent Manager Engagement Letter” means that certain engagement letter, dated the Closing Date, by and between TMF Group New
York, LLC and Borrower, as in effect on the date hereof.

"Insolvency Event” means the occurrence of any of the following with respect to any Transaction Party:
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(i) (A) an involuntary proceeding shall be commenced or an involuntary petition shall be filed in a court of competent

jurisdiction seeking (x) relief in respect of such Transaction Party, or of a substantial part of the property of such Transaction Party, under any
Bankruptcy Law now or hereafter in effect, (y) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for such
Transaction Party for a substantial part of the property of such Transaction Party or (z) the winding-up or liquidation of such Transaction Party, which
proceeding or petition shall continue undismissed for sixty (60) calendar days or (B) an order of a court of competent jurisdiction approving or
ordering any of the foregoing shall be entered;

(ii) such Transaction Party shall (A) voluntarily commence any proceeding or file any petition seeking relief under any
Bankruptcy Law now or hereafter in effect, (B) apply for the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official
itself or for a substantial part of its property, (C) fail to contest in a timely and appropriate manner any proceeding or the filing of any petition
described in clause (i) of this definition, (D) file an answer admitting the material allegations of a petition filed against it in any proceeding described in
clause (i) of this definition, (E) make a general assignment for the benefit of creditors or (F) wind up or liquidate (except as permitted under this
Agreement);

(iii) such Transaction Party shall take any action in furtherance of or for the purpose of effecting, or indicating its
consent to, approval of, or acquiescence in, any of the acts set forth in clause (i) or (ii) of this definition; or

(iv) such Transaction Party shall become unable, admit in writing its inability, or fail generally, to pay its debts as they
become due.

"Intellectual Property” means all intellectual property covering the sale, manufacture, use, importation or marketing of the Product in the Territory
or the United States, including but not limited to patents, patent applications, trademarks, trademark applications and know-how, necessary for the sale,
manufacture, use, importation or marketing of the Products that are owned or controlled (and if controlled, only to the extent of control) by Parent or by
Borrower (after giving effect to the Contribution under the Contribution Agreement) as of the Closing Date and during term of this Agreement, including, but not
limited to the Paratek Technology.

"Intercompany License” has the meaning set forth in the Intercompany License Agreement.

"Intercompany License Agreement” has the meaning set forth in the recitals hereto.

"Joint Patents” has the meaning ascribed thereto in Section 13.1 of the License Agreement.

"Knowledge” means, with respect to any Transaction Party, the actual knowledge, after due inquiry, of the Chief Executive Officer, Chief Financial
Officer, Chief Commercial Officer, Chief Development Officer, General Counsel, Vice President, Finance, Controller and Principal Accounting Officer, Head of
Alliance Management and Senior Vice President, Technical Operations of any Transaction Party, or to the extent such officer does not exist, the actual
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knowledge of another person with similar responsibility, regardless of title, of any Transaction Party, respectively, relating to a particular matter; provided,
however, that a person charged with responsibility for the aspect of the business relevant or related to the matter at issue shall be deemed to have knowledge of a
particular matter if, in the prudent exercise of his or her duties and responsibilities in the ordinary course of business, such person should have known of such
matter.

"Law” means any federal, state, local or foreign law, including common law, and any regulation, rule, requirement, policy, judgment, order, writ,
decree, ruling, award, approval, authorization, consent, license, waiver, variance, guideline or permit of, or any agreement with, any Governmental Authority.

"Lender” means Lender (as defined in the preamble hereto) and any Assignee under Section 12.01(b).

"Lender Account” means such account of Lender maintained at such banking institution as Lender may specify in its discretion from time to time in
writing to Borrower at least five (5) Business Days prior to any Quarterly Payment Date or other date on which payments are to be made to Lender pursuant to
the Loan Documents.

"Letter of Direction” means that certain Letter of Direction, dated as of the Closing Date, by and between Lender and Borrower

"License Agreement” means that certain License and Collaboration Agreement, by and between Parent (as successor-in-interest to Paratek
Bermuda Ltd.) and Licensee, dated April 21, 2017.

"Licensed Product” has the meaning set forth in Section 1.57 of the License Agreement.

"Licensee” means Zai Lab (Shanghai) Co., Ltd., a PRC company, or any successor thereto.

"Licensee Instruction Letter” means that certain direction letter to Licensee in the form attached as Exhibit L to the Disclosure Letter.

"Lien” means any mortgage or deed of trust, pledge, hypothecation, lien, charge, attachment, set-off, encumbrance or other security interest in the
nature thereof (including any conditional sale agreement, equipment trust agreement or other title retention agreement, a lease with substantially the same economic
effect as any such agreement or a transfer or other restriction) or other encumbrance, right or claim of any nature whatsoever.

"Loan” has the meaning set forth in Section 2.01.

"Loan Commitment” means the amount of Sixty Million Dollars ($60,000,000).

"Loan Documents” means this Agreement (including, for the avoidance of doubt, the Disclosure Letter), the Note, the Fee Letter, the Security
Agreement, the Stock Pledge Agreement, the Contribution Agreement, the Equity Contribution Agreement, the Intercompany
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License Agreement, the Revenue Interest Purchase Agreement, the Letter of Direction, the Assignment Relating to the Transferred Assets, the Assignment
Relating to the Purchased Revenue Interest, the Licensee Instruction Letter, each Blocked Account Control Agreement, and, in each case, all other documents
delivered in connection therewith.

"Material Adverse Effect” means (a) an Insolvency Event, (b) a material adverse change in the business, operations, properties, results of
operations or financial condition of Borrower, (c) a material adverse effect on the validity or enforceability of the Loan Documents taken as a whole or any
material provision hereof or thereof, (d) a material adverse effect on the ability of Borrower or Parent to consummate the transactions contemplated by the Loan
Documents, or on the ability of Borrower or Parent to perform its obligations under the Loan Documents to which it is a party, (e) a material adverse effect on the
rights or remedies of Lender under any of the Loan Documents, taken as a whole, (f) a material adverse effect on the rights of Borrower under, or the right or
ability of Borrower to perform its obligations under, (i) the License Agreement or (ii) the Tufts License Agreement, but only to the extent affecting the right of
Borrower to perform its obligations under the License Agreement or otherwise pertaining to the Royalty Interest or the Additional Interest Amount, (g) a material
adverse effect on the validity or enforceability of any of the Paratek Patents or (h) a material adverse effect in respect on any of the timing, amount or duration,
taken as a whole, of (i) the Included Royalty Interest or, prior to Fixed Return Recoupment Time, the Purchased Revenue Interest, or (ii) the right of Lender to
receive payments based on the Included Royalty Interest or, prior to the Fixed Return Recoupment Time, the Purchased Revenue Interest.

"Material Contract” means, collectively, any Contract to which Borrower, Parent, or a Subsidiary of Parent, as the case may be in the context in
which used, is a party or any of the respective assets or properties of Borrower, Parent or such Subsidiary are bound or committed (other than the Transaction
Documents) and (x) with respect to Borrower, for which any breach, violation, nonperformance or early cancellation could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect and (y) with respect to Parent (a) related to the Products, (b) required to be filed as an exhibit to any
report, schedule, registration statement or definitive proxy statement filed or required to be filed by the Parent with the SEC and (c) for which any breach,
violation, nonperformance or early cancellation could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, including the
License Agreement and the Tufts License Agreement.  The Material Contracts as of the date hereof are identified on Schedule 7.02(m) to the Disclosure Letter.

"Material Contract Counterparty” means a counterparty to any Material Contract.

"Maturity Date” means the earlier of (i) the Scheduled Maturity Date, and (ii) the date of satisfaction in full of the Loan.

"Maximum Lawful Rate” means the highest rate of interest permissible under Applicable Law.

"Net Sales” has the meaning set forth in Section 1.65 of the License Agreement.

"New Arrangement” has the meaning set forth in Section 8.14(b).
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"Non-U.S. Lender” means any Lender that is not a "United States person” within the meaning of Section 7701(a)(30) of the Code.

"Note” means any note, in the form and substance reasonably acceptable to Lender, issued by Borrower to Lender evidencing the Loan and any
replacement(s) thereof issued in accordance with Section 12.09.

"Notice of Prepayment” means the notice of prepayment, in the form attached as Exhibit H to the Disclosure Letter.

"Notices” means, collectively, notices, consents, approvals, reports, designations, requests, waivers, elections and other communications.

"Obligations” means all advances to, and debts, liabilities, obligations, covenants and duties of, Borrower arising under any Loan Document or
otherwise with respect to the Loan, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now
existing or hereafter arising and including interest and fees that accrue after the commencement by or against Borrower, PRTK SPV1 or Parent of any proceeding
under any Bankruptcy Law naming such Person as the debtor in such proceeding, regardless of whether such interest and fees are allowed claims in such
proceeding.  Without limiting the foregoing, the Obligations include (a) the obligation to pay principal, interest (including Fixed Interest Payments and Additional
Interest Payments), the Cap Amount, charges, expenses, fees, indemnities and other amounts payable by Borrower under any Loan Document and (b) the
obligation of Borrower to reimburse any amount in respect of any of the foregoing that Lender, in its sole discretion, may elect to pay or advance on behalf of
Borrower.

"Organizational Document” means, with respect to any Person, (i) in the case of any corporation, the certificate of incorporation and by-laws (or
similar documents) of such Person, (ii) in the case of any limited liability company, the certificate of formation and operating agreement (or similar documents) of
such Person, (iii) in the case of any limited partnership, the certificate of formation and limited partnership agreement (or similar documents) of such Person, (iv) in
the case of any general partnership, the partnership agreement (or similar document) of such Person, and (v) in any other case, the functional equivalent of the
foregoing.

"Out-License” has the meaning set forth in the Revenue Interest Purchase Agreement.

"Paratek Patents” has the meaning ascribed thereto in Section 1.69 of the License Agreement.

"Paratek Technology” has the meaning ascribed thereto in Section 1.71 of the License Agreement.

"Parent” means Paratek Pharmaceuticals, Inc., a Delaware corporation.

"Parent Equity Contribution Agreement” means that certain contribution agreement, by and among Parent, PRTK RCII and PRTK SPV1, in the
form attached as Exhibit F-1 to the Disclosure Letter.
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"Parent Event of Default” means a Contributor Event of Default or a Seller Event of Default.

"Party” and "Parties” means Lender and Borrower, individually and collectively.

"Patent” means any and all issued patents and pending patent applications, including without limitation, all provisional applications, substitutions,
continuations, continuations-in-part, divisions, and renewals, all letters patent granted thereon, and all patents-of-addition, reissues, reexaminations and extensions
or restorations by existing or future extension or restoration mechanisms (including regulatory extensions), claiming or covering the Products, or composition of
matter, formulation, or methods of manufacture or use thereof.

"Patent Office” means the respective patent office (foreign or domestic) for any patent.

"Patent Rights” means, collectively, with respect to a Person, all patents issued or assigned to, and all patent applications and registrations made by,
such Person, together with any and all (i) rights and privileges arising under Applicable Law with respect to such Person’s use of any patents, (ii) inventions and
improvements described and claimed therein, (iii) reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof and amendments
thereto, (iv) income, fees, royalties, damages, claims and payments now or hereafter due and/or payable thereunder and with respect thereto including damages
and payments for past, present or future infringements thereof, and (v) rights to sue for past, present or future infringements thereof.

"Patriot Act” means the USA Patriot Act, Public Law No. 107-56.

"Payment Date Distribution Amount” has the meaning set forth in Section 4.04(a).

"Perfection Certificate” shall mean a certificate, in the form attached as Exhibit M to the Disclosure Letter.

"Permitted Liens” means:

(a) Liens created pursuant to any Loan Document;

(b) Liens in favor of a banking or other financial institution arising as a matter of law or under customary contractual provisions
encumbering deposits or other funds maintained with such banking or other financial institution (including the right of set off and grants of security interests in
deposits and/or securities held by such banking or other financial institution) and that are within the general parameters customary in the banking industry;

(c) Liens securing Taxes, assessments, fees or other governmental charges or levies which are being contested in good faith and
by appropriate proceedings diligently conducted and in respect of which adequate reserves with respect thereto are maintained by Borrower in accordance with
GAAP, Liens securing the claims of materialmen, mechanics, carriers, landlords, warehousemen and similar Persons, and attachment, judgment and other similar
Liens arising in connection with court proceedings so long as the enforcement of such
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Liens is effectively stayed and the judgment claims secured thereby do not otherwise constitute an Event of Default under clause (i) of the definition of "Event of
Default”;

(d) any right, title or interest of a licensor under a license or sublicense to which Borrower is a party as licensee or sublicensee,
and any restrictions under a license to which Borrower is a party as licensee or sublicensee;

(e) (i) leases, subleases, licenses, or sublicenses of the assets or properties of Borrower thereof, in each case entered into in the
ordinary course of business and not interfering in any material respect with the business of Borrower and (ii) the License Agreement and any New Arrangement or
other license replacing the License Agreement in accordance with Section 8.14(a);

(f) inchoate Liens for ad valorem property Taxes not yet delinquent;

(g) Liens in respect of property of Borrower imposed by Applicable Law which were incurred in the ordinary course of business
and do not secure Indebtedness for borrowed money, such as carriers’, warehousemen’s, distributors’, wholesalers’, materialmen’s and mechanics’ liens and
other similar Liens arising in the ordinary course of business; and

(h) banker’s liens for collection or rights of set off or similar rights and remedies as to deposit accounts or other funds maintained
with depositary institutions; provided that such deposit accounts or funds are not established or deposited for the purpose of providing collateral for any
Indebtedness and are not subject to restrictions on access by Borrower in excess of those required by applicable banking regulations.

"Person” means any natural person, firm, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust,
unincorporated organization, Governmental Authority or any other legal entity, including public bodies, whether acting in an individual, fiduciary or other capacity.

"Plan Assets” means assets of any (i) employee benefit plan (as defined in Section 3(3) of ERISA) subject to the fiduciary responsibility provisions
of Title I of ERISA, (ii) plan (as defined in Section 4975(e)(1) of the Code) subject to Section 4975 of the Code or (iii) entity whose underlying assets include
assets of any such employee benefit plan or plan by reason of the investment by an employee benefit plan or plan in such entity.

"Prepayment Trigger” means the occurrence of any Event of Default.

"primary obligor” is defined in the definition of Guarantee.

"Principal Amortization Amount” has the meaning set forth in Section 4.04(a)(iii).

"Principal Amortization Payment” has the meaning set forth in Section 4.04(a)(iii).

"Principal Amount” means, as of any date of determination, and without duplication, the amount equal to the sum of:  (i) the original amount of the
Loan Commitment, plus (ii) any
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Accreted Principal accrued as of such date, minus (iii) any payment in respect of principal as provided for in Section 3.01, 3.02 or 4.04.

"Proceeding” means an action or proceeding brought against a Party as a defendant, for purposes of all legal proceedings arising out of or relating to
this Agreement or the transactions contemplated hereby.

"Products” means, collectively, the Licensed Product and the Revenue Interest Product.

"PRTK RCII” means Paratek Royalty Corporation II, a Delaware corporation.

"PRTK RCII Equity Contribution Agreement” that certain contribution agreement, by and among PRTK RCII and PRTK SPV1, in the form
attached as Exhibit F-2 to the Disclosure Letter.

 
"PRTK SPV1” means PRTK SPV1 LLC, a Delaware limited liability company.

"PRTK SPV1’s Organizational Documents” means the certificate of formation and limited liability company agreement (or similar documents) of
PRTK SPV1 or the functional equivalent of the foregoing.

"Purchased Revenue Interest” has the meaning set forth in the Revenue Interest Purchase Agreement.

"Qualified Change of Control” means a Change of Control of Parent in which the acquiring entity is a Person that (a) is not affiliated with Parent or
any of Parent’s Affiliates, (b) operates in the biopharmaceutical industry, (c) has at least one class of its securities traded on a U.S. national securities exchange
and (d) has a market capitalization, calculated as of the close of business on the trading day immediately prior to public announcement of entry by Parent into a
definitive agreement for such Change of Control on a pro forma basis after giving effect to such Change of Control, of at least Two Hundred and Fifty Million
Dollars ($250,000,000).

"Quarterly Fixed Interest Deficiency Amount” has the meaning set forth in Section 4.04(a)(i).

"Quarterly Fixed Interest Excess Amount” has the meaning set forth in Section 4.04(a)(i).

"Quarterly Payment Date” means (a) with respect to the Calendar Quarters ending March 31, June 30 and September 30, the earlier of (i) the
date that is five (5) Business Days following the filing of Parent’s quarterly report on Form 10-Q with the SEC for such Calendar Quarter and (ii) the date that is
five (5) Business Days after the forty-fifth (45th) calendar day following the end of such Calendar Quarter and (b) with respect to the Calendar Quarter ending
December 31, the earlier of (i) the date that is five (5) Business Days following the filing of Parent’s annual report on Form 10-K with the SEC for the calendar
year ending with such Calendar Quarter and (ii) the date that is five (5) Business Days after the seventy-fifth (75th) calendar day following the end of such
Calendar Quarter.
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"Quarterly Report” has the meaning set forth in the Revenue Interest Purchase Agreement.

"Refinancing” means the repayment in full of the obligations outstanding under the Venture Financing Agreement.

"Regulatory Agency” means a Governmental Authority with responsibility for the regulation of the research, development, marketing or sale of
drugs or pharmaceuticals in any jurisdiction, including the FDA and the European Medicines Agency.

"Regulatory Change” means (i) the adoption after the date hereof of any Applicable Law, rule or regulation or any change therein after the date
hereof, or (ii) any change after the date hereof in the interpretation or administration thereof by any Governmental Authority, central bank or comparable agency
charged with the interpretation or administration thereof, either generally or as effected through compliance with any request or directive (whether or not having
the force of law) of any such authority, central bank or comparable agency, in each case, other than any such adoption or change by any Governmental Authority
within the Territory or any such adoption or change specifically restricting, or imposing conditions, requirements, costs or expenses on, investments or loans by
Persons domiciled, resident or organized in the Territory in Persons resident, domiciled or organized in the United States.

"Representative” means, with respect to any Person, directors, officers, employees, agents, co-investors, advisors, potential investors,
underwriters, rating agencies, permitted assignees, sources of financing and trustees of such Person.

"Revenue Interest Net Sales” has the meaning ascribed to the term "Net Sales” in the Revenue Interest Purchase Agreement.

"Revenue Interest Product” has the meaning set forth in the Revenue Interest Purchase Agreement.

"Revenue Interest Purchase Agreement” has the meaning set forth in the recitals hereto.

"Royalty Interest” means, collectively, (i) all payments (together with the right to receive such payments) payable to Borrower under Section 9.4 of
the License Agreement, (ii) any payments, judgments, securities, consideration or any other remuneration of any kind payable to or received by Borrower in
respect of, or in substitution or compensation for, or otherwise in lieu of the payments set forth in clause (i), and (iii) any amounts paid or payable to Borrower
and/or any of its Subsidiaries in respect of the payments set forth in clauses (i) and (ii) pursuant to Section 365(n) of the United States Bankruptcy Code. For the
avoidance of doubt, payments due under Section 9.3 of the License Agreement are excluded from the definition of "Royalty Interests”.

"Royalty Report” means, with respect to the relevant Calendar Quarter of Borrower, the quarterly reports provided for under Section 9.4(e)(ii) of
the License Agreement for the period thereunder corresponding to such quarter, together with relevant supporting documentation.
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"Sale” means the sale, assignment, transfer, contribution and conveyance of the Purchased Revenue Interest pursuant to the Revenue Interest

Purchase Agreement.

"Scheduled Maturity Date” means December 31, 2032.

"SEC” means the United States Securities and Exchange Commission.

"Security Agreement” means the Security Agreement, in the form attached as Exhibit I to the Disclosure Letter, between Lender and Borrower,
securing the Obligations of Borrower hereunder and the other Loan Documents, as supplemented by any amendments or supplements thereto.

"Seller Event of Default” has the meaning set forth in the Revenue Interest Purchase Agreement.

"Senior Officer” means (i) in the case of Borrower, the Secretary, Treasurer or President and (ii) in the case of Parent, the Chief Executive Officer
or Chief Financial Officer.

"Servicing Fee” has the meaning set forth in the Contribution Agreement.

"Set-off” means any right of set off, rescission, counterclaim, reduction, deduction or defense.

"Specified Material Contract” means the Contribution Agreement, the Equity Contribution Agreement, the Intercompany License Agreement and
the Revenue Interest Purchase Agreement.

"Springing Blocked Account Control Agreement” means any agreement entered into by the Account Bank, Borrower and Lender in the form
attached as Exhibit B-2 to the Disclosure Letter or otherwise in form and substance reasonably satisfactory to Lender, pursuant to which, among other things,
Lender shall have control over the Blocked Account within the meaning of Section 9-104 of the UCC.

"Stock Pledge Agreement” means the Pledge and Security Agreement, dated as of the Closing Date, between PRTK SPV1 and Lender, in the
form attached as Exhibit J to the Disclosure Letter, pursuant to which PRTK SPV1 has pledged the Capital Stock of Borrower to Lender.

"Subsidiary” means, with respect to any Person, at any time, any entity of which more than fifty percent (50%) of the outstanding voting stock or
other equity interest entitled ordinarily to vote in the election of the directors or other governing body (however designated) is at the time beneficially owned or
controlled directly or indirectly by such Person, by one or more such entities or by such Person and one or more such entities.

"Surviving Person” means, with respect to any Person involved in or that makes any disposition, the Person formed by or surviving such disposition
or the Person to which such disposition is made.
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"Tax Return” means any report, return, form (including elections, declarations, statements, amendments, claims for refund, schedules, information

returns or attachments thereto) or other information supplied or required to be supplied to a Governmental Authority with respect to Taxes.

"Taxes” means all present and future taxes, levies, duties, imposts, deductions, charges, fees or withholdings (including backup withholdings), and all
interest, penalties and additions to tax with respect thereto, that are imposed by any Governmental Authority.

"Termination Date” means the first to occur of: (a) the first date on which the Cumulative Payments Amount equals the Aggregate Cap, if such date
occurs prior to the 8th anniversary, (b) the date on which Borrower pays to Lender of an amount equal to the Cap Amount in connection with Borrower’s
election to exercise its rights under Section 3.02(c), if such date occurs prior to the 8th anniversary, and (c) the Scheduled Maturity Date.

"Territory” has the meaning set forth in Section 1.103 of the License Agreement.

"Third Party” means any Person other than Borrower or its Affiliates.

"Transaction Documents” means the Loan Documents, PRTK SPV1’s Organizational Documents and Borrower’s Organizational Documents.

"Transaction Parties” means, collectively, Parent, RPTK RCII, PRTK SPV1 and Borrower.

"Transactions” means, collectively, (a) the borrowing of the Loan hereunder on the Closing Date, (b) the purchase and sale of the Transferred
Assets in accordance with the Contribution Agreement, (c) the purchase and sale of the exclusive license in accordance with the Intercompany License
Agreement, (d) the purchase and sale of the Purchased Revenue Interest in accordance with the Revenue Interest Purchase Agreement, (e) the Refinancing (f) the
transactions contemplated by the Equity Contribution Agreement and (g) the payment of fees, costs and expenses incurred by Borrower in connection with the
foregoing.

"Transferred Assets” has the meaning set forth in the Contribution Agreement.

"True-Up Payment” has the meaning set forth in the Revenue Interest Purchase Agreement.

"True-Up Payment Amount” means, as of any Quarterly Payment Date, the aggregate amount of True-Up Payments received by Borrower during
the calendar year in which such Quarterly Payment Date occurs.

"Tufts” means Tufts University.

"Tufts License Agreement” means that certain License Agreement, dated February 1, 1997, by and between Parent and Tufts, as amended.

"U.S.” means the United States of America.
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"U.S. Lender” means any Lender which is a "United States person” within the meaning of Section 7701(a)(30) of the Code.

"UCC” means the Uniform Commercial Code as in effect from time to time in New York; provided, that, if, with respect to any financing statement or
by reason of any provisions of Applicable Law, the perfection or the effect of perfection or non-perfection of the security interest or any portion thereof granted
pursuant to the Loan Documents is governed by the Uniform Commercial Code as in effect in a jurisdiction of the United States other than New York, then
"UCC” means the Uniform Commercial Code as in effect from time to time in such other jurisdiction for purposes of the provisions of this Agreement and any
financing statement relating to such perfection or effect of perfection or non-perfection.

"Valid Claim” means (a) a claim of an issued and unexpired patent included within the Paratek Patents with regard to the Licensed Product in the
Territory that has not been permanently revoked or held unenforceable or invalid by a decision of a court or other governmental agency of competent jurisdiction,
which decision is not appealable or is not appealed within the time allowed for appeal, and has not been abandoned, disclaimed or admitted to be invalid or
unenforceable through reissue, disclaimer or otherwise or (b) a bona fide claim of a pending patent application included within the Paratek Patents in the Territory
that has not been (i) cancelled, withdrawn or abandoned without being refiled in another application in the applicable jurisdiction or (ii) finally rejected by an
administrative agency action from which no appeal can be taken or that has not been appealed within the time allowed for appeal.

"Venture Financing Agreement” means that certain Amended and Restated Loan and Security Agreement dated as of June 27, 2019, among,
inter alias, Parent and Hercules Capital, Inc., a Maryland corporation, in its capacity as administrative agent thereunder (in such capacity, "Hercules”), as
amended by that certain First Amendment to Amended and Restated Loan Agreement dated as of August 5, 2020 and as may be further amended, restated,
amended and restated, supplemented or otherwise modified from time to time.

Section 1.02 Rules of Construction

.  For purposes of this Agreement except as otherwise expressly provided or unless the context otherwise requires:

(a) the terms defined in this Agreement have the meanings assigned to them in this Agreement and include the plural as well as the
singular, and the use of any gender herein shall be deemed to include the other gender;

(b) accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP;

(c) references herein to "Articles”, "Sections”, "Subsections”, "paragraphs”, and other subdivisions without reference to a
document are to designated Articles, Sections, Subsections, paragraphs and other subdivisions of this Agreement;

(d) a reference to a Subsection without further reference to a Section is a reference to such Subsection as contained in the same
Section in which the reference appears, and this rule shall also apply to paragraphs and other subdivisions;

-23-
ACTIVE/105942580.15  
 
 



 
(e) unless otherwise specified, references to an agreement or other document include references to such agreement or document

as from time to time amended, restated, amended and restated, extended, supplemented or otherwise modified in accordance with the terms thereof (subject to
any restrictions on such amendments, restatements, reformations, supplements or modifications set forth herein or in any of the other Transaction Documents) and
including any annexes, exhibits and schedules attached thereto;

(f) the words "herein”, "hereof”, "hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular provision;

(g) the words "include”, "including” and other words of similar import shall mean without limitation by reason of enumeration;

(h) the word "will” shall be construed to have the same meaning and effect as the word "shall”;

(i) references to any Applicable Law shall include such Applicable Law as from time to time in effect, including any amendment,
modification, codification, replacement or reenactment thereof or any substitution therefor;

(j) references to any Person shall be construed to include such Person’s successors and permitted assigns (subject to any
restrictions on assignment, transfer or delegation set forth herein or in any of the other Transaction Documents), and any reference to a Person in a particular
capacity excludes such Person in other capacities;

(k) in the computation of a period of time from a specified date to a later specified date, the word "from” means "from and
including” and each of the words "to” and "until” means "to but excluding”; and

(l) where any payment is to be made, any funds are to be applied or any calculation is to be made under this Agreement on a day
that is not a Business Day, unless this Agreement otherwise provides, such payment shall be made, such funds shall be applied and such calculation shall be made
on the succeeding Business Day, and payments shall be adjusted accordingly.

ARTICLE II
THE LOAN; DISBURSEMENT; CERTAIN FEES

Section 2.01 The Loan

.  On the terms and subject to the conditions set forth herein (including the conditions set forth in Section 6.01 hereof), on the Closing Date, Lender shall make a
loan hereunder to Borrower in a principal amount equal to the Loan Commitment (together with any Accreted Principal, the "Loan”) and Borrower shall accept
and borrow such loan from Lender.

Section 2.02 Disbursement and Borrowing

. On the terms and subject to the conditions set forth herein (including the conditions set forth in Section 6.01 hereof), on the Closing Date, Lender shall fund the
Loan as directed by Borrower pursuant to the terms of the Letter of Direction.
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Section 2.03 Loan Not Revolving

.  The Loan is not revolving in nature, and any amount of the Loan repaid or prepaid may not be reborrowed.

ARTICLE III
REPAYMENT

Section 3.01 Amortization; Scheduled Maturity Date

.

(a) If not earlier repaid in full, the unpaid balance of the outstanding Principal Amount of the Loan, together with any accrued and
unpaid interest, and all other Obligations then outstanding, shall be due and payable in cash to the Lender Account on the Scheduled Maturity Date.

(b) The outstanding principal balance of the Loan and any interest or premium due with respect thereto shall be payable solely
from the Collection Amount, except in connection with any prepayment of the Loan pursuant to Section 3.02(a), Section 3.02(b), Section 3.03 or Section 3.04.

(c) If, on any Quarterly Payment Date, there exists a Quarterly Fixed Interest Deficiency Amount or a Quarterly Fixed Interest
Excess Amount, the Quarterly Fixed Interest Deficiency Amount or Quarterly Fixed Interest Excess Amount, as applicable, shall be capitalized and added to and
increase the outstanding Principal Amount of the Loan by an amount equal to such Quarterly Fixed Interest Deficiency Amount or Quarterly Fixed Interest Excess
Amount, as the case may be, as of the Cut-Off Date immediately preceding such Quarterly Payment Date and Lender shall be deemed to have made an
additional term loan in a Principal Amount equal to the aggregate amount of such Quarterly Fixed Interest Deficiency Amount or Quarterly Fixed Interest Excess
Amount, as the case may be, on such Cut-Off Date (such additional term loan, "Accreted Principal”).  Accreted Principal shall be deemed to be part of the
Loan made to Borrower for all purposes under this Agreement, and the Loan shall bear interest on such increased Principal Amount from and after the applicable
Cut-Off Date in accordance with Section 4.01.  In the event of any repayment or prepayment of the Loan (including, without limitation, principal payments due
under Section 4.04(a)(i)), accrued and unpaid Fixed Interest on the Principal Amount repaid or prepaid shall be payable on the date of such repayment or
prepayment.

(d) Notwithstanding anything in this Agreement or in any other Loan Document to the contrary, once the Cumulative Payments
Amount exceeds the Aggregate Cap, the outstanding Principal Amount and any accrued and unpaid interest thereon (other than Contingent Interest Payments, if
applicable) shall be deemed paid and satisfied in full and no further payments of principal and interest shall be due or payable hereunder (other than payments
constituting Contingent Interest, if applicable).

Section 3.02 Mandatory Prepayment; Voluntary Prepayment; Early Termination

.

(a) Mandatory Prepayment.  

(i) If any Prepayment Trigger occurs, then Lender may, in its sole discretion, declare the Cap Amount as of the date
of the occurrence of such Prepayment
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Trigger to be immediately due and payable hereunder, in whole but not in part, to the extent permitted by law.

(ii) Notwithstanding anything in this Agreement or in any other Loan Document to the contrary, if the Loan shall
remain outstanding after the fifth (5th) anniversary of the initial issuance thereof and the aggregate amount that would be includible in the gross income
of a Lender with respect to the Loan (within the meaning of Section 163(i) of the Code or any successor provision) for the periods ending on or
before any Quarterly Payment Date that occurs after such fifth (5th) anniversary (the "Aggregate Accrual”) would otherwise exceed an amount
equal to the sum of (i) the aggregate amount of interest to be paid (within the meaning of Section 163 (i) of the Code) under the Loan on or before
any applicable interest payment date, and (ii) the product of (A) the issue price (as defined in Section 1273(b) of the Code) of the Loan and (B) the
yield to maturity (interpreted in accordance with Section 163(i) of the Code) of the Loan (such sum, the "Maximum Accrual”), then Borrower shall
pay on each applicable Quarterly Payment Date occurring after such fifth (5th) anniversary that portion of the outstanding Principal Amount of the
Loan necessary to prevent the Loan from constituting an "applicable high yield discount obligation” within the meaning of Section 163(i) of the Code,
up to an amount equal to the excess, if any, of the Aggregate Accrual over the Maximum Accrual (each such payment, the "AHYDO Payment”) and
the amount of such AHYDO Payment and any interest thereon shall be treated for U.S. federal income tax purposes as an amount of interest to be
paid (within the meaning of Section 163(i)(2)(B)(i) of the Code) under the Loan.  This provision is intended to prevent the Loan from being classified
as an "applicable high yield discount obligation,” as defined in Section 163(i) of the Code, and shall be interpreted consistently therewith.

(b) Voluntary Prepayment.

(i) Borrower may prepay the outstanding Principal Amount of the Loan at any time from time to time, in whole or in
part, without premium or penalty.

(ii) Each prepayment shall be a Business Day not more than ten (10) Business Days following the date Borrower has
provided to Lender a Notice of Prepayment showing the calculation of the amount to be prepaid.  Such Notice of Prepayment shall constitute
Borrower’s irrevocable commitment to prepay such outstanding portion of the Loan on such prepayment date; provided, however, that such Notice
of Prepayment may state that such notice is conditioned upon the effectiveness of any credit facilities or one or more other events specified therein
(including the occurrence of a Change of Control), in which case such notice may be revoked by Borrower (by notice to Lender on or prior to the
specified effective date) if such condition is not satisfied.

(iii) For the avoidance of doubt, (i) Borrower may make prepayments with the proceeds of any capital contributions
from Parent or the holders of its Capital Stock, including any such contributions effected to avoid or reduce any 2022 True-Up Amount Balance or
2024 True-Up Amount Balance under the Revenue Interest Purchase Agreement (each such term as defined in the Revenue Interest Purchase
Agreement), and
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(ii) any capital contributions received for the purposes of making voluntary prepayments shall not be placed in the Collection Account or be subject to
distributions pursuant to Section 4.04.

(c) Early Termination.  Borrower may terminate this Agreement (including any obligation to pay any Additional Interest) at any
time from time to time prior to the eighth (8th) anniversary of the Closing Date by paying (or causing to be paid to) Lender an amount equal to the Cap Amount to
the Lender Account.

Notwithstanding anything to the contrary in this Agreement or any other Loan Document, it is understood and agreed that if any Obligations are
accelerated (whether as a result of the occurrence and continuance of any Event of Default, by operation of law or otherwise), the Cap Amount, determined as of
the date of acceleration, shall be due and payable and shall constitute part of the Obligations for all purposes herein.  Borrower expressly waives the provisions of
any present or future statute or law that prohibits or may prohibit the collection of the Cap Amount in connection with any such acceleration.  Borrower and
Lender further acknowledge and agree that the Cap Amount is not intended to act as a penalty or to punish Borrower for any repayment of the Loan or early
termination of this Agreement.  Borrower expressly agrees that (1) the Cap Amount is reasonable and is the product of an arm’s length transaction between
sophisticated business people, ably represented by counsel, (2) the Cap Amount shall be payable notwithstanding the then prevailing market rates at the time
payment is made, (3) there has been a course of conduct between Lender and Borrower giving specific consideration in this transaction for such agreement to pay
the Cap Amount, (4) Borrower shall be estopped hereafter from claiming differently than as agreed to in this Section 3.02, (5) the agreement of Borrower to pay
the Cap Amount is a material inducement to Lender to extend the Loan to Borrower, and (6) the Cap Amount represents a good-faith, reasonable estimate and
calculation of the lost profits or damages of Lender and that it would be impractical and extremely difficult to ascertain the actual amount of damages to Lender or
profits lost by Lender as a result of any such termination of this Agreement.

Section 3.03 Change of Control

.  If a Change of Control that is not a Qualified Change of Control occurs, then, within thirty (30) days following such Change of Control, Borrower shall deliver
written notice to Lender of such Change of Control setting forth a reasonably detailed calculation, together with supporting information, of the Cap Amount
(calculated as of the date that is ten (10) calendar days following the date such notice is delivered (such date, the "Change of Control Payment Date”)).  Such
notice shall constitute Borrower’s irrevocable offer to pay the Cap Amount and all such other amounts on the Change of Control Payment Date.  Within seven (7)
calendar days following its receipt of such notice, Lender shall provide written notice to Borrower of its acceptance or rejection of such offer, provided that if
Lender does not provide any such notice to Borrower, Lender shall be deemed to have accepted such offer.  Upon the payment of the Cap Amount pursuant to
this Section 3.03, this Agreement (including any obligation to pay any Additional Interest) shall terminate.

Section 3.04 Increased Cost

.  

(a) If any Regulatory Change occurs that has or would have the effect of:
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(i) imposing, modifying or deeming applicable any reserve, special deposit, compulsory loan, insurance charge or
similar requirement against assets of, deposits with or for the account of, or credit extended or participated in by, Lender; or

(ii) imposing on Lender any other condition, cost or expense affecting this Agreement or Loan made by Lender;

and the result of any of the foregoing shall be to reduce the rate of return on the capital of Lender as a consequence of its obligations hereunder or arising in
connection herewith to a level below that which Lender could have achieved but for such introduction, change or compliance (taking into consideration the
policies of Lender with respect to capital adequacy) by an amount deemed by Lender to be material, then from time to time, on the first Quarterly Payment Date
occurring at least thirty (30) days after demand by Lender (which demand shall be accompanied by a statement setting forth the basis for such demand and a
description of the computation of such demand), Borrower shall pay directly to Lender such additional amount or amounts as will compensate Lender for such
reduction.  Lender will take such actions reasonably requested by Borrower, at the expense of Borrower, if such actions will avoid the need for, or reduce the
amount of, such compensation and will not, in the judgment of Lender, be otherwise disadvantageous to it or inconsistent with its internal policies and
procedures.  In no event will Lender be expected or required to monitor the occurrence of any of the events or contingencies described in this
Section 3.04(a).  Notwithstanding the foregoing, in no event shall Borrower be required to compensate Lender pursuant to this Section 3.04 for any amounts
under this Section 3.04 incurred more than one hundred and eighty (180) days prior to the date that Lender notifies Borrower of such amount and of Lender’s
intention to claim compensation therefor.

(b) In determining any amount provided for in this Section 3.04, Lender shall use commercially reasonable averaging and
attribution methods.  If Lender makes a claim under this Section, it shall submit to Borrower a certificate setting forth the basis for such demand and a description
of the computation of such demand as to such additional or increased cost or reduction, which certificate shall be conclusive absent manifest error.

ARTICLE IV
INTEREST; EXPENSES; MAKING OF PAYMENTS

Section 4.01 Interest Rate

.

(a) The outstanding Principal Amount of the Loan shall bear interest consisting of Fixed Interest and the Additional Interest. All
interest hereunder in respect of Fixed Interest on the Loan shall accrue from the Closing Date and be due and payable quarterly in arrears in cash on each
Quarterly Payment Date, as provided in this Section 4.01 and except as otherwise provided in Section 3.01(c).

(b) All interest hereunder in respect of Fixed Interest shall be computed on the basis of a 360-day year of twelve (12) thirty (30)
day months.

(c) Fixed Interest and Additional Interest on the Loan shall be payable solely from the Collection Amount, except in connection
with any prepayment of the Loan pursuant to Section 3.02(a), Section 3.02(b), Section 3.03 or Section 3.04.
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Section 4.02 Collection Account

.

(a) No later than January 15, 2020 (or such later date as may be agreed to by Lender in its sole discretion), (i) Borrower shall
establish with Account Bank the Collection Account and the Parties shall enter into a Fully Blocked Account Control Agreement with Account Bank with respect
to the Collection Account and (ii) Borrower shall establish with Account Bank the Borrower Account and the Parties shall enter into a Springing Blocked
Account Control Agreement with Account Bank with respect to the Borrower Account.

(b) Borrower shall pay for all fees, expenses and charges of Account Bank pursuant to the terms of each Blocked Account
Control Agreement by depositing sufficient funds into the applicable Blocked Account when such fees, expenses and charges are due.

(c) Prior to the Termination Date, Borrower shall have no right to close the Collection Account or the Borrower Account without
Lender’s prior written consent.

(d) On or before the Closing Date, Borrower shall deliver a written notice to the Licensee specifying the assignment of the
License Agreement to Borrower and instructions for payment thereafter with respect to all payments that are due and payable to Borrower in respect of or
derived from the License Agreement (which notice and instructions shall be in the form attached to the Contribution Agreement or otherwise reasonably
satisfactory to Lender) and shall provide that Licensee is to remit all amounts payable to Borrower in respect thereof to the Collection Account.

(e) To the extent any portion of the Included Royalty Interest is paid to Borrower other than by wire transfer to the Collection
Account, Borrower shall (i) remit to the Collection Account all such amounts within five (5) Business Days of receipt of any such funds, (ii) promptly instruct the
payor of such amounts to remit any future payments to the Collection Account (or other applicable account) and (iii) promptly provide to Lender a copy of such
notice.

Section 4.03 Payment Date Distribution Reports

.

(a) Borrower will make an accounting as of each Cut-Off Date and will deliver to Lender a payment date distribution report,
substantially in form attached hereto as Exhibit P (the "Payment Date Distribution Report”), no later than one (1) Business Day after each Cut-Off Date.

(b) On each Quarterly Payment Date, Lender shall direct Account Bank to disburse amounts on deposit in the Collection
Account in an amount equal to the Payment Date Distribution Amount in accordance with the Payment Date Distribution Report delivered by Borrower in respect
of such Quarterly Payment Date in accordance with Section 4.03(a); provided that if Lender disagrees in good faith with any amount or calculation set forth in
such Payment Date Distribution Report, Lender shall deliver written notice thereof to Borrower no later than three (3) Business Days after receipt of such
Payment Date Distribution Report (such notice, an "Objection Notice”), specifying the basis for such disagreement, the amount at issue (such amount, the
"Disputed Amount”) and reasonably detailed supporting calculations, and may, in its sole discretion, direct Account Bank not to disburse such Disputed Amount
on the applicable Quarterly Payment Date. In the event that Lender delivers an Objection Notice to
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Borrower, Borrower and Lender shall seek in good faith to resolve any disagreement that they may have with respect to the Disputed Amount, and upon such
resolution, Lender shall provide a disbursement direction to Account Bank in respect of the Disputed Amount.

Section 4.04 Application of Payments

.

(a) On each Quarterly Payment Date, the Collection Amount on deposit in the Collection Account as of 5:00 p.m. (New York
City time) on the Cut-Off Date (the "Payment Date Distribution Amount”) shall be applied on the Quarterly Payment Date in the following order of priority:

(i) on each Quarterly Payment Date prior to the occurrence of the Fixed Return Recoupment Time:

(1) FIRST, to Borrower, in an amount equal to the lesser of (x) an amount necessary to pay such fees
and expenses and (y) an amount that, when taken together with the aggregate amount of all other distributions made to Borrower pursuant to this
clause (1) for all other Quarterly Payment Dates occurring during the calendar year in which the current Quarterly Payment Date occurs and prior to
the current Quarterly Payment Date, equals SEVEN THOUSAND DOLLARS ($7,000), to pay (i) to TMF Group New York, LLC any portion of
the annual fee that is due and payable on such Cut-Off Date in accordance with the Independent Manager Engagement Letter and (ii) any franchise
taxes and other fees and expenses required to maintain the legal existence of Borrower, in each case, to the extent due and payable on such Cut-Off
Date;

(2) SECOND, solely if a Servicer Termination Event (as defined in the Contribution Agreement) has
occurred and a new Servicer (as defined in the Contribution Agreement) that is not an Affiliate of Borrower has been appointed in accordance with
Section 5.05 of the Contribution Agreement, to the extent that the Payment Date Distribution Amount exceeds the amount paid in cash on the current
Quarterly Payment Date in accordance with the foregoing clause (1), to pay to Servicer the Servicing Fee payable in respect of the most recent
Calendar Quarter ended prior to the Quarterly Payment Date (the "Replacement Servicer Fee”);

(3) THIRD, to Lender to pay all accrued and unpaid Fixed Interest on the Loan, if any, for the period
from and including the Cut-Off Date applicable to the prior Quarterly Payment Date (or, in the case of the first Cut-Off Date to occur after the
Closing Date, from and including the Closing Date) to and including the day that immediately precedes the Cut-Off Date applicable to the current
Quarterly Payment Date (the "Fixed Interest Payment” and all Fixed Interest Payments paid hereunder, collectively, the "Fixed Interest
Amount”); provided, however, that if (x) the Payment Date Distribution Amount is insufficient to pay the Fixed Interest Payment (the amount of such
shortfall, the "Quarterly Fixed Interest Deficiency Amount”) or (y) the Fixed Interest Payment, when taken together with all other repayments of
Principal Amount of the Loan (other than Excluded Payments) and all Fixed Interest Payments, in each case, made in cash during the calendar year in
which the current Quarterly Payment Date occurs, exceeds the sum of (A) Fifteen Million Dollars ($15,000,000) and (B) the
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True-Up Payment Amount as of the Quarterly Payment Date (the amount of such excess, the "Quarterly Fixed Interest Excess Amount”), the
Quarterly Fixed Interest Deficiency Amount or Quarterly Fixed Interest Excess Amount, as applicable, shall be capitalized and added to and increase
the outstanding Principal Amount of the Loan in accordance with Section 3.01(c) and accrue Fixed Interest in accordance with Sections 4.01 and
4.05;

(4) FOURTH, to the extent that the Payment Date Distribution Amount exceeds the sum of all amounts
paid in cash on the current Quarterly Payment Date in accordance with the foregoing clauses (1) through (3), to Lender to repay the outstanding
Principal Amount of the Loan, if any, at par until the outstanding Principal Amount of the Loan has been reduced to zero in an amount equal to the
lesser of (x) the amount of such excess and (y) an amount that, when taken together with all other repayments of Principal Amount of the Loan (other
than Excluded Payments) and all Fixed Interest Payments, in each case, made in cash during the calendar year in which the current Quarterly Payment
Date occurs, is equal to the sum of (A) Fifteen Million Dollars ($15,000,000) and (B) the True-Up Payment Amount as of the Quarterly Payment
Date (provided that if such lesser amount is less than zero, such amount shall be deemed to be zero) (such lesser amount, the "Principal
Amortization Payment” and all Principal Amortization Payments paid hereunder, collectively, the "Principal Amortization Amount”);

(5) FIFTH, to the extent that the Payment Date Distribution Amount (less the sum of all amounts paid in
cash on the current Quarterly Payment Date in accordance with the foregoing clauses (1) and (2)), when taken together with all amounts paid in cash
in accordance with the foregoing clauses (3) and (4) for all other Quarterly Payment Dates occurring during the calendar year in which the current
Quarterly Payment Date occurs and prior to the current Quarterly Payment Date, exceeds the sum of (A) Fifteen Million Dollars ($15,000,000) and
(B) the True-Up Payment Amount as of the Quarterly Payment Date, to Lender an additional interest payment in an amount equal to (x) such excess
amount multiplied by (y) the Applicable Percentage; provided that any additional interest payment paid pursuant to this clause (5) (each, an
"Additional Interest Payment” and all Additional Interest Payments paid hereunder, collectively, the "Additional Interest Amount”) shall be
earned, due and payable on the applicable Quarterly Payment Date and shall be in addition to, and shall not be applied to reduce, the unpaid
Principal Amount of the Loan, if any;

(6) SIXTH, solely for so long as Parent or any other Affiliate of Borrower is Servicer, to the extent that
the Payment Date Distribution Amount exceeds the sum of all amounts paid in cash on the current Quarterly Payment Date in accordance with the
foregoing clauses (1) through (5), to pay to Servicer the Servicing Fee payable in respect of the most recent Calendar Quarter ended prior to the
Quarterly Payment Date; and

(7) SEVENTH, to the extent that the Payment Date Distribution Amount exceeds the sum of all amounts
paid in cash on the current Quarterly Payment
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Date in accordance with the foregoing clauses (1) through (6), to Borrower, for deposit into the Borrower Account; and

(ii) on each Quarterly Payment Date occurring after the occurrence of the Fixed Return Recoupment Time:

(1) FIRST, to Borrower, in an amount equal to the lesser of (x) an amount necessary to pay such fees
and expenses and (y) an amount that, when taken together with the aggregate amount of all other distributions made to Borrower pursuant to this
clause (1) or clause (1) of Section 4.04(a)(i) for all other Quarterly Payment Dates occurring during the calendar year in which the current Quarterly
Payment Date occurs and prior to the current Quarterly Payment Date, equals SEVEN THOUSAND DOLLARS ($7,000), to pay (i) to TMF
Group New York, LLC any portion of the annual fee that is due and payable on such Cut-Off Date in accordance with the Independent Manager
Engagement Letter and (ii) any franchise taxes and other fees and expenses required to maintain the legal existence of Borrower, in each case, to the
extent due and payable on such Cut-Off Date;

(2) SECOND, solely if a Servicer Termination Event (as defined in the Contribution Agreement) has
occurred and a new Servicer (as defined in the Contribution Agreement) that is not an Affiliate of Borrower has been appointed in accordance with
Section 5.05 of the Contribution Agreement, to the extent that the Payment Date Distribution Amount exceeds the amount paid in cash on the current
Quarterly Payment Date in accordance with the foregoing clause (1), to pay to Servicer the Replacement Servicer Fee;

(3) THIRD, to the extent that the Payment Date Distribution Amount (less the sum of all amounts paid in
cash on the current Quarterly Payment Date in accordance with the foregoing clauses (1) and (2)), when taken together with all the Payment Date
Distribution Amounts for all other Quarterly Payment Dates occurring during the calendar year in which the current Quarterly Payment Date occurs
and prior to the current Quarterly Payment Date (less amounts paid in cash on such other Quarterly Payment Dates in accordance with clauses (1)
and (2) of Section 4.04(a)(i) or in accordance with the clauses (1) and (2) of this Section 4.04(a)(ii)), exceeds the sum of (A) Fifteen Million Dollars
($15,000,000) and (B) the True-Up Payment Amount as of the Quarterly Payment Date, to Lender a contingent interest payment in an amount equal
to (x) such excess amount multiplied by (y) the Applicable Percentage, less (z) all amounts paid in cash during the calendar year in respect of
Additional Interest Payments and Contingent Interest Payments; provided that any additional interest payment paid pursuant to this clause (3) (each, a
"Contingent Interest Payment” and all Contingent Interest Payments paid hereunder, collectively, the "Contingent Interest Amount”) shall be
earned, due and payable on the applicable Quarterly Payment Date;

(4) FOURTH, solely for so long as Parent or any other Affiliate of Borrower is Servicer, to the extent
that the Payment Date Distribution Amount exceeds the sum of all amounts paid in cash on the current Quarterly Payment Date in accordance with
the foregoing clauses (1) through (3), to pay to Servicer the
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Servicing Fee payable in respect of the most recent Calendar Quarter ended prior to the Quarterly Payment Date; and

(5) FIFTH, to the extent that the Payment Date Distribution Amount exceeds the sum of all amounts
paid in cash on the current Quarterly Payment Date in accordance with the foregoing clauses (1) through (4), to Borrower, for deposit into the
Borrower Account;

provided that, for the avoidance of doubt, from and after the occurrence of the Fixed Return Recoupment Time, all amounts required to be applied on any
Quarterly Payment Date shall be applied in accordance with Section 4.04(a)(ii).

Section 4.05 Interest on Late Payments

.  If any amount payable by Borrower to Lender hereunder is not paid when due (whether at stated maturity, by acceleration or otherwise), interest shall accrue
on any such unpaid amounts, both before and after judgment during the period from and including the applicable due date, to but excluding the day the overdue
amount is paid in full, at a rate per annum equal to the Default Rate.  Interest accruing under this Section 4.05 shall be payable on demand of Lender.  For the
avoidance of doubt, Fixed Interest that is not paid in cash on the date due but that is added to the Principal Amount of the Loan as Accreted Principal in
accordance with Section 3.01(c) shall accrue Fixed Interest from the Cut-Off Date immediately preceding the date at which it is incorporated as Accreted
Principal and shall thereafter accrue interest at the Default Rate in the event that the Principal Amount of the Loan generally bears interest at the Default Rate.

Section 4.06 Administration and Enforcement Expenses

.  Borrower shall promptly reimburse Lender on demand for all reasonable costs and expenses incurred by Lender (including the reasonable fees and expenses of
one primary outside counsel to Lender and one additional local counsel to Lender in each material jurisdiction) as a consequence of or in connection with any
Default, Event of Default, Prepayment Trigger or voluntary or mandatory prepayment of the Loan.

Section 4.07 Making of Payments

.  Notwithstanding anything to the contrary contained herein, any payment stated to be due hereunder or under any Note on a given day in a specified month shall
be made or shall end (as the case may be), (i) if there is no such given day or corresponding day, on the last Business Day of such month or (ii) if such given day
or corresponding day is not a Business Day, on the next succeeding Business Day.

Section 4.08 Setoff or Counterclaim

.  Each payment by Borrower under this Agreement or under any Note shall be made without setoff, deduction, reduction or counterclaim.  Lender shall have the
right to set off any and all amounts owed by Borrower and/or any of its Subsidiaries under this Agreement as provided in Section 10.03.

ARTICLE V

TAXES

Section 5.01 Tax Treatment

.  The Parties agree that, for U.S. federal and applicable state income tax purposes, (i) the Loan constitutes a debt instrument, (ii) such debt instrument is
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issued with a fixed yield of thirteen percent (13.0%) governed by Treasury Regulation Section 1.1272-1(d), (iii) the Fixed Interest Amount, the Additional Interest
Amount and the Contingent Interest Amount constitute interest paid by Borrower as compensation for the use, forbearance, or detention of the Principal Amount,
(iv) the Fixed Interest Amount and the Additional Interest Amount is contingent only with respect to the timing of such payments and not upon the cash flow,
income, profits, or any appreciation in value of any property of Borrower or Parent within the meaning of Section 871(h)(4)(A) of the Code, (v) Borrower is
treated a domestic partnership and (vi) Borrower is not expected to be, at any time, engaged in a trade or business in the United States and the interest paid by
Borrower pursuant to the Loan is expected to be treated as income from sources without the United States pursuant to Section 862(a)(1) of the Code and
Treasury Regulation Section 1.861-2(b). This Agreement is not intended to create a and shall never be construed as creating a partnership, association, trust, joint
venture or other similar relationship between or among Lender and/or Parent, Borrower or any Subsidiary.  Each party agrees not to take any position that is
inconsistent with the foregoing sentences on any Tax Return or in any audit or other administrative or judicial proceeding, except as otherwise required pursuant to
a "determination” under Section 1313(a) of the Code.

Section 5.02 Withholding

.  Borrower covenants that all amounts payable under the Loan (including, for the avoidance of doubt, payments of the Fixed Interest Amount, the Principal
Amortization Amount and the Additional Interest Amount) shall be paid without deduction or withholding for any Taxes imposed pursuant to a Law in effect on
the date hereof, provided, that, the Lender provides to Borrower, (i) in the case of a U.S. Lender, an executed IRS Form W-9 certifying that such U.S. Lender is
exempt from U.S. federal backup withholding tax, (ii) in the case of a Non-U.S. Lender claiming the benefits of (a) an income tax treaty to which the United
States is a party, an executed IRS Form W-8BEN or IRS Form W-8BEN-E establishing an exemption from U.S. federal withholding Tax pursuant to the
"interest” article of such tax treaty, (b) the exemption under Section 892 of the Code, an executed IRS Form W-8EXP, or (c) the exemption for portfolio interest
under Section 881(c) of the Code, (x) a certification that such Non-U.S. Lender is not receiving the interest in its capacity as a bank on an extension of credit
made 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, not a "10
percent shareholder” of Borrower within the meaning of Section 881(c)(3)(B) of the Code, and not a "controlled foreign corporation” related to Borrower as
described in Section 881(c)(3)(C) of the Code (such certificate, a "PIE Certificate”) and (y) an executed IRS Form W-8BEN or IRS Form W-8BEN-E. To
the extent a Non-U.S. Lender is not the beneficial owner, executed copies of IRS Form W-8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN or
W-8BEN-E, IRS Form W-8EXP, IRS Form W-9, 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 PIE Certificate on behalf of each such direct and indirect partner.  If Borrower is required to deduct or withhold Taxes on any payment under the
Loan, such payment will be grossed up by Borrower for the amount deducted such that the Lender receives an amount equal to the amount it would have
received had no withholding or deduction been made.

Section 5.03 Other Taxes

.  Borrower shall promptly pay any registration, transfer, stamp or documentary, recording or similar Taxes or any other excise or property Taxes arising
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from any payment made under any Loan Document, or from the execution, delivery, performance, enforcement or registration of, the receipt or perfection of a
security interest under, or otherwise with respect to, any Loan Document.

Section 5.04 Cooperation

.  Upon request, Borrower shall provide the Lender any reasonable assistance it may seek in obtaining an exemption or reduced rate from, or refund of, any
withholding tax, if applicable.  In addition, the Lender and Borrower shall use commercially reasonable efforts to cooperate, as and to the extent reasonably
requested by the other Parties, in connection with the filing of Tax Returns, any Tax audits, Tax proceedings or other Tax-related claims in connection with the
matters covered by this Article V.

ARTICLE VI
CLOSING CONDITIONS

Section 6.01 Conditions Precedent to the Loan

.  The obligation of Lender to advance the Loan on the Closing Date shall be subject to the fulfillment, to the sole satisfaction of Lender, of all of the following
conditions precedent in addition to the conditions specified in Section 2.01 and Section 2.02:

(a) This Agreement and the other Loan Documents shall have been executed and delivered to Lender by each party thereto
(other than Lender), and Borrower shall have delivered, or caused to be delivered, such other documents as Lender reasonably requested, in each case, in form
and substance satisfactory to Lender.

(b) Lender shall have received:

(i) an executed copy of a certificate of each of Borrower and Parent, executed respectively by a Senior Officer
thereof, dated the Closing Date, in the form attached as Exhibit K to the Disclosure Letter;

(ii) an executed copy of an opinion of Cooley LLP, counsel to Borrower and Parent, dated the Closing Date in form
and substance reasonably satisfactory to Lender;

(iii) evidence of the release of the Transferred Assets and the Purchased Revenue Interest from any filing of any UCC
financing statement made by Hercules in connection with the Venture Financing Agreement, in form and substance reasonably satisfactory to Lender;
and

(iv) an executed copy of the Licensee Instruction Letter, executed by Borrower, Parent and Licensee.

(c) Parent shall have delivered to Lender a certificate, dated the Closing Date, of a Senior Officer (the statements in which shall
be true and correct on and as of the Closing Date):  (i) attaching copies, certified by such officer as true and complete, of each Transaction Party’s certificate of
incorporation or other Organizational Documents (together with any and all amendments thereto) certified by the appropriate Governmental Authority as being
true, correct and complete copies; (ii) attaching copies, certified by such officer as true and complete, of
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resolutions of the Board of Directors (or similar governing body) of Transaction Party authorizing and approving the execution, delivery and performance by such
party of the Loan Documents to which it is a party and the transactions contemplated herein and therein; (iii) setting forth the incumbency of the officers of each
such Transaction Party who executed and delivered such Loan Documents, including therein a signature specimen of each such officer; and (iv) attaching copies,
certified by such officer as true and complete, of certificates of the appropriate Governmental Authority of the jurisdiction of formation, stating that such party was
in good standing under the laws of such jurisdiction as of a recent date.

(d) (i) The Transaction Documents (other than Borrower’s Organizational Documents) shall be in full force and effect and (ii)
Borrower’s Organizational Documents shall be in full force substantially concurrently with the making of the Loan on the Closing Date.

(e) No event shall have occurred and be continuing that (i) constitutes a Default or an Event of Default or a Prepayment Trigger or
(ii) could reasonably be expected to constitute a Material Adverse Effect (without giving effect to the cure period applicable to a Prepayment Trigger based
thereon), in each case both at the time of, and immediately after giving effect to, the making of the Loan on the Closing Date.

(f) The representations and warranties made by Borrower, PRTK SPV1 and Parent in Article VII hereof and in the other Loan
Documents shall be true and correct in all material respects as of the Closing Date, except to the extent that such representations and warranties specifically refer
to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date, before and after giving effect to the Loan (except that
any representation or warranty that is qualified as to "materiality” or "Material Adverse Effect” shall be true and correct in all respects).

(g) All necessary governmental and third-party approvals, consents and filings, including in connection with the Loan, the Security
Agreement, the Contribution Agreement and the other Loan Documents shall have been obtained or made and shall remain in full force and effect.

(h) Borrower shall have delivered to Lender the Perfection Certificate and certified copies of UCC, United States Patent and
Trademark Office and United States Copyright Office, tax and judgment lien searches, or equivalent reports or searches, each of a recent date listing all effective
financing statements, lien notices or comparable documents that name Borrower as debtor and that are filed in those state and county jurisdictions in which
Borrower is organized or maintains its principal place of business and such other searches that are required by the Perfection Certificate or that Lender deems
necessary or appropriate, none of which encumber the Collateral covered or intended to be covered by the Loan Documents (other than any Permitted Liens and
other Liens acceptable to Lender).

(i) Lender shall have received all UCC financing statements in appropriate form for filing under the UCC, and all other certificates,
agreements, instruments, filings, recordings and other actions, including recordations in the United States Patent and Trademark Office and the United States
Copyright Office that are necessary or reasonably requested by Lender in order to establish, protect, preserve and perfect the security interest in the assets of
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Borrower constituting Collateral as provided in the Security Agreement as a valid and perfected first priority security interest with respect to such assets shall have
been duly effected (or arrangements therefor satisfactory to Lender shall have been made).

(j) Lender shall have received all documentation and other information required by bank regulatory authorities under applicable
"know your customer” and anti-money laundering rules and regulations, including without limitation, the Patriot Act, including and the information described in
Section 12.18.

(k) Lender shall have received such other approvals, opinions, documents or materials as Lender may reasonably request.

(l) Borrower shall have paid all fees, costs and expenses (including legal fees and expenses) agreed in writing to be paid by it to
Lender in connection herewith (including pursuant to the Fee Letter) to the extent due.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

Section 7.01 Representations and Warranties of Borrower

.  Borrower hereby represents and warrants to Lender as of the date of this Agreement (except for any representations and warranties which speak as to a
specific date, which representations and warranties shall be made as of the date specified) as follows:

(a) Borrower is a limited liability company duly formed, validly existing and in good standing under the laws of the State of
Delaware and has all powers and authority, and all licenses, permits, franchises, authorizations, consents and approvals of all Governmental Authorities, required
to own its property and conduct its business as now conducted.  Borrower is duly qualified to transact business and is in good standing in every jurisdiction in
which such qualification or good standing is required by Applicable Law, except where the failure to be so qualified or in good standing has not resulted in, and
could not reasonably be expected to result in, a Material Adverse Effect.

(b) None of the execution and delivery by Borrower of any of the Loan Documents to which Borrower is party, the performance
by Borrower of the obligations contemplated hereby or thereby or the consummation of the transactions contemplated hereby or thereby will:  (i) contravene,
conflict with, result in a breach, violation, cancellation or termination of, constitute a default (with or without notice or lapse of time, or both) under, require
prepayment under, give any Person the right to exercise any remedy (including termination, cancellation or acceleration) or obtain any additional rights under, or
accelerate the maturity or performance of or payment under, in any material respect, (A) any Applicable Law or any judgment, order, writ, decree, permit or
license of any Governmental Authority to which Borrower or any of its Subsidiaries or any of their respective assets or properties may be subject or bound, (B)
any term or provision of any contract, agreement, indenture, lease, license, deed, commitment, obligation or instrument to which Borrower or any of its
Subsidiaries is a party or by which Borrower or any of its Subsidiaries or any of their respective assets or properties is
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bound or committed or (C) any term or provision of any of the organizational documents of Borrower or any of its Subsidiaries, except in the case of clause (A)
or (B) where any such event would not result in a Material Adverse Effect; or (ii), except as provided in or contemplated by any of the Loan Documents, result in
or require the creation or imposition of any Lien on any of the Transferred Assets or the Licensed Product.

(c) Except pursuant to, or as contemplated by, the Loan Documents, Parent has not granted, nor does there exist, any Lien (other
than Permitted Liens) on the Loan Documents, any of the Transferred Assets or the Licensed Product.

(d) Borrower has all powers and authority to execute and deliver, and perform its obligations under, the Loan Documents to
which it is party and to consummate the transactions contemplated hereby and thereby.  The execution and delivery of each of the Loan Documents to which
Borrower is party and the performance by Borrower of its obligations hereunder and thereunder have been duly authorized by Borrower.  Each of the Loan
Documents to which Borrower is party has been duly executed and delivered by Borrower.  Each of the Loan Documents to which Borrower is party constitutes
the legal, valid and binding obligation of Borrower, enforceable against Borrower in accordance with its respective terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or similar Applicable Laws affecting creditors’ rights generally, general equitable principles and principles of public policy.

(e) Upon giving effect to the Contribution and the Sale (and subject to the terms and conditions thereof), Borrower shall be the
exclusive owner of the entire right, title (legal and equitable) and interest in, to and under the Collateral, free and clear of all Liens, other than Permitted Liens and
Borrower shall be entitled to be the sole recipient of all payments in respect of the Included Royalty Interest.  None of the Collateral granted to Lender on the
Closing Date has been pledged, sold, assigned, transferred, conveyed or granted by Borrower to any other Person.  Upon granting by Borrower of the security
interests in the Collateral to Lender, Lender shall acquire a first priority security interest in the Collateral free and clear of all Liens, other than Permitted
Liens.  Borrower has not caused, and to the Knowledge of Borrower no other Person has caused, the claims and rights of Lender created by any Loan
Document in and to the Collateral, to be subordinated to any creditor or any other Person.

(f) The execution and delivery by Borrower of the Loan Documents to which Borrower is party, the performance by Borrower of
its obligations hereunder and thereunder and the consummation of any of the transactions contemplated hereunder and thereunder (including the granting of
security interests in the Collateral to Lender) do not require any consent, approval, license, order, authorization or declaration from, notice to, action or
registration by or filing with any Governmental Authority or any other Person, except for (i) the filing of any applicable notices under securities laws, (ii) the filings
necessary to perfect Liens created by the Loan Documents, (iii) those previously obtained and in full force and effect, and (iv) consents, filings and registrations in
connection with the Contribution as contemplated by the Contribution Agreement.

(g) There is no action, suit, arbitration proceeding, claim, citation, summons, subpoena, investigation or other proceeding (whether
civil, criminal, administrative, regulatory, investigative or informal, and including by or before a Governmental Authority) pending or, to
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the Knowledge of Borrower, threatened in writing (or, in the case of a threat by a Governmental Authority, threatened orally or in writing) by or against Borrower
or any of its Subsidiaries, at law or in equity, that (i) if adversely determined, would result in a Material Adverse Effect or (ii) challenges or seeks to prevent or
delay the consummation of any of the transactions contemplated by any of the Loan Documents to which Borrower is party.

(h) Upon consummation of the transactions contemplated by the Loan Documents and the application of the proceeds therefrom,
(a) the present fair saleable value of the properties and assets of Borrower will be greater than the sum of its debts, liabilities and other obligations, including
contingent liabilities, (b) the present fair saleable value of the properties and assets of Borrower and its Subsidiaries, taken as a whole, on a going concern basis
will not be less than the amount that would be required to pay its probable liabilities on its existing debts, liabilities and other obligations, including contingent
liabilities, as they become absolute and matured, (c) Borrower will generally be able to realize upon its assets and pay its debts, liabilities and other obligations,
including contingent obligations, as they become absolute and matured, (d) Borrower will not have unreasonably small capital with which to engage in its business
as now conducted, (e) Borrower has not incurred, will not incur and does not have any present plans or intentions to incur debts or other obligations or liabilities
beyond its ability to pay such debts or other obligations or liabilities as they become absolute and matured, (f) Borrower will not have become subject to any
Insolvency Event and (g) Borrower will not have been rendered insolvent within the meaning of any Applicable Law.  No step has been taken by Borrower or, to
its Knowledge, any other Person to make Borrower subject to an Insolvency Event.

(i) No Default, Event of Default or Prepayment Trigger has occurred and is continuing, and no such event will occur upon the
making of the Loan.

(j) Borrower has timely filed (or caused to be filed) all Tax Returns required by Applicable Law to have been filed by it and has
paid all Taxes required to be paid by it (including in its capacity as a withholding agent), except any such Taxes that are being contested in good faith by
appropriate proceedings and for which adequate reserves in accordance with GAAP have been set aside on its books or where any such failure to file or pay
would not result, individually or in the aggregate, in a Material Adverse Effect.

(k) Borrower has not taken any action that would entitle any Person to any commission or broker’s fee in connection with the
transactions contemplated by this Agreement.

(l) Borrower (a) has not violated and is not in violation of, and to its Knowledge, is not under investigation with respect to, and
has not been threatened to be charged with or been given notice of any violation of, any Applicable Law or any judgment, order, writ, decree, injunction,
stipulation, consent order, permit or license granted, issued or entered by any Governmental Authority and (b) is not subject to any judgment, order, writ, decree,
injunction, stipulation, consent order, permit or license granted, issued or entered by any Governmental Authority, in each case, that would result in a Material
Adverse Effect.  Borrower is in compliance with the requirements of all Applicable Laws, a breach of any of which would result in a Material Adverse Effect.
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(m) To Borrower’s Knowledge, except as set forth in Schedule 7.01(vi) to the Disclosure Letter, other than the Patent Rights

licensed pursuant to the License Agreement (with respect to the Licensed Product only) or the Tufts License Agreement, with respect to the Products, no Third
Party Patent Right has been, or is, or will be, infringed by Exploitation of the Products.  To Borrower’s Knowledge, other than the Patent Rights licensed pursuant
to the License Agreement (with respect to the Licensed Product only) or the Tufts License Agreement, no Patent Rights other than the Patents with respect to
Products would limit or prohibit in any material respect Exploitation of the Products.  Neither Borrower or Parent has received any notice of any claim by any
Third Party asserting that Exploitation of the Products infringes such Third Party’s Patent Rights.  Neither Borrower nor Parent has received any written opinion of
counsel regarding infringement or non-infringement of any Third Party’s Patent Rights by Exploitation of the Products.  To Borrower’s Knowledge, there has been
no commercially significant infringement or interference by any Person, any claims of invalidity or unenforceability or any prosecution or litigation action relating to
any Patents relating to the Products.

(n) Intellectual Property.

(i) Schedule 7.01 to the Disclosure Letter sets forth a complete and accurate list of the Patents in the United States or
the Territory owned or controlled by Parent, Borrower or Subsidiary (collectively "Applicable Patents”), including the following:  Schedule 7.01(i)
to the Disclosure Letter sets forth a complete and accurate list of the Paratek Patents (including those marked as Joint Patents).  For each Patent set
forth on Schedule 7.01 to the Disclosure Letter Borrower has indicated:  (x) the jurisdictions by or in which each such Patent has issued as a patent
or been filed, including the respective patent numbers and application numbers and issue and filing dates, and, solely with respect to the Paratek
Patents for which Parent controls prosecution and maintenance, the record owner of each such patent or patent application.

(ii) (x) Parent is the sole and exclusive owner of, and has the sole interest in, the entire right, title and interest in each
of the Applicable Patents and (y) Parent and Licensee collectively are the sole and exclusive owners of, and collectively have the sole interest in, the
entire right, title and interest in the Joint Patents and Parent is the sole owner, and has the sole interest in, its undivided half interest in each of the Joint
Patents.  After giving effect to the transactions contemplated by the Contribution Agreement, (x) Borrower will be the sole and exclusive owner of,
and have the sole interest in, the entire right, title and interest in each of the Paratek Patents (other than the Joint Patents) and (y) Borrower and
Licensee collectively will be the sole and exclusive owners of, and collectively have the sole interest in, the entire right, title and interest in the Joint
Patents and Borrower will be the sole owner, and have the sole interest in, its undivided half interest in each of the Joint Patents.  

(iii) The Applicable Patents are not subject to any encumbrance, Lien or claim of ownership by any Third Party, and
there are no facts that would preclude Parent from having unencumbered title to the Applicable Patents, or, after giving effect to the transactions
contemplated by the Contribution Agreement, Borrower, from having unencumbered title to the Paratek Patents.  Neither Parent nor Borrower has
received any
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notice of any claim by any Third Party challenging the ownership of the rights of Parent or Borrower in and to the Applicable Patents.

(iv) Parent has a valid, exclusive worldwide license under each of the Patents licensed by Parent from Tufts under the
Tufts License Agreement, and after giving effect to the transactions contemplated by the Contribution Agreement, Borrower will have, a valid,
exclusive license in the Territory under each of the Patents licensed by Parent from Tufts under the Tufts License Agreement.

(v) There has not been, nor are there any pending or threatened, disputes relating to Borrower’s right to use the
Paratek Patents or Parent’s right to use the Applicable Patents (other than the Paratek Patents).

(vi) There are no Contracts between Parent and a Third Party or between Borrower and a Third Party related to the
Patents for the United States and the Territory other than the Tufts License Agreement and the License Agreement.

(vii) To the Knowledge of Borrower, each Person who has or has had any rights in or to the Applicable Patents,
including each inventor named on the Applicable Patents, has executed a Contract assigning their entire right, title and interest in and to such Patents
and the inventions embodied, described and/or claimed therein, to the owner thereof, and each such Contract has been duly recorded at the United
States Patent and Trademark Office or the patent office in the Territory.

(viii) To the Knowledge of Borrower, no issued Applicable Patent has lapsed, expired or otherwise been
terminated.  No Patent applications have lapsed, expired, been abandoned or otherwise been terminated, other than by operation of law.

(ix) There are no unpaid maintenance fees, annuities or other like payments with respect to the Applicable Patents.

(x) To the Knowledge of Borrower each of the Applicable Patents correctly identifies each and every inventor of the
claims thereof as determined in accordance with the laws of the jurisdiction in which such Patent was issued or is pending.  To the Knowledge of
Borrower, there is not any Person who is or claims to be an inventor of any of the Applicable Patents who is not a named inventor thereof.  Neither
Borrower nor Parent has received any notice from any Person who is or claims to be an inventor of any of the Applicable Patents who is not a named
inventor thereof.

(xi) Except as set forth on in Schedule 7.01(vi) to the Disclosure Letter, each of the Applicable Patents is valid,
enforceable and subsisting.  Neither Borrower nor Parent has received any opinion of counsel that any of the Applicable Patents is invalid or
unenforceable.  Neither Borrower nor Parent has received any written notice of any claim by any Third Party challenging the validity or enforceability
of any of the Applicable Patents.

(xii) To the Knowledge of Borrower, each individual associated with the filing and prosecution of the Applicable
Patents has complied, in all material respects
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with all applicable duties of candor and good faith in dealing with any Patent Office, including any duty to disclose to any Patent Office all information
known by such individual to be material to patentability of each such Patent, in those jurisdictions where such duties exist.

(xiii) There is at least one Valid Claim in the Paratek Patents that would be infringed by Exploitation of the Licensed
Product and there is at least one Valid Claim in the Applicable Patents that would be infringed by Exploitation of the Revenue Interest Product.

(xiv) Except for information disclosed to the applicable Patent Office during prosecution of the Applicable Patents, to
Borrower’s Knowledge, there are no Applicable Patents, published patent applications, articles, abstracts or other prior art deemed material to
patentability of any of the inventions claimed in such Patents, or that would otherwise reasonably be expected to materially adversely affect the validity
or enforceability of any of the claims of such Patents.

(xv) Except as set forth on in Schedule 7.01(vi) to the Disclosure Letter, thereare no pending or threatened
proceedings before a Governmental Authority (other than normal course patent examinations, if any) that could (i) impact the validity and/or
enforceability of any of the claims of the Applicable Patents, or (ii) otherwise impact whether any claim within the Applicable Patents is a Valid Claim.

(xvi) Except as set forth on in Schedule 7.01(vi) to the Disclosure Letter, there is no pending, decided or settled
Dispute, including without limitation any International Trade Commission investigations, and, to the Knowledge of Borrower, no such Dispute been
threatened in writing, in each case challenging the legality, validity, enforceability, scope or ownership of any Applicable Patent, or adjudicating
whether any Applicable Patent is or would be infringed by the Exploitation of a Product by a Third Party.

(xvii) Except as set forth on in Schedule 7.01(vi) to the Disclosure Letter, to the Knowledge of Borrower there have
not been nor are there any pending Disputes or like procedures involving any of the Applicable Patents.

(xviii) To the Knowledge of Borrower, none of the conception, development and reduction to practice of the
inventions claimed in the Applicable Patents has constituted or involved the misappropriation of trade secrets or other rights or property of any Third
Party.

(xix) Neither Borrower nor Parent has filed any disclaimer, other than a terminal disclaimer, or made or permitted any
other voluntary reduction in the scope of any Applicable Patent.

(xx) Neither Borrower nor any other Person has undertaken or omitted to undertake any acts, and no circumstances
or grounds exist, that would void, invalidate, reduce or eliminate, in whole or in part, the enforceability or scope of any of the Applicable Patents.
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(xxi) To Borrower’s Knowledge, no Third Party Patent Right has been, or is, or will be, infringed by Borrower’s,

Licensee’s, or Parent’s Exploitation of the Products.  To Borrower’s Knowledge, no Patent Right other than the Patents would limit or prohibit in any
material respect Borrower’s, Licensee’s, or Parent’s Exploitation of any Product.  Neither Borrower nor Parent, nor, to the Knowledge of
Borrower, Licensee, has received any notice of any claim by any Third Party asserting that by Borrower’s, Licensee’s, or Parent’s Exploitation of
any Product infringes such Third Party’s Patents Rights.  Neither Parent nor Borrower has received any opinion of counsel regarding infringement or
non-infringement of any Third Party Patent Rights by Borrower’s, Licensee’s, or Parent’s Exploitation of any Product.

(xxii) To Borrower’s Knowledge, there are no pending, published patent applications owned by any Third Party,
which Borrower does not have the right to use, which if issued, would limit or prohibit in any material respect Borrower’s, Licensee’s, or Parent’s
Exploitation of any Product.

(xxiii) There are no Disputes between Borrower and a Third Party relating to Borrower’s Exploitation of any
Product.  Borrower has not received or given notice of any such Dispute, and to Borrower’s Knowledge, there exists no circumstances or grounds
upon which any such claims could be asserted.  The Patents are not subject to any outstanding injunction, judgment or other decree, ruling, charge
settlement or other disposition of any Dispute.

(xxiv) To Borrower’s Knowledge, no Third Party is infringing any of the issued Patents.  Neither Parent nor
Borrower has put any Third Party on notice of any of the issued Patents.

(xxv) Omadacycline is the active pharmaceutical compound of each Product.

(xxvi) Except as set forth on Schedule 7.01(v) to the Disclosure Letter, there are no copyrights, trademarks, trade
secrets or net names material to Licensee’s or Borrower’s Exploitation of any Product.

(o) Borrower is not engaged in the business of extending credit for the purpose of buying or carrying margin stock, and no portion
of the Loan shall be used by Borrower for a purpose that violates Regulation T, U or X promulgated by the Board of Governors of the Federal Reserve System
from time to time.

(p) Material Contracts.

(i) As of the Closing Date, Borrower is not a party to any Material Contract (other than, after giving effect to the
Contribution thereof under the Contribution Agreement, the License Agreement).

(ii) Upon the Contribution thereof to, and assumption thereof by, Borrower, each Material Contract shall be a valid
and binding obligation of Borrower and, to the Knowledge of Borrower, of the applicable Material Contract Counterparty,
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enforceable against each of Borrower and, to the Knowledge of Borrower, each applicable Material Contract Counterparty in accordance with its
terms, except as may be limited by general principles of equity (regardless of whether considered in a proceeding at law or in equity) and by
applicable bankruptcy, insolvency, moratorium and other similar laws of general application relating to or affecting creditors’ rights
generally.  Borrower has not received any notice from any Material Contract Counterparty or any other Person challenging the validity or
enforceability of any Material Contract.  Neither Borrower, nor to the Knowledge of Borrower, any other Person, has delivered or intends to deliver
any written notice to Borrower or a Material Contract Counterparty challenging the validity or enforceability of any Material Contract.

(iii) Neither Borrower nor to the Knowledge of Borrower, any Material Contract Counterparty, is contemplating to
commence any case, proceeding or other action relating to Material Contract Counterparty’s bankruptcy, insolvency, liquidation or dissolution or
reorganization by any of the foregoing means.

(q) License Agreement.

(i) A true, correct and complete copy of the License Agreement, as amended, restated or supplemented to date, is
attached as Exhibit O to the Disclosure Letter.

(ii) To the Knowledge of Borrower, all payments required to be made under the License Agreement have been
made.  To the Knowledge of Borrower, no payment required to be made under the terms of the License Agreement has been subject to any claim
pursuant to any right of rescission, set-off, counterclaim, reduction or defense.

(iii) The License Agreement is in full force and effect and has not been waived, altered or modified in any respect,
whether by consent or otherwise.  The Licensee has not been released, in whole or in part, from any of its obligations under the License
Agreement.  The License Agreement has not been satisfied in full, discharged, canceled, terminated, subordinated or rescinded, in whole or in
part.  The License Agreement is the entire agreement among the parties thereto relating to the subject matter thereof.

(iv) Neither Borrower nor, to the Knowledge of Borrower, the Licensee, as applicable, has taken any action or
omitted to take any action that would adversely impact the right of Lender to take a security interest in the License Agreement with respect to the
Royalty Interest; provided that neither Borrower nor Parent shall obtain any consent from the Licensee to the grant of any Lien to Lender pursuant to
the Loan Documents.

(v) Neither Borrower nor, to the Knowledge of Borrower, the Licensee, as applicable, has taken any action or
omitted to take any action that would adversely impact the right of Lender to take a security interest in the License Agreement, the Royalty Interest or
the Paratek Technology.
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(vi) The execution, delivery and performance of the License Agreement was and is within the corporate powers or

other organizational power of Parent and its Affiliates and, to the Knowledge of Borrower, the Licensee.  The License Agreement was duly
authorized by all necessary action on the part of, and validly executed and delivered by, Parent and its Affiliates and, to the Knowledge of Borrower,
the Licensee.  There is no breach or default, or event which upon notice or the passage of time, or both, could give rise to any breach or default, in
the performance of the License Agreement by Borrower, Parent or its Affiliate or, to the Knowledge of Borrower, the Licensee, that could
reasonably be expected to have a Material Adverse Effect.

(vii) Except as otherwise expressly provided under the License Agreement, the Licensee has no right of set-off,
rescission, counterclaim, reduction, deduction or defense against the Royalty Interest or any other amounts payable to Borrower thereunder.

(viii) Neither Borrower nor Parent has received (A) any written notice or, to the Knowledge of Borrower, oral
communication of the Licensee’s intention to terminate the License Agreement in whole or in part, or (B) any notice or other written or, the
Knowledge of Borrower, oral communication requesting any amendment, supplement, alteration or modification to the License Agreement.

(ix) To the Knowledge of Borrower, nothing has occurred and no condition exists that would adversely impact the
right of Borrower to receive any payments payable to Borrower under the License Agreement.  Neither Borrower nor, to the Knowledge of
Borrower, the Licensee, has taken any action or omitted to take any action that would adversely impact the right of Lender to take a security interest
in the License Agreement, the Royalty Interest or the Paratek Technology.

(r) Neither Borrower nor, to Borrower’s Knowledge, any Material Contract Counterparty is in breach or default of any Material
Contract and no circumstances or grounds exist that would, upon the giving of notice, the passage of time or both, give rise (i) to a claim by Borrower or any
Material Contract Counterparty of a breach or default of any Material Contract, or (ii) to a right of rescission, termination, revision, setoff, or any other rights, by
any Person, in, to or under any Material Contract.  Borrower has not received from, or delivered to, any Material Contract Counterparty, any notice alleging a
breach or default under any Material Contract, which breach or default has not been cured as of the date hereof.

(s) No Capital Stock has been issued by Borrower other than the Capital Stock issued to Parent, and upon giving effect to the
Transactions, PRTK SPV1, that is subject to the pledge to Lender under the Stock Pledge Agreement.

(t) The chief place of business, the chief executive office and each office where Borrower keeps its records regarding the
Collateral are, as of the date hereof, each located at 75 Park Plaza, 4th Floor, Boston, MA 02116.
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(u) Borrower (or any predecessor by merger or otherwise) has not, within the five (5) year period preceding the date hereof, had

a name that differs from its name as of the date hereof.

(v) All written information heretofore or herein supplied by or on behalf of Borrower or Parent to Lender is accurate and
complete in all material respects; provided that all written information heretofore or herein supplied by or on behalf of Borrower to Lender and produced by any
Third Party is accurate and complete in all material respects to the Knowledge of Borrower.  There is no fact or circumstance known to Borrower that could
reasonably be expected to have a Material Adverse Effect, individually or in the aggregate, and with or without the passage of time, that has not been expressly
disclosed to Lender.

Section 7.02 Representations and Warranties as to Parent, PRTK SPV1, Etc

.  Borrower hereby represents and warrants to Lender as of the date of this Agreement (except for any representations and warranties which speak as to a
specific date, which representations and warranties shall be made as of the date specified), with respect to Parent and other matters, as follows:

 

(i) Parent is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware and has all powers and authority, and all licenses, permits, franchises, authorizations, consents and approvals of all Governmental
Authorities, required to own its property and conduct its business as now conducted.  Parent is duly qualified to transact business and is in good
standing in every jurisdiction in which such qualification or good standing is required by Applicable Law, except where the failure to be so qualified or
in good standing has not resulted in, and could not reasonably be expected to result in, a Material Adverse Effect.

(ii) PRTK SPV1 is a limited liability company duly formed, validly existing and in good standing under the laws of the
State of Delaware and has all powers and authority, and all licenses, permits, franchises, authorizations, consents and approvals of all Governmental
Authorities, required to own its property and conduct its business as now conducted.  PRTK SPV1 is duly qualified to transact business and is in
good standing in every jurisdiction in which such qualification or good standing is required by Applicable Law, except where the failure to be so
qualified or in good standing has not resulted in, and could not reasonably be expected to result in, a Material Adverse Effect.

(b) None of the execution and delivery by Parent or PRTK SPV1 of any of the Loan Documents to which Parent or PRTK
SPV1, respectively, is party, the performance by Parent or PRTK SPV1, respectively, of the obligations contemplated hereby or thereby or the consummation of
the transactions contemplated hereby or thereby will:  (i) contravene, conflict with, result in a breach, violation, cancellation or termination of, constitute a default
(with or without notice or lapse of time, or both) under, require prepayment under, give any Person the right to exercise any remedy (including termination,
cancellation or acceleration) or obtain any additional rights under, or accelerate the maturity or performance of or payment under, in any respect, (A) any
Applicable Law or any judgment, order, writ, decree, permit or license of any
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Governmental Authority to which Parent or any of its Subsidiaries, PRTK SPV1, or any of their respective assets or properties may be subject or bound, (B) any
term or provision of any contract, agreement, indenture, lease, license, deed, commitment, obligation or instrument to which Parent or any of its Subsidiaries or
PRTK SPV1 is a party or by which Parent or any of its Subsidiaries or PRTK SPV1 or any of their respective assets or properties is bound or committed or (C)
any term or provision of any of the organizational documents of Parent or any of its Subsidiaries or PRTK SPV1, except in the case of clause (A) or (B) where
any such event would not result in a Material Adverse Effect; or (ii) except as provided in or contemplated by any of the Loan Documents, result in or require the
creation or imposition of any Lien on any of the Transferred Assets or the Licensed Product.

(c) Except pursuant to, or as contemplated by, the Loan Documents, Parent has not granted, nor does there exist, any Lien (other
than Permitted Liens) on the Transaction Documents, any of the Transferred Assets or the Licensed Product.

(d) Each of Parent and PRTK SPV1 has all powers and authority to execute and deliver, and perform its obligations under, the
Loan Documents to which it is party and to consummate the transactions contemplated hereby and thereby.  The execution and delivery of each of the Loan
Documents to which Parent or PRTK SPV1 is party and the performance by Parent or PRTK SPV1, respectively, of its obligations hereunder and thereunder
have been duly authorized by Parent or PRTK SPV1, respectively.  Each of the Loan Documents to which Parent or PRTK SPV1 is party has been duly
executed and delivered by Parent or PRTK SPV1, respectively.  Each of the Loan Documents to which Parent or PRTK SPV1 is party constitutes the legal,
valid and binding obligation of Parent or PRTK SPV1, respectively, enforceable against Parent or PRTK SPV1, respectively, in accordance with its respective
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar Applicable Laws affecting creditors’ rights generally, general equitable
principles and principles of public policy.

(e) The execution and delivery by Parent or PRTK SPV1 of the Loan Documents to which Parent or PRTK SPV1, respectively,
is party, the performance by Parent or PRTK SPV1, respectively, of its obligations hereunder and thereunder and the consummation of any of the transactions
contemplated hereunder and thereunder (including the granting of security interests in the Collateral to Lender) do not require any consent, approval, license,
order, authorization or declaration from, notice to, action or registration by or filing with any Governmental Authority or any other Person, except for (i) the filing
of any applicable notices under securities laws, (ii) the filings necessary to perfect Liens created by the Loan Documents, (iii) those previously obtained and in full
force and effect, and (iv) consents, filings and registrations in connection with the Contribution as contemplated by the Contribution Agreement.

(f) There is no action, suit, arbitration proceeding, claim, citation, summons, subpoena, investigation or other proceeding (whether
civil, criminal, administrative, regulatory, investigative or informal, and including by or before a Governmental Authority) pending or, to the Knowledge of Parent,
threatened in writing (or, in the case of a threat by a Governmental Authority, threatened orally or in writing) by or against Parent or any of its Subsidiaries, at law
or in equity, that (i) if adversely determined, would result in a Material Adverse Effect or
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(ii) challenges or seeks to prevent or delay the consummation of any of the transactions contemplated by any of the Loan Documents to which Parent is party.

(g) Upon consummation of the transactions contemplated by the Loan Documents and the application of the proceeds therefrom,
(a) the present fair saleable value of the properties and assets of Parent will be greater than the sum of its debts, liabilities and other obligations, including
contingent liabilities, (b) the present fair saleable value of the properties and assets of Parent and its Subsidiaries, taken as a whole, on a going concern basis will
not be less than the amount that would be required to pay its probable liabilities on its existing debts, liabilities and other obligations, including contingent liabilities,
as they become absolute and matured, (c) Parent will generally be able to realize upon its assets and pay its debts, liabilities and other obligations, including
contingent obligations, as they become absolute and matured, (d) Parent will not have unreasonably small capital with which to engage in its business as now
conducted, (e) Parent has not incurred, will not incur and does not have any present plans or intentions to incur debts or other obligations or liabilities beyond its
ability to pay such debts or other obligations or liabilities as they become absolute and matured, (f) Parent will not have become subject to any Insolvency Event
and (g) Parent will not have been rendered insolvent within the meaning of any Applicable Law.  No step has been taken by Parent or, to its Knowledge, any
other Person to make Parent subject to an Insolvency Event.

(h) No Default, Event of Default or Prepayment Trigger has occurred and is continuing, and no such event will occur upon the
making of the Loan.

(i) Parent has timely filed (or caused to be filed) all Tax Returns required by Applicable Law to have been filed by it and has paid
all Taxes required to be paid by it (including in its capacity as a withholding agent), except any such Taxes that are being contested in good faith by appropriate
proceedings and for which adequate reserves in accordance with GAAP have been set aside on its books or where any such failure to file or pay would not
result, individually or in the aggregate, in a Material Adverse Effect.  None of the payments received (or to be received) by Parent or Borrower in respect of the
Royalty Interest has been, or under current Law will be, subject to any deduction or withholding of any Tax.

(j) Parent has not taken any action that would entitle any Person to any commission or broker’s fee in connection with the
transactions contemplated by this Agreement.

(k) None of Parent or any of its Subsidiaries (a) has violated or is in violation of, is under investigation with respect to or has been
threatened to be charged with or been given notice of any violation of, any Applicable Law or any judgment, order, writ, decree, injunction, stipulation, consent
order, permit or license granted, issued or entered by any Governmental Authority or (b) is subject to any judgment, order, writ, decree, injunction, stipulation,
consent order, permit or license granted, issued or entered by any Governmental Authority, in each case, that would result in a Material Adverse Effect.  Each of
Parent and any Subsidiary of Parent is in compliance with the requirements of all Applicable Laws, a breach of any of which would result in a Material Adverse
Effect.

(l) Parent is not engaged in the business of extending credit for the purpose of buying or carrying margin stock, and no portion of
the Loan shall be used by Parent for a
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purpose that violates Regulation T, U or X promulgated by the Board of Governors of the Federal Reserve System from time to time.

(m) Material Contracts.

(i) Schedule 7.02(m) to the Disclosure Letter contains a list of each Material Contract to which Parent is a party.  As
of the Closing Date, there has been provided a true and complete copy of each of the Material Contracts to Lender in the electronic data room.
Other than the License Agreement and the Tufts Agreement, no Material Contract set forth on Schedule 7.02(m) to the Disclosure Letter relates to
the research, development, manufacture, supply or Commercialization of the Licensed Product in the Territory.

(ii) Neither Parent nor, to Parent’s Knowledge, any Material Contract Counterparty is in breach or default of any
Material Contract and no circumstances or grounds exist that would, upon the giving of notice, the passage of time or both, give rise (i) to a claim by
Parent or any Material Contract Counterparty of a breach or default of any Material Contract, or (ii) to a right of rescission, termination, revision,
setoff, or any other rights, by any Person, in, to or under any Material Contract.  Parent has not received from, nor delivered to, any Material
Contract Counterparty, any notice alleging a breach or default under any Material Contract, which breach or default has not been cured as of the date
hereof.

(iii) Each Material Contract is a valid and binding obligation of Parent and of the applicable Material Contract
Counterparty, enforceable against each of Parent and each applicable Material Contract Counterparty in accordance with its terms, except as may be
limited by general principles of equity (regardless of whether considered in a proceeding at law or in equity) and by applicable bankruptcy,
insolvency, moratorium and other similar laws of general application relating to or affecting creditors’ rights generally.  Parent has not received any
written notice from, nor delivered any written notice to, any Material Contract Counterparty or any other Person challenging the validity or
enforceability of any Material Contract.

(iv) Parent has not received any notice from, nor delivered any notice to, any Material Contract Counterparty or any
other Person threatening or commencing any case, proceeding or other action relating to Material Contract Counterparty’s bankruptcy, insolvency,
liquidation or dissolution or reorganization by any of the foregoing means.

(v) Parent has not (A) given notice to a counterparty of the termination of any Material Contract (whether in whole or
in part) or any notice to a counterparty expressing any intention or desire to terminate any Material Contract or (B) received from a counterparty
thereto any written notice of termination of any Material Contract (whether in whole or in part) or any written notice from a counterparty expressing
any intention or desire to terminate any Material Contract.

(n) License Agreement.

-49-
ACTIVE/105942580.15  
 
 



 

(i) Parent has made available to Lender in the data room all material Notices delivered by Licensee to Parent or its
Affiliates, or by Parent or its Affiliates to Licensee, since January 1, 2018.

(ii) To the Knowledge of Parent, all payments required to be made under the License Agreement have been
made.  To the Knowledge of Parent, no payment required to be made under the terms of the License Agreement has been subject to any claim
pursuant to any right of rescission, set-off, counterclaim, reduction or defense.

(iii) The License Agreement is in full force and effect and has not been waived, altered or modified in any respect,
whether by consent or otherwise.  The Licensee has not been released, in whole or in part, from any of its obligations under the License
Agreement.  The License Agreement has not been satisfied in full, discharged, canceled, terminated, subordinated or rescinded, in whole or in
part.  The License Agreement is the entire agreement among the parties thereto relating to the subject matter thereof.

(iv) Omadacycline is a Licensed Product.  Absent the License Agreement, the manufacture, marketing, use, sale or
distribution of the Licensed Product in the Territory would infringe a Valid Claim of each applicable Paratek Patent.

(v) Neither Parent nor, to the Knowledge of Parent, the Licensee, as applicable, has taken any action or omitted to
take any action that would adversely impact the right of Lender to take a security interest in the License Agreement, the Royalty Interest or the
Paratek Technology.

(vi) The execution, delivery and performance of the License Agreement was and is within the corporate powers or
other organizational power of Parent and, to the Knowledge of Parent, the Licensee.  The License Agreement was duly authorized by all necessary
action on the part of, and validly executed and delivered by, Parent and, to the Knowledge of Parent, the Licensee.  There is no breach or default, or
event which upon notice or the passage of time, or both, could give rise to any breach or default, in the performance of the License Agreement by
Borrower, Parent or, to the Knowledge of Parent, the Licensee, that could reasonably be expected to have a Material Adverse Effect.

(vii) Except as otherwise expressly provided under the License Agreement, the Licensee has no right of set-off,
rescission, counterclaim, reduction, deduction or defense against the Royalty Interest or any other amounts payable to Parent thereunder.

(viii) Parent has not received (A) any written notice or, to the Knowledge of Parent, oral communication of the
Licensee’s intention to terminate the License Agreement in whole or in part, or (B) any written notice or, the Knowledge of Parent, oral
communication requesting any amendment, supplement, alteration or modification to the License Agreement.
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(ix) To the Knowledge of Borrower, nothing has occurred and no condition exists that would adversely impact the

right of Borrower to receive any payments payable to Borrower under the License Agreement.  Neither Borrower nor, to the Knowledge of
Borrower, the Licensee, has taken any action or omitted to take any action that would adversely impact the right of Lender to take a security interest
in the License Agreement, the Royalty Interest or the Paratek Technology.

(x) Neither Parent nor Licensee has assigned, sold or transferred the License Agreement or any of its rights, interests
or obligations thereunder to any Person, and Parent has not consented to, or been provided notice of, any such assignment by Licensee.  Except as
contemplated by the Loan Documents, Parent has not assigned, sold or transferred, in whole or in part, any of Parent’s right, title or interest in or to
the Royalty Interest, the License Agreement, or the Paratek Patents.

(xi) Neither Parent nor Licensee has exercised its rights to conduct an audit under Section 9.6 of the License
Agreement.

(xii) Neither Parent nor Licensee has made any claim of indemnification under the License Agreement.

(xiii) Parent and Licensee have not entered into the "Imported Product Agreement,” as defined in Section 7.1 of the
License Agreement.

(xiv) The Licensee owns the Regulatory Approvals of the Licensed Product in the Territory.  

(o) Tufts License Agreement.

(i) A true, correct and complete copy of the Tufts License Agreement, as amended, restated or supplemented to
date, is attached as Exhibit N to the Disclosure Letter.

(ii) Parent is not in material breach or violation of or in default under the Tufts License Agreement, and, to the
Knowledge of Borrower, Tufts has not breached, and is not in violation or default under, any provision of the Tufts License Agreement.

(iii) Tufts has not provided any notice to Parent pursuant to Article VI of the Tufts License Agreement.

(iv) Absent the Tufts License Agreement, the manufacture, marketing, use, sale or distribution of each Product would
infringe a valid claim of each Patent licensed from Tufts under the Tufts License Agreement.

(v) The Tufts License Agreement is the only agreement pursuant to which Parent has in-licensed Patent Rights that
are directed to, cover or claim the Products and are sublicensed to Licensee under the License Agreement.  Parent has not
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sublicensed the Patent Rights licensed to it under the Tufts License Agreement to any Person in the Territory other than Licensee.

(p) Compliance.

(i) All applications, submissions, information and data related to the Products submitted or utilized as the basis for any
request to any Regulatory Agency by or on behalf of Parent or, to the Knowledge of Parent, by or on behalf of Licensee, were true and correct in all
material respects as of the date of such submission or request, and any material updates, changes, corrections or modification to such applications,
submissions, information or data required under Applicable Laws or regulations have been submitted to the necessary Regulatory Agencies.

(ii) Parent has not, and to Parent’s Knowledge, Licensee has not, 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 its policy with respect to "Fraud, Untrue Statements
of Material Facts, Bribery, and Illegal Gratuities”, or any other Regulatory Agency to invoke similar policies, set forth in any Applicable Laws or
regulations.

(iii) To the Knowledge of Parent, there has been no indication that the FDA or any other Regulatory Agency has any
material concerns with either Product or may not approve or may withdraw approval of either Product, nor has either Product, to the Knowledge of
Parent, suffered any material adverse events in any clinical trial.

(iv) Neither Parent nor to the Knowledge of Parent any of Parent’s directors, officers, employees, Affiliates or
agents, has taken any action, directly or indirectly, that would result in a violation by such Persons of the FCPA, including making use of the mails or
any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of
any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any "foreign official” (as such term is defined
in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA.  Parent, and,
to the Knowledge of Parent, its Affiliates have conducted their respective businesses in compliance with the FCPA and have instituted and maintain
policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.

(q) Parent (or any predecessor by merger or otherwise) has not, within the five (5) year period preceding the date hereof, had a
name that differs from its name as of the date hereof.

(r) Financial Statements.  

(i) Parent maintains a system of accounting controls that is sufficient, in the opinion of the management of Parent, to
provide reasonable assurances that (i) transactions are executed in accordance with management’s general or specific authorization; (ii) transactions
are recorded as necessary to permit preparation of
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financial statements in conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with
management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals
and appropriate action is taken with respect to any differences.

(ii) The Financial Statements of Parent are complete and accurate in all material respects, were prepared in
conformity with GAAP applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto and, in the case of
the quarterly Financial Statements, subject to the absence of footnotes and to normal year-end adjustments) and present fairly in all material respects,
in accordance with applicable requirements of GAAP, the consolidated financial position and the consolidated financial results of the operations of
Parent and its Subsidiaries as of the dates and for the periods covered thereby and the consolidated statements of cash flows of Parent and its
Subsidiaries for the periods presented therein.  Since September 30, 2020, there has been no Material Adverse Effect.  Parent and its Subsidiaries
have no Indebtedness (or other liabilities) other than (i) identified in the Financial Statements, (ii) incurred by Parent or its Subsidiaries in the ordinary
course of business since September 30, 2020 or (iii) otherwise listed and described on Schedule 7.02(z) to the Disclosure Letter.

(s) Stock Pledge.

(i) The Stock Pledge Agreement, when executed and delivered by the parties thereto, is effective to create in favor of
Lender, legal, valid and enforceable (subject to bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors’ rights
generally or general equitable principles (regardless of whether enforcement is sought in equity or at law)) Liens on, and security interests in, the
Capital Stock of Borrower, and, when (x) filings in appropriate form are filed in the offices of the Secretary of State of the State of Delaware and (y)
upon the taking of possession or control by Lender of the Capital Stock certificates (if certificated) with duly executed instruments of transfer in blank,
the Liens created by the Stock Pledge Agreement shall constitute fully perfected first priority Liens on, and security interests in, all right, title and
interest of PRTK SPV1 in the Capital Stock of Borrower, free and clear of all Liens.

(ii) The claims and rights of Lender created by the Stock Pledge Agreement in and to the Capital Stock of Borrower
will be senior to any Indebtedness or other obligation of PRTK SPV1 with respect to the Capital Stock of Borrower.

(t) Parent is not an "investment company”, or a company "controlled” by an "investment company”, within the meaning of the
Investment Company Act of 1940.

Section 7.03 Survival of Representations and Warranties

.  All representations and warranties by Borrower, whether with respect to Borrower, Parent, any respective Affiliate or any asset or property, contained in this
Agreement shall survive the execution, delivery and acceptance thereof by the Parties and the closing of the transactions described in this Agreement and continue
in effect until payment of all amounts due to Lender under the Loan Documents.
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ARTICLE VIII

AFFIRMATIVE COVENANTS

Borrower covenants and agrees with Lender that, until the Termination Date:

Section 8.01 Maintenance of Existence

.  Borrower shall at all times (a) preserve, renew and maintain in full force and effect its legal existence (except as otherwise permitted pursuant to Section 9.02(a)
hereof) and good standing as a corporation under the Laws of the jurisdiction of its organization; (b) not change its name or its chief executive office as set forth
herein without having given Lender the notice thereof required under Section 8.13; and (c) take all reasonable action to maintain all rights, privileges, permits,
licenses and franchises necessary or desirable in the normal conduct of its business, except to the extent that failure to do so could not reasonably be expected to
have a Material Adverse Effect.

Section 8.02 Use of Proceeds

.  Borrower shall use the proceeds of the Loan received by it (a) to purchase and acquire the Transferred Assets, free and clear of all Liens, from Parent, pursuant
to the Contribution Agreement, (b) to purchase and acquire the Intercompany License, free and clear of all Liens, from Parent, pursuant to the Intercompany
License Agreement, (c) to purchase and acquire the Purchased Revenue Interest, free and clear of all Liens, from Parent, pursuant to the Revenue Interest
Purchase Agreement, and (d) to pay any fees, costs and expenses incurred in connection with the Transactions to the extent due and payable on the Closing Date.

Section 8.03 Financial Statements and Information

.

(a) In the event that any such information need not be filed with the SEC pursuant to Section 13 or 15(d) of the Exchange Act,
Borrower shall furnish to Lender, on or before the forty-fifth (45th) day after the close of each of the first three quarters of each fiscal year, the unaudited
consolidated balance sheet of Parent as at the close of such quarter and unaudited consolidated statement of operations and comprehensive loss and cash flows of
Parent for such quarter, duly certified by the principal financial officer of Parent as having been prepared in accordance with GAAP.  In the event that such
quarterly financial statement is required to be filed with the SEC pursuant to Section 13 or 15(d) of the Exchange Act, Borrower shall furnish such statement to
Lender concurrently with such filing (which requirement may be satisfied by Borrower sending Lender a hyperlink to the EDGAR website where such information
is available).  Concurrently with the delivery or filing of the statements described in the preceding two sentences, Borrower shall furnish to Lender a certificate of
the principal financial officer of Parent, which certificate shall include a statement that such officer has no knowledge, except as specifically stated, of any
condition, event or act which constitutes a Default, Event of Default or Prepayment Trigger.

(b) Borrower shall furnish to Lender, on or before the seventy-fifth (75th) day after the close of each fiscal year (or later if Parent
has received an extension in accordance with Rule 12b-25(b) of the Exchange Act), Parent’s audited financial statements as at the close of such fiscal year,
including the consolidated balance sheet as at the end of such fiscal year and consolidated statement of operations and cash flows of Parent for such fiscal year, in
each case accompanied by the report thereon of independent registered public accountant of nationally
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recognized standing reasonably satisfactory to Lender (which requirement may be satisfied by Borrower sending Lender a hyperlink to the EDGAR website
where such information is available).  Concurrently with the delivery or filing of the documents described in the preceding sentence, Borrower shall furnish to
Lender a certificate of the principal financial officer of Parent, which certificate shall include a statement that such officer has no knowledge, except as specifically
stated, of any condition, event or act which constitutes a Default, Event of Default or Prepayment Trigger.

(c) Borrower shall promptly (and in any event within five (5) Business Days) forward or cause to be forwarded to Lender copies
of all Notices, reports, updates and other data or information, whether received by Borrower or Parent or delivered by Borrower or Parent to a Third Party,
(i) pertaining to the Collateral or, solely to the extent received prior to the Fixed Return Recoupment Time, the Purchased Revenue Interest, (ii) relating to events
or circumstances that could reasonably be expected to have a Material Adverse Effect, or (iii) relating to the Intellectual Property and that could reasonably be
expected to have a Material Adverse Effect, or that Lender reasonably requests.

(d) For each Calendar Quarter ending after the Closing Date, Borrower shall, within five (5) Business Days following receipt
thereof, deliver or cause to be delivered to Lender a true copy of the Royalty Report for such Calendar Quarter, together with a certificate of a Senior Officer of
Borrower, certifying that to the Knowledge of Borrower such Royalty Report is a true, correct and accurate copy of the Royalty Report as provided to Borrower
by the Licensee, and such additional information as is reasonably requested by Lender.

(e) For each Calendar Quarter ending after the Closing Date and prior to the Fixed Return Recoupment Time, Borrower shall,
prior to Cut-Off Date immediately following the last day of such Calendar Quarter, deliver a Quarterly Report in respect of such Calendar Quarter to Lender,
together with a certificate of a Senior Officer of Borrower, certifying that to the Knowledge of Borrower such Quarterly Report is true, correct and accurate, and
such additional information as is reasonably requested by Lender.

(f) Borrower shall, at such times as requested by Lender exercise the audit rights under Section 9.6 of the License Agreement
(subject to all restrictions and limitations thereon contained in the License Agreement) and shall consult with Lender regarding the timing, manner and conduct of
any such audit.  Borrower shall not be entitled to exercise the audit rights under Section 9.6 of the License Agreement (other than audits in respect of payments
due under Section 9.3 of the License Agreement) without the prior written consent of Lender (not to be unreasonably withheld), and, if such consent is granted,
Borrower shall consult with Lender regarding the timing, manner and conduct of any such audit.  The party exercising such rights shall pay the costs of the
respective audit and shall be entitled to any reimbursement of the costs thereof by the Licensee as provided under Section 9.6(b) of the License Agreement.  Any
additional payments of the Royalty Interest due from the Licensee, together with interest thereon as provided under the License Agreement, shall be paid by the
Licensee to the Collection Account, and any refund due to the Licensee from any overpayment in respect of the Royalty Interest determined in any such audit shall
be paid by Borrower in accordance with the License Agreement.  Borrower and Lender will each provide reasonable prior written notice of its intent to exercise
such audit rights and will reasonably cooperate in the exercise of such audit rights in
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order to avoid unnecessary limitations on the timing, scope and conduct of such audits within the parameters specified in the License Agreement.

(g) Upon Lender’s request at any time prior to the Fixed Return Recoupment Time, Borrower shall exercise any rights it may
have under the Revenue Interest Purchase Agreement to cause an inspection and/or audit by an independent public accounting firm to be made of the books and
records of Parent pursuant to Section 4.01 thereof and shall promptly provide to Lender a true, correct and complete copy of the report(s) of such independent
public accounting firm related to such inspection and/or audit.

(h) Lender and its Representatives shall have the right, from time to time, not more than once per fiscal year, during normal
business hours and upon at least ten (10) Business Days’ prior written notice to Borrower and Parent (provided that, after the occurrence and during the
continuance of an Event of Default, Lender shall have the right, as often, at such times and with such prior notice, as Lender determines in its reasonable
discretion), (i) to visit the offices and properties of Borrower and Parent where books and records relating or pertaining to the Collateral (including the Licensed
Product) and the Tufts License Agreement and, prior to the Fixed Return Recoupment Time, the Revenue Interest Product, any Out-Licenses, and Revenue
Interest Net Sales of the Revenue Interest Product are kept and maintained (or, at Lender’s option, to conduct a meeting by telecommunications) to discuss, with
senior officers of Borrower and Parent, (A) the business, operations, properties and financial and other condition of Borrower and Parent, (B) the Collateral
(including the Licensed Product) and the Tufts License Agreement, (C) at any time prior to the Fixed Return Recoupment Time, the Revenue Interest Product,
any Out-Licenses and Revenue Interest Net Sales of the Revenue Interest Product and (D) in each case, any topics related thereto, (ii) to verify compliance with
the provisions of the Loan Documents regarding receipt, calculation and application of the Collection Amount and (iii) upon physical visits, to inspect and make
extracts from and copies of the books and records of Borrower and Parent relating or pertaining to (A) the Collateral (including the Licensed Product) and the
Tufts License Agreement, (B) at any time prior to the Fixed Return Recoupment Time, the Revenue Interest Product, any Out-Licenses and Revenue Interest Net
Sales of the Revenue Interest Product and (C) in each case, any topics related thereto.

(i) Lender and its Representatives shall have the right, from time to time, not more than once per Calendar Quarter, during normal
business hours and upon at least ten (10) Business Days’ prior written notice to Borrower and Parent, to hold an in-person meeting with Borrower and Parent
(or, at Lender’s option, to conduct a meeting by telecommunications) to discuss, with senior officers of Borrower and Parent, (A) the business, operations,
properties and financial and other condition of Borrower and Parent, (B) the Collateral (including the Licensed Product) and the Tufts License Agreement, (C) at
any time prior to the Fixed Return Recoupment Time, the Revenue Interest Product, any Out-Licenses and Revenue Interest Net Sales of the Revenue Interest
Product and (D) in each case, any topics related thereto.

(j) All written information supplied by or on behalf of Borrower to Lender pursuant to this Section 8.03 (other than Sections
8.03(a) and 8.03(b)) shall be accurate and complete in all material respects as of its date or the date so supplied and the financial statements provided pursuant to
Sections 8.03(a) and 8.03(b) fairly present in all material respects the financial positions and results of operations as of the dates indicated therein.  For the
avoidance
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of doubt, Borrower makes no representations or warranties regarding the accuracy or completeness of any information it receives from a Third Party that it is
required to furnish to Lender pursuant to this Section 8.03, unless to the Knowledge of Borrower or Parent such information is inaccurate or incomplete, in which
case Borrower or Parent shall specify such inaccuracy or incompleteness.

Section 8.04 Books and Records

.  Borrower shall keep proper books, records and accounts in which entries in conformity with sound business practices and all requirements of Law applicable to
it shall be made of all dealings and transactions in relation to its business, assets and activities and as shall permit the preparation of the consolidated financial
statements of Borrower in accordance with GAAP.

Section 8.05 Governmental Authorizations

.  Borrower shall obtain, make and keep in full force and effect all authorizations from and registrations with Governmental Authorities that may be required for the
validity or enforceability against Borrower of this Agreement and the other Loan Documents to which it is a party.

Section 8.06 Compliance with Laws and Contracts

.

(a) Each of Borrower and Parent shall comply with all Applicable Laws and perform its obligations under all Material Contracts
to which it is a party, except where the failure to comply could not reasonably be expected to result in a Material Adverse Effect.  

(b) Neither Borrower nor Parent shall, without the prior written consent of Lender, grant or withhold any consent, exercise or
waive any right or option or fail to exercise any right or option in respect of, affecting or relating to the Royalty Interest, the Licensed Product or the License
Agreement in any manner that would (i) reasonably be expected to have a Material Adverse Effect or (ii) conflict with, or that would reasonably be expected to
give rise to a breach, violation, termination or default under the License Agreement.  Neither Borrower nor Parent shall amend, modify, supplement, restate,
cancel or terminate (or consent to any cancellation or termination of), in whole or in part, any provision of or right under the License Agreement without the prior
consent of Lender.

(c) Borrower shall at all times comply with the margin requirements set forth in Section 7 of the Exchange Act and any regulations
issued pursuant thereto, including, without limitation, Regulations T, U and X of the Board of Governors of the Federal Reserve System, 12 C.F.R., Chapter II.

Section 8.07 Plan Assets

.  Borrower shall not take any action that causes its assets to be deemed to be Plan Assets at any time.

Section 8.08 Notices

.

(a) Borrower shall promptly (and in any event within four (4) Business Days) after an officer becomes aware thereof, give written
Notice to Lender of each Default, Event of Default or Prepayment Trigger and each other event that has or could reasonably be expected to have a Material
Adverse Effect; provided that in any of the foregoing situations where Borrower knows a press release or other public disclosure is to be made, Borrower shall
use all
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commercially reasonable efforts to provide such information to Lender as early as possible but in no event later than simultaneously with such release or other
public disclosure.

(b) Borrower shall promptly (and in any event within four (4) Business Days) after an officer becomes aware thereof, give written
Notice to Lender of any default or event of default or any material breach under any Material Contracts, together with a summary of Borrower’s intended
response to the counterparty to such Material Contract, in the case of a breach or default by such counterparty, or Borrower’s intended actions to cure such
breach, in the case of a breach or default by Borrower.

(c) Borrower shall, promptly (and in any event within four (4) Business Days) after an officer becomes aware thereof, give written
Notice to Lender of any litigation or proceedings to which Borrower is a party or which could reasonably be expected to have a Material Adverse Effect.

(d) Borrower shall, promptly (and in any event within four (4) Business Days) after an officer becomes aware thereof, give written
Notice to Lender of any litigation or proceedings challenging the validity of (i) the License Agreement or otherwise required under the License Agreement, the
Transaction Documents, the Tufts License Agreement or any of the transactions contemplated therein or (ii) prior to the Fixed Return Recoupment Time, any
Out-License.

(e) Borrower shall, promptly after an officer becomes aware thereof, give written Notice to Lender of any representation or
warranty made or deemed made by Borrower in any of the Loan Documents or in any certificate delivered to Lender pursuant hereto shall prove to be untrue,
inaccurate or incomplete in any material respect on the date as of which made or deemed made.

(f) Borrower shall promptly after an officer becomes aware thereof give written Notice to Lender of the occurrence of any
Material Adverse Effect.

(g) Borrower shall, promptly (and in any event, within four (4) Business Days) after receipt of any written notice from the
Licensee or Tufts of an event which has had, or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, provide a copy
of such notice to Lender together with a summary of Borrower’s intended response to Licensee.

Section 8.09 Payment of Taxes

.  Borrower and Parent shall timely file (taking into account all extensions of due dates) all income and other material Tax Returns required to be filed.  Borrower
or Parent, as applicable, shall pay all Taxes imposed on or in respect of Borrower’s income or assets that are due and payable and before any Lien on any of its
assets exists as a result of nonpayment except as provided in Section 9.03 hereof and except for Taxes contested in good faith by appropriate proceedings and
for which adequate reserves are maintained in accordance with GAAP.  Borrower and Parent shall promptly notify Lender if any of the payments received (or to
be received) by Borrower or Parent in respect of the Royalty Interest has been, or are likely to be, subject to any deduction or withholding of any Tax.
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Section 8.10 Waiver of Stay, Extension or Usury Laws

.  Notwithstanding any other provision of this Agreement or the other Loan Documents, if at any time the rate of interest payable by any Person under the Loan
Documents exceeds the Maximum Lawful Rate, then, so long as the Maximum Lawful Rate would be exceeded, such rate of interest shall be equal to the
Maximum Lawful Rate.  If at any time thereafter the rate of interest so payable is less than the Maximum Lawful Rate, such Person shall continue to pay interest at
the Maximum Lawful Rate until such time as the total interest received from such Person is equal to the total interest that would have been received had
Applicable Law not limited the interest rate so payable.  In no event shall the total interest received by Lender under this Agreement and the other Loan
Documents exceed the amount which such Lender could lawfully have received, had the interest due been calculated from the Closing Date at the Maximum
Lawful Rate.  Without limiting the foregoing, Borrower will not at any time, to the extent that it may lawfully not do so, insist upon, or plead, or in any manner
whatsoever claim or take the benefit or advantage of, any stay or extension law or other law that would prohibit or forgive Borrower from paying all or any
portion of the principal of or premium, if any, or interest on the Loan as contemplated herein, wherever enacted, now or at any time hereafter in force, or that may
affect the covenants or the performance of this Agreement; and, to the extent that it may lawfully do so, Borrower hereby expressly waives all benefit or
advantage of any such law and expressly agrees that it will not hinder, delay or impede the execution of any power herein granted to Lender, but will suffer and
permit the execution of every such power as though no such law had been enacted.

Section 8.11 Intellectual Property

.

(a) Borrower shall, at its sole expense, (i) exercise its rights under the License Agreement, (ii) at all times prior to the Fixed Return
Recoupment Time, exercise its rights and cause Parent to exercise Parent’s rights under the Tufts License Agreement and (iii) exercise its rights under the
Contribution Agreement to prepare, execute, deliver and file (or cause Parent to prepare, execute, deliver and file)  any and all agreements, documents or
instruments which are necessary and/or desirable to (1) prosecute and maintain the Intellectual Property (including Patents therein) and (2) defend or assert such
Intellectual Property against infringement or interference by any other Persons, and against any claims of invalidity or unenforceability (including by bringing any
legal action for infringement or defending any counterclaim of invalidity or action of a Third Party for declaratory judgment of non-infringement or non-
interference) to the extent Parent has the right to do so.  Borrower shall keep Lender informed of all of such actions and Lender shall have the opportunity to
participate and meaningfully consult with Borrower and Parent with respect to the direction thereof and Borrower shall, and shall cause Parent to, consider all of
Lender’s comments in good faith.  For clarity, this subsection (a) shall apply only to the extent of Borrower’s or any Affiliate’s rights (including rights to review
and comment) to prosecute, maintain and/or enforce the Intellectual Property.

(b) To the extent permitted under the License Agreement, Borrower shall not, and shall not permit or suffer Parent or any of its
Affiliates to, consent to any judgment or settlement in any action, suit or proceeding referred to in Section 13.5(e) of the License Agreement, without the prior
written consent of Lender.

(c) Borrower shall cause Parent to use commercially reasonable efforts to prosecute all pending Patent applications within the
Patent Rights for which Parent or its
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Affiliates has rights to prosecute such Patents consistent with standards in the biotechnology industry (as applicable) for similarly situated entities.

(d) Borrower and Parent and its Affiliates shall:

(i) take reasonable measures to protect the proprietary nature of material Intellectual Property and to maintain in
confidence all trade secrets and Confidential Information comprising a part thereof;

(ii) not disclose and use commercially reasonable efforts to prevent any distribution or disclosure by others (including
their employees and contractors) of any item that contains or embodies material Intellectual Property; and

(iii) take reasonable physical and electronic security measures to prevent disclosure of any item that contains or
embodies material Intellectual Property.

(e) Borrower shall cause Parent to use commercially reasonable efforts to cause each individual associated with the filing and
prosecution of the Patents to comply in all material respects with all applicable duties of candor and good faith in dealing with any Patent Office, including any duty
to disclose to any Patent Office all information known by such individual to be material to patentability of each such Patent, in those jurisdictions where such duties
exist.

(f) Borrower shall furnish Lender from time to time upon Lender’s reasonable written request therefor, but in any event not more
than once in any six (6)-month period so long as no Event of Default is continuing, reasonably detailed statements and schedules further identifying and describing
the Intellectual Property and such other materials evidencing or reports pertaining to any Intellectual Property as Lender may reasonably request.

(g) Borrower shall, promptly upon obtaining Knowledge thereof, give written notice to Lender of any infringement or interference
by any Person, any claims of invalidity or unenforceability or any prosecution or litigation action relating to the Patents (provided that, following the Fixed Return
Recoupment Time, such obligation shall apply with respect to the Territory).

Section 8.12 Security Documents; Further Assurances.

(a) Subject to Section 8.12(b), Borrower shall promptly, upon the reasonable request of Lender, at Borrower’s expense, (a)
execute, acknowledge and deliver, or cause the execution, acknowledgment and delivery of, and thereafter register, file or record, or cause to be registered, filed
or recorded, in an appropriate governmental office, any document or instrument supplemental to or confirmatory of the Loan Documents or otherwise deemed by
Lender reasonably necessary or desirable for the continued validity, perfection and priority of the Liens on the Collateral covered thereby subject to no other
Liens except as permitted by the applicable Loan Document, or obtain any consents or waivers as may be necessary or appropriate in connection therewith; (b)
deliver or cause to be delivered to Lender from time to time such other documentation, consents, authorizations, approvals and orders in form and substance
reasonably satisfactory to Lender and Lender shall reasonably deem necessary to perfect or maintain the
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Liens on the Collateral pursuant to the Loan Documents; and (c) upon the exercise by Lender of any power, right, privilege or remedy pursuant to any Loan
Document which requires any consent, approval, registration, qualification or authorization of any Governmental Authority execute and deliver all applications,
certifications, instruments and other documents and papers that Lender may require.  In addition, subject to Section 8.12(b), Borrower shall promptly, at its sole
cost and expense, execute and deliver to Lender such further instruments and documents, and take such further action, as Lender may, at any time and from time
to time, reasonably request in order to carry out the intent and purpose of this Agreement and the other Loan Documents to which it is a party and to establish
and protect the rights, interests and remedies created, or intended to be created, in favor of Lender hereby and thereby.

(b) Notwithstanding anything to the contrary herein or in any other Loan Document, Borrower shall not have any obligation to (i)
perfect or record any security interest or lien in any Intellectual Property included in the Collateral in any jurisdiction other than in the United States (or to enter
into any foreign law governed charges, debentures, pledges or other security agreements in respect thereof), (ii) obtain any landlord waivers, estoppels or
collateral access letters, or (iii) obtain any consent of the Licensee to the assignment and pledge to Lender of the rights under the License Agreement that are
included in the Collateral.

Section 8.13 Information Regarding Collateral

.  Borrower shall not effect any change (i) in its legal name, (ii) in the location of its chief executive office, (iii) in its identity or organizational structure, (iv) in its
federal Taxpayer Identification Number or organizational identification number, if any, or (v) in its jurisdiction of organization (in each case, including by merging
with or into any other entity, reorganizing, dissolving, liquidating, reorganizing or organizing in any other jurisdiction), until (A) it shall have given Lender not less
than ten (10) days’ prior written notice (in the form of an certificate of a duly authorized officer of Borrower), or such lesser notice period agreed to by Lender, of
its intention so to do, clearly describing such change and providing such other information in connection therewith as Lender may reasonably request and (B) it
shall have taken all action reasonably satisfactory to Lender to maintain the perfection and priority of the security interest of Lender in the Collateral, if applicable
(subject to the limitations set forth in Section 8.12(b)).  Borrower agrees to provide promptly Lender with certified Borrower’s Organizational Documents
reflecting any of the changes described in the preceding sentence.  Borrower also agrees to notify promptly Lender of any change in the location of any office in
which it maintains books or records relating to Collateral owned by it or any office or facility at which any portion of Collateral is located (including the
establishment of any such new office or facility), other than (a) changes in location to a mortgaged property, (b) Collateral which is in-transit or in the possession
of employees, and (c) Collateral which is out for repair or processing.

Section 8.14 Additional Collateral; New License Arrangement

.

(a) With respect to any Collateral acquired after the Closing Date by Borrower that is not already subject to the Lien created by
any of the Loan Documents or specifically excluded from the requirement to be subject to such Lien in the Loan Documents, Borrower shall promptly (and in any
event within thirty (30) days after the acquisition thereof) (i) execute and deliver to Lender such amendments or supplements to the relevant Loan Documents or
such other documents as Lender shall deem necessary or advisable to grant for its
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benefit, a Lien on such property subject to no Liens other than Permitted Liens, and (ii) take all actions necessary to cause such Lien to be duly perfected in
accordance with all applicable requirements of Law, including the filing of financing statements in such jurisdictions as may be reasonably requested by
Lender.  Subject to Section 8.12(b), Borrower shall otherwise take such actions and execute and/or deliver to Lender such documents as Lender shall reasonably
require to confirm the validity, perfection and priority of the Lien of the Security Agreement on such after-acquired properties.

(b) Without limiting any other rights or remedies Lender may have under this Agreement, the Security Agreement or the Stock
Pledge Agreement, if (i) Licensee terminates or provides written notice of termination of the License Agreement or the License Agreement terminates as to
Licensee by operation of law or (ii) Borrower terminates the License Agreement in violation of its covenants herein or the License Agreement terminates as to
Borrower by operation of law (other than, for the avoidance of doubt, any termination of the License Agreement pursuant to Section 14.1 thereof), then
Borrower, in consultation with Lender, or Lender (in the case of a termination by Licensee due to breach of the License Agreement by Borrower, a termination
by Borrower of the License Agreement in violation of its covenants herein, or in the event that Borrower fails to so consult with Lender), in each case at Lender’s
option and at all times in consultation with Lender and subject to the further requirements of this Section 8.14(a), shall use reasonable best efforts to identify and
use commercially reasonable efforts to consummate a licensing opportunity with a Third Party to develop, manufacture, use and Commercialize the Licensed
Product in the Field (as defined in the License Agreement) in the Territory.  Borrower shall cooperate with Lender, at Borrower’s cost and expense, including
Borrower’s fees, if any, in connection therewith, in such efforts to identify and use commercially reasonable efforts to consummate such licensing opportunity,
which license shall (i) become effective as soon as practicable but in any event not earlier than the effective date of such termination, (ii) expire not earlier than the
earlier of (x) the Scheduled Maturity Date, and (y) on a region by region basis, on the date on which the License Agreement would have expired pursuant to
Section 14.1 thereof had it continued in accordance with its terms, and (iii) include, without Lender’s prior written consent (not to be unreasonably withheld,
conditioned or delayed), terms, conditions and limitations that are not materially less favorable to Borrower or Lender (other than economic terms, which shall be
no less favorable to Borrower or Lender), than those contained in the License Agreement applicable to the Licensed Product at the effective date of termination,
including with respect to obligations and costs imposed on Borrower, disclaimers of Borrower’s liability, Intellectual Property ownership and control and
indemnification of Borrower (any such license, a "New Arrangement”).  If Borrower (in consultation with Lender) is the party pursuing such New Arrangement,
Borrower and Lender shall mutually agree on the Third Party with which to enter into such New Arrangement.  Should such New Arrangement be identified,
Borrower agrees to use reasonable best efforts to execute and deliver a new license agreement effecting such New Arrangement.

Section 8.15 Enforcement of Specified Material Contracts; Amendments to Specified Material Contracts

.

(a) Borrower, on its own behalf and on behalf of Lender, shall (i) promptly enforce (and, in the event Borrower receives a request
from Lender to enforce, within one (1) Business Day following such request, enforce) each covenant and obligation of Parent contained
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in any Specified Material Contract and (ii) deliver true, correct and complete copies of any notice, correspondence, or other communication delivered to
Borrower by Parent or by Borrower to Parent under any Specified Material Contract promptly (and in any event within two (2) Business Days) following receipt
by Borrower thereof.

(b) Borrower shall not, without prior written consent of Lender, give any consent, approval, direction, notice, waiver or otherwise
take any other similar action under any Specified Material Contract or cancel, terminate, amend, modify, or supplement any Specified Material Contract, or waive
any provision thereof; provided, however, that, at any time from and after the eighth (8th) anniversary of the Closing Date, Borrower may terminate the Revenue
Interest Purchase Agreement (but, for the avoidance of doubt, none of the other Transaction Documents) by paying (or causing to be paid to) Lender an amount
equal to the Cap Amount to the Lender Account.  Notwithstanding the foregoing, Borrower may (x) without the consent of Lender, enter into any intercreditor
agreement that complies with Section 4.01(r)(v)(B) of the Revenue Interest Purchase Agreement and (y) subject to the prior written consent of the Lender, which
shall not be unreasonably withheld, delayed or conditioned if such intercreditor agreement is in form and substance reasonably satisfactory to Lender, enter into
any intercreditor agreement in accordance with Section 4.01(r)(v)(C) of the Revenue Interest Purchase Agreement.

ARTICLE IX
NEGATIVE COVENANTS

Borrower covenants and agrees with Lender that, until the Termination Date:

Section 9.01 Activities of Borrower

.

(a) Borrower shall not amend, modify, supplement, restate, waive, cancel or terminate (other than expiration in accordance with
its terms) any provision of, or permit or agree to the amendment, modification, supplementation, restatement, waiver, cancelation or termination (other than
expiration in accordance with its terms) of (x) any provision of any of the Transaction Documents without the prior written consent of Lender in its sole discretion
or (y) except as could not reasonably be expected to have a Material Adverse Effect, any provision of either of the License Agreement or the Tufts Agreement
without the prior written consent of Lender in its sole discretion.

(b) Borrower shall not:

(i) fail to hold itself out to the public and all other Persons as a legal entity separate from the owners of its Capital
Stock and from any other Person;

(ii) commingle its assets with assets of any other Person except in connection with, and for the limited purposes of,
operation of the Collection Account or any Blocked Account;

(iii) fail to conduct its business only in its own name, nor fail to comply with all organizational formalities necessary to
maintain its separate existence;
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(iv) fail to maintain separate financial statements, showing its assets and liabilities separate and apart from those of any

other Person nor have its assets listed on any financial statement of any other Person; provided, however, that Borrower’s assets may be included in a
consolidated financial statement of its Affiliates in conformity with applicable provisions of GAAP (provided that such assets shall also be listed on
Borrower’s own separate balance sheet);

(v) fail to pay its own liabilities and expenses only out of its own funds; provided that the foregoing shall not prohibit
the payment of any liabilities and expenses by Parent on behalf of Borrower so long as such payments are subject to reimbursement or are otherwise
recorded as capital contributions or intercompany loans;

(vi) enter into any transaction with an Affiliate except transactions that are at prices and on terms and conditions that
could be obtained on an arm’s-length basis from unrelated Third Parties;

(vii) issue any securities of any kind except as contemplated by this Agreement and the other Transaction Documents;

(viii) fail to correct any known misunderstanding regarding its separate identity and not identify itself as a department
or division of any other Person;

(ix) fail to maintain adequate capital in light of its contemplated business purpose, transactions and liabilities; provided,
however, that the foregoing shall not require the holders of its Capital Stock to make additional capital contributions to Borrower;

(x) fail to cause the representatives of Borrower to act at all times with respect to Borrower consistently and in
furtherance of the foregoing and in the best interests of Borrower;

(xi) make any payment or distribution of assets with respect to any obligation of any other Person other than as
required under trade or commercial agreements entered into in the ordinary course of business;

(xii) engage in any business activity other than Exploitation of the License Agreement, any New Arrangement that is
implemented hereunder and the borrowing, payment and repayment of amounts provided for hereunder and under the other Loan Documents and
any activities ancillary or related thereto;

(xiii) fail to file any Tax Returns and pay any Taxes as may be required under Law (except for Taxes contested in
good faith by appropriate proceedings and for which adequate reserves are maintained in accordance with GAAP);

(xiv) issue any Capital Stock in certificated form; or

(xv) establish or acquire any Subsidiaries.
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Section 9.02 Liquidations; Mergers; Sale of Assets

.

(a) Borrower shall not (i) liquidate or dissolve or merge or consolidate with or into (whether or not Borrower is the Surviving
Person) any other Person or (ii) sell, convey, assign, transfer, lease, sublease, license, sublicense or otherwise dispose of all or substantially all of Borrower’s
assets to any Person in a single transaction or series of related transactions; provided that nothing in this Section 9.02(a) shall prohibit a Change of Control.

(b) Borrower shall not sell, assign, convey, transfer, lease, sublease, license, sublicense or otherwise dispose of (including by way
of merger or consolidation) any right, title or interest in or to, any of the Collateral (other than licenses of Intellectual Property pursuant to Out-Licenses) or the
Tufts License Agreement, in each case, other than pursuant to Permitted Liens, or pursuant to a Change of Control.

Section 9.03 Liens

.  Borrower shall not create or suffer to exist any Lien on or with respect to Collateral, except for Permitted Liens.

Section 9.04 Investment Company Act

.  Neither Borrower nor any of its Subsidiaries shall be or become an investment company subject to registration under the Investment Company Act of 1940.

Section 9.05 Limitation on Additional Indebtedness

.  Borrower shall not, directly or indirectly, incur or suffer to exist any Indebtedness; provided that Borrower may incur:

(a) Indebtedness under this Agreement;

(b) Indebtedness representing obligations for the payment of money incurred in the ordinary course of business for goods or
services rendered, so long as such Indebtedness is unsecured, not overdue (except to the extent contested by Borrower in good faith by appropriate proceedings
and for which adequate reserves in accordance with GAAP have been set aside on its books) and not in an aggregate amount outstanding at any time not in
excess of $5,000;

(c) Indebtedness secured by Liens of any of the types described under clause (d) of the definition of Permitted Liens;

(d) Indebtedness consisting of the financing of insurance premiums with the providers of such insurance or their affiliates in the
ordinary course of business; and

(e) Indebtedness in the form of unsecured intercompany notes, payable by Borrower to Parent or a Subsidiary of Parent in such
amounts as necessary for Borrower to maintain its legal existence and to pay actual reasonable out-of-pocket general administrative costs and expenses (which
may include out-of-pocket legal, accounting and filing costs, other reasonable and customary corporate overhead expenses incurred in the ordinary course of
business (including, for the avoidance of doubt, the Servicing Fee)).

Section 9.06 Limitation on Transactions with Controlled Affiliates

.  Borrower shall not, directly or indirectly, enter into any transaction or series of related transactions or participate in any arrangement (including any purchase,
sale, lease or exchange of assets or the rendering of
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any service) with any Controlled Affiliate other than the Transaction Documents or in the ordinary course of business of Borrower upon fair and reasonable terms
no less favorable to Borrower than it would obtain in a comparable arm’s-length transaction with a non-Controlled Affiliate.

Section 9.07 ERISA

.

(a) Borrower shall not sponsor, maintain or contribute to, or agree to sponsor, maintain or contribute to, any employee benefit
plan (as defined in Section 3(3) of ERISA) whether or not subject to ERISA, that could, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(b) Borrower shall not engage in a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code
or in any transaction that, assuming that no assets of Lender are or are deemed to be Plan Assets, would cause any obligation or action taken or to be taken
hereunder (or the exercise by Lender of any of its rights under the Notes, this Agreement or the other Loan Documents) to be a non-exempt prohibited
transaction under such provisions.

(c) Borrower shall not incur any liability with respect to any obligation to provide medical benefits with respect to any Person
beyond their retirement or other termination of service, other than coverage mandated by law, that could, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

Section 9.08 Dividends and Distributions

.  Borrower will not, directly or indirectly, make any dividends or other distributions to holders of its Capital Stock while an Event of Default or Prepayment
Trigger has occurred and is continuing.

ARTICLE X
EVENTS OF DEFAULT

Section 10.01 Events of Default

.  If one or more of Events of Default occurs and is continuing, Lender shall be entitled to the remedies set forth in Section 10.02.

Section 10.02 Default Remedies

.  If any Event of Default shall occur and be continuing, Lender may, by Notice to Borrower, (a) exercise all rights and remedies available to Lender hereunder
and under the other Loan Documents and Applicable Law (which exercise may be determined in its sole discretion and which such exercise shall not constitute an
election of remedies), including enforcement of the security interests created thereby and (b) declare the Loan, all interest thereon and all other Obligations to be
immediately due and payable, whereupon the Obligations shall become immediately due and payable, all without diligence, presentment, demand of payment,
protest or further notice of any kind, which are expressly waived by Borrower; provided, however, that if any event of any kind referred to in clause (i) of the
definition of "Event of Default” herein occurs, all amounts payable hereunder by Borrower shall automatically and immediately become due and payable and
Lender shall be entitled to exercise rights and remedies under the Loan Documents and Applicable Law without diligence, presentment, demand of payment,
protest or notice of any kind (including any notice by Lender of a declaration requiring prepayment of the Loan under Section 3.02(a), should Lender so elect),
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all of which are hereby expressly waived by Borrower.  Each Notice delivered pursuant to this Section 10.02 shall be effective when sent.

Section 10.03 Right of Set-off; Sharing of Set-off

.

(a) If any amount payable hereunder is not paid as and when due, Borrower irrevocably authorizes Lender (i) to proceed, to the
fullest extent permitted by Applicable Law, without prior notice, by right of set-off, bankers’ lien, counterclaim or otherwise, against any assets of Borrower in any
currency that may at any time be in the possession of Lender or any Affiliate of Lender, to the full extent of all amounts payable to Lender hereunder or (ii) to
charge to Borrower’s account with Lender or any Affiliate of Lender the full extent of all amounts payable by Borrower to Lender hereunder; provided, however,
that Lender shall notify Borrower of the exercise of such right promptly following such exercise.

(b) If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any principal of
or interest on the Loan or other obligations owed to such Lender resulting in such Lender’s receiving payment of a proportion of the aggregate amount of the
Loan and accrued interest thereon or other obligations owed to such Lender greater than its pro rata share thereof as provided herein, then Lender receiving such
greater proportion shall (a) notify the other Lenders of such fact, and (b) purchase (for cash at face value) participations in the Loan and such other obligations of
the other Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be shared by Lenders ratably in accordance
with the aggregate amount of principal of and accrued interest on their respective Loan and other amounts owing them; provided that the provisions of this Section
10.03(b) shall (x) not be construed to apply to (A) any payment made by Borrower pursuant to and in accordance with the express terms of this Agreement or
(B) any payment obtained by a Lender as consideration for the assignment of or sale of a participation in the Loan to any assignee and (y) only be applicable if
there is more than one Lender.

Section 10.04 Rights Not Exclusive

.  The rights provided for herein are cumulative and are not exclusive of any other rights, powers, privileges or remedies provided by Law.

ARTICLE XI
INDEMNIFICATION

Section 11.01 Losses

.

(a) Borrower agrees to defend (subject to Indemnitees’ selection of counsel), indemnify, pay and hold harmless, each Indemnitee
from and against any and all Indemnified Liabilities, in all cases, arising, in whole or in part, out of or relating to any claim, notice, suit or proceeding commenced
or threatened in writing (including, without limitation, by electronic means) by any Person (including any Governmental Authority) other than Borrower, PRTK
SPV1, Parent or any of Lender’s Affiliates; provided that Borrower shall not have any obligation to any Indemnitee hereunder with respect to any Indemnified
Liabilities to the extent such Indemnified Liabilities arise from the gross negligence or willful misconduct of such Indemnitee or the breach by Lender of its
obligations to make the Loan.  To the extent that the undertakings to defend, indemnify, pay and hold harmless set forth in this Section 11.01 may be
unenforceable
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in whole or in part because they violate of any Law or public policy, Borrower shall contribute the maximum portion that it is permitted to pay and satisfy under
Applicable Law to the payment and satisfaction of all Indemnified Liabilities incurred by Indemnitees or any of them.  This Section 11.01 shall not apply with
respect to Taxes other than any Taxes that represent losses, claims, damages, etc.  arising from any non-Tax claim.

(b) To the extent permitted by Applicable Law, no Party shall assert, and each Party hereby waives, any claim against each other
Party and such Party’s Affiliates, directors, employees, attorneys or agents, on any theory of liability, for special, indirect, consequential or punitive damages (as
opposed to direct or actual damages) (whether or not the claim therefor is based on contract, tort or duty imposed by any applicable legal requirement) arising out
of, in connection with, as a result of, or in any way related to, this Agreement or any Loan Document or any agreement or instrument contemplated hereby or
thereby or referred to herein or therein, the transactions contemplated hereby or thereby, the Loan or the use of the proceeds thereof or any act or omission or
event occurring in connection therewith, and each Party hereby waives, releases and agrees not to sue upon any such claim or any such damages, whether or not
accrued and whether or not known or suspected to exist in its favor.

Section 11.02 Assumption of Defense; Settlements

.  If Lender is entitled to indemnification under this Article XI with respect to any action or proceeding brought by a third party that is also brought against
Borrower, Borrower shall be entitled to assume the defense of any such action or proceeding with counsel reasonably satisfactory to Lender.  Upon assumption
by Borrower of the defense of any such action or proceeding, Lender shall have the right to participate in such action or proceeding and to retain its own counsel
but Borrower shall not be liable for any legal expenses of other counsel subsequently incurred by Lender in connection with the defense thereof unless (i)
Borrower has otherwise agreed to pay such fees and expenses, (ii) Borrower shall have failed to employ counsel reasonably satisfactory to Lender in a timely
manner or (iii) Lender shall have been advised by counsel that there are actual or potential conflicting interests between Borrower and Lender, including situations
in which there are one or more legal defenses available to Lender that are different from or additional to those available to Borrower; provided, however, that
Borrower shall not, in connection with any one such action or proceeding or separate but substantially similar actions or proceedings arising out of the same
general allegations, be liable for the fees and expenses of more than one separate firm of attorneys at any time for Lender, except to the extent that local counsel,
in addition to its regular counsel, is required in order to effectively defend against such action or proceeding.  Borrower shall not consent to the terms of any
compromise or settlement of any action defended by Borrower in accordance with the foregoing without the prior written consent of Lender unless such
compromise or settlement (x) includes an unconditional release of Lender from all liability arising out of such action and (y) does not include a statement as to or
an admission of fault, culpability or a failure to act, by or on behalf of Lender.  Borrower shall not be required to indemnify Lender for any amount paid or payable
by Lender in the settlement of any action, proceeding or investigation without the written consent of Borrower, which consent shall not be unreasonably withheld,
conditioned or delayed.
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ARTICLE XII
MISCELLANEOUS

Section 12.01 Assignments

.

(a) Borrower shall not be permitted to assign this Agreement without the prior written consent of Lender, which may be withheld
by Lender in its sole discretion, and any purported assignment in violation of this Section 12.01 shall be null and void; provided, however, that assignments as part
of a Qualified Change of Control shall not require consent of Lender.

(b) Lender may at any time assign its rights and obligations hereunder, in whole or in part, to an Assignee and Lender may at any
time pledge its rights and obligations hereunder to an Assignee.

(c) The parties to each assignment shall execute and deliver to Borrower an Assignment and Acceptance.  Upon the effectiveness
of a permitted assignment pursuant to Section 12.01(a) or an assignment pursuant to Section 12.01(b) hereunder, (i) each reference in this Agreement to "Lender”
shall be deemed to be a reference to the assignor and the assignee to the extent of their respective interests, (ii) such assignee shall be a Lender party to this
Agreement and shall have all the rights and obligations of a Lender and (iii) the assignor shall be released from its obligations hereunder to a corresponding extent
of the assignment, and no further consent or action by any party shall be required.

(d) In the event there are multiple Lenders, all payments of principal, interest, fees and any other amounts payable pursuant to the
Loan Documents shall be allocated on a pro rata basis among Lenders according to their proportionate interests in the Loan.

(e) Borrower and Lender shall, from time to time at the request of the other party hereto, execute and deliver any documents that
are necessary to give full force and effect to an assignment permitted hereunder, including a new Note in exchange for the Note held by Lender.

Section 12.02 Successors and Assigns

.  This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.  Borrower shall maintain a
"register” for the recordation of the names and addresses of, and the Loan Commitments of, and amounts under the Loan owing to, the Lender and each
Assignee.  Notwithstanding anything to the contrary contained in this Agreement or elsewhere, the Loan (including any Note evidencing such Loan) are registered
obligations, the right, title and interest of Lender and its Assignees in and to the Loan shall be transferable only upon notation of such transfer in the register and no
assignment thereof shall be effective until recorded therein.  The parties hereto intend that the Loan will be at all times maintained in "registered form” within the
meaning of Section 5f.103-1(c) of the U.S. Treasury Regulations, Sections 163(f), 871(h)(2) and 881(c)(2) of the Code and any related regulations (and any
successor provisions).

Section 12.03 Notices

.  All Notices authorized or required to be given pursuant to this Agreement shall be given in writing and either personally delivered to the Party to whom it is given
or delivered by an established delivery service by which receipts are given or mailed by
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registered or certified mail, postage prepaid, or sent by electronic mail with a copy sent on the following Business Day by one of the other methods of giving
notice described herein, addressed to the Party at its address listed below:

(a) If to Borrower:

PRTK SPV2 LLC
c/o Paratek Pharmaceuticals, Inc.
Attention: Principal Financial Officer, Chief Legal Officer, General Counsel 
1000 1st Ave #200
King of Prussia, PA 19406
 
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com

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

Cooley LLP
1299 Pennsylvania Avenue, NW, Suite 700
Washington, DC 20004-2400
Attention:  Michael Tollini
Email:  mtollini@cooley.com

(b) If to Lender:

R-Bridge Healthcare Cayman AIV, L.P.
c/o Royalty Bridge Investment Management, Ltd.
PO Box 309, Ugland House,
Grand Cayman, KY1-1104, Cayman Islands
Attention:  Michael Keyoung; Peng Fu; Oak Ma
Email:  michael.keyoung@cbridgecap.com;  peng.fu@cbridgecap.com; oak.ma@cbridgecap.com

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

Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210
Attention: Arthur McGivern; Wendy Pan; Milena Tantcheva 
E-mail:  amcgivern@goodwinlaw.com; wpan@goodwinlaw.com; mtantcheva@goodwinlaw.com

Any Party may change its address for the receipt of Notices at any time by giving Notice thereof to the other Party.  Except as otherwise provided
herein, any Notice authorized or required to be given by this Agreement shall be effective when received.
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Section 12.04 Entire Agreement

.  This Agreement, together with the Exhibits and Schedules to the Disclosure Letter (which are incorporated herein by reference), and the other Loan Documents
constitute the entire agreement between the Parties with respect to the subject matter hereof and supersede all prior agreements (including the Confidentiality
Agreement), understandings and negotiations, both written and oral, between the Parties with respect to the subject matter of this Agreement.

Section 12.05 Modification

.  No Loan Document or provision thereof may be waived, amended or modified except, in the case of this Agreement, by an agreement or agreements in writing
executed by Borrower and Lender or, in the case of any other Loan Document, by an agreement or agreements in writing entered into by the parties thereto with
the prior written consent of Lender.

Section 12.06 No Delay; Waivers; etc

.  No delay on the part of Lender in exercising any power or right hereunder shall operate as a waiver thereof nor shall any single or partial exercise of any power
or right hereunder preclude other or further exercise thereof or the exercise of any other power or right.  Lender shall not be deemed to have waived any rights
hereunder unless such waiver shall be in writing and signed by Lender.

Section 12.07 Severability

.  If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall nevertheless be given full force and effect.  Any provision
of this Agreement held invalid or unenforceable only in part or degree by a court of competent jurisdiction shall remain in full force and effect to the extent not held
invalid or unenforceable.

Section 12.08 Determinations

.  Each determination or calculation by Lender hereunder shall, in the absence of manifest error, be conclusive and binding on the Parties.

Section 12.09 Replacement of Note

.  Upon the loss, theft, destruction, or mutilation of any Note and

(a) in the case of loss, theft or destruction, upon receipt by Borrower of indemnity or security reasonably satisfactory to it (except
that if the holder of such Note is Lender or any other financial institution of recognized responsibility, the holder’s own agreement of indemnity shall be deemed to
be satisfactory) or (b) in the case of mutilation, upon surrender to Borrower of any mutilated Note, Borrower shall execute and deliver in lieu thereof a new Note,
dated the Closing Date, in the same Principal Amount.

Section 12.10 Governing Law

.  THIS AGREEMENT AND EACH NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, INCLUDING GENERAL OBLIGATIONS LAW SECTIONS 5-1401 AND 5-1402 BUT OTHERWISE WITHOUT
GIVING EFFECT TO LAWS CONCERNING CONFLICT OF LAWS OR CHOICE OF FORUM THAT WOULD REQUIRE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION.

Section 12.11 Jurisdiction

.  Each of Borrower and Lender irrevocably submits to the jurisdiction of the courts of the State of New York and of the United States sitting in the State of New
York, and of the courts of its own corporate domicile with respect to any and all

-71-
ACTIVE/105942580.15  
 
 



 
Proceedings.  Each of Borrower and Lender irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the
laying of venue of any Proceeding and any claim that any Proceeding has been brought in an inconvenient forum.  Any process or summons for purposes of any
Proceeding may be served on Borrower by mailing a copy thereof by registered mail, or a form of mail substantially equivalent thereto, addressed to it at its
address as provided for Notices hereunder.

Section 12.12 Waiver of Jury Trial

.  EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM ARISING OUT OF OR RELATING TO
ANY TRANSACTION DOCUMENT OR THE TRANSACTIONS CONTEMPLATED UNDER ANY TRANSACTION DOCUMENT
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO ANY TRANSACTION DOCUMENT.  EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HERETO HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY HERETO WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 12.12.

Section 12.13 Waiver of Immunity

.  To the extent that Borrower has or hereafter may be entitled to claim or may acquire, for itself or any of its assets, any immunity from suit, jurisdiction of any
court or from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of execution, or otherwise) with respect to
itself or any of its property, Borrower hereby irrevocably waives such immunity in respect of its obligations hereunder and under the Notes to the fullest extent
permitted by law.

Section 12.14 Counterparts; Delivery

.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same
instrument.  Delivery of an executed counterpart of a signature page of this Agreement in Portable Document Format (PDF) shall be effective as delivery of a
manually executed original counterpart of this Agreement.  The words "execute”, "execution”, "signed”, "signature” and words of like import in this Agreement or
in any related document to be signed in connection with this Agreement shall be deemed to include electronic signatures, the electronic matching of assignment
terms and contract formations on electronic platforms, 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 State Electronic Signatures and Records Act or
any other similar state laws based on the Uniform Electronic Transactions Act.
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Section 12.15 Limitation on Rights of Others

.  Except for the Indemnitees referred to in Section 11.01, no Person other than a Party shall have any legal or equitable right, remedy or claim under or in respect
of this Agreement.

Section 12.16 Survival

.  The obligations of Borrower contained in Sections 4.05, 4.06, Article V, Article XI and this Section 12.16 shall survive the repayment of the Loan and the
cancellation of the Note and the occurrence of the Termination Date.

Section 12.17 Confidentiality

.

(a) Until the payment of all amounts required pursuant to Section 3.01, and for a period of three (3) years thereafter, each Party
shall maintain in strict confidence all Confidential Information and materials disclosed or provided to it by the other Party, except as approved in writing in advance
by the disclosing Party, and shall not use or reproduce the disclosing Party’s Confidential Information for any purpose other than as required to carry out its
obligations and exercise its rights pursuant to this Agreement.  Notwithstanding the foregoing, the obligations of confidentiality and non-use set forth in this Section
12.17 shall not apply to the extent that the receiving Party or its Affiliates:  (a) discloses such Confidential Information solely on a "need to know basis” to its
employees, consultants and Affiliates as well as any actual or potential acquirers, merger partners, licensees, permitted assignees, collaborators (including
licensees), subcontractors, investment bankers, investors, limited partners, partners, lenders, or other financial partners, and its and their respective directors,
employees, contractors and agents, on a confidential basis to the extent requested by an authorized representative of a U.S. or foreign tax authority, or (b)
discloses Confidential Information in response to a routine audit or examination by, or a blanket document request from, a Governmental Authority.  A Party
receiving any such Confidential Information hereunder agrees to institute measures to protect the Confidential Information in a manner consistent with the measures
it uses to protect its own most sensitive proprietary and confidential information, which in any event must not be less than a reasonable standard of care.  Each
Party shall be responsible for the breach of this Section 12.17 by its employees, consultants or Third Parties to whom such disclosure is made pursuant to this
Section 12.17.  Each Party shall immediately notify the other Party upon discovery of any loss or unauthorized disclosure of the other Party’s Confidential
Information.

(b) The obligations of confidentiality and non-use set forth in Section 12.17(a) shall not apply to the extent that the receiving Party
or its Affiliates is required to disclose Confidential Information pursuant to:  (i) an order of a court of competent jurisdiction; (ii) Applicable Laws; (iii) regulations
or rules of a securities exchange; or (iv) requirement of a Governmental Authority.

(c) This Agreement supersedes the Confidentiality Agreement and the Confidentiality Agreement shall cease to be of any force
and effect as of the Closing Date; provided, however, that all information falling within the definition of "Confidential Information” set forth in the Confidentiality
Agreement shall also be deemed Confidential Information disclosed pursuant to this Agreement and subject to the provisions of this Section 12.17.

-73-
ACTIVE/105942580.15  
 
 



 
Section 12.18 Patriot Act Notification

.  Lender hereby notifies Borrower that, consistent with the Patriot Act, regulations promulgated thereunder and under other Applicable Law, Lender’s
procedures and customer due diligence standards may require it to obtain, verify and record information that identifies Borrower, including among other things
name, address, information regarding Persons with authority or control over Borrower, and other information regarding Borrower, its operations and transactions
with Lender.  Borrower agrees to provide such information and take such actions as are reasonably requested by Lender in order to assist Lender in maintaining
compliance with its procedures, the Patriot Act and any other Applicable Laws.

[Remainder of page intentionally left blank]

 
 

-74-
ACTIVE/105942580.15  
 
 



 
 

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day and year first above written.

R-BRIDGE HEALTHCARE CAYMAN AIV,
L.P., as Lender
 
By: R-BRIDGE HEALTHCARE FUND GP, L.P.,

its General Partner
 
By: R-BRIDGE HEALTHCARE FUND GP LTD.,

its General Partner
 
 

 By: /s/ Wei Fu                                            
 Name:  Wei Fu
 Title:  Director

 
 

[Signature Page to Loan Agreement]



 
PRTK SPV2 LLC, as Borrower
 
 

 By: /s/ William M. Haskel
 Name:William M. Haskel
 Title:Secretary
 

[Signature Page to Loan Agreement]
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REVENUE INTEREST PURCHASE AGREEMENT

This REVENUE INTEREST PURCHASE AGREEMENT (this "Agreement”), dated as of December 31, 2020, is entered into between
PARATEK PHARMACEUTICALS, INC., a Delaware corporation (together with its permitted successors and assigns, "Seller”), and PRTK SPV2 LLC, a
Delaware limited liability company (together with its permitted successors and assigns, "Company”).

RECITALS

WHEREAS, Seller owns 100% of the equity interests of Company;

WHEREAS, Seller desires to sell, assign, transfer, convey and grant to Company all its right, title and interest in, to and under the Purchased
Revenue Interest in exchange for receiving from Company the Purchase Price; and

WHEREAS, Company desires to acquire all of Seller’s right, title and interest in, to and under the Purchased Revenue Interest on the Closing Date
in exchange for paying to Seller the Purchase Price.

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

ARTICLE I

DEFINITIONS

Section 1.01 Definitions

.  Unless otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Loan Agreement.

As used herein, the following terms have the following respective meanings:

"2022 True-Up Amount” means an amount equal to the excess, if any, measured as of the 2022 True-Up Determination Date, of $9,000,000 less
the Cumulative Payments Amount received through and including such date; provided that, prior to the 2022 True-Up Determination Date or if such amount is
less than zero, such amount shall be deemed to be zero.

"2022 True-Up Amount Balance” means an amount equal to the excess, if any, measured as of any date of determination, of $12,000,000 less the
Cumulative Payments Amount received through and including such date; provided that, if such amount is less than zero or the 2022 True-Up Amount is zero, such
amount shall be deemed to be zero.

"2022 True-Up Determination Date” means December 31, 2022.

"2024 True-Up Amount” means an amount equal to the excess, if any, measured as of the 2024 True-Up Determination Date, of $30,000,000 less
the Cumulative Payments Amount

 



 
received through and including such date; provided that, prior to the 2024 True-Up Determination Date or if such amount is less than zero, such amount shall be
deemed to be zero.

"2024 True-Up Amount Balance” means an amount equal to the excess, if any, measured as of any date of determination, of $60,000,000, less the
Cumulative Payments Amount received through and including such date; provided that, if such amount is less than zero or the 2024 True-Up Amount is zero, such
amount shall be deemed to be zero.

"2024 True-Up Determination Date” means December 31, 2024.

"Agreement” has the meaning set forth in the Preamble.

"Annual Purchased Revenue Interest Cap” means:

(a) with respect to any Calendar Quarter ending prior to the Rate Increase Date, Ten Million Dollars ($10,000,000); provided that:

(i) if the 2022 True-Up Amount as of the 2022 True-Up Determination Date is greater than zero, then, with respect to each Calendar
Quarter that ends on or after the 2022 True-Up Determination Date as to which the 2022 True-Up Amount Balance as of the last day of such
Calendar Quarter is greater than zero, the Annual Purchased Revenue Interest Cap for purposes of such Calendar Quarter shall be the lesser of (x)
Twelve Million Dollars ($12,000,000) and (y) the sum of (I) $10,000,000 plus (II) the 2022 True-Up Amount Balance as of the first day of such
Calendar Quarter; and

(ii) if the 2024 True-Up Amount as of the 2024 True-Up Determination Date is greater than zero, then, with respect to each Calendar
Quarter that ends on or after the 2024 True-Up Determination Date as to which the 2024 True-Up Amount Balance as of the last day of such
Calendar Quarter is greater than zero, the Annual Purchased Revenue Interest Cap for purposes of such Calendar Quarter shall be the lesser of (x)
Twelve Million Dollars ($12,000,000) and (y) the sum of (I) $10,000,000 plus (II) the 2024 True-Up Amount Balance as of the first day of such
Calendar Quarter; and

(b) with respect to any Calendar Quarter ending on or after the Rate Increase Date, Twelve Million Dollars ($12,000,000).

"Applicable Rate” means (a) with respect to any Calendar Quarter ending prior to the Rate Increase Date, two and a half percent (2.5%) and
(b) with respect to any Calendar Quarter ending on or after the Rate Increase Date, three and a half percent (3.5%).

"Combination Product” means a product that includes Compound and at least one additional active ingredient and is either co-formulated, co-
administered or sold at a single price point or otherwise sold to be administered together, sequentially or as part of a course of treatment.  Drug delivery vehicles,
adjuvants, solubilizers and excipients shall not be deemed to be "active ingredients”, except in the case where such delivery vehicle, adjuvant, solubilizers, or
excipient is recognized as an active ingredient in accordance with applicable FDA regulations.
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"Commercialization” means any and all activities directed to the distribution, marketing, detailing, promotion, selling and securing of reimbursement

of the Revenue Interest Product (including the selling and offering for sale of the Revenue Interest Product), and shall include post-approval studies to the extent
required by a Regulatory Agency, promoting, detailing, distributing, selling the Revenue Interest Product, importing, exporting or transporting the Revenue Interest
Product for sale, and regulatory compliance with respect to the foregoing.

"Company” has the meaning set forth in the Preamble.

"Compound” means (i) omadacycline having the chemical structure set forth in Schedule 1.23 of the License Agreement, (ii) a prodrug or metabolite
of the compound specified in (i), and (iii) any salt or polymorph of the compound specified in (i).

"Default” means any condition or event which constitutes a Seller Event of Default or which, with the giving of notice or the lapse of time or both (in
each case to the extent described in the relevant subclauses of the definition of "Seller Event of Default”) would, unless cured or waived, become a Seller Event of
Default.

"Excluded Assets” means any and all rights of Seller under or in respect of the Intercompany License Agreement, other than the Purchased Revenue
Interest.

"GAAP” means the generally accepted accounting principles in the United States of America in effect from time to time.

"Indemnified Party” has the meaning set forth in Section 7.01(a).

"Loan Agreement” means that certain Loan Agreement dated as of December 31, 2020 by and between R-Bridge Healthcare Cayman AIV, L.P.,
a Cayman Islands exempted limited partnership ("Lender”) and Company.

"Net Sales” means the amount billed in arm’s-length sales of Revenue Interest Product to a Non-Related Party in the United States by Seller, any
Affiliate of Seller, any Out-Licensee, and any Affiliate of any Out-Licensee (each of the foregoing Persons, for purposes of this definition, a "Related Party”),
less the sum of the following (to the extent not reimbursed to the Related Party by any Non-Related Party):

(a) discounts (including cash discounts and quantity discounts), cash and non-cash coupons, retroactive price reductions, charge-back
payments and rebates granted to managed care organizations or to federal, state and local governments, their agencies, and purchasers and
reimbursers or to customers, in each case, actually paid or made;

(b) credits or allowances actually granted upon claims, damaged goods, rejections or returns of the Revenue Interest Product, including
Revenue Interest Product returned in connection with recalls or withdrawals;

(c) Taxes or duties levied on, absorbed or otherwise imposed on sale of the Revenue Interest Product, including value-added Taxes,
healthcare Taxes or other governmental charges otherwise imposed on a gross basis upon the billed amount (to the extent not paid by the Non-
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Related Party), as adjusted for rebates and refunds, in each case as accounted for by the Related Party recording such Net Sales;

(d) any actual bad debt expense recorded in accordance with GAAP from customers related to sales of the Revenue Interest Product;

(e) freight expense (actual), including insurance, capped at 1% of gross invoiced sales;
 

(f) other similar or customary deductions taken in the ordinary course of business or in accordance with GAAP.

Such amounts shall be determined consistent with the applicable Related Party’s customary practices and in accordance with GAAP.

No deduction shall be made for any item of cost incurred by any Related Party in developing or Commercializing the Revenue Interest Product
except as permitted pursuant to clauses (a) to (f) of the foregoing sentence; provided that, Revenue Interest Product transferred to Third Parties in connection
with clinical and non-clinical research and trials, Revenue Interest Product samples, compassionate sales or use, or an indigent program or for similar bona fide
business purposes in accordance with applicable local laws and regulations will not be transfers giving rise to Net Sales.  Notwithstanding anything contained
herein to the contrary, the full amount received in respect of product sales under Seller’s agreement with BARDA to supply the Revenue Interest Product for the
Strategic National Stockpile in the United States shall be included as Net Sales; provided, however, that grant revenue received under or in respect of Seller’s
agreement with BARDA that has been reclassified as revenue from product sales as a result of the application of GAAP shall not be included in Net Sales.

It is understood that any accruals for individual items reflected in Net Sales are periodically (at least quarterly) trued up and adjusted by each Related
Party consistent with its customary practices and in accordance with GAAP.

Sale or transfer of the Revenue Interest Product between any of the Related Parties shall not result in any Net Sales, with Net Sales to be based only
on any subsequent sales or dispositions to a Non-Related Party.  To the extent that any Related Party receives consideration other than or in addition to cash
upon the sale or disposition of the Revenue Interest Product to a non-Related Party, Net Sales shall be calculated based on the average price charged for the
Revenue Interest Product, as applicable, during the preceding royalty period, or in the absence of such sales, based on the fair market value of the Revenue
Interest Product, as determined by the parties in good faith.  For clarity, Net Sales shall not include amounts or other consideration received by a Related Party
from a non-Related Party in consideration of the grant of a (sub)license or co-promotion or distribution right to such non-Related Party, provided that such
consideration is not in lieu of all or a portion of the transfer price of the Revenue Interest Product.

In the case of any Combination Product, Net Sales for such Combination Product shall be calculated by multiplying Net Sales of such Combination
Product by the fraction A/(A+B) where
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A is the average invoice price of the Revenue Interest Product if sold separately by the applicable Related Party in the applicable Calendar Quarter, and B is the
total average invoice price of the other active ingredient or ingredients in the Combination Product, if sold separately by the applicable Related Party in the
applicable Calendar Quarter.  If, the other active ingredient or ingredients in the Combination Product are not sold separately by the applicable Related Party in
the applicable Calendar Quarter, Net Sales for the purpose of determining royalties of the Combination Product shall be calculated by multiplying actual Net Sales
of the Combination Product by the fraction C/D, where C is the average invoice price of the Revenue Interest Product if sold separately by the applicable Related
Party in the applicable Calendar Quarter, and D is the invoice price of the Combination Product. In the event that no separate sales of the Revenue Interest
Product or any other active ingredient or ingredients in the Combination Product are made by the applicable Related Party in the applicable Calendar Quarter in
which such Combination Product is sold, the average invoice price per unit sold in the above described A/(A+B) equation will be replaced with the fair market
value of the Revenue Interest Product and any other active ingredient or ingredients included in such Combination Product as reasonably determined in good faith
by Seller.

Notwithstanding the foregoing, in the case of any sales by an Out-Licensee, Net Sales will be calculated based on the corresponding definition of net
sales in the applicable license agreement permitting such sales, provided that such definition is commercially reasonable.

"Non-Related Party” means any Third Party that is not a Related Party.

"Out-License” means any license or other agreement between Seller or any of its Affiliates and any Third Party pursuant to which Seller or any of its
Affiliates grants to such Third Party a license or sublicense under, or other rights to, any portion of the Intellectual Property to promote, market, sell, offer for sale
or import the Revenue Interest Product in the United States; provided, however, that "Out-License” shall not include agreements granting non-exclusive rights
under the Intellectual Property entered into in the ordinary course of business, including distribution agreements, manufacturing agreements, material transfer
agreements and consulting agreements, that, in all cases, do not grant any rights to promote, market, sell, or offer for sale any Revenue Interest Product.

"Out-Licensee” means any counterparty to an Out-License.

"Permitted Lien” means "Permitted Liens” as defined in the Loan Agreement and Liens permitted pursuant to Section 4.01(r).

"Product Assets” means Seller’s rights, title and interests in (i) the Intellectual Property and regulatory approvals relating to the sale, manufacture,
use, importation or marketing of the Revenue Interest Product in the United States, together with any proceeds thereof, including all accounts receivable and
payment intangibles resulting from the sale, license or other disposition of Revenue Interest Product by the Seller or its Out-Licensee.  Notwithstanding the
foregoing, "Product Assets” shall not include raw materials, goods, inventory, work in progress, cash or cash equivalents.

"Purchase Price” means $30,000,000.
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"Purchased Revenue Interest” means, with respect to any Calendar Quarter commencing on or after the Closing Date and ending prior to the

Revenue Interest Termination Date, the sum of (a)(i) the aggregate Net Sales in such Calendar Quarter of the Revenue Interest Product multiplied by (ii) the
Applicable Rate plus (b) the True-Up Payment, if any, for such Calendar Quarter.

"Purchased Revenue Interest Amount” means, with respect to any Calendar Quarter, an amount equal to the Purchased Revenue Interest for
such Calendar Quarter; provided that if such amount, when taken together with the Purchased Revenue Interest Amount for each other Calendar Quarter ended
during the calendar year in which such Calendar Quarter occurs and prior to such Calendar Quarter, exceeds the Annual Purchased Revenue Interest Cap for
such Calendar Quarter, then such amount shall be deemed to be equal to (a) an amount equal to the Purchased Revenue Interest for such Calendar Quarter less
(b) such excess.

"Quarterly Report” means, with respect to each Calendar Quarter, a written report setting forth (i) the calculation of the Purchased Revenue
Interest for such Calendar Quarter, (ii) Net Sales for such Calendar Quarter and (iii) the cumulative year-to-date aggregate Net Sales of the Revenue Interest
Product through the end of such Calendar Quarter.

"Rate Increase Date” means the earliest to occur of:

(a) the last day of the first Calendar Quarter ending after the occurrence of the date the Company has received notice from Licensee, in
accordance with Section 9.4(d) of the License Agreement, that Licensee can demonstrate that one or more generic equivalent products are on the
market in the Territory and sales of such generic product(s) equivalent to the Licensed Product in the Territory constitute 20% or more of the total
sales of such generic equivalent product(s) and Licensed Product in such region,

(b) the last day of the first Calendar Quarter ending after the occurrence of the later of (i) the date of receipt by a Person other than Licensee
(a "Third Party Marketer”) of regulatory approval in the Territory of a product containing omadacycline as an active pharmaceutical ingredient (a
"Competitive Product”) and (ii) the date of implementation of volume-based purchasing or similar bulk or group purchasing for a Competitive
Product in the Territory, and

(c) the last day of the first Calendar Quarter ending after the occurrence of the later of (i) the date of receipt by a Third Party Marketer of
regulatory approval in the Territory of a Competitive Product and (ii) the date the list price for the Licensed Product in the Territory is decreased by
at least twenty (20%) or the gross-to-net adjustment for the Licensed Product in the Territory is increased by at least twenty (20%);

provided that the Rate Increase Date shall not occur unless (A) a Third Party Marketer receives regulatory approval in the Territory of a Competitive Product
prior to December 31, 2025 and (B) the other necessary condition(s) to the Rate Increase Date occur prior to December 31, 2026.  For the avoidance of doubt,
Lender shall provide notice to the Company as to the occurrence of the conditions set out in the foregoing clauses (b)(ii) and (c)(ii).
 

"Recharacterization” has the meaning set forth in Section 2.04(b).
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"Revenue Interest Product” means, collectively (a) the product known as NUZYRA® (omadacycline) and (b) any other product that contains the

Compound as an active ingredient, alone or in combination with another active component, in each case of (a) and (b), in any strengths, forms, formulations,
administrations or delivery routes.

"Revenue Interest Termination Date” means the earlier to occur of (i) the first date on which the Cumulative Payments Amount equals the
Aggregate Cap and (ii) payment by Company to Lender of an amount equal to the Cap Amount in connection with Company’s election to exercise its rights
under Section 3.02(c) of the Loan Agreement.

"Seller” has the meaning set forth in the Preamble.

"Seller Event of Default” means the occurrence of one or more of the following:

(a) Any representation or warranty of Seller in any Transaction Document to which it is party or in any certificate or other
document delivered by Seller in connection with the Transaction Documents proves to have not been true and correct in all material respects at the time it was
made or deemed made (except that any representation or warranty that is qualified as to "materiality” or "Material Adverse Effect” shall be true and correct in all
respects) and, solely if the consequences of the failure of such representation or warranty to be true and correct can be cured, such failure continues for a period
of thirty (30) days without such cure after the earlier of (x) the date Seller becomes aware of such failure and (y) the date Company, or Lender on behalf of
Company, provides notice of such failure to Seller.

(b) Seller fails to perform or observe any covenant or agreement contained in Sections 4.01(f)(i), (g)(i) or (h)(i).

(c) Seller fails to perform or observe (i) any covenant or agreement contained in the Transaction Documents to which it is a party
(other than those referred to in preceding subclause (b) or clause (c)(ii) below) and, solely if the consequences of the failure to perform or observe such covenant
or agreement can be cured, such failure continues for a period of thirty (30) days without such cure after the earlier of (x) the date Seller becomes aware of such
failure and (y) the date Company, or Lender on behalf of Company, provides notice of such failure to Seller or (ii) any covenant or agreement contained in
Section 4.01(n) and, in the case of this clause (ii), solely if the consequences of the failure to perform or observe such covenant or agreement can be cured, such
failure continues for a period of ten (10) days without such cure after the earlier of (x) the date Seller becomes aware of such failure and (y) the date Company, or
Lender on behalf of Company, provides notice of such failure to Seller.

(d) (i) Any of the Transaction Documents to which Seller is a party shall cease to be in full force and effect or (ii) the validity or
enforceability of any of the Transaction Documents to which Seller is a party is disaffirmed or challenged in writing by Seller or any of its Affiliates or any Person
(other than Lender) asserting an interest in any of the Collateral and such written disaffirmation or challenge is not withdrawn or disavowed by such Person within
thirty (30) days after its communication or Seller has not brought appropriate proceedings for declaratory or other relief negating such disaffirmation or challenge
within thirty (30) days after such communication and has not obtained an order granting such relief within ninety (90) days

-7-



 
after commencement of such proceedings.

(e) Any security interest purported to be created by this Agreement, the Contribution Agreement, the Intercompany License
Agreement or the Stock Pledge Agreement shall cease to be in full force and effect, or shall cease to give the rights, powers and privileges purported to be
created and granted hereunder or thereunder (including a perfected first priority security interest in and Lien on the substantially all of the Collateral in the event of
a Recharacterization (except as otherwise expressly provided herein and therein)) in favor of Company pursuant hereto or thereto, or shall be asserted by Seller
not to be a valid, perfected, first priority (except as otherwise expressly provided in this Agreement, the Contribution Agreement, the Intercompany License
Agreement or the Stock Pledge Agreement) security interest in the Collateral, and/or Seller takes any action which could reasonably be expected to impair
Lender’s security interest in any of the Capital Stock of Company or any of the Collateral.

(f) An Insolvency Event with respect to Seller shall occur.

"True-Up Payment” means, with respect to any Calendar Quarter,

(a) if the 2022 True-Up Amount as of the 2022 True-Up Determination Date is greater than zero, then, with respect to each Calendar
Quarter that ends on or after the 2022 True-Up Determination Date as to which the 2022 True-Up Amount Balance as of the last day of such
Calendar Quarter is greater than zero, an amount equal to (i) the aggregate Net Sales in such Calendar Quarter of the Revenue Interest Product
multiplied by (ii) the True-Up Percentage, and

(b) if the 2024 True-Up Amount as of the 2024 True-Up Determination Date is greater than zero, then, with respect to each Calendar
Quarter that ends on or after the 2024 True-Up Determination Date, an amount equal to (i) the aggregate Net Sales in such Calendar Quarter of the
Revenue Interest Product multiplied by (ii) the True-Up Percentage;

provided that if neither clause (a) nor (b) applies, the True-Up Payment shall be zero.

"True-Up Percentage” mean, with respect to any Calendar Quarter, the excess of five percent (5%) over the Applicable Rate for such Calendar
Quarter.

Section 1.02 Rules of Construction

.  For purposes of this Agreement except as otherwise expressly provided or unless the context otherwise requires:

(a) the terms defined in this Agreement have the meanings assigned to them in this Agreement and include the plural as well as the
singular, and the use of any gender herein shall be deemed to include the other gender;

(b) accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP;

(c) references herein to "Articles”, "Sections”, "Subsections”, "paragraphs”, and other subdivisions without reference to a
document are to designated Articles, Sections, Subsections, paragraphs and other subdivisions of this Agreement;
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(d) a reference to a Subsection without further reference to a Section is a reference to such Subsection as contained in the same

Section in which the reference appears, and this rule shall also apply to paragraphs and other subdivisions;

(e) unless otherwise specified, references to an agreement or other document include references to such agreement or document
as from time to time amended, restated, amended and restated, extended, supplemented or otherwise modified in accordance with the terms thereof (subject to
any restrictions on such amendments, restatements, reformations, supplements or modifications set forth herein or in any of the other Transaction Documents) and
include any annexes, exhibits and schedules attached thereto;

(f) the words "herein”, "hereof”, "hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular provision;

(g) the words "include”, "including” and other words of similar import shall mean without limitation by reason of enumeration;

(h) the word "will” shall be construed to have the same meaning and effect as the word "shall”;

(i) references to any Applicable Law shall include such Applicable Law as from time to time in effect, including any amendment,
modification, codification, replacement or reenactment thereof or any substitution therefor;

(j) references to any Person shall be construed to include such Person’s successors and permitted assigns (subject to any
restrictions on assignment, transfer or delegation set forth herein or in any of the other Transaction Documents), and any reference to a Person in a particular
capacity excludes such Person in other capacities; and

(k) in the computation of a period of time from a specified date to a later specified date, the word "from” means "from and
including” and each of the words "to” and "until” means "to but excluding”.

ARTICLE II

PURCHASE AND SALE OF THE PURCHASED REVENUE INTEREST

Section 2.01 Purchase and Sale

.

(a) On the Closing Date, and subject to Section 2.01(b), Seller shall sell, assign, transfer, convey and grant to Company, and
Company shall purchase, acquire and accept from Seller, all of Seller’s right, title and interest in and to the Purchased Revenue Interest, free and clear of any and
all Liens, other than Liens in favor of Lender.  Seller and Company intend and agree that the sale, assignment, transfer, conveyance and grant of the Purchased
Revenue Interest under this Agreement shall be, and is, a true, complete, absolute and irrevocable sale, assignment, transfer, conveyance and grant of the
Purchased Revenue Interest by Seller to Company, and that such sale, assignment, transfer, conveyance and grant shall provide Company with all of Seller’s
rights, title and interest in and to the Purchased Revenue Interest.
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(b) In full consideration of the sale, assignment, transfer, conveyance and grant to Company of the Purchased Revenue Interest,

Company shall pay (or cause to be paid) the Purchase Price to Seller on the Closing Date, by transferring (or causing to be transferred) the cash portion of the
Purchase Price to Seller to the account of Seller specified by it in writing and accepting and reflecting in its financial accounts a capital contribution from Seller of
the additional value of the Purchased Revenue Interest in excess of the cash portion of the Purchase Price.

Section 2.02 Required Financing Statements; Marking of Records

.

(a) In connection with the transfers made by Seller to Company under this Article II on the Closing Date, Seller will file (or cause
to be filed), at its own expense, all UCC financing statements in appropriate form for filing under the UCC, and all other certificates, agreements, instruments,
filings, recordings and other actions that are necessary or reasonably requested by or on behalf of Company in order to establish, protect, preserve and perfect
the transfer of the Purchased Revenue Interest to Company.

(b) All financing statements (or documents of similar import) shall meet the requirements of Applicable Law.  Seller irrevocably
authorizes Company and its assigns at any time and from time to time in the sole discretion of Company or its assigns, and appoints Company and its assigns as its
attorney-in-fact, to act on behalf of Seller (i) to execute on behalf of Seller as debtor and to file financing statements necessary or appropriate in Company or its
assign’s sole discretion to perfect and to maintain the perfection and priority of the interest of Company in the Purchased Revenue Interest and (ii) to file a carbon,
photographic or other reproduction of this Agreement or any financing statement with respect to the Purchased Revenue Interest as a financing statement in such
offices as Company or its assigns in their sole discretion deem necessary or appropriate to perfect and to maintain the perfection and priority of Company’s
interests in such Purchased Revenue Interest.  Company shall provide Seller with copies of any such filings. This appointment is coupled with an interest and is
irrevocable.

(c) In view of the intention of the parties hereto that the assignment and transfer of the Purchased Revenue Interest made
hereunder shall constitute an outright sale of the Purchased Revenue Interest rather than a loan secured thereby, in connection with the transfer and conveyance of
the Purchased Revenue Interest Seller has, at its own expense caused its records to be marked on the Closing Date to show that the Purchased Revenue Interest
have been transferred to Company in accordance with this Agreement.

Section 2.03 [Reserved]

.

Section 2.04 Intent

.

(a) Seller and Company intend that the transfer by Seller to Company of the Purchased Revenue Interest pursuant to Section
2.01 hereof shall be true, absolute and irrevocable, shall constitute a valid transfer and conveyance by Seller of the Purchased Revenue Interest and shall provide
Company with the full benefits of ownership of the Purchased Revenue Interest, and that the Purchased Revenue Interest shall not be part of Seller’s estate in the
event of the insolvency or bankruptcy of Seller.
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(b) Without limiting the provisions of Section 2.04(a), as a precaution to address the possibility that, notwithstanding that Seller
and Company expressly intend and expect that the sale, assignment, transfer, conveyance and grant of the Purchased Revenue Interest hereunder shall be a true,
absolute and irrevocable sale and assignment and a true, absolute and irrevocable contribution for all purposes, to protect the interest of Company in the event
that such sale and assignment is recharacterized as other than a true sale or such contribution is recharacterized as other than a true contribution, or such sale and
assignment or contribution, as applicable, will for any reason be ineffective or unenforceable as such, as determined in a judicial, administrative or other
proceeding (any of the foregoing being a "Recharacterization”), Seller does hereby grant to Company a continuing security interest (which shall be of first
priority) in all of Seller’s right, title and interest in, to and under the Purchased Revenue Interest, whether now or hereafter existing, and any and all "proceeds”
thereof (as such term is defined in the UCC), in each case, for the benefit of Company as security for the prompt and complete payment of a loan deemed to have
been made in an amount equal to the Purchase Price together with the performance when due of all of Company’s obligations now or hereafter existing under this
Agreement and the other Transaction Documents, which security interest will, upon the filing of a duly prepared financing statement in the appropriate filing office,
be perfected and prior to all other Liens on the rights of Seller to the Purchased Revenue Interest.  In the event of a Recharacterization, Company will have, in
addition to the rights and remedies which it may have under this Agreement, all other rights and remedies provided to a secured creditor after default under the
UCC and other Applicable Law, which rights and remedies will be cumulative.  This Agreement shall constitute a security agreement in respect of such security
interest.

(c) Seller and Company intend that their operations and business would not be substantively consolidated in the event of an
Insolvency Event with respect to Seller and that the separate existence of Seller and Company would not be disregarded in the event of an Insolvency Event with
respect to Seller.  Company and Seller acknowledge that the Organizational Documents of Company contains provisions intended to maintain the separate
existence and identity of Company and the parties agree that they will duly observe such provisions and Applicable Law in support of such separate existence and
identity.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section 3.01 Representations and Warranties of Seller

.  Seller represents and warrants that the representations and warranties set forth under Sections 7.01(m), 7.01(n) and 7.02 of the Loan Agreement are true and
correct, and such representations and warranties are hereby made herein by Seller as though set forth in full herein.  Company has relied upon such
representations and warranties in purchasing and accepting the conveyance of the Purchased Revenue Interest and the other parties to the transactions
contemplated hereby have relied upon such representations and warranties in executing each of the Transaction Documents to which it is a party.  Such
representations and warranties shall survive until the Revenue Interest Termination Date.
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Section 3.02 Survival of Representations and Warranties

.  All representations and warranties by Seller contained in this Agreement shall survive the execution, delivery and acceptance thereof by the Parties and the
closing of the transactions contemplated in this Agreement.

ARTICLE IV

COVENANTS OF SELLER AND COMPANY; SELLER EVENT OF DEFAULT

Section 4.01 Seller Covenants

.  Seller hereby covenants and agrees with Company, in connection with the sale and assignment of the Purchased Revenue Interest, as follows:

(a) Financial Statements and Information.  Seller will comply with and facilitate Company undertakings regarding financial
statements and other information relating to Seller set forth in Section 8.03 of the Loan Agreement.

(b) All written information supplied by or on behalf of Seller to Company pursuant to this Section 4.01 (other than pursuant to
Sections 8.03(a) and 8.03(b) of the Loan Agreement) shall be accurate and complete in all material respects as of its date or the date so supplied and the financial
statements provided pursuant to Sections 8.03(a) and 8.03(b) of the Loan Agreement fairly present in all material respects the financial positions and results of
operations as of the dates indicated therein.  For the avoidance of doubt, Seller makes no representations or warranties regarding the accuracy or completeness
of any information it receives from a Third Party that it is required to furnish to Company pursuant to this Section 4.01, unless to the actual Knowledge of Seller
such information is inaccurate or incomplete, in which case Seller shall specify such inaccuracy or incompleteness.

(c) Books and Records.  Seller shall keep proper books, records and accounts in which entries in conformity with sound business
practices and all requirements of Law applicable to it shall be made of all dealings and transactions in relation to its business, assets and activities and as shall
permit the preparation of the consolidated financial statements of Seller in accordance with GAAP.

(d) Maintenance of Insurance.  Seller shall maintain coverage under its general liability and property damage insurance policies
naming Company and its assigns (including Lender) as additional insured (in the case of liability insurance) and loss payee (in the case of property
insurance).  Seller shall furnish to Company from time to time upon written request full information as to the insurance carried.

(e) Governmental Authorizations.  Seller shall obtain, make and keep in full force and effect all authorizations from and
registrations with Governmental Authorities that may be required for the validity or enforceability against Seller of this Agreement and the other Transaction
Documents to which it is a party.

(f) Compliance with Laws and Contracts.

(i) Seller shall comply with all Applicable Laws applicable to the Purchased Revenue Interest and the research,
development, manufacture and
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Commercialization of the Revenue Interest Product, and perform its obligations under all Material Contracts, if any, entered into after the Closing
Date relative to the conduct of its business, except where the failure to comply could not reasonably be expected to result in a Material Adverse
Effect.

(ii) Seller will comply, in all material respects, with all acts, rules, regulations, orders, decrees and directions of any
Governmental Authority applicable to the Purchased Revenue Interest and the research, development, manufacture and Commercialization of the
Revenue Interest Products.

(g) Conveyance of Purchased Revenue Interest.  Except for the transfers and conveyances hereunder and except for any
Permitted Lien and the Liens in favor of Lender, (i) Seller will not (and will not purport to) pledge, assign or transfer to any other Person, or grant,
create, incur, assume or suffer to exist any Lien on, the Purchased Revenue Interest or any interest therein and (ii) Seller shall defend the right, title,
and interest of Company and its successors and assigns in, to, and under the Purchased Revenue Interest, against all claims of third parties claiming
through or under Seller.

(h) Notices.

(i) Seller shall promptly (and in any event within four (4) Business Days) after obtaining Knowledge of the same give
written Notice to Company and its assigns (including Lender) of each Default, Event of Default or Prepayment Trigger and each other event that has
or could reasonably be expected to have a Material Adverse Effect; provided that in any of the foregoing situations where Seller knows a press
release or other public disclosure is to be made by Seller or any of its Affiliates, Seller shall use all commercially reasonable efforts to provide such
information to Company and its assigns (including Lender) as early as possible but in no event later than simultaneously with such release or other
public disclosure.

(ii) Seller shall, promptly (and in any event within four (4) Business Days) after obtaining Knowledge thereof, give
written Notice to Company and its assigns (including Lender) of any litigation or proceedings to which Seller is a party or which could reasonably be
expected to have a Material Adverse Effect.

(iii) Seller shall, promptly (and in any event within four (4) Business Days) after obtaining Knowledge thereof, give
written Notice to Company and its assigns (including Lender) of any litigation or proceedings challenging the validity of the Tufts License Agreement,
the Intellectual Property, the Transaction Documents or any of the transactions contemplated therein.

(iv) Seller shall, promptly after obtaining Knowledge thereof, give written Notice to Company and its assigns
(including Lender) of any representation or warranty made or deemed made by Seller in any of the Transaction Documents or in any certificate
delivered pursuant thereto shall prove to be untrue, inaccurate or incomplete in any material respect on the date as of which made or deemed made.
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(v) Seller shall, promptly after obtaining Knowledge thereof, give written Notice to Company and its assigns

(including Lender) of the occurrence of any Material Adverse Effect.

(i) Taxes.  Seller shall file all tax returns required to be filed by it and pay, discharge or otherwise satisfy all material taxes of any
kind imposed on or in respect of its income or assets as the same shall become due and payable and in any event before any Lien on any of the Purchased
Revenue Interest exists as a result of nonpayment except for Permitted Liens.

(j) Intellectual Property.  Seller (A) shall prosecute and maintain the material Intellectual Property (including Patents included
therein) to the extent that Seller has the right to prosecute and maintain such material Intellectual Property; (B) shall perform and comply with its obligations under
the Tufts License Agreement, except where the failure to comply could not reasonably be expected to result in a Material Adverse Effect; (C) shall not, without
the prior consent of Company, grant or withhold any consent, exercise or waive any right or option or fail to exercise any right or option in respect of, affecting or
relating to the Revenue Interest Product, the Intellectual Property or the Tufts License Agreement in any manner that would (x) reasonably be expected to have a
Material Adverse Effect or (y) conflict with, or that would reasonably be expected to give rise to a breach, violation, termination or default under the Tufts License
Agreement; (D) amend, modify, supplement, restate, waive, cancel or terminate (or consent to any cancellation or termination of), in whole or in part, any
provision of or right under the Tufts License Agreement that materially adversely affects the Purchased Revenue Interest, the Revenue Interest Product or the
Intellectual Property without the prior consent of Company; and (E) to the extent Seller determines appropriate in its prudent business judgment, shall defend or
assert such material Intellectual Property against commercially significant infringement or interference by any other Persons, and against any claims of invalidity or
unenforceability, in the United States, in each case, to the extent permitted by the terms of the Tufts License Agreement or other relevant Third Party agreement
(including by bringing any legal action for infringement or defending any counterclaim of invalidity or action of a Third Party for declaratory judgment of non-
infringement or non-interference).

(k) Security Documents; Further Assurances.  Seller shall promptly, upon the reasonable request of Company or its assigns
(including Lender), at Seller’s sole cost and expense, (a) execute, acknowledge and deliver, or cause the execution, acknowledgment and delivery of, and
thereafter register, file or record, or cause to be registered, filed or recorded, in an appropriate governmental office, any document or instrument supplemental to
or confirmatory of the Loan Documents or otherwise deemed by Company or its assigns (including Lender) reasonably necessary or desirable for the continued
validity, perfection and priority of the assignment of the Purchased Revenue Interest or the Liens thereon secured pursuant to Section 2.04 subject to no other
Liens except as permitted by the applicable Loan Document, or obtain any consents or waivers as may be necessary or appropriate in connection therewith; (b)
deliver or cause to be delivered to Company and its assigns (including Lender) from time to time such other documentation, consents, authorizations, approvals
and orders in form and substance reasonably satisfactory to Company and such assigns as Company or such assigns shall reasonably deem necessary to perfect
or maintain the assignment of the Purchased Revenue Interest or the Liens thereon secured pursuant to Section 2.04; and (c) upon the exercise by

-14-



 
Company or any of its assigns (including Lender) of any power, right, privilege or remedy pursuant to any Loan Document which requires any consent, approval,
registration, qualification or authorization of any Governmental Authority execute and deliver all applications, certifications, instruments and other documents and
papers that Company or such assigns may require.  In addition, subject to Section 4.01(j)(ii), Seller shall promptly, at its sole cost and expense, execute and
deliver to Company and its assigns (including Lender) such further instruments and documents, and take such further action, as Company or such assigns may, at
any time and from time to time, reasonably request in order to carry out the intent and purpose of this Agreement and the other Transaction Documents to which it
is a party and to establish and protect the rights, interests and remedies created, or intended to be created, in favor of Company and its assigns (including Lender)
hereby and thereby.  

(l) [Reserved].

(m) Books and Records, Etc.  Seller agrees to maintain all books and records relevant to the calculation of Net Sales of the
Revenue Interest Product and the Purchased Revenue Interest.

(n) Quarterly Meetings.  Company and Lender shall have the right, from time to time, not more than once per Calendar Quarter,
during normal business hours and upon at least five (5) Business Days’ prior written notice to Seller (provided that, after the occurrence and during the
continuance of a Seller Event of Default, Company and Lender shall have the right, as often, at such times and with such prior notice, as Lender determines in its
reasonable discretion), to visit the offices and properties of Seller where books and records relating or pertaining to the Revenue Interest Product, the Tufts
License Agreement, any Out-Licenses, and Net Sales of the Revenue Interest Product are kept and maintained (or, at Lender’s option, to conduct a meeting by
telecommunications), to discuss, with officers of Seller, the business, operations, properties and financial and other condition of Seller, the Revenue Interest
Product, any Out-Licenses, and Net Sales of the Revenue Interest Product and any topics related thereto, to verify compliance with this Agreement and the
calculation of Net Sales of the Revenue Interest Product and the Purchased Revenue Interest, and, upon physical visits, to inspect and make extracts from and
copies of the books and records of Borrower and Parent relating or pertaining to the Revenue Interest Product, any Out-Licenses, and Net Sales of the Revenue
Interest Product.

(o) Quarterly Reports; Payment of Purchased Revenue Interest Amount to Company.  Prior to each Cut-Off Date, Seller shall
(i) deliver to Company the Quarterly Report for the Calendar Quarter most recently ended prior to such Cut-Off Date and (ii) pay, by wire transfer in immediately
available funds in U.S. dollars to the Collection Account, the Purchased Revenue Interest Amount in respect of such Calendar Quarter, which payments shall be
made free and clear of and without withholding or deduction for, or on account of, any Taxes.  Seller shall prepare and maintain and cause its Affiliates and use
commercially reasonable efforts to cause Out-Licensees to prepare and maintain reasonably complete and accurate records of the information to be disclosed in
each Quarterly Report.  The parties understand and agree that if Seller is unable to obtain any of the foregoing information from any Out-Licensee, Seller will not
be obligated to provide such information unless and until Seller is in possession and control of such information and any payment in respect of Net Sales for such
Out-Licensee for the
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applicable Quarterly Period shall be based on Sellers’ good faith estimate of such Net Sales with any underpayment or overpayment to be credited or debited to
the Purchased Revenue Interest Amount for the subsequent Calendar Quarter.

(p) Certain Company Covenants and Organizational Documents.  Seller shall, so long as it is the sole shareholder of Company
and prior to the Revenue Interest Termination Date, cause Company to be managed and operated in a manner consistent with the negative covenants contained in
Section 9.01 of the Loan Agreement and the Organizational Documents of Company.

(q) Audit Rights.

(i) Subject to reasonable advance written notice from
Company and agreement by Lender to the reimbursement of costs and expenses as provided in Section 4.01(q)(ii), Seller shall permit an independent
public accounting firm chosen by Lender to have access during normal business hours to the books and records of Seller as may be reasonably
necessary to audit the calculation of Net Sales of the Revenue Interest Product and the Purchased Revenue Interest (or reasons for the lack of any
calculation therefor).  In the event that any such audit reveals an underpayment of the Purchased Revenue Interest Amount to Company (excluding
any underpayment as a result of Seller’s good faith estimate of Net Sales by an Out-Licensee, solely to the extent permitted under Section 4.01(o),
and solely to the extent such underpaid amount is credited to the payments due for the subsequent Calendar Quarter and such credited payment is not
yet due), then the underpayment amount shall be paid within five (5) Business Days by Seller, plus interest thereon, calculated from the date such
amount was due until the date such amount is actually paid, at the rate equal to the prime rate of interest as published in The Wall Street Journal,
Eastern Edition (or, if such publication is no longer available or relevant, a publication reasonably selected in good faith by Company), in effect on
the date such amount was due.  In the event that any such audit reveals an overpayment of the Purchased Revenue Interest Amount to Company,
then the overpayment amount shall be deducted from the Purchased Revenue Interest Amount on the next Quarterly Payment Date, but solely to the
extent such Purchased Revenue Interest Amount is greater than zero.  

(ii) In the event any audit of the books and records of Seller relating to the Revenue Interest Product reveals that the
amounts paid to the Company hereunder for the period of such audit have been underpaid by more than ten percent (10%) of the amounts
determined to be due for the period subject to such audit (excluding any underpayment as a result of Seller’s good faith estimate of Net Sales by an
Out-Licensee, solely to the extent permitted under Section 4.01(o), and solely to the extent such underpaid amount is credited to the payments due
for the subsequent Calendar Quarter and such credited payment is not yet due), then the reasonable out-of-pocket costs and expenses in respect of
such audit shall be borne by Seller which shall reimburse Lender for any reasonable out-of-pocket costs and expenses incurred by Lender in
connection with such audit; and in all other cases, such costs and expenses shall be borne by Lender.

(r) Dispositions; Out-Licenses

.  Seller shall not contribute, license, sell, assign, transfer, convey or otherwise dispose of any of its right, title and interest in, to or under, any Product Asset now
owned or hereafter acquired, except that:
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(i) Seller may enter into, amend, modify, supplement and terminate any license or sublicense of, covenant not to sue
under or other similar rights under any Intellectual Property; provided that in the case of any Out-License with a Third Party, (A) Seller provides
Company with a draft of such Out-License (and, following the execution of such Out-License, drafts of any material amendments, supplements or
other modifications thereto or written waivers thereunder) at least one (1) Business Day prior to execution thereof, (B) Seller provides Company
with, or publicly files with the U.S. Securities and Exchange Commission, an unredacted executed copy of any such Out-License (and unredacted
executed copies of any material amendments, supplements or other modifications thereto or written waivers thereunder) within ten (10) Business
Days following execution thereof and provides Company with copies of all material reports and material communications under each Out-License
related to the research, development, regulatory approval and Commercialization of the Revenue Interest Product within ten (10) Business Days
following receipt thereof; provided that any report or communication related to the Purchased Revenue Interest shall be deemed to be a material
report or material communication, as applicable, for purposes of this clause (B), and (C) Seller provides Company with written notice promptly (and
in any event within five (5) Business Days) following the termination of any Out-License;

(ii) Seller may assign or otherwise transfer regulatory approvals constituting Product Assets in connection with any
Out-License or to a Subsidiary of Seller in connection with the Commercialization of the Revenue Interest Product;  

(iii) Seller may sell, assign, transfer or otherwise dispose of all or substantially all of the Product Assets in connection
with a Qualified Change of Control provided that the acquiring entity in such Qualified Change of Control assumes all of the obligations of Seller
under this Agreement;

(iv) Seller may abandon, cancel, fail to renew or discontinue use or maintenance of
Intellectual Property in the ordinary course of business so long as such abandonment, cancellation, non-renewal or discontinuance could not
reasonably be expected to result in a Material Adverse Effect; and

(v) Seller may assign or pledge as collateral its right, title and interest in, to or under,
any Product Assets to one or more providers of senior secured debt financing to Seller so long as one or more of the following conditions are met:

(A) such provider(s) (or its or their agents or representatives) expressly acknowledges and agrees that
such assignment and/or pledge is made subject to Company’s rights with respect to the Purchased Revenue Interests (including, without limitation,
Company’s ownership rights, backup security interests and related claims and liens);
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(B) such provider(s) (or its or their agents or representatives) enters into an intercreditor agreement in

form and substance reasonably satisfactory to Company that provides that (i) Company has a first-priority lien on the Purchased Revenue Interest; (ii)
such provider shall not, directly or indirectly, contest or challenge, or support any party in contesting or challenging, the Company’s rights with respect
to the Purchased Revenue Interest (including, without limitation, Company’s ownership rights, backup security interests and related claims and liens);
(iii) such provider shall have the first right of enforcement in any liens on the Product Assets and Company’s right to enforce in respect of the
Purchased Revenue Interests shall be subject to a customary standstill pending such provider’s enforcement of its rights, (iv) Company shall not
oppose any disposition (including, without limitation, pursuant to section 363 of the Bankruptcy Code) of the Product Assets so long as either (I) the
Product Assets so disposed remain subject to the Purchased Revenue Interest or (II) the Company is entitled to a percentage of the proceeds from
such disposition equal to the Applicable Rate, plus, if any True-Up Payment is then due and payable, the True-Up Percentage, subject to a cap equal
to the Cap Amount; and (v) Company shall not interfere with such provider enforcing its rights and remedies as a secured creditor under the UCC,
any Bankruptcy Law and any other applicable law (to the extent such enforcement is not inconsistent with clauses (i)-(v) of this Section 4.01(r)
(v)(B)); or

(C) such provider(s) (or its or their agents or representatives) enters into an intercreditor agreement
otherwise in form and substance reasonably satisfactory to Company and Lender.

Section 4.02 Consequences of Seller Event of Default

.  If a Seller Event of Default has occurred and is continuing, in addition to any other action that Lender may be entitled to take in connection with a Seller Event of
Default, the parties acknowledge that damages may be difficult to establish and accordingly Lender, at any time prior to the Revenue Interest Termination Date,
shall be entitled to take such legal action and exercise such legal or equitable remedies, including seeking injunctive or other equitable relief without being required
to prove actual damages or post any bond, as Lender may determine in its sole discretion in order to correct or prevent the continuation of such Seller Event of
Default.

ARTICLE V
[RESERVED]

ARTICLE VI
TERMINATION; SURVIVAL

Section 6.01 Termination

.  The respective obligations and responsibilities of Seller and Company created by this Agreement shall terminate upon, but not prior to, the occurrence of the
Revenue Interest Termination Date.

Section 6.02 Effect of Termination

.  No termination or rejection or failure to assume the executory obligations of this Agreement in the bankruptcy of Seller or Company shall be deemed to impair
or affect the obligations pertaining to any executed conveyance or executed
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obligations, including without limitation breaches of representations and warranties by Seller or Company occurring prior to the date of such termination.

Section 6.03 Survival

.  Notwithstanding Section 6.01 hereof, the obligations of Seller contained in Sections 4.01(f), 4.01(i), Article VII, Section 8.13, Section 8.14 and this Section
6.03 shall survive the termination of this Agreement and the occurrence of the Revenue Interest Termination Date.

ARTICLE VII

INDEMNIFICATION PAYMENTS

Section 7.01 Indemnification

.  

(a) Seller agrees to indemnify and hold harmless Company, Lender and their respective officers, directors, members, partners,
employees and agents (each, an "Indemnified Party”) against any and all liabilities, obligations, losses, damages, penalties, claims, costs, expenses and
disbursements of any kind or nature whatsoever (including the reasonable fees and disbursements of counsel for such Indemnified Party in connection with any
investigative, administrative or judicial proceeding commenced or threatened by any Person whether or not any such Indemnified Party shall be designated as a
party or a potential party thereto, and whether or not such Indemnified Party is required by Applicable Law to be involved therein, and any fees or expenses
actually incurred by Indemnified Parties in enforcing the indemnity provided herein), whether direct, indirect or consequential, whether based on any federal, state
or foreign laws, statutes, rules or regulations (including securities and commercial laws, statutes, rules or regulations), on common law or equitable cause or on
contract or otherwise, which may be incurred or suffered by such Indemnified Party (except to the extent caused by the gross negligence or willful misconduct of
the Indemnified Party) awarded against, or incurred or suffered by, such Indemnified Party, whether or not involving a third party claim, demand, action, suit or
proceeding, arising out of (i) the failure of any representation, warranty or certification of Seller in the Transaction Documents or any certificate given by Seller
pursuant to any of the Transaction Documents, to be true when made; (ii) a breach of any covenant by Seller set forth in, or failure by Seller to perform its duties
under or otherwise comply with, the Transaction Documents (whether or not a Seller Event of Default or Servicer Termination Event, as defined in the
Contribution Agreement), or Seller’s engaging in intentional misconduct, bad faith or negligence in the performance of such duties; or (iii) other than as permitted
under Section 4.01(g), the transfer by Seller of any interest in the Purchased Revenue Interest to any Person other than Company, or any attempt by any Person
to void the transfer of the Purchased Revenue Interest to Company.  It is the intention of the parties hereto that the above indemnities shall not be interpreted to
provide indemnification for any damages, losses or costs that have the effect of recourse for non-payment or insufficient payment under the Purchased Revenue
Interest and factors affecting the performance of the Purchased Revenue Interest and payments generated thereby that are not specifically represented, warranted
or agreed to in the Transaction Documents which may include but are not limited to product obsolescence, competition, changes in government healthcare policies
or other healthcare provider reimbursement, patent invalidity (other than to the extent that Seller had Knowledge of such patent invalidity as of the date of any
related representation or warranty), and withholding taxes related to the Purchased Revenue Interest.  This Section 7.01(a) shall not apply to Taxes other than any
Taxes that represent losses, claims, damages, etc.  arising from any non-Tax claim.

(b) The provisions of this indemnity shall run directly to, and be enforceable by, an injured party and shall survive the termination
of this Agreement.  Without limiting the foregoing or Section 8.13 hereof, Company’s rights under this Section 7.01(b) shall be assignable by Company to Lender
pursuant to the terms of the Loan Agreement and the Security Agreement.
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(c) If any claim, demand, action or proceeding (including any investigation by any Governmental Authority) shall be brought or
alleged against an Indemnified Party in respect of which indemnity is to be sought pursuant to this Section, the Indemnified Party shall, promptly after receipt of
notice of the commencement of any such claim, demand, action or proceeding, notify Seller in writing of the commencement of such claim, demand, action or
proceeding, enclosing a copy of all papers served, if any; provided that the omission to so notify Seller will not relieve Seller from any liability that it may have to
any Indemnified Party under this Section unless, and only to the extent that, Seller is actually materially prejudiced by such omission.  In case any such action is
brought against an Indemnified Party and it notifies Seller of the commencement thereof, Seller will be entitled, at Seller’s sole cost and expense, to participate
therein and, to the extent that it may wish, to assume the defense thereof, with counsel reasonably satisfactory to such Indemnified Party (who shall not, except
with the consent of the Indemnified Party, be counsel to Seller), and, after notice from Seller to such Indemnified Party of its election so to assume the defense
thereof, Seller will not be liable to such Indemnified Party under this Section for any legal or other expenses subsequently incurred by such Indemnified Party in
connection with the defense thereof other than reasonable costs of investigation.  In any such proceeding, an Indemnified Party shall have the right to retain its own
counsel, but the reasonable fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (a) Seller and the Indemnified Party shall
have mutually agreed to the retention of such counsel, (b) Seller has assumed the defense of such proceeding and has failed within a reasonable time to retain
counsel or (c) the named parties to any such proceeding (including any impleaded parties) include both Seller and the Indemnified Party and representation of
both parties by the same counsel would be inappropriate due to actual or potential conflicts of interests between them.  It is agreed that Seller shall not, in
connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate law firm
(in addition to local counsel where necessary) for all such Indemnified Parties.  Seller shall not be liable for any settlement of any proceeding effected without its
written consent, but, if settled with such consent or if there be a final judgment for the plaintiff, Seller agrees to indemnify the Indemnified Party from and against
any Indemnified Liabilities by reason of such settlement or judgment.  Seller shall not, without the prior written consent of the Indemnified Party, effect any
settlement, compromise or discharge of any claim or pending or threatened proceeding in respect of which any Indemnified Party is or could have been a party
and indemnity could have been sought hereunder by such Indemnified Party, unless such settlement, compromise or discharge, as the case may be, (i) includes an
unconditional written release of such Indemnified Party from all liability on claims that are the subject matter of such claim or proceeding, (ii) does not include any
statement as to an admission of fault, culpability or failure to act by or on behalf of any Indemnified Party and (iii) does not impose any continuing material
obligation or restrictions on any Indemnified Party.  Notwithstanding anything to the contrary herein, Indemnified Liabilities shall not include any consequential,
punitive, special or incidental damages, provided that Seller and Company
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acknowledge and agree that (a) Company’s losses, if any, for any indemnifiable events under this Agreement will typically include losses for the Purchased
Revenue Interest that Company was entitled to receive but did not receive timely or at all due to such indemnifiable event and (b) Company shall be entitled to
make indemnification claims for all such missing or delayed payments in respect of the Purchased Revenue Interest Amount that Company was entitled to receive
in respect of its ownership of the Purchased Revenue Interest as losses hereunder, and such missing or delayed payments in respect of the Purchased Revenue
Interest Amount shall not be deemed consequential, punitive, special or incidental damages for any purpose of this Agreement.

ARTICLE VIII

MISCELLANEOUS PROVISIONS

Section 8.01 Amendment

.  This Agreement may be amended, supplemented or otherwise modified from time to time only by the written agreement of Seller and Company and, prior to the
Revenue Interest Termination Date, Lender.

Section 8.02 Governing Law; Waiver of Trial by Jury; Jurisdiction

.

(a) THIS AGREEMENT AND ANY AMENDMENTS HEREOF SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, INCLUDING GENERAL OBLIGATIONS LAW SECTIONS 5-1401 AND 5-
1402 BUT OTHERWISE WITHOUT GIVING EFFECT TO LAWS CONCERNING CONFLICT OF LAWS OR CHOICE OF FORUM THAT WOULD
REQUIRE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.

(b)  EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO ANY TRANSACTION DOCUMENT OR THE TRANSACTIONS CONTEMPLATED UNDER ANY
TRANSACTION DOCUMENT (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  THIS WAIVER SHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO ANY TRANSACTION
DOCUMENT.  EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY
HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY HERETO WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.02(b).

(c) Each of Company and Seller irrevocably submits to the jurisdiction of the courts of the State of New York and of the United
States sitting in the State of New York, and of the courts of its own corporate domicile with respect to any and all Proceedings.  Each of Company and Seller
irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any Proceeding and any claim
that
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any Proceeding has been brought in an inconvenient forum.  Any process or summons for purposes of any Proceeding may be served on Company or Seller by
mailing a copy thereof by registered mail, or a form of mail substantially equivalent thereto, addressed to it at its address as provided for Notices hereunder.

Section 8.03 Notices

.  All demands, notices, and communications under this Agreement shall be in writing personally delivered, or sent by facsimile (with subsequent telephone
confirmation of receipt thereof) or sent by internationally recognized overnight courier service, at the following address:

Seller:

Paratek Pharmaceuticals, Inc.
Attention: Principal Financial Officer, Chief Legal Officer, General Counsel 
1000 1st Ave #200
King of Prussia, PA 19406
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com

Company:

PRTK SPV2 LLC
c/o Paratek Pharmaceuticals, Inc.
Attention: Principal Financial Officer, Chief Legal Officer, General Counsel 
1000 1st Ave #200
King of Prussia, PA 19406
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com

Lender:

R-Bridge Healthcare Cayman AIV, L.P.
c/o Royalty Bridge Investment Management, Ltd.
PO Box 309, Ugland House,
Grand Cayman, KY1-1104, Cayman Islands
Attention:  Michael Keyoung; Peng Fu; Oak Ma
Email:  michael.keyoung@cbridgecap.com;  peng.fu@cbridgecap.com; oak.ma@cbridgecap.com
 
With a copy (which shall not constitute notice) to:

Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210
Attention: Arthur McGivern; Wendy Pan; Milena Tantcheva
E-mail:  amcgivern@goodwinlaw.com; wpan@goodwinlaw.com; mtantcheva@goodwinlaw.com
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or at other such address as shall be designated by such party in a written notice to the other parties.  Notice shall be effective and deemed received (a) two (2)
days after being delivered to the courier service, if sent by courier, (b) upon receipt of confirmation of transmission, if sent by telecopy, or (c) when delivered, if
delivered by hand.

Wherever notice or a report is required to be given or delivered to Company, a copy of such notice or report shall also be given or delivered
concurrently to Lender.

Section 8.04 Severability of Provisions

.  If any one or more of the covenants, agreements, provisions, or terms of this Agreement shall be for any reason whatsoever held invalid, then such covenants,
agreements, provisions, or terms shall be deemed severable from the remaining covenants, agreements, provisions, or terms of this Agreement and shall in no way
affect the validity or enforceability of the other provisions of this Agreement.

Section 8.05 Assignment

.  Notwithstanding anything to the contrary contained in this Agreement, (a) except in connection with a Qualified Change of Control, this Agreement may not be
assigned by Seller without the prior written consent of Company and, prior to the Revenue Interest Termination Date, Lender, and (b) this Agreement may not be
assigned by Company without the prior written consent of (i) so long as no Contributor Event of Default has occurred and is continuing, Seller, and (ii) prior to the
Revenue Interest Termination Date, Lender.

Section 8.06 Further Assurances

.  Each of Seller and Company agrees to do such further acts and things and to execute and deliver such additional assignments, agreements, powers and
instruments as are reasonably required to carry into effect the purposes of this Agreement.

Section 8.07 Waiver; Cumulative Remedies; Waiver of Immunities

.  No failure to exercise and no delay in exercising, on the part of Company or Seller, any right, remedy, power or privilege hereunder, shall operate as a waiver
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise hereof or the exercise of
any other right, remedy, power or privilege.  The rights, remedies, powers and privileges herein provided are cumulative and not exhaustive of any rights,
remedies, powers and privilege provided by law.  To the extent that Seller has or hereafter may be entitled to claim or may acquire, for itself or any of its assets,
any immunity from suit, jurisdiction of any court or from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of
execution, or otherwise) with respect to itself or any of its property, Seller hereby irrevocably waives such immunity in respect of its obligations hereunder to the
fullest extent permitted by law.

Section 8.08 Counterparts

.  This Agreement may be executed in two or more counterparts (and by different parties on separate counterparts), each of which shall be an original, but all of
which shall constitute one and the same instrument.

Section 8.09 Binding

.  This Agreement will inure to the benefit of and be binding upon the parties hereto, subject to Section 8.14.
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Section 8.10 Merger and Integration

.  Except as specifically stated otherwise herein, this Agreement sets forth the entire understanding of the parties relating to the subject matter hereof, and all prior
understandings, written or oral, are superseded by this Agreement.  This Agreement may not be modified, amended, waived or supplemented except as provided
herein.

Section 8.11 Headings

.  The headings herein are for purposes of reference only and shall not otherwise affect the meaning or interpretation of any provision hereof.

Section 8.12 Schedules and Exhibits

.  The schedules and exhibits attached hereto and referred to herein shall constitute a part of this Agreement and are incorporated into this Agreement for all
purposes.

Section 8.13 Non-Petition

.  Each of the parties hereto covenants and agrees that, prior to the date that is one year and one day after the Revenue Interest Termination Date, no party hereto
shall institute against, or join any other Person in instituting against, either of Company or Seller any bankruptcy, reorganization, arrangement, insolvency or
liquidation proceedings or other similar proceedings under any federal, state or foreign bankruptcy or similar law.

Section 8.14 Intended Third Party Beneficiaries

.  Lender is a third party beneficiary of this Agreement and, as such, shall have full power and authority to enforce the provisions of this Agreement against the
parties hereto.  In addition, the parties hereto acknowledge that Lender is entitled under the Loan Documents to make claims directly to Seller for indemnities in
favor of Company, without prejudice to its rights as an Indemnified Party hereunder, and that nothing herein limits the rights of Lender under the Stock Pledge
Agreement, which rights may be exercised in Lender’s sole discretion from time to time whether or not it has exercised or is then exercising its rights as a third
party beneficiary or its rights and remedies under Applicable Law.

Section 8.15 Counterparts; Delivery

.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same
instrument.  Delivery of an executed counterpart of a signature page of this Agreement in Portable Document Format (PDF) shall be effective as delivery of a
manually executed original counterpart of this Agreement.  The words "execute”, "execution”, "signed”, "signature” and words of like import in this Agreement or
in any related document to be signed in connection with this Agreement shall be deemed to include electronic signatures, the electronic matching of assignment
terms and contract formations on electronic platforms, 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 State Electronic Signatures and Records Act or
any other similar state laws based on the Uniform Electronic Transactions Act.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Seller and Company have caused this Agreement to be duly executed by their respective officers as of the day and year
first above written.

PARATEK PHARMACEUTICALS, INC.,
as Seller

 By: /s/ William M. Haskel
Name:William M. Haskel
Title:Corporate Secretary

 

PRTK SPV2 LLC,
as Company

 By: /s/ William M. Haskel
Name:William M. Haskel
Title:Secretary

 

[Signature Page to Revenue Interest Purchase Agreement]
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CONTRIBUTION AND SERVICING AGREEMENT

This CONTRIBUTION AND SERVICING AGREEMENT (this "Agreement”), dated as of December 31, 2020, is entered into between
PARATEK PHARMACEUTICALS, INC., a Delaware corporation (together with its permitted successors and assigns, "Contributor”), and PRTK SPV2
LLC, a Delaware limited liability company (together with its permitted successors and assigns, "Company”).

RECITALS

WHEREAS, Contributor owns 100% of the equity interests of Company;

WHEREAS, Contributor desires to sell, contribute, assign, transfer, convey and grant to Company all its right, title and interest in, to and under the
Transferred Assets in exchange for receiving from Company the Purchase Price;

WHEREAS, Company desires to acquire all of Contributor’s right, title and interest in, to and under the Transferred Assets on the Closing Date in
exchange for paying to Contributor the cash portion of the Purchase Price and accepting and reflecting in its financial accounts a capital contribution from
Contributor of the additional value of the Transferred Assets in excess of the cash portion of the Purchase Price; and

WHEREAS, Company desires Contributor to manage, on behalf of Company, Company’s relationship with the Licensee under the License
Agreement, to administer, on Company’s behalf, Company’s performance under, compliance with and enforcement of the License Agreement (including the
collection and enforcement of all payments due to Company under the License Agreement from time to time) and to take all such actions on behalf of Company
as are necessary or desirable to Commercialize and Exploit the Licensed Product, and Contributor desires to perform such services on Company’s behalf.

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

ARTICLE I

DEFINITIONS

Section 1.01 Definitions

.  Unless otherwise defined herein, capitalized terms used herein shall have the meanings set forth in the Loan Agreement.

As used herein, the following terms have the following respective meanings:

"Agreement” has the meaning set forth in the Preamble.

"Assumed Obligations” means all of Contributor’s liabilities and obligations under the Transferred Contracts from and after the Effective Date.
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"Company” has the meaning set forth in the Preamble.

"Contribute” has the meaning set forth in Section 2.01(a).

"Contributor” has the meaning set forth in the Preamble.

"Contributor Event of Default” means the occurrence of one or more of the following:

(a) Any representation or warranty of Contributor in any Transaction Document to which it is party or in any certificate or other
document delivered by Contributor in connection with the Transaction Documents proves to have not been true and correct in all material respects at the time it
was made or deemed made (except that any representation or warranty that is qualified as to "materiality” or "Material Adverse Effect” shall be true and correct in
all respects) and, solely if the consequences of the failure of such representation or warranty to be true and correct can be cured, such failure continues for a
period of thirty (30) days without such cure after the earlier of (x) the date Contributor becomes aware of such failure and (y) the date Company, or Lender on
behalf of Company, provides notice of such failure to Contributor.

(b) Contributor fails to perform or observe any covenant or agreement contained in Sections 4.01(f)(i), (g)(i)(A) or (h)(i).

(c) Contributor fails to perform or observe (i) any covenant or agreement contained in the Transaction Documents to which it is a
party (other than those referred to in preceding subclause (b) or clause (c)(ii) below) and, solely if the consequences of the failure to perform or observe such
covenant or agreement can be cured, such failure continues for a period of thirty (30) days without such cure after the earlier of (x) the date Contributor becomes
aware of such failure and (y) the date Company, or Lender on behalf of Company, provides notice of such failure to Contributor or (ii) any covenant or
agreement contained in Section 4.01(m) and, in the case of this clause (ii), solely if the consequences of the failure to perform or observe such covenant or
agreement can be cured, such failure continues for a period of ten (10) days without such cure after the earlier of (x) the date Contributor becomes aware of such
failure and (y) the date Company, or Lender on behalf of Company, provides notice of such failure to Contributor.

(d) (i) Any of the Transaction Documents to which Contributor is a party shall cease to be in full force and effect or (ii) the validity
or enforceability of any of the Transaction Documents to which Contributor is a party is disaffirmed or challenged in writing by Contributor or any of its Affiliates
or any Person (other than Lender) asserting an interest in any of the Collateral and such written disaffirmation or challenge is not withdrawn or disavowed by such
Person within thirty (30) days after its communication or Contributor has not brought appropriate proceedings for declaratory or other relief negating such
disaffirmation or challenge within thirty (30) days after such communication and has not obtained an order granting such relief within ninety (90) days after
commencement of such proceedings.

(e) Any security interest purported to be created by this Agreement, the Revenue Interest Purchase Agreement, the Intercompany
License Agreement or the Stock Pledge Agreement shall cease to be in full force and effect, or shall cease to give the rights, powers and privileges purported to
be created and granted hereunder or thereunder (including a perfected
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first priority security interest in and Lien on the substantially all of the Collateral in the event of a Recharacterization (except as otherwise expressly provided herein
and therein)) in favor of Company pursuant hereto or thereto, or shall be asserted by Contributor not to be a valid, perfected, first priority (except as otherwise
expressly provided in this Agreement, the Revenue Interest Purchase Agreement, the Intercompany License Agreement or the Stock Pledge Agreement) security
interest in the Collateral, and/or Contributor takes any action which could reasonably be expected to impair Lender’s security interest in any of the Capital Stock
of Company or any of the Collateral.

(f) An Insolvency Event with respect to Contributor shall occur.

"Default” means any condition or event which constitutes a Contributor Event of Default or which, with the giving of notice or the lapse of time or
both (in each case to the extent described in the relevant subclauses of the definition of "Contributor Event of Default”) would, unless cured or waived, become a
Contributor Event of Default.

"Effective Date” means the date hereof.

"Excluded Assets” means all of Contributor’s right, title and interest in, to and under License Agreement to receive Milestone Payments pursuant to
Section 9.3 of the License Agreement.

"Indemnified Party” has the meaning set forth in Section 7.01(a).

"Loan Agreement” means that certain Loan Agreement dated as of December 31, 2020 by and between R-Bridge Healthcare Cayman AIV, L.P.,
a Cayman Islands exempted limited partnership ("Lender”), and Company.

"Permitted Contribution Liens” means Liens created in favor of Lender under the Loan Documents.

"Purchase Price” means an amount equal to the sum of (a) $30,000,000, less the fees and expenses set out in the Fee Letter, and (b) a capital
contribution of the additional value of the Transferred Assets in excess of such cash portion of the Purchase Price.

"Recharacterization” has the meaning set forth in Section 2.04(b).

"Royalty Interest” means, collectively, (i) all payments (together with the right to receive such payments) payable to Contributor under Section 9.4
of the License Agreement, (ii) any payments, judgments, securities, consideration or any other remuneration of any kind payable to or received by Contributor in
respect of, or in substitution or compensation for, or otherwise in lieu of the payments set forth in clause (i), and (iii) any amounts paid or payable to Contributor
and/or any of its Subsidiaries in respect of the payments set forth in clauses (i) and (ii) pursuant to Section 365(n) of the United States Bankruptcy Code. For the
avoidance of doubt, payments due under Section 9.3 of the License Agreement are excluded from the definition of "Royalty Interests”.

"Servicer” has the meaning set forth in Section 5.01.
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"Servicer Termination Event” has the meaning set forth in Section 5.05.

"Servicing Fee” means, with respect to each calendar quarter, an amount equal to $25,000; provided that, if a Servicer Termination Event has
occurred and a new Servicer that is not an Affiliate of Borrower has been appointed in accordance with Section 5.05, at Company’s option and subject to the
prior written consent of Lender, the Servicing Fee may be increased to $50,000.

"Servicing Standard” has the meaning set forth in Section 5.01(c).

"Transferred Assets” has the meaning set forth in Section 2.01(a).

"Transferred Contracts” has the meaning set forth in Section 2.01(a)(iii).

Section 1.02 Rules of Construction

.  For purposes of this Agreement except as otherwise expressly provided or unless the context otherwise requires:

(a) the terms defined in this Agreement have the meanings assigned to them in this Agreement and include the plural as well as the
singular, and the use of any gender herein shall be deemed to include the other gender;

(b) accounting terms not otherwise defined herein have the meanings assigned to them in accordance with GAAP;

(c) references herein to "Articles”, "Sections”, "Subsections”, "paragraphs”, and other subdivisions without reference to a
document are to designated Articles, Sections, Subsections, paragraphs and other subdivisions of this Agreement;

(d) a reference to a Subsection without further reference to a Section is a reference to such Subsection as contained in the same
Section in which the reference appears, and this rule shall also apply to paragraphs and other subdivisions;

(e) unless otherwise specified, references to an agreement or other document include references to such agreement or document
as from time to time amended, restated, amended and restated, extended, supplemented or otherwise modified in accordance with the terms thereof (subject to
any restrictions on such amendments, restatements, reformations, supplements or modifications set forth herein or in any of the other Transaction Documents) and
include any annexes, exhibits and schedules attached thereto;

(f) the words "herein”, "hereof”, "hereunder” and other words of similar import refer to this Agreement as a whole and not to any
particular provision;

(g) the words "include”, "including” and other words of similar import shall mean without limitation by reason of enumeration;

(h) the word "will” shall be construed to have the same meaning and effect as the word "shall”;
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(i) references to any Applicable Law shall include such Applicable Law as from time to time in effect, including any amendment,

modification, codification, replacement or reenactment thereof or any substitution therefor;

(j) references to any Person shall be construed to include such Person’s successors and permitted assigns (subject to any
restrictions on assignment, transfer or delegation set forth herein or in any of the other Transaction Documents), and any reference to a Person in a particular
capacity excludes such Person in other capacities; and

(k) in the computation of a period of time from a specified date to a later specified date, the word "from” means "from and
including” and each of the words "to” and "until” means "to but excluding”.

ARTICLE II

ASSIGNMENT OF THE TRANSFERRED ASSETS

Section 2.01 Assignment of Transferred Assets on the Closing Date

.

(a) On the Closing Date, and subject to Section 2.01(b), Section 2.01(c) and Section 2.01(d), Contributor shall sell, contribute,
assign, transfer, convey and grant (collectively, "Contribute”) to Company, and Company shall purchase, acquire and accept from Contributor, without recourse
except to the extent provided in this Agreement, all of Contributor’s rights, title and interest in and to, and obligations under, the following assets, in each case,
solely with respect to the Territory;

(i) the License Agreement (including Contributor’s right to all payments in respect of the Royalty Interest but
excluding the Excluded Assets);

(ii) the Intellectual Property and the regulatory approvals set forth on Schedule 2.01(a)(ii) (including all rights of
Contributor to Commercialize and Exploit the Licensed Product in the Field in the Territory);

(iii) a royalty-free exclusive sublicense to Company (x) under the Tufts License Agreement and (y) Paratek Know-
How, to Exploit the Licensed Product in the Field in the Territory, including the right to grant sublicenses (subject to Section 2.4) of the License
Agreement, in either case pursuant to, and subject to, the terms of the Intercompany License Agreement, and

(iv) the contracts, agreements and instruments set forth on Schedule 2.01(a)(iii) and all contracts, agreement and
instruments entered into by Contributor on behalf of Company pursuant to Section 5.01(d) (the "Transferred Contracts”);

in each case free and clear of any and all Liens except Permitted Contribution Liens (such rights, title and interest, together with all proceeds thereof, and such
obligations, collectively, the "Transferred Assets”).
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Contributor and Company intend and agree that the sale, contribution, assignment, transfer, conveyance and grant of the Transferred Assets under

this Agreement shall be, and is, a true, complete, absolute and irrevocable sale, contribution, assignment, transfer, conveyance and grant of the Transferred Assets
by Contributor to Company, and that such sale, contribution, assignment, transfer, conveyance and grant shall provide Company with all of Contributor’s rights,
title and interest in and to the Transferred Assets.  

(b) In full consideration of the sale, contribution, assignment, transfer, conveyance and grant to Company of the Transferred
Assets, Company shall (i) pay (or cause to be paid) the Purchase Price to Contributor on the Closing Date, by transferring (or causing to be transferred) the cash
portion of the Purchase Price to Contributor to the account of Contributor specified by it in writing and accepting and reflecting in its financial accounts a capital
contribution from Contributor of the additional value of the Transferred Assets in excess of the cash portion of the Purchase Price, and (ii) assume the Assumed
Obligations.  Contributor, concurrently with execution and delivery of this Agreement, hereby Contributes to Company all of the value of the Transferred Assets in
excess of the cash portion of the Purchase Price, as a contribution to the capital of Company.  Company acknowledges receipt of such capital contribution and its
entry in the financial records of Company as a capital contribution.

(c) [Reserved]

(d) Company hereby acknowledges and confirms that from and after the Closing Date, Company shall be bound by the License
Agreement as if it were a party to it as and to the identical extent applicable to Contributor.

Section 2.02 Required Financing Statements; Marking of Records; Licensee Notice and Instruction

.

(a) In connection with the transfers made by Contributor to Company under this Article II on the Closing Date, Contributor will
file (or cause to be filed), at its own expense, all UCC financing statements in appropriate form for filing under the UCC, and all other certificates, agreements,
instruments, filings, recordings and other actions that are necessary or reasonably requested by or on behalf of Company in order to establish, protect, preserve
and perfect the transfer of the Transferred Assets to Company.

(b) All financing statements (or documents of similar import) shall meet the requirements of Applicable Law.  Contributor
irrevocably authorizes Company and its assigns at any time and from time to time in the sole discretion of Company or its assigns, and appoints Company and its
assigns as its attorney-in-fact, to act on behalf of Contributor (i) to execute on behalf of Contributor as debtor and to file financing statements necessary or
appropriate in Company or its assign’s sole discretion to perfect and to maintain the perfection and priority of the interest of Company in the Transferred Assets
and (ii) to file a carbon, photographic or other reproduction of this Agreement or any financing statement with respect to the Transferred Assets as a financing
statement in such offices as Company or its assigns in their sole discretion deem necessary or appropriate to perfect and to maintain the perfection and priority of
Company’s interests in such Transferred Assets.  Company shall provide Contributor with copies of any such filings. This appointment is coupled with an interest
and is irrevocable.
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(c) In view of the intention of the parties hereto that the assignment and transfer of the Transferred Assets made hereunder shall

constitute outright sales or contributions of the Transferred Assets rather than loans secured thereby, in connection with the transfer and conveyance of the
Transferred Assets Contributor has, at its own expense caused its records to be marked on the Closing Date to show that the Transferred Assets have been
transferred to Company in accordance with this Agreement.

(d) On the Closing Date, Contributor and Company shall jointly deliver a notice to the Licensee substantially in the form set forth
in Exhibit A. Contributor and Company further agree that delivery of the notice to the Licensee shall be in compliance with the notice provisions provided for
under the License Agreement.

Section 2.03 General Provisions Regarding the Transfer of the Transferred Assets

. The assignment of the Transferred Assets pursuant to this Agreement shall be without recourse to Contributor (it being understood that Contributor shall be
liable to Company for all representations, warranties, covenants and indemnities made by Contributor pursuant to the terms of this Agreement).

Section 2.04 Intent

.

(a) Contributor and Company intend that the transfer by Contributor to Company of the Transferred Assets pursuant to Section
2.01 hereof shall be true, absolute and irrevocable, shall constitute a valid transfer and conveyance by Contributor of the Transferred Assets and shall provide
Company with the full benefits of ownership of the Transferred Assets, and that the Transferred Assets shall not be part of Contributor’s estate in the event of the
insolvency or bankruptcy of Contributor.

(b) Without limiting the provisions of Section 2.04(a), as a precaution to address the possibility that, notwithstanding that
Contributor and Company expressly intend and expect that the sale, contribution, assignment, transfer, conveyance and grant of the Transferred Assets hereunder
shall be a true, absolute and irrevocable sale and assignment and a true, absolute and irrevocable contribution for all purposes, to protect the interest of Company
in the event that such sale and assignment is recharacterized as other than a true sale or such contribution is recharacterized as other than a true contribution, or
such sale and assignment or contribution, as applicable, will for any reason be ineffective or unenforceable as such, as determined in a judicial, administrative or
other proceeding (any of the foregoing being a "Recharacterization”), Contributor does hereby grant to Company a continuing security interest (which shall be
of first priority) in all of Contributor’s right, title and interest in, to and under the Transferred Assets, whether now or hereafter existing, and any and all "proceeds”
thereof (as such term is defined in the UCC), in each case, for the benefit of Company as security for the prompt and complete payment of a loan deemed to have
been made in an amount equal to the Purchase Price together with the performance when due of all of Company’s obligations now or hereafter existing under this
Agreement and the other Transaction Documents, which security interest will, upon the filing of a duly prepared financing statement in the appropriate filing office,
be perfected and prior to all other Liens on the rights of Contributor under the License Agreement to the extent of the Transferred Assets.  In the event of a
Recharacterization, Company will have, in addition to the rights and remedies which it may have under this
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Agreement, all other rights and remedies provided to a secured creditor after default under the UCC and other Applicable Law, which rights and remedies will be
cumulative.  This Agreement shall constitute a security agreement in respect of such security interest.

(c) Contributor and Company intend that their operations and business would not be substantively consolidated in the event of an
Insolvency Event with respect to Contributor and that the separate existence of Contributor and Company would not be disregarded in the event of an Insolvency
Event with respect to Contributor.  Company and Contributor acknowledge that the Organizational Documents of Company contains provisions intended to
maintain the separate existence and identity of Company and the parties agree that they will duly observe such provisions and Applicable Law in support of such
separate existence and identity.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Section 3.01 Representations and Warranties of Contributor

.  Contributor represents and warrants that the representations and warranties set forth under Section 7.01(m), 7.01(n) and 7.02 of the Loan Agreement are true
and correct, and such representations and warranties are hereby made herein by Contributor as though set forth in full herein.  Company has relied upon such
representations and warranties in purchasing and accepting the conveyance of the Transferred Assets and the other parties to the transactions contemplated
hereby have relied upon such representations and warranties in executing each of the Transaction Documents to which it is a party.  Such representations and
warranties shall survive until the Maturity Date.

Section 3.02 Survival of Representations and Warranties

.  All representations and warranties by Contributor contained in this Agreement shall survive the execution, delivery and acceptance thereof by Contributor and
Company and the closing of the transactions contemplated in this Agreement.

ARTICLE IV

COVENANTS OF THE CONTRIBUTOR AND COMPANY; CONTRIBUTOR EVENT OF DEFAULT

Section 4.01 Contributor Covenants

.  Contributor hereby covenants and agrees with Company, in connection with the sale and assignment and contribution of the Transferred Assets, as follows:

(a) Financial Statements and Information.  Contributor will comply with and facilitate Company undertakings regarding financial
statements and other information relating to Contributor set forth in Section 8.03 of the Loan Agreement.

(b) Disclosure.  All written information supplied by or on behalf of Contributor to Company pursuant to this Section 4.01 (other
than pursuant to Sections 8.03(a) and 8.03(b) of the Loan Agreement) shall be accurate and complete in all material respects as of its date or the date so supplied
and the financial statements provided pursuant to Sections 8.03(a) and 8.03(b) of the Loan Agreement fairly present in all material respects the financial positions
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and results of operations as of the dates indicated therein.  For the avoidance of doubt, Contributor makes no representations or warranties regarding the
accuracy or completeness of any information it receives from a Third Party that it is required to furnish to Company pursuant to this Section 4.01, unless to the
actual Knowledge of Contributor such information is inaccurate or incomplete, in which case Contributor shall specify such inaccuracy or incompleteness.

(c) Books and Records.  Contributor shall keep proper books, records and accounts in which entries in conformity with sound
business practices and all requirements of Law applicable to it shall be made of all dealings and transactions in relation to its business, assets and activities and as
shall permit the preparation of the consolidated financial statements of Contributor in accordance with GAAP.

(d) Maintenance of Insurance.  Contributor shall maintain coverage under its general liability and property damage insurance
policies naming Company and its assigns (including Lender) as additional insured (in the case of liability insurance) and loss payee (in the case of property
insurance).  Contributor shall furnish to Company from time to time upon written request full information as to the insurance carried.

(e) Governmental Authorizations.  Contributor shall obtain, make and keep in full force and effect all authorizations from and
registrations with Governmental Authorities that may be required for the validity or enforceability against Contributor of this Agreement and the other Transaction
Documents to which it is a party.

(f) Compliance with Laws and Contracts.

(i) Contributor shall comply with all Applicable Laws applicable to the Transferred Assets, and perform its
obligations under all Material Contracts, if any, entered into after the Closing Date relative to the conduct of its business, except where the failure to
comply could not reasonably be expected to result in a Material Adverse Effect.

(ii) Contributor shall comply, in all material respects, with all acts, rules, regulations, orders, decrees and directions of
any Governmental Authority applicable to the Transferred Assets.

(g) Conveyance of Transferred Assets; Security Interests.

(i) Except for the transfers and conveyances hereunder and except for any Permitted Lien and the Liens in favor of
Lender, (A) Contributor will not (and will not purport to) pledge, assign or transfer to any other Person, or grant, create, incur, assume or suffer to
exist any Lien on the Transferred Assets or any interest therein and (B) Contributor shall defend the right, title, and interest of Company and its
successors and assigns in, to, and under the Transferred Assets, against all claims of third parties claiming through or under Contributor.  Contributor
acknowledges and agrees that, having assigned and transferred the Transferred Assets to Company, Contributor has no right to, and shall not purport
to, waive, modify or amend any provision of the License Agreement.
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(ii) If any amount is paid to Contributor under the License Agreement on account of the Transferred Assets on or

after the Closing Date, Contributor shall hold such amount in trust for Company, shall segregate such amount from other funds of Contributor, and
shall, forthwith upon receipt by Contributor, turn over such amount to Company in the exact form received by Contributor (duly indorsed by
Contributor to Company, if required), for deposit in the Collection Account.

(h) Notices.

(i) Contributor shall promptly (and in any event within four (4) Business Days) after obtaining Knowledge of the same
give written Notice to Company and its assigns (including Lender) of each Default, Event of Default, Prepayment Trigger or Servicer Termination
Event and each other event that has or could reasonably be expected to have a Material Adverse Effect; provided that in any of the foregoing
situations where Contributor knows a press release or other public disclosure is to be made by Contributor or any of its Affiliates, Contributor shall
use all commercially reasonable efforts to provide such information to Company and its assigns (including Lender) as early as possible but in no event
later than simultaneously with such release or other public disclosure.

(ii) Contributor shall promptly (and in any event within four (4) Business Days) give written Notice to Company and
its assigns (including Lender) upon receiving notice, or otherwise obtaining Knowledge, of any default or event of default under any Material Contract
that is a Transferred Contract.

(iii) Contributor shall, promptly (and in any event within four (4) Business Days) after obtaining Knowledge thereof,
give written Notice to Company and its assigns (including Lender) of any litigation or proceedings to which Contributor is a party or which could
reasonably be expected to have a Material Adverse Effect.

(iv) Contributor shall, promptly (and in any event within four (4) Business Days) after obtaining Knowledge thereof,
give written Notice to Company and its assigns (including Lender) of any litigation or proceedings challenging the validity of the License Agreement,
the Tufts License Agreement, the Intellectual Property, the Transaction Documents or any of the transactions contemplated therein.

(v) Contributor shall, promptly after obtaining Knowledge thereof, give written Notice to Company and its assigns
(including Lender) of any representation or warranty made or deemed made by Contributor in any of the Transaction Documents or in any certificate
delivered pursuant thereto shall prove to be untrue, inaccurate or incomplete in any material respect on the date as of which made or deemed made.

(vi) Contributor shall, promptly after obtaining Knowledge thereof, give written Notice to Company and its assigns
(including Lender) of the occurrence of any Material Adverse Effect.

(i) Taxes.  Contributor shall file all tax returns required to be filed by it and pay, discharge or otherwise satisfy all material taxes of
any kind imposed on or in respect of its
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income or assets as the same shall become due and payable and in any event before any Lien on any of the Transferred Assets exists as a result of nonpayment
except for Permitted Liens.

(j) Intellectual Property.

(i) Contributor shall prepare, execute, deliver and file any and all agreements, documents or instruments which are
necessary to enable Company to (A) prosecute and maintain the material Intellectual Property (including Patents included therein) in accordance with
the terms of the License Agreement and to the extent that Contributor has the right to prosecute and maintain such material Intellectual Property; and
(B) defend or assert such material Intellectual Property against commercially significant infringement or interference by any other Persons, and against
any claims of invalidity or unenforceability, in the Territory, in each case, in accordance with the terms of the License Agreement and the Tufts License
Agreement (including by bringing any legal action for infringement or defending any counterclaim of invalidity or action of a Third Party for declaratory
judgment of non-infringement or non-interference) solely to the extent that Contributor has the right to do so until completion of the assignments
hereunder.

(ii) Contributor shall not, without the prior consent of Company, grant or withhold any consent, exercise or waive any
right or option or fail to exercise any right or option in respect of, affecting or relating to the Licensed Product or the Intellectual Property with respect
to the Licensed Product in any manner that would (A) reasonably be expected to have a Material Adverse Effect or (B) conflict with, or that would
reasonably be expected to give rise to a breach, violation, termination or default under the License Agreement.

(iii) Contributor shall inform counsel to Contributor responsible for the prosecution, maintenance and enforcement, if
any, of the Intellectual Property, of the transfer of the Intellectual Property to Company, and that the attorney-client privilege be further transferred to
Company.

(k) Security Documents; Further Assurances.  Subject to Section 4.01(j)(iii), Contributor shall promptly, upon the reasonable
request of Company or its assigns (including Lender), at Contributor’s sole cost and expense, (a) execute, acknowledge and deliver, or cause the execution,
acknowledgment and delivery of, and thereafter register, file or record, or cause to be registered, filed or recorded, in an appropriate governmental office, any
document or instrument supplemental to or confirmatory of the Loan Documents or otherwise deemed by Company or its assigns (including Lender) reasonably
necessary or desirable for the continued validity, perfection and priority of the assignment of the Transferred Assets or the Liens thereon secured pursuant to
Section 2.04 subject to no other Liens except as permitted by the applicable Loan Document, or obtain any consents or waivers as may be necessary or
appropriate in connection therewith; (b) deliver or cause to be delivered to Company and its assigns (including Lender) from time to time such other
documentation, consents, authorizations, approvals and orders in form and substance reasonably satisfactory to Company and such assigns as Company or such
assigns shall reasonably deem necessary to perfect or maintain the assignment of the Transferred Assets or the Liens thereon secured pursuant to Section 2.04;
and (c) upon the
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exercise by Company or any of its assigns (including Lender) of any power, right, privilege or remedy pursuant to any Loan Document which requires any
consent, approval, registration, qualification or authorization of any Governmental Authority execute and deliver all applications, certifications, instruments and
other documents and papers that Company or such assigns may require.  In addition, subject to Section 4.01(j)(iii), Contributor shall promptly, at its sole cost and
expense, execute and deliver to Company and its assigns (including Lender) such further instruments and documents, and take such further action, as Company or
such assigns may, at any time and from time to time, reasonably request in order to carry out the intent and purpose of this Agreement and the other Transaction
Documents to which it is a party and to establish and protect the rights, interests and remedies created, or intended to be created, in favor of Company and its
assigns (including Lender) hereby and thereby.  Notwithstanding anything to the contrary herein or in any other Transaction Document, Contributor shall not have
any obligation to perfect or record any security interest or lien in, or reflect the transfer of, any Intellectual Property included in the Transferred Assets in any
jurisdiction other than in the United States (or to enter into any foreign law governed charges, debentures, pledges or other security agreements in respect
thereof).

(l) Certain Information Regarding Contributor, Etc.  Contributor shall provide information that Company or its assigns (including
Lender) requires or may reasonably request from Contributor with respect to the Transferred Assets relating to any period prior to the Effective Date, including
information that may be reasonably requested under the Loan Agreement.

(m) Quarterly Meetings.  Company and Lender shall have the right, from time to time, not more than once per Calendar Quarter,
during normal business hours and upon at least five (5) Business Days’ prior written notice to Contributor (provided that, after the occurrence and during the
continuance of an Event of Default, Company and Lender shall have the right, as often, at such times and with such prior notice, as Lender determines in its
reasonable discretion), to visit the offices and properties of Contributor where books and records relating or pertaining to the Collateral, the Tufts License
Agreement, and the Licensed Product are kept and maintained (or, at Lender’s option, to conduct a meeting by telecommunications), to discuss, with officers of
Contributor, the business, operations, properties and financial and other condition of Contributor, the Collateral, the Tufts License Agreement, and the Licensed
Product and any topics related thereto, to verify compliance with this Agreement and the Loan Agreement, including with respect to the receipt, calculation and
application of the Collection Amount, and, upon physical visits, to inspect and make extracts from and copies of the books and records of Contributor relating or
pertaining to the Collateral, the Tufts License Agreement, and the Licensed Product.

(n) New Arrangement.  If Company is obligated to identify and implement a New Arrangement pursuant to Section 8.14(b) of the
Loan Agreement, Contributor shall use commercially reasonable efforts to, at Contributor’s sole cost and expense, cooperate with Company and Lender to
facilitate the identification and implementation of such New Arrangement.  To the extent any such arrangements are executed and entered into by Contributor on
behalf of Company, Contributor shall forthwith Contribute all of its right, title and interest therein to Company, subject to Company’s assumption of the Assumed
Obligations in respect thereof.
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(o) Certain Company Covenants and Organizational Documents.  Contributor shall, so long as it is the sole shareholder of

Company and prior to the Maturity Date, cause Company to be managed and operated in a manner consistent with the negative covenants contained in Section
9.01 of the Loan Agreement and the Organizational Documents of Company.

(p) Capital Contributions.  So long as any Obligations are outstanding under the Loan Agreement, Contributor will limit capital
contributions to Company to no more than one (1) in any two (2) quarter period, other than a capital contribution effected to facilitate Company’s payment of all
amounts due upon a prepayment under Article III of the Loan Agreement; provided that the foregoing shall not create an obligation to effect capital contributions,
which shall be in Contributor’s sole discretion, and provided further that the following shall not be included in such limits and shall be permitted without restriction:
(i) capital contribution effected pursuant to Section 2.01(b), Section 2.01(c), Section 4.01(n) or Section 5.01(d) hereof, (ii) capital contributions to pay any
Obligations in full, (iii) capital contributions effected pursuant to the Revenue Interest Purchase Agreement and (iv) capital contributions to make any payments
contemplated by Section 3.02 or Section 3.03 of the Loan Agreement.

Section 4.02 Company Covenants

.  Company hereby covenants and agrees with Contributor as follows:

(a) Financial Statements and Information.  For each quarter ending after the Closing Date, Company shall, promptly following
receipt thereof under Section 9.4(e)(ii) of the License Agreement, deliver or cause to be delivered (or otherwise made available) to Contributor a true copy of the
reports contemplated thereunder for such quarter.  Upon request by Contributor, Company shall exercise the audit rights of Company under Section 9.6 of the
License Agreement in respect of the Excluded Assets (subject to all restrictions and limitations thereon contained in the License Agreement and the Loan
Agreement).

(b) No Merger, Consolidation or Reorganization of Company.  Company shall not merge or consolidate with any other entity and
shall not enter into any other transaction that results in a reorganization of Company.

(c) Limitations on Additional Indebtedness of Company.  Company shall not incur any indebtedness other than as contemplated in
this Agreement or in the other Transaction Documents.

(d) Compliance with Law.  Company shall comply, in all material respects, with all acts, rules, regulations, orders, decrees and
directions of any Governmental Authority applicable to the Transferred Assets or any part thereof; provided, however, that Company may contest any act,
regulation, order, decree or direction of any Governmental Authority in any reasonable manner which shall not have a Material Adverse Effect.

(e) Excluded Assets.  If any amount is paid to Company under the License Agreement on account of the Excluded Assets on or
after the Closing Date, Company shall hold such amount in trust for Contributor, shall segregate such amount from other funds of Company,
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and shall, forthwith upon receipt by Company, turn over such amount to Contributor in the exact form received by Company (duly indorsed by Company to
Contributor, if required), for deposit by Contributor.

Section 4.03 Consequences of Contributor Event of Default

.  If a Contributor Event of Default has occurred and is continuing, in addition to any other action that Lender may be entitled to take in connection with a
Contributor Event of Default, the parties acknowledge that damages may be difficult to establish and accordingly Lender, at any time prior to the Maturity Date,
shall be entitled to take such legal action and exercise such legal or equitable remedies, including seeking injunctive or other equitable relief without being required
to prove actual damages or post any bond, as Lender may determine in its sole discretion in order to correct or prevent the continuation of such Contributor
Event of Default.

ARTICLE V

SERVICING

Section 5.01 Appointment of Contributor

.  Company shall maintain a servicer (the "Servicer”) to perform certain servicing, management and administrative functions on behalf of Company with respect to
the Transferred Assets.

(a) Company hereby appoints Contributor as the initial Servicer hereunder, and Contributor hereby accepts such appointment
hereunder, to perform the duties described in or by reference in this Article V.

(b) Company hereby grants Contributor, in connection with and for so long as Contributor remains as the Servicer hereunder, a
co-exclusive (with Company), royalty-free license, in the Territory under the Transferred Assets solely to perform the duties of Servicer pursuant to this
Agreement, and such Contributor co-exclusive rights are not sublicenseable or assignable in any circumstances.  For clarity, the license granted pursuant to this
Section 5.01 shall terminate effective upon the termination of Contributor as Servicer for any reason.

(c) In consideration for its performing such duties hereunder, Contributor, as initial Servicer, shall be entitled to receive the
Servicing Fee, if any, from Company.  The Servicing Fee, if any, shall be payable quarterly in arrears on each Quarterly Payment Date and shall be paid in
accordance with Section 4.04(a) of the Loan Agreement.  Any unpaid portions of the Servicing Fee shall bear interest at a rate agreed upon by the Contributor
and Company, acting reasonably and in good faith.  In performing such duties hereunder, Contributor shall have full power and authority to do or cause to be
done, on behalf of and in the name of Company and with Company’s prior written consent, any and all things in connection with such servicing, management and
administration which it may deem necessary or desirable, consistent with the terms hereof (including Section 5.03), the License Agreement, any New
Arrangement, and the Loan Agreement.  Contributor agrees that it shall service, manage, administer, and perform on behalf of Company under the License
Agreement and enforce the rights of Company thereunder in good faith, with reasonable care, in accordance with Applicable Law, in compliance with Company’s
obligations under the Transaction Documents, using substantially the same degree of diligence and skill that it uses to service and perform agreements such as the
License Agreement
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and any other license arrangements, and generally to Commercialize and Exploit pharmaceutical products for its own account (such standards and requirements of
performance, the "Servicing Standard”).  Contributor, as Servicer on behalf of Company, shall maintain any licenses or authorizations necessary to service the
Transferred Assets. Contributor shall administer and perform under the License Agreement and manage and maintain the Intellectual Property in such a manner as
will, in its reasonable judgment and at all times in accordance with the Servicing Standard, preserve and protect the Royalty Interest.

(d) Without limiting the foregoing, Contributor as Servicer shall administer and perform on behalf of Company its obligations
under Section 8.14 (regarding any New Arrangement and regarding Commercialization and Exploitation of the Licensed Product) of the Loan Agreement.

Section 5.02 Certain Contributor Actions

.  So long as it is the Servicer, Contributor shall take such actions on behalf of Company, in accordance with the Servicing Standard, as are necessary to cause
Company to perform its obligations under the License Agreement and any other arrangements for the Commercialization and Exploitation of the Licensed
Product.

Section 5.03 Compliance with the Loan Agreement

.  Notwithstanding anything to the contrary herein, Contributor’s servicing obligations hereunder shall at all times be subject to the terms of the Loan
Agreement.  Contributor and Company agree that Contributor shall take no action with respect to the License Agreement, any New Arrangement or any other
arrangement relating to the Commercialization and Exploitation of the Licensed Product on behalf of Company, nor instruct Company to take any such action, that
is inconsistent with the terms of the Loan Agreement, the obligations of Company thereunder or the rights of Lender thereunder.  For the avoidance of doubt,
Contributor shall not, and shall not instruct Company to, take any action without the consent of Lender where such consent is required pursuant to the Loan
Agreement and Contributor shall not agree to, or cause or permit any amendment, waiver, termination or modification of the License Agreement or any Material
Contract except as permitted to be effected by Company under the Loan Agreement.  Contributor and Company agree that (i) following the occurrence of any
Contributor Event of Default or (ii) with respect to any instance in which Lender has provided a direction to Company under the Loan Agreement that Contributor
is to effectuate under this Agreement and Company fails to follow such direction promptly, Contributor shall service, administer, manage and perform under the
License Agreement, any New Arrangement or any other arrangement relating to the Commercialization and Exploitation of the Licensed Product.

Section 5.04 Services as Servicer

.  In addition to (and not in limitation of) the provision of Section 5.01, Contributor shall perform the following services on behalf of Company:

(a) review all documents, notices and other communications under the License Agreement, any New Arrangement and any other
arrangement relating to the Commercialization and Exploitation of the Licensed Product and provide such copies to Lender as are required under the Loan
Agreement, together with any responses as Company is required to provide in respect thereof;

(b) prepare, forward and process any statements or billing materials that Company is required to provide to the Licensee or any
other Person in order to receive payment of amounts due to Company under the License Agreement, any New Arrangement and any other arrangement relating
to the Commercialization and Exploitation of the Licensed Product;
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(c) monitor the performance of the Licensee under the License Agreement, any New Arrangement and any other arrangement
relating to the Commercialization and Exploitation of the Licensed Product, and take such actions as may be necessary to enforce the rights of Company
thereunder (including any exercise of audit rights) and collect amounts due to Company thereunder, on behalf of Company, and procure and supervise the
services of any third parties necessary or appropriate in connection with the monitoring, enforcement, collection and remittance of the proceeds of the Transferred
Assets;

(d) maintain each of the Blocked Accounts in accordance with Company’s obligations under the Loan Agreement and the related
Blocked Account Control Agreement, and maintain and enforce the instructions to the Licensee or subsequent licensee to pay amounts due to Company under
the License Agreement or any New Arrangement or to any other Person to pay amounts due to Company relating to Commercialization and Exploitation of the
Licensed Product into the Collection Account;

(e) cause Company to maintain its organizational existence by filing all returns required in its jurisdiction of organization, and
providing for its general administrative needs and overhead relating to the Transferred Assets, subject to Section 9.01 of the Loan Agreement and its
Organizational Documents;

(f) identify and forward as required under the Loan Agreement any payments that are to be made to a Blocked Account but when
made are made to Company, Contributor or any misdirected account, and in consultation with Lender, effect the transfer thereof as required under the Loan
Agreement;

(g) make on behalf of Company any security filings or other actions required to perfect or ensure the continued perfection of
Company’s rights in the Transferred Assets and Lender’s rights in Collateral; and

(h) with respect to Intellectual Property:

(i) prepare, execute, deliver and file any and all agreements, documents or instruments which are necessary to (A)
prosecute and maintain the material Intellectual Property (including Patents included therein) in accordance with the terms of the License Agreement
to the extent that Contributor has the right to prosecute and maintain such material Intellectual Property; and (B) defend or assert such material
Intellectual Property against commercially significant infringement or interference by any other Persons, and against any claims of invalidity or
unenforceability, in the Territory, in each case, in accordance with the terms of the License Agreement and the Tufts License Agreement (including by
bringing any legal action for infringement or defending any counterclaim of invalidity or action of a Third Party for declaratory judgment of non-
infringement or non-interference) to the extent that Contributor has the right to do so.  Contributor shall keep Company and its assigns informed of all
of such actions and
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Company and its assigns (including Lender) shall have the opportunity to participate and meaningfully consult with Contributor with respect to the
direction thereof and Contributor shall consider all of Company’s or such assign’s comments in good faith.  For clarity, this subsection (i) shall apply
only to the extent of Contributor’s or any Affiliate’s rights (including rights to review and comment) to prosecute, maintain and/or enforce the
Intellectual Property.

(ii) not permit or suffer any of its Affiliates to, consent to any judgment or settlement in any action, suit or proceeding
referred to in Section 13.5 of the License Agreement, without the prior written consent of Company and its assigns (including Lender), which consent
shall not be withheld, delayed or conditioned by Company or such assign if doing so would result in the breach of the obligation to not unreasonably
withhold, delay or condition its consent under Section 13.5 of the License Agreement.

(iii) use commercially reasonable efforts to prosecute all pending Patent applications within the Intellectual Property
for which Contributor or its Affiliates has rights to prosecute such Patents consistent with standards in the pharmaceutical industry (as applicable) for
similarly situated entities.

(iv) take commercially reasonable measures to protect the proprietary nature of material Intellectual Property and
maintain in confidence all trade secrets and confidential information compromising a part thereof;

(v) not disclose and use commercially reasonable efforts to prevent any distribution or disclosure by others (including
their employees and contractors) of any item that contains or embodies material, non-public Intellectual Property;

(vi) take reasonable physical and electronic security measures to prevent disclosure of any item that contains or
embodies material, non-public Intellectual Property;

(vii) use commercially reasonable efforts to cause each individual associated with the filing and prosecution of the
Patents material to the conduct of the business of Contributor to comply in all material respects with all applicable duties of candor and good faith in
dealing with any Patent Office, including any duty to disclose to any Patent Office all information known by such individual to be material to
patentability of each such Patent, in those jurisdictions where such duties exist, in each case to the extent that Contributor has the right to file and
prosecute such Patents, including to the extent permissible under the License Agreement; and

(viii) furnish Company and its assigns (including Lender) from time to time upon Company’s or such assign’s
reasonable written request therefor reasonably detailed statements and schedules further identifying and describing the Intellectual Property and such
other materials evidencing or reports pertaining to any Intellectual Property as Company or such assign may reasonably request.
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In performing as Servicer, Contributor shall not instruct the Licensee or any other Person to pay amounts in respect of the Transferred Assets to any account
other than the respective Blocked Account required under the Loan Agreement or cause any such payments to be paid to any account other than such Blocked
Account.

Section 5.05 Replacement Servicer

.  Contributor may be terminated as Servicer hereunder and replaced with a new Servicer by Company (or by Lender on behalf of Company in the event that
Company shall fail to replace the Servicer within five (5) Business Days after a Servicer Termination Event, or in the event that a Contributor Event of Default has
occurred and is continuing) following the occurrence of any of the following events (each, a "Servicer Termination Event”):

(a) Contributor fails to perform or observe any covenant or agreement contained in this Article V and, solely if the consequences
of the failure to perform or observe such covenant or agreement can be cured, in the case of any covenant or agreement contained in Sections 5.04(d), (e) or (g),
such failure continues for a period of fifteen (15) Business Days without such cure after the earlier of (x) the date Contributor becomes aware of such failure and
(y) the date Company, or Lender on behalf of Company, provides notice of such failure to Contributor;

(b) an Insolvency Event with respect to Contributor; or

(c) a Contributor Event of Default shall occur and be continuing.

Termination of Contributor as Servicer hereunder shall be without prejudice to any rights of Company or Lender that may have accrued through such date.  In the
event that Contributor is terminated as Servicer, (i) a replacement Servicer shall be appointed by Company in consultation with, and with the prior written consent
of, Lender, or by Lender on behalf of Company as provided in the first sentence of this Section 5.05 and (ii) Contributor shall cooperate reasonably with
Company and Lender and any replacement Servicer designated by Company or Lender, to transfer any information and materials to such replacement Servicer or
undertake any other reasonable actions to ensure an effective transition of services required in the servicing of the Transferred Assets to the successor Servicer.

ARTICLE VI

TERMINATION; SURVIVAL

Section 6.01 Termination

.  The respective obligations and responsibilities of Contributor and Company created by this Agreement shall terminate upon, but not prior to, the occurrence of
the Maturity Date.

Section 6.02 Effect of Termination

.  No termination or rejection or failure to assume the executory obligations of this Agreement in the bankruptcy of Contributor or Company shall be deemed to
impair or affect the obligations pertaining to any executed conveyance or executed obligations, including without limitation breaches of representations and
warranties by Contributor or Company occurring prior to the date of such termination.
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Section 6.03 Survival

.  Notwithstanding Section 6.01 hereof, the obligations of Contributor contained in Sections 4.01(f), 4.01(i), Article VII, Section 8.13, Section 8.14 and this
Section 6.03 shall survive the termination of this Agreement and the occurrence of the Maturity Date.

ARTICLE VII

INDEMNIFICATION PAYMENTS

Section 7.01 Indemnification

.

(a) Contributor agrees to indemnify and hold harmless Company, Lender and their respective officers, directors, members,
partners, employees and agents (each, an "Indemnified Party”) against any and all liabilities, obligations, losses, damages, penalties, claims, costs, expenses and
disbursements of any kind or nature whatsoever (including the reasonable fees and disbursements of counsel for Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened by any Person whether or not any such Indemnified Party shall be designated as a party or a
potential party thereto, and whether or not such Indemnified Party is required by Applicable Law to be involved therein, and any fees or expenses actually
incurred by Indemnified Parties in enforcing the indemnity provided herein), whether direct, indirect or consequential, whether based on any federal, state or
foreign laws, statutes, rules or regulations (including securities and commercial laws, statutes, rules or regulations), on common law or equitable cause or on
contract or otherwise, which may be incurred or suffered by such Indemnified Party (except to the extent caused by the gross negligence or willful misconduct of
the Indemnified Party) awarded against, or incurred or suffered by, such Indemnified Party, whether or not involving a third party claim, demand, action, suit or
proceeding, arising out of (i) the failure of any representation, warranty or certification of Contributor in the Transaction Documents or any certificate given by
Contributor pursuant to any of the Transaction Documents, to be true when made; (ii) a breach of any covenant by Contributor set forth in, or failure by
Contributor to perform its duties under or otherwise comply with, the Transaction Documents (whether or not a Contributor Event of Default or Servicer
Termination Event), or Contributor’s engaging in intentional misconduct, bad faith or negligence in the performance of such duties; or (iii) the transfer by
Contributor of any interest in the Transferred Assets to any Person other than Company, or any attempt by any Person to void the transfer of the Transferred
Assets to Company.  It is the intention of the parties hereto that the above indemnities shall not be interpreted to provide indemnification for any damages, losses
or costs that have the effect of recourse for non-payment or insufficient payment under the Transferred Assets and factors affecting the performance of the
Transferred Assets and payments generated thereby that are not specifically represented, warranted or agreed to in the Transaction Documents which may
include but are not limited to product obsolescence, competition, changes in government healthcare policies or other healthcare provider reimbursement, patent
invalidity (other than to the extent that Contributor had Knowledge of such patent invalidity as of the date of any related representation or warranty), and
withholding taxes related to the Transferred Assets.  This Section 7.01(a) shall not apply to Taxes other than any Taxes that represent losses, claims, damages,
etc.  arising from any non-Tax claim.

(b) The provisions of this indemnity shall run directly to, and be enforceable by, an injured party and shall survive the termination
of this Agreement.  Without limiting the foregoing or Section 8.13 hereof, Company’s rights under this Section 7.01(b) shall be assignable by Company to Lender
pursuant to the terms of the Loan Agreement and the Security Agreement.
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(c) If any claim, demand, action or proceeding (including any investigation by any Governmental Authority) shall be brought or
alleged against an Indemnified Party in respect of which indemnity is to be sought pursuant to this Section, the Indemnified Party shall, promptly after receipt of
notice of the commencement of any such claim, demand, action or proceeding, notify Contributor in writing of the commencement of such claim, demand, action
or proceeding, enclosing a copy of all papers served, if any; provided, that the omission to so notify Contributor will not relieve Contributor from any liability that
it may have to any Indemnified Party under this Section unless, and only to the extent that, Contributor is actually materially prejudiced by such omission.  In case
any such action is brought against an Indemnified Party and it notifies Contributor of the commencement thereof, Contributor will be entitled, at Contributor’s sole
cost and expense, to participate therein and, to the extent that it may wish, to assume the defense thereof, with counsel reasonably satisfactory to such Indemnified
Party (who shall not, except with the consent of the Indemnified Party, be counsel to Contributor), and, after notice from Contributor to such Indemnified Party of
its election so to assume the defense thereof, Contributor will not be liable to such Indemnified Party under this Section for any legal or other expenses
subsequently incurred by such Indemnified Party in connection with the defense thereof other than reasonable costs of investigation.  In any such proceeding, an
Indemnified Party shall have the right to retain its own counsel, but the reasonable fees and expenses of such counsel shall be at the expense of such Indemnified
Party unless (a) Contributor and the Indemnified Party shall have mutually agreed to the retention of such counsel, (b) Contributor has assumed the defense of
such proceeding and has failed within a reasonable time to retain counsel or (c) the named parties to any such proceeding (including any impleaded parties)
include both Contributor and the Indemnified Party and representation of both parties by the same counsel would be inappropriate due to actual or potential
conflicts of interests between them.  It is agreed that Contributor shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be
liable for the reasonable fees and expenses of more than one separate law firm (in addition to local counsel where necessary) for all such Indemnified
Parties.  Contributor shall not be liable for any settlement of any proceeding effected without its written consent, but, if settled with such consent or if there be a
final judgment for the plaintiff, Contributor agrees to indemnify the Indemnified Party from and against any Indemnified Liabilities by reason of such settlement or
judgment.  Contributor shall not, without the prior written consent of the Indemnified Party, effect any settlement, compromise or discharge of any claim or
pending or threatened proceeding in respect of which any Indemnified Party is or could have been a party and indemnity could have been sought hereunder by
such Indemnified Party, unless such settlement, compromise or discharge, as the case may be, (i) includes an unconditional written release of such Indemnified
Party from all liability on claims that are the subject matter of such claim or proceeding, (ii) does not include any statement as to an admission of fault, culpability
or failure to act by or on behalf of any Indemnified Party and (iii) does not impose any continuing material obligation or restrictions on any Indemnified Party.
Notwithstanding anything to the contrary herein, Indemnified Liabilities shall not include any consequential, punitive, special or incidental damages.
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ARTICLE VIII

MISCELLANEOUS PROVISIONS

Section 8.01 Amendment

.  This Agreement may be amended from time to time only by the written agreement of Contributor and Company and, prior to the Maturity Date, Lender.

Section 8.02 Governing Law; Waiver of Trial by Jury; Jurisdiction

.

(a) THIS AGREEMENT AND ANY AMENDMENTS HEREOF SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, INCLUDING GENERAL OBLIGATIONS LAW SECTIONS 5-1401 AND 5-
1402 BUT OTHERWISE WITHOUT GIVING EFFECT TO LAWS CONCERNING CONFLICT OF LAWS OR CHOICE OF FORUM THAT WOULD
REQUIRE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION.

(b) EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO ANY TRANSACTION DOCUMENT OR THE TRANSACTIONS CONTEMPLATED UNDER ANY
TRANSACTION DOCUMENT (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).  THIS WAIVER SHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO ANY TRANSACTION
DOCUMENT.  EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY
HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY HERETO WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.02(b).

(c) Each of Company and Contributor irrevocably submits to the jurisdiction of the courts of the State of New York and of the
United States sitting in the State of New York, and of the courts of its own corporate domicile with respect to any and all Proceedings.  Each of Company and
Contributor irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any Proceeding
and any claim that any Proceeding has been brought in an inconvenient forum.  Any process or summons for purposes of any Proceeding may be served on
Company or Contributor by mailing a copy thereof by registered mail, or a form of mail substantially equivalent thereto, addressed to it at its address as provided
for Notices hereunder.

Section 8.03 Notices

.  All demands, notices, and communications under this Agreement shall be in writing personally delivered, or sent by facsimile (with subsequent telephone
confirmation of receipt thereof) or sent by internationally recognized overnight courier service, at the following address:

Contributor:
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Paratek Pharmaceuticals, Inc.
Attention: Principal Financial Officer, Chief Legal Officer, General Counsel 
1000 1st Ave #200
King of Prussia, PA 19406
 
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com

Company:

PRTK SPV2 LLC
c/o Paratek Pharmaceuticals, Inc.
Attention: Principal Financial Officer, Chief Legal Officer, General Counsel 
1000 1st Ave #200
King of Prussia, PA 19406
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com

Lender:

R-Bridge Healthcare Cayman AIV, L.P.
c/o Royalty Bridge Investment Management, Ltd.
PO Box 309, Ugland House,
Grand Cayman, KY1-1104, Cayman Islands
Attention:  Michael Keyoung; Peng Fu; Oak Ma
Email:  michael.keyoung@cbridgecap.com;  peng.fu@cbridgecap.com; oak.ma@cbridgecap.com

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

Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210
Attention: Arthur McGivern; Wendy Pan; Milena Tantcheva 
E-mail:  amcgivern@goodwinlaw.com; wpan@goodwinlaw.com; mtantcheva@goodwinlaw.com
 

or at other such address as shall be designated by such party in a written notice to the other parties.  Notice shall be effective and deemed received (a) two (2)
days after being delivered to the courier service, if sent by courier, (b) upon receipt of confirmation of transmission, if sent by telecopy, or (c) when delivered, if
delivered by hand.

Wherever notice or a report is required to be given or delivered to Company, a copy of such notice or report shall also be given or delivered
concurrently to Lender.
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Section 8.04 Severability of Provisions

.  If any one or more of the covenants, agreements, provisions, or terms of this Agreement shall be for any reason whatsoever held invalid, then such covenants,
agreements, provisions, or terms shall be deemed severable from the remaining covenants, agreements, provisions, or terms of this Agreement and shall in no way
affect the validity or enforceability of the other provisions of this Agreement.

Section 8.05 Assignment

.  Notwithstanding anything to the contrary contained in this Agreement, (a) except in connection with a Qualified Change of Control, this Agreement may not be
assigned by Contributor without the prior written consent of Company and, prior to the Maturity Date, Lender, and (b) this Agreement may not be assigned by
Company without the prior written consent of (i) so long as no Contributor Event of Default has occurred and is continuing, Contributor, and (ii) prior to the
Maturity Date, Lender.  Further Assurances.  Each of Contributor and Company agrees to do such further acts and things and to execute and deliver such
additional assignments, agreements, powers and instruments as are reasonably required to carry into effect the purposes of this Agreement.

Section 8.06 Waiver; Cumulative Remedies; Waiver of Immunities

.  No failure to exercise and no delay in exercising, on the part of Company or Contributor, any right, remedy, power or privilege hereunder, shall operate as a
waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise hereof or the
exercise of any other right, remedy, power or privilege.  The rights, remedies, powers and privileges herein provided are cumulative and not exhaustive of any
rights, remedies, powers and privilege provided by law.  To the extent that Contributor has or hereafter may be entitled to claim or may acquire, for itself or any
of its assets, any immunity from suit, jurisdiction of any court or from any legal process (whether through service or notice, attachment prior to judgment,
attachment in aid of execution, or otherwise) with respect to itself or any of its property, Contributor hereby irrevocably waives such immunity in respect of its
obligations hereunder to the fullest extent permitted by law.

Section 8.07 Counterparts

.  This Agreement may be executed in two or more counterparts (and by different parties on separate counterparts), each of which shall be an original, but all of
which shall constitute one and the same instrument.

Section 8.08 Binding

.  This Agreement will inure to the benefit of and be binding upon the parties hereto, subject to Section 8.14.

Section 8.09 Merger and Integration

.  Except as specifically stated otherwise herein, this Agreement sets forth the entire understanding of the parties relating to the subject matter hereof, and all prior
understandings, written or oral, are superseded by this Agreement.  This Agreement may not be modified, amended, waived or supplemented except as provided
herein.

Section 8.10 Headings

.  The headings herein are for purposes of reference only and shall not otherwise affect the meaning or interpretation of any provision hereof.

Section 8.11 Schedules and Exhibits

.  The schedules and exhibits attached hereto and referred to herein shall constitute a part of this Agreement and are incorporated into this Agreement for all
purposes.
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Section 8.12 Non-Petition

.  Each of the parties hereto covenants and agrees that, prior to the date that is one year and one day after the Maturity Date, no party hereto shall institute
against, or join any other Person in instituting against, either of Company or Contributor any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceedings or other similar proceedings under any federal, state or foreign bankruptcy or similar law.

Section 8.13 Intended Third Party Beneficiaries

.  Lender is a third party beneficiary of this Agreement and, as such, shall have full power and authority to enforce the provisions of this Agreement against the
parties hereto.  In addition, the parties hereto acknowledge that Lender is entitled under the Loan Documents to make claims directly to Contributor for
indemnities in favor of Company, without prejudice to its rights as an Indemnified Party hereunder, and that nothing herein limits the rights of Lender under the
Stock Pledge Agreement, which rights may be exercised in Lender’s sole discretion from time to time whether or not it has exercised or is then exercising its rights
as a third party beneficiary or its rights and remedies under Applicable Law.

Section 8.14 Counterparts; Delivery

.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same
instrument.  Delivery of an executed counterpart of a signature page of this Agreement in Portable Document Format (PDF) shall be effective as delivery of a
manually executed original counterpart of this Agreement.  The words "execute”, "execution”, "signed”, "signature” and words of like import in this Agreement or
in any related document to be signed in connection with this Agreement shall be deemed to include electronic signatures, the electronic matching of assignment
terms and contract formations on electronic platforms, 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 State Electronic Signatures and Records Act or
any other similar state laws based on the Uniform Electronic Transactions Act.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Contributor and Company have caused this Agreement to be duly executed by their respective officers as of the day
and year first above written.

PARATEK PHARMACEUTICALS, INC.,
as Contributor

 By: /s/ William M. Haskel
Name: William M. Haskel
Title: Corporate Secretary

PRTK SPV2 LLC,
as Company

 By: /s/ William M. Haskel
Name: William M. Haskel
Title: Secretary

[Signature Page to Contribution and Servicing Agreement]
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PARATEK PHARMACEUTICALS
paratekpharma.com

75 Park Plaza
Boston, MA 02116
617.807.6600
617.275.0039 fax

 
 

December 31, 2020
 

To: Zai Lab (Shanghai) Co., Ltd.
1043 Halei Road, Building 8, Suite 502
Zhangjiang Hi-tech Park, Shanghai, PRC 201203
Attn: Jonathan Wang
Email: jwang@zailaboratory.com
 

Re: Notice and Instruction Letter
 

Reference is hereby made to that certain License and Collaboration Agreement, dated as of April 21, 2017, by and between Zai Lab (Shanghai) Co.,
Ltd., a PRC company ("Licensee”) and Paratek Pharmaceuticals, Inc. (as successor-in-interest to Paratek Bermuda Ltd.) (the "Company”), (the "License
Agreement”) and Section 16.2 thereunder.

 
Effective as of December 31, 2020, the Company has sold, assigned, transferred, granted, contributed and conveyed to its wholly owned subsidiary,

PRTK SPV2 LLC, a Delaware limited liability company ("SPV”), all of its right, title and interest to the License Agreement, other than its rights to the Milestone
Payments (as defined in the License Agreement).  In connection therewith, SPV acknowledges and confirms that effective as of such date, SPV shall be bound by
the License Agreement as if it were a party to it as and to the identical extent applicable to the Company.
 

Accordingly, you are hereby irrevocably and unconditionally directed, until you receive an executed amendment to this letter, to make all payments under
the License Agreement (excluding solely the Milestone Payments, which should continue to be made to the Company), together with any interest on late payments
thereof, by wire transfer of immediately available funds in United States dollars to the following account:
 

Bank [***]
Address [***]
Beneficiary [***]
Routing # [***]
Account # [***]

 
 

Your obligation to make payments of the above amounts to SPV shall be discharged only by payment in accordance with the preceding instructions
regarding payment of such amount to the account listed directly above.
 

In addition, commencing immediately, until you receive an executed amendment to this letter, you are hereby irrevocably and unconditionally instructed to
send a copy of all reports (including quarterly reports contemplated under Section 9.4 of the License Agreement) sent or required to be sent to the Company under
the License Agreement, to the Company at the following address:
 

1
239740472 v3
 
 
 
 



 

PARATEK PHARMACEUTICALS
paratekpharma.com

75 Park Plaza
Boston, MA 02116
617.807.6600
617.275.0039 fax

 
 
Paratek Pharmaceuticals, Inc.
1000 1st Ave #200
King of Prussia, PA 19406
Attention: Principal Financial Officer, General Counsel
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com
 

[Remainder of page intentionally left blank]
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PARATEK PHARMACEUTICALS
paratekpharma.com

75 Park Plaza
Boston, MA 02116
617.807.6600
617.275.0039 fax

 
 

If you have any questions or require additional information, please feel free to contact the Company or SPV at any time.  We would appreciate if you
could kindly acknowledge receipt of this notice by signing and returning the attached acknowledgement. Thank you for your cooperation regarding this matter.
 
 

Very truly yours,
 
 
PARATEK PHARMACEUTICALS, INC.
 
By: /s/ William M. Haskel
Name: William M. Haskel
Title: Corporate Secretary
 
 
PRTK SPV2 LLC
 
 
By: /s/ William M. Haskel
Name: William M. Haskel
Title: Secretary
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__________________, 202_
To: PRTK SPV2 LLC

c/o Paratek Pharmaceuticals, Inc.
1000 1st Ave #200
King of Prussia, PA 19406
Attention: Principal Financial Officer, General Counsel
Email: Bill.Haskel@ParatekPharma.com; Christopher.Bostrom@ParatekPharma.com; Sarah.Higgins@ParatekPharma.com

 
Re: Acknowledgement of Notice of Assignment and Instruction Letter
 

We acknowledge receipt of the Notice of Assignment and Instruction Letter from Paratek Pharmaceuticals, Inc. (the "Assignor”) and PRTK SPV2
LLC (the "Assignee”) dated December 31, 2020 (the "Notice Letter”) and acknowledge and confirm the assignment and instructions set forth therein.
 
 

ZAI LAB (SHANGHAI) CO., LTD.
 
By:______________________________
Name:____________________________
Title:_____________________________

 

 

 

 

 
 

[Notice and Instruction Letter - Acknowledgment]



 
 
 

Schedule 2.01(a)(ii)

Intellectual Property and the Regulatory Approvals

Patents in the Territory

Country M&E Ref. Paratek Ref. Type
Application No.

Publication No.
Title Filing Date Patent No. Issue Date Expiration

Date Status

China
CN**

124418-
08228 PAZ-082CPCNPCT

01815087.X

1471509

9-SUBSTITUTED MINOCYCLINE
COMPOUNDS 06/29/2001 ZL01815087.X 04/01/2009 06/29/2021 Granted

Taiwan
TW**

124418-
08263

PAZ-
082CPTW ORD 090116602 9-SUBSTITUTED MINOCYCLINE

COMPOUNDS 07/06/2001 I299038 07/21/2008 07/06/2021 Granted

Hong
Kong HK

124418-
30539 PAZ-305-1 HK PCT 10106266.2

METHODS FOR SYNTHESIZING
SUBSTITUTED TETRACYCLINE
COMPOUNDS

07-07-2008 1139386B 10/05/2012 07/07/2028 Granted

China CN 124418-
31528 PAZ-315-1CN PCT

200980119105.6

102046177

ORAL AND INJECTABLE
FORMULATIONS OF TETRACYCLINE
COMPOUNDS

03/30/2009 ZL200980119105.6 12/19/2012 03/30/2029 Granted

Hong
Kong HK

124418-
31580

PAZ-315-1-
HKDV DIV

19100290.6

1257928

ORAL AND INJECTABLE
FORMULATIONS OF TETRACYCLINE
COMPOUNDS

03/30/2009    Pending

China CN 124418-
32028 PAZ-320-1CN PCT

200980129398.6

102105058

SALTS AND POLYMORPHS OF A
TETRACYCLINE COMPOUND 05/26/2009  ZL200980129398.6 11/25/2015 05/26/2029 Granted
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Country M&E Ref. Paratek Ref. Type
Application No.

Publication No.
Title Filing Date Patent No. Issue Date Expiration

Date Status

China CN 124418-
32078

PAZ-320-1
CNDV DIV

201510265009.X

104844472B

SALTS AND POLYMORPHS OF A
TETRACYCLINE COMPOUND 05/26/2009 ZL201510265009.X 02/13/2018 05/26/2029 Granted

Macau
MO

124418-
32122

PAZ-320-1
MODV DIV J/003079 SALTS AND POLYMORPHS OF A

TETRACYCLINE COMPOUND 05/26/2009 J/003079 08/07/2018 05/26/2029 Granted

Hong
Kong HK

124418-
32039

PAZ-320-1-
HK EP

11109171.9

1154757

SALTS AND POLYMORPHS OF A
TETRACYCLINE COMPOUND 05/26/2009 HK1154757 12/18/2015 05/26/2029 Granted

Hong
Kong HK

124418-
32038

PAZ-320-
1HKDV DIV

15105134.9

1204526A

SALTS AND POLYMORPHS OF A
TETRACYCLINE COMPOUND 05/26/2009    Pending

Taiwan
TW

124418-
32063

PAZ-320-1-
TW ORD 098117308 SALTS AND POLYMORPHS OF A

TETRACYCLINE COMPOUND 05/25/2009 I585071 06/01/2017  05/25/2029 Granted

Taiwan
TW

124418-
32088

PAZ-320-1
TWDV DIV

106103523

201741281

SALTS AND POLYMORPHS OF A
TETRACYCLINE COMPOUND 05/25/2009  I680117 12/21/2019  05/25/2029 Granted

Taiwan
TW

124418-
32018

PAZ-320-1
TWDV2 DIV 108126026 SALTS AND POLYMORPHS OF A

TETRACYCLINE COMPOUND 05/25/2009    Pending

China CN 124418-
51128 PAZ-511CN PCT

201780032098.0

109152789

METHODS FOR TREATING AND
PREVENTING C. DIFFICILE INFECTION 03/24/2017    Pending
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Country M&E Ref. Paratek Ref. Type
Application No.

Publication No.
Title Filing Date Patent No. Issue Date Expiration

Date Status

Hong
Kong HK

124418-
51139 PAZ-511HK PCT

19127080.0

40003650A

METHODS FOR TREATING AND
PREVENTING C. DIFFICILE INFECTION 03/24/2017    Pending

China CN 124418-
51528 PAZ-515CN PCT

201780058535.6

109789153

9-AMINOMETHYL MINOCYCLINE
COMPOUNDS AND USES THEREOF 08/03/2017    Pending

Hong
Kong HK

124418-
51539 PAZ-515HK PCT

19133244.4

40009772 A

9-AMINOMETHYL MINOCYCLINE
COMPOUNDS AND USES THEREOF 08/03/2017    Pending

Taiwan
TW

124418-
51563 PAZ-515TW ORD 106126049 9-AMINOMETHYL MINOCYCLINE

COMPOUNDS AND USES THEREOF 08/02/2017    Pending

China CN 124418-
51728 PAZ-517CN PCT

201780079110.3

110087655

9-AMINOMETHYL MINOCYCLINE
COMPOUNDS AND USE THEREOF IN
TREATING COMMUNITY-ACQUIRED
BACTERIAL PNEUMONIA (CABP)

10/31/2017    Pending

ACTIVE/105323943.11  
 
 
 
 



 
 

Country M&E Ref. Paratek Ref. Type
Application No.

Publication No.
Title Filing Date Patent No. Issue Date Expiration

Date Status

Hong
Kong HK

124418-
51739 PAZ-517HK PCT

62020003975.3
 
40014127

9-AMINOMETHYL MINOCYCLINE
COMPOUNDS AND USE THEREOF IN
TREATING COMMUNITY-ACQUIRED
BACTERIAL PNEUMONIA (CABP)

10/31/2017    Pending

Taiwan
TW

124418-
51763 PAZ-517TW ORD

106137764

201821082

9-AMINOMETHYL MINOCYCLINE
COMPOUNDS AND USE THEREOF IN
TREATING COMMUNITY-ACQUIRED
BACTERIAL PNEUMONIA (CABP)

11/01/2017    Pending
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Trademarks in the Territory
 

Trademark Country App. No.

NUZYRA

CN 31636176
(Class 5)

CN 35827956
(Class 35)

HK 304951639
(Class 5)

MO N/155342
(Class 5)

TW 107063000
(Class 5)

(Class 5)

CN 31636177
 

CN 38800002

(Class 35)

CN 38783109

(Class  44)

CN 31636177A

(Class 5 & 44)

TW 107038311

NUZYRA CENTRAL CN 37002978
(Class 5)
37002977
(Class 16)
37002976
(Class 36)
37002975
(Class 39)
37002974
(Class 44)
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Trademark Country App. No.

NUZYRA CENTRAL TW 108017443
CN 36236995

(Class 5)
 

ACTIVE/105323943.11  
 
 
 
 



 
 
 
Regulatory Approvals

None

ACTIVE/105323943.11  
 
 
 
 



 
 

Schedule 2.01(a)(iii)

Transferred Contracts

None
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Exhibit 10.4
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
FIRST AMENDMENT TO THE MANUFACTURING AND SERVICES AGREEMENT

This First Amendment to the Manufacturing and Services Agreement (the "First Amendment”) is made as of September 4, 2020 (the "Effective
Date”) by and between Paratek Pharmaceuticals, Inc., a Delaware corporation with a principal business address at 75 Park Plaza, 4th Floor, Boston, MA
02116, United States ("Paratek”) and Almac Pharma Services Limited, a company organized and existing under the laws of Northern Ireland with an address
at Almac House, 20 Seagoe Industrial Estate, Craigavon, BT63 5QD, Northern Ireland ("Almac”) and together with Paratek, the "Parties”. Capitalized terms
used, but not otherwise defined, herein shall have the meanings set forth in the Agreement.

WHEREAS, Paratek and Almac are parties to that Manufacturing and Services Agreement, dated December 30, 2016 (the "Agreement”);

WHEREAS, the Parties now desire to amend the Agreement as set forth in this First Amendment;

NOW THEREFORE, the Parties agree as follows:

 1. First Amendment to the Agreement. The Agreement is amended and modified as follows:

 a. The terms set forth on Exhibit A of this First Amendment are hereby added as a new Exhibit C of the Agreement.

 b. The following provision is hereby added as the new Section 1.3 of the Agreement:

 i. "1.3 Appendix Terms. Notwithstanding anything to the contrary in the Agreement, strictly to the extent that the
Services being performed under the terms of the Agreement are under BARDA contracts awarded by the United
States Government, the Parties acknowledge and agree to comply with any covenants set forth in Exhibit C. The
Parties further acknowledge and agree that any representations and warranties set forth in Exhibit C are true and
correct as of the Effective Date (as defined therein) of the First Amendment. The provisions in Exhibit C will control
over other provisions in this Agreement to the extent of any conflict.”

 2. General Provisions. Unless specifically modified or changed by the terms of the First Amendment, all terms and conditions of the Agreement
and the Quality Agreement, between the Parties, dated as of April 27, 2020 (as may be amended from time to time, "Quality Agreement”)
shall remain in full force and effect and shall apply fully as described and set forth in the Agreement and Quality Agreement, respectively. In the
event of any express conflict or inconsistency between the First Amendment, on one
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 hand, and the Agreement or Quality Agreement on the other hand, the terms and conditions of the First Amendment shall control. This First

Amendment, the Quality Agreement and the Agreement constitute the entire understanding among the parties regarding subject matters
contained therein and herein and supersede all prior negotiations, commitments, agreements and understandings among them on such subject
matters. This First Amendment may be executed in any number of counterparts, either by original or facsimile counterpart, each such
counterpart shall be deemed to be an original instrument, and all such counterparts together shall constitute but one agreement. This First
Amendment and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the law of the [***], without regard to the conflict of laws principles thereof.

IN WITNESS WHEREOF, each Party has caused this First Amendment to be executed by its duly authorized representatives as of the Effective Date.

PARATEK PHARMACEUTICALS,
INC.

By: /s/ Jason Burdette

Name:  Jason Burdette

Title: SVP, Technical Operations

ALMAC PHARMA SERVICES
LIMITED

By: /s/ Colin Hayburn

Name:  Colin Hayburn

Title:  Director
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EXHIBIT A

 

 



 
 

 
 

EXHIBIT C

U.S. GOVERNMENT REQUIREMENTS FOR COMMERCIAL SUBCONTRACTS UNDER PARATEK U.S. GOVERNMENT CONTRACTS

This Agreement is a commercial-item subcontract under one or more prime contracts between PARATEK and the U.S. Government. As a result,
this Agreement between PARATEK and Service Provider is subject to the following Federal Acquisition Regulation ("FAR’’) and Health and Human Services
Acquisition Regulation ("HHSAR”) clauses, which are hereby incorporated into this Agreement by reference with the force and effect as though set forth in full
text herein. The full text of FAR clauses may be accessed electronically at http://www.aquisition.gov; FAR and HHSAR clauses may be accessed at
http://www.ecfir.gov. The additional clauses included in full text below are also incorporated by reference into this Agreement.

Unless otherwise noted with respect to a particular clause, the following changes in terminology will apply to each clause, regardless of capitalization,
when consistent with a reasonable interpretation of the clause, which properly expresses the relationship between PARATEK and Service Provider.

The term "government’’ or USG means "PARATEK.”
The term "contractor” or "offeror” means "Service Provider.”
The term "contract” or "grant” means "this Agreement.”
The term "contracting officer” or "contracting officer’s representative” means "authorized PARATEK representative.”
The term "subcontract” means "lower-tier agreement under this Agreement.”

FAR CLAUSE TITLE

52.203-12 Limitation on Payments to Influence Certain Federal Transactions (Oct 2010)

52.203-13 Contractor Code of Business Ethics and Conduct (Oct 2015) [references to "Government” and "Contracting Officer”
remain unchanged]

52.203-19 Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements (Jan 2017) [references to
"Government” remain unchanged]

52.204-21 Basic Safeguarding of Covered Contractor Information Systems (Jun 2016) [references to the "Government” remain
unchanged]

52.204-23 Prohibition on Contracting for Hardware, Software, and Services Developed or Provided by Kaspersky Lab and Other
Covered Entities (Jul 2018) [references to "Government” and "Contracting Officer” remain unchanged; Service Provider
will timely provide PARATEK with a copy of any notice that Service Provider provides to the Government under this
clause]

 



 
FAR CLAUSE TITLE

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment (Aug 2019)
[references to "Government” and "Contracting Officer” remain unchanged; Service Provider will timely provide
PARATEK with a copy of any notice that Service Provider provides to the Government under this clause]

52.209-6 Protecting the Government Interest When Subcontracting with Contractors Debarred, Suspended, or Proposed for
Debarment (Oct 2015)

52.219-8 Utilization of Small Business Concerns (Nov 2016 & Oct 2018) [Service Provider is required to flow down this clause
to lower-tier subcontractors if the value of this Agreement exceeds $700,000]

52.222-21 Prohibition on Segregated Facilities (Apr 2015)

52.222-26 Equal Opportunity (Sept 2016)

52.222-35 Equal Opportunity for Veterans (Oct 2015)

52.222-36 Equal Opportunity for Workers with Disabilities (Jul 2014)

52.222-37 Employment Reports on Veterans (Feb 2016) [Service Provider and PARATEK will abide by the requirements of 41
C.F.R. § 61-300.10 as amended from time to time]

52.222-40 Notification of Employee Rights Under the National Labor Relations Act (Dec 2010)

52.222-50 Combating Trafficking in Persons (Jan 2019) [PARATEK may take appropriate action against Service Provider,
including termination of this Agreement, for violation of paragraph (b); if a certification is required under paragraph (h)(5),
the Contractor will submit the certification at FAR 52.222-56 before award and during performance of the Agreement]

52.222-54 Employment Eligibility Verification (Oct 2015)

52.227-11 Patent Rights—Ownership by the Contractor (May 2014) [references to "Government’’ and "Contracting Officer’
remain unchanged; paragraph (e) is modified to include the requirements in FAR 27.303(b)(2)(i) through (iv); the
frequency of reporting in FAR 27.303(b)(2)(i) is annual; to the extent that this Agreement specifies different intellectual
property rights as between Service Provider and PARATEK, the Agreement will control subject to any rights provided
to the U.S. Government under the applicable PARATEK contract(s) with the U.S. Government]
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FAR CLAUSE TITLE

52.227-14 Rights in Data—General (May 2014), Alt II (Dec 2007) [Limited Rights Notice; paragraph (a) 75A50120C00001
(unless another number is identified by PARATEK); Service Provider will provide data or analyses generated with
Agreement funding upon PARATEK’s request at no additional cost; to the extent that this Agreement specifies different
intellectual property rights as between Service Provider and PARATEK, the Agreement will control subject to any rights
provided to the U.S. Government under the applicable PARATEK contract(s) with the U.S. Government]

52.227-16 Additional Data Requirements (Jun 1987)

52.244-6 Subcontracts for Commercial Items (Jan & Aug 2019)

52.245-1 Government Property (Jan 2017) [references to "Government” remain unchanged; Service Provider will, with respect to
Government property, comply with the U.S. Department of Health and Human Services publication titled "Contractor’s
Guide for Control of Government Property”]

52.246-16 Responsibility for Supplies (Apr 1984)

52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006)

52.249-2 Termination for Convenience of the Government (Fixed-Price) (Apr 2012) [paragraph (d) does not apply; the time
period for submitting a termination settlement proposal under paragraph (e) will be 6 months; the time period for
submitting a request for equitable adjustment under paragraph (j) will be 45 days; any appeal through paragraph (j) will
be made through a good faith subcontractor claim submitted by PARATEK under the Disputes clause of the applicable
PARATEK contract(s) with the U.S. Government]

52.249-8 Default (Fixed-Price Supply and Service) (Apr 1984)
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HHSAR CLAUSE TITLE

352.203-70 Anti-Lobbying (Dec 2015)

352.222-70 Contractor Cooperation in Equal Employment Opportunity Investigations (Dec 2015)

352.223-70 Safety and Health (Dec 2015)

352.224-70 Privacy Act (Dec 2015)

352.227-70 Publications and Publicity (Dec 2015)

352.231-70 Salary Rate Limitation (Dec 2015)

352.233-71 Litigation and Claims (Dec 2015) [references to the "Government” and the "Contracting Officer” remain unchanged]

 

Additional Clauses Included in Full Text

The following additional clauses are included in this Agreement in full text, unless otherwise indicated below. The interpretive guidelines set forth above do not
apply to each of the clauses included below.

1. EXCLUDED STATUS. Pursuant to FAR 52.209-6, Service Provider represents that, as of the date of the effective date of the Agreement, neither
Service Provider or its subcontractor(s), nor any of Service Provider’s or its subcontractor’s respective principals, are debarred, suspended, or
proposed for debarment by the U.S. Government. Service Provider must confirm this representation on the effective date of this Agreement if the
effective date of this Agreement occurs after the date on which Service Provider executes this Agreement.

2. PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS. Pursuant to FAR 52.203-11 and FAR 52.203-12, Service
Provider hereby certifies to the best of its knowledge and belief that no Federal appropriated funds have been or will be paid to any person
influencing or attempting to influence an officer or employee of any U.S. agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress on its behalf in connection with the awarding of this Agreement. Service Provider will inform PARATEK if, at
any time during performance, Service Provider cannot make the foregoing certification with respect to an extension, continuation, renewal,
amendment, or modification of this Agreement, rather than the initial award of this Agreement.

3. REPORTING EXECUTIVE COMPENSATION AND AWARD. Service Provider will provide PARATEK with any information reasonably
required to satisfy PARATEK’s obligations under FAR 52.204-10 Reporting Executive Compensation and First-Tier Subcontract Awards (Oct
2018), including the information specified in FAR 52.204-
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10(d)(2) and, if applicable, the information set forth in FAR 52.204-10(d)(3), at the written request of PARATEK. Any information provided
pursuant to this provision will be publicly disclosed.

4. NON-DISCRIMINATION AND OTHER LABOR REQUIREMENTS. Service Provider and PARATEK will abide by the
requirements of 41 C.F.R. §§ 60-1.4, 60-1.7, 60-1.35(c), 60- 300.5(a), 60-741.5(a), and 29 C.F.R. part 471, Appendix A to Subpart A, as
updated from time to time. Among other requirements, these regulations prohibit discrimination against qualified individuals based on
their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their race,
color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these regulations require that covered prime
contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color,
religion, sex, sexual orientation, gender identity, national origin, disability, or veteran status.

5. PROVISION OF INFORMATION TO THE U.S GOVERNMENT. Service Provider acknowledges and agrees that information that Service
Provider shares with PARATEK may be shared with the U.S. Government in connection with PARATEK’s performance of its agreement(s) with the
U.S. Government. When appropriate, Service Provider may request that PARATEK provide specific information to the U.S. Government with
restrictions on further disclosure of the information. PARATEK will not be responsible for any unauthorized use or disclosure of information by the
U.S. Government or its agents or contractors.

6. CONFIDENTIAL TREATMENT OF SENSITIVE INFORMATION. Not withstanding any other provision in this Agreement, Service
Provider will, to the extent permitted by law, guarantee strict confidentiality of sensitive/confidential information that is provided by PARATEK from
the U.S. Government during performance of the Agreement, including without limitation details about locations associated with the U.S.
Government’s Strategic National Stockpile. PARATEK will identify such information to Service Provider upon disclosure. Service Provider may only
disclose confidential/sensitive information, in whole or in part, with PARATEK’s express prior written consent. Whenever Service Provider is unsure
as to the status of information shared under this Agreement, Service Provider will seek and follow written guidance from PARATEK.

7. FINANCIAL CONFLICTS OF INTEREST. The Service Provider shall comply with requirements set forth in 45 C.F.R. Part 94 regarding
financial conflicts of interest. Unless otherwise agreed with PARATEK, the Service Provider and its agents and employees will follow PARATEK’s
conflict of interest policy under 45 C.F.R. Part 94. If PARATEK and the Service Provider agree that the Service Provider and its agents and
employees will follow the Service Provider’s conflict of interest policy under 45 C.F.R. Part 94, the Service Provider hereby certifies that its conflict
of interest policy complies with 45 C.F.R. Part 94. The Service Provider will submit all required reports to PARATEK at least fifteen calendar days
before each report is due to the U.S. Government. The Service Provider understands and agrees, and will ensure that its employees and agents
understand and
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agree, that all information submitted pursuant to this provision may be disclosed to the U.S. Government. This provision only applies if the Agreement
involves research, including, without limitation, nonclinical research.

8. PUBLICATIONS AND PRESS RELEASES. Service Provider must obtain PARATEK’s approval before publicly disclosing any publication or
press release relating to this Agreement or Service Provider’s performance under this Agreement.

9. U.S. GOVERNMENT REPORTING. No confidentiality provision included in this Agreement may be construed to prohibit or otherwise restrict
Service Provider, as a subcontractor of PARATEK under a U.S. Government contract, from lawfully reporting waste, fraud, or abuse to a
designated investigative or law enforcement representative of the federal department or agency authorized to receive such information under the
procurement involving the applicable PARATEK agreement(s) with the U.S. Government.

10. U.S. GOVERNMENT SITE VISITS. AUDITS. INSPECTIONS. AND COMMUNICATIONS. At the U.S. Government’s request,
PARATEK and the U.S. Government together will have the right to conduct site visits, audits, and inspections at Service Provider’s facilities relating
to PARATEK’s performance of this Agreement, including for the purpose of inventorying, with twenty-four hours’ advance notice or without notice
with respect to time- sensitive or critical circumstances. If PARATEK or the U.S. Government identifies any issues during the visit, Service Provider
will prepare a report describing the issues and where applicable, identifying potential solutions. Solely with respect to audits or inspections initiated at
the request of the U.S. Government, Service Provider will provide the report to PARATEK for review within twelve (12) business days of being
notified of any issues. Once corrective action (if any) is taken in consultation with PARATEK, Service Provider will promptly provide PARATEK
with a follow-up report.

To the extent permitted by law, Service Provider will also promptly provide PARATEK with notice within twenty-four hours of any arrival of U.S.
Government personnel to conduct site visits or audits at Service Provider’s facility that could cover work performed under this Agreement. Service
Provider will also provide PARATEK with a plan for addressing any areas of non-conformance with regulatory requirements identified in such a site
visit or audit, as well as a complete copy of any Form 483 provided to Service Provider by the U.S. Food and Drug Administration in connection
with such a site visit or audit. To the extent permitted by the U.S. Government personnel conducting the site visit or audit, Service Provider will permit
U.S. Government representatives identified by PARATEK to be present at the final debrief associated with such a site visit or audit.

Service Provider will provide its standard operating procedures relating to performance of this Agreement directly to the U.S. Government upon the
U.S. Government’s request during such site visit or audit. Service Provider will also provide PARATEK with copies of any correspondence between
Service Provider and the U.S. Food and Drug Administration relating to performance under this Agreement promptly following receipt.
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Service Provider will provide PARATEK with monthly inventory reports identifying products under its control using a template to be provided by
PARATEK and agreed to by the Parties.

11. PRIME CONTRACT AND QUALITY AGREEMENT. Service Provider will negotiate with PARATEK in good faith to make any revisions to
this Agreement that may be necessary based on future modifications to the applicable PARATEK agreement(s) with the U.S. Government or any
quality agreement negotiated between PARATEK and the U.S. Government.

12. U.S. GOVERNMENT DISPUTES. Any dispute between Service Provider and PARATEK arising from the U.S. Government’s actions under the
applicable PARATEK agreement(s) with the U.S. Government, and for which PARATEK has recourse against the U.S. Government, will be
resolved as follows notwithstanding any other dispute provisions in this Agreement:

 a. Service Provider shall notify PARATEK of the dispute as soon as practicable, but in no event more than six months after Service
Provider knew or should have known of the facts giving rise to such a dispute. Service Provider shall provide in the notice a written
justification for and evidence supporting its position in the dispute and certify that it has a good faith basis to take this position.

 b. Upon receiving a timely and complete notice from Service Provider, PARATEK will pursue relief under the Disputes clause in the
applicable PARATEK agreement(s) with the U.S. Government by submitting a sponsored claim to the relevant U.S. Government
contracting officer(s).

 c. If Service Provider deems the contracting officer’s final decision in response to the sponsored claim to have an adverse effect on Service
Provider’s position or rights, Service Provider and PARATEK will jointly determine in good faith whether to appeal the contracting
officer’s final decision to the appropriate Board of Contract Appeals, the U.S. Court of Federal Claims, or any other forum that has
jurisdiction over the contracting officer’s final decision. If Service Provider and PARATEK jointly agree to pursue such an appeal,
Service Provider will be responsible for pursuing the appeal through PARATEK’s filings and will bear all expenses, including attorneys’
fees, arising from the appeal.

 d. PARATEK will transfer any amounts that it receive s in a dispute with the U. S. Government to Service Provider to the extent that such
amounts reflect recovery for any portion of a claim representing Service Provider’s damages. PARATEK’s payment of such amounts will
constitute complete satisfaction of any liability that PARATEK may have to Service Provider under this Agreement in connection with
such a claim. PARATEK will also have no liability to Service Provider in connection with a claim brought under this Section to the extent
that the U.S. Government issues a final decision denying such a claim after the decision is no longer appealable. In addition, PARATEK
will have no liability to Service Provider with respect to any dispute that Service Provider fails to timely raise under this
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 Section, except to the extent that PARATEK expressly agrees in writing to waive an applicable timeline.

13. NO SUPPORT OF TERRORISM. Service Provider acknowledges that U.S. executive orders and laws, including but not limited to Executive
Order 13224 and Public Law 107-56, prohibit transactions with, and the provision of resources and support to, individuals and organizations
associated with terrorism. It is the legal responsibility of Service Provider to ensure compliance with these executive orders and laws. This clause must
be included in all subcontracts under this Agreement.

14. SECURITY INCIDENTS. Service Provider will provide PARATEK with notice within twenty- four hours of becoming aware of any security
incident—including violation of Service Provider’s established security standards, compromise, intrusion, loss of or interference with security
processes and procedures, and the loss or theft of PARATEK or U.S. Government property— relating to the work performed under this
Agreement. Service Provider shall ensure that all software components that are not required for the operation and maintenance of the
database/control system have been removed and/or disabled in such an event. Service Provider shall provide PARATEK with information
appropriate to information and information technology software and service updates and/or workarounds to mitigate all vulnerabilities associated with
the data associated with an incident and shall maintain an adequate level of system security. Service Provider will investigate security incidents to
determine their cause, the extent, loss or compromise of sensitive program information, and corrective actions taken to prevent future incidents. The
U.S. Government may direct that this Agreement be terminated in response to a severe security incident in which case PARATEK will be authorized
to immediately terminate this Agreement and Service Provider will be solely entitled to receive an amount that it would be entitled to receive under
FAR 52.249-2 if this Agreement were a prime contract with the U.S. Government.

15. PERFORMANCE OUTSIDE THE UNITED STATES. Unless otherwise agreed between the Parties in a Scope of Work, Service Provider will
not perform work under this Agreement outside the United States without PARATEK’s express prior written consent.

16. FOREIGN TRANSFERS.

 a. Definition

FOREIGN FIRM OR INSTITUTION: A firm or institution organized or existing under the laws of a country other than the United
States, its territories, or possessions. The term includes, for purposes of this Agreement, any agency or instrumentality of a foreign
government; and firms, institutions, or business organizations which are owned or substantially controlled by foreign governments, firms,
institutions, or individuals.
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 b. Export Controls.

Service Provider agrees to comply with all applicable laws regarding export controls and not to export any products or associated
technical data covered by this Agreement to any U.S. embargoed countries.

 c. Transfer of Products and Associated Technical Data.

Service Provider shall provide notice to PARATEK within two business days of a proposed transfer of control of products or associated
technical data covered by this Agreement to a Foreign Firm or Institution (and for the avoidance of doubt other than to Service
Provider’s Affiliates who are engaged by PARATEK to provide the Services). Service Provider shall not complete such a transfer
without the express prior written consent of PARATEK. PARATEK may terminate this agreement for default in the event that such a
transfer takes place without PARATEK’s consent.

 d. Lower Tier Agreements.

Service Provider may subcontract or delegate performance of certain services to subcontractors approved in accordance with its normal
quality assurance procedures and any specific requirements agreed in the Quality Agreement or Scope of Work subject to a limitation on
further subcontracting without PARATEK’s prior written approval.
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CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
SECOND AMENDMENT TO THE MANUFACTURING AND SERVICES

AGREEMENT
This Second Amendment to the Manufacturing and Services Agreement (the "Second Amendment”) is made as of January 1, 2021 (the

"Effective Date”) by and between Paratek Pharmaceuticals, Inc., a Delaware corporation with a principal business address at 75 Park Plaza, 4th Floor,
Boston, MA 02116, United States ("Paratek”) and Almac Pharma Services Limited, a company organized and existing under the laws of Northern Ireland
with an address at Almac House, 20 Seagoe Industrial Estate, Craigavon, BT63 5QD, Northern Ireland ("Almac”) and together with Paratek, the
"Parties”.  Capitalized terms used, but not otherwise defined, herein shall have the meanings set forth in the Agreement.

WHEREAS, Paratek and Almac are parties to that Manufacturing and Services Agreement, dated December 30, 2016, as amended by the First
Amendment to the Manufacturing and Services Agreement, dated September 4, 2020 (the "Agreement”);

WHEREAS, the Parties now desire to amend the Agreement as set forth in this Second Amendment;

NOW THEREFORE, the Parties agree as follows:
 1. Second Amendment to the Agreement.  The Agreement is amended and modified as follows:  

 a. Section 2 of Exhibit A of the Agreement is hereby deleted in its entirety and replaced with the following:

[***]

 2. General Provisions.  Unless specifically modified or changed by the terms of the Second Amendment, all terms and conditions of the
Agreement and the Quality Agreement, between the Parties, dated as of April 27, 2020 (as may be amended from time to time, "Quality
Agreement”) shall remain in full force and effect and shall apply fully as described and set forth in the Agreement and Quality
Agreement, respectively.  In the event of any express conflict or inconsistency between the Second Amendment, on one hand, and the
Agreement or Quality Agreement on the other hand, the terms and conditions of the Second Amendment shall control.  This Second
Amendment, the Quality Agreement and the Agreement constitute the entire understanding among the parties regarding subject matters
contained therein and herein and supersede all prior negotiations, commitments, agreements and understandings among them on such
subject matters.  This Second Amendment may be executed in any number of counterparts, either by original or facsimile counterpart,
each such counterpart shall be deemed to be an original instrument, and all such counterparts together shall constitute but one
agreement.  This Second Amendment and all acts and transactions pursuant hereto and the
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 rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the law of the [***], without

regard to the conflict of laws principles thereof.
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IN WITNESS WHEREOF, each Party has caused this Second Amendment to be executed by its duly authorized representatives as of the Effective Date.

PARATEK PHARMACEUTICALS, INC.

By: /s/ Jason Burdette

Name: Jason Burdette

Title: SVP, Technical Operations

 

ALMAC PHARMA SERVICES LIMITED

By: /s/ Colin Hayburn

Name: Colin Hayburn

Title: 04-Nov-2020
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Exhibit 10.6
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
SECOND AMENDMENT TO THE AMENDED AND RESTATED MANUFACTURING AND SERVICES AGREEMENT
This Second Amendment to the Amended and Restated Manufacturing and Services Agreement (the "Second Amendment”) is made as of

December 20, 2019 (the "Effective Date”) by and between Paratek Pharmaceuticals, Inc., a Delaware corporation with a principal business address at 75
Park Plaza, 4th Floor, Boston, MA 02116 ("Paratek”) and CIPAN-Companhia Industrial Produtora de Antibióticos, S.A., a corporation organized and
existing under the laws of Portugal with an address at Rua da Estação, n°42, 2600-726 Castanheira do Ribatejo, Portugal ("CIPAN” and together with Paratek,
the "Parties”). Capitalized terms used, but not otherwise defined, herein shall have the meanings set forth in the Agreement.

WHEREAS, Paratek and CIPAN are parties to that certain Amended and Restated Manufacturing and Services Agreement, dated April 18, 2018,
as amended by the First Amendment, dated as of February 18, 2019 (the "Agreement”);

WHEREAS, the Agreement provided for a milestone payment upon achievement of the [***];

WHEREAS, the Parties now wish to subdivide the milestone event and corresponding milestone payment related to [***] as set forth in this Second
Amendment;

NOW THEREFORE, the Parties agree as follows:

1. Second Amendment to the Agreement. The Agreement is amended and modified as follows:

 a. The following new definitions shall be added to Section 1.1 in alphabetical order, and the numbering of the respective
subsequent definitions shall be updated accordingly:

 i. "Mechanical Completion” means the mechanical installation of all necessary equipment, piping, electrical,
instrumentation and process control systems to enable [***]. For the avoidance of doubt, [***].

 ii. "New Facility Area Milestone Event” has the meaning set forth in Section 5.4.

 iii. "Installation Qualification” means the documented qualification, based on objective evidence provided by
CIPAN to Paratek in either written or oral form, that the installation of process equipment and ancillary systems
has been completed in accordance with the manufacturer’s approved specifications and any

 



 

 recommendations provided by the supplier of the equipment with respect to such installation (or, if any such
recommendation has not been adopted, CIPAN shall provide objective evidence of their good faith
consideration to such recommendation). CIPAN shall provide written evidence to Paratek that the equipment
and its ancillary systems or sub-systems have been installed in accordance with installation drawings or
specifications established by the Parties for the New Facility Area. For the avoidance of doubt, [***].

 b. Section 5.4 is hereby amended and restated in its entirety as follows:

 i. Paratek Additional Investment. Subject to the terms and conditions set forth in this Agreement, in consideration
of CIPAN’s commitment to Manufacture Products under this Agreement by renovating the New Facility Area
as described in this Agreement, Paratek shall pay to CIPAN the following amounts upon the fulfillment of
particular New Facility Area Milestone Events as set forth below:

  
New Facility Area Milestone Event Milestone Payment

[***]
[***]

[***] [***]

[***]  

[***] [***]

[***] [***]

[***] [***]

[***] [***]

 
For clarity, in no event shall Paratek be obligated to pay more than [***] to CIPAN under this Section b and each New Facility Area Milestone shall be payable
one time only regardless of the number of times that the specified event occurs. As of the Effective Date of this Second Amendment, CIPAN agrees and
acknowledges that Paratek has paid the milestone payment for New Facility Milestone Events 1 through 2 in full. CIPAN shall notify Paratek of the achievement
of each New Facility Area Milestone Event with a proforma invoice for the relevant milestone payment, which shall be paid by Paratek within [***] of Paratek’s
receipt of such invoice, except that Paratek shall pay the milestone payment due upon the Effective Date of this Agreement within [***] following the Effective
Date. Each payment made to CIPAN by Paratek under this Section b shall be [***].

2. General Provision. Unless specifically modified or changed by the terms of the Second Amendment, all terms and conditions of the Agreement and
the Quality Agreement , between the Parties, dated as of November 2, 2016 (as may be amended from time to time, "Quality Agreement”) shall remain in full
force and effect and shall apply fully as described and set forth in the Agreement and Quality Agreement, respectively. In the event of any express conflict or
inconsistency between the Second Amendment, on one hand, and the Agreement or Quality Agreement on the other hand, the terms and conditions of the
Second Amendment shall control. This Second Amendment, the Quality Agreement and the Agreement constitute the entire understanding among the parties
regarding subject matters contained therein and herein and supersede all prior negotiations, commitments, agreements and understandings among them on such
subject matters. This Second Amendment may be executed in any number of counterparts, either by original or facsimile counterpart, each such counterpart shall
be deemed to be an original instrument, and all such counterparts together shall constitute but one agreement. This Second Amendment and all acts and
transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the law of the
[***], without regard to the conflict of laws principles thereof.
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IN WITNESS WHEREOF, each Party has caused this Second Amendment to be executed by its duly authorized representatives as of the Effective Date.
 

PARATEK PHARMACEUTICALS, INC.
 

By:  /s/ Jason Burdette
Name:  Jason Burdette
Title:  SVP, Technical Operations

 
 
 

CIPAN COMPANHIA INDUSTRIAL PRODUTOR DE ANTIBIOTICOS,
S.A.
 

By:  /s/ Daniel Rivero
Name:  Daniel Rivero
Title:  Director Industrial Division, SF Group
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Exhibit 10.7
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
DocuSign Envelope ID: 1D5A3E34-CCC5-466C-80BD-0FCCC34267BF

THIRD AMENDMENT TO THE AMENDED AND RESTATED MANUFACTURING AND SERVICES AGREEMENT

This Third Amendment to the Amended and Restated Manufacturing and Services Agreement (the "Third Amendment”) is made as of July 28,
2020 (the "Effective Date”) by and between Paratek Pharmaceuticals, Inc., a Delaware corporation with a principal business address at 75 Park Plaza, 4th
Floor, Boston, MA 02116 ("Paratek”) and CIPAN Companhia Industrial Produtora de Antibióticos, S.A., a corporation organized and existing under the laws of
Portugal with an address at Rua da Estação, no42, 2600-726 Castanheira do Ribatejo, Portugal ("CIPAN” and together with Paratek, the "Parties”).
Capitalized terms used, but not otherwise defined, herein shall have the meanings set forth in the Agreement.

WHEREAS, Paratek and CIPAN are parties to that certain Amended and Restated Manufacturing and Services Agreement, dated April 18, 2018,
as amended by the First Amendment, dated as of February 18, 2019, and the Second Amendment, dated as of December 20, 2019 (the "Agreement”);

WHEREAS, the Parties now desire to amend the Agreement as set forth in this Third Amendment;

NOW THEREFORE, the Parties agree as follows:

 1. Third Amendment to the Agreement. The Agreement is amended and modified as follows:
 
 a. The terms set forth on Exhibit A of this Third Amendment are hereby added as a new Exhibit F of the Agreement.  
 
 b. The following provision is hereby added as the new Section 1.3:
 
 i. "1.3 Appendix Terms. Notwithstanding anything to the contrary in the Agreement, the Parties acknowledge and

agree to comply with any covenants set forth in Exhibit F. The Parties further acknowledge and agree that any
representations and warranties set forth in Exhibit F are true and correct as of the Effective Date (as defined therein)
of the Third Amendment. The provisions in Exhibit F will control over other provisions in this Agreement to the extent
of any conflict.”

 

 
 2. General Provisions. Unless specifically modified or changed by the terms of the Third Amendment, all terms and conditions of the

Agreement and the Quality Agreement, between the Parties, dated as of November 2, 2016 (as may be amended from time to time, "Quality
Agreement”) shall remain in full force and effect and shall apply fully as described and set forth in the Agreement and Quality Agreement,
respectively. In the event of any express conflict or inconsistency between the Third Amendment, on one hand, and the Agreement or Quality
Agreement on the other hand, the terms and conditions of the Third Amendment shall control. This Third Amendment, the Quality Agreement
and the Agreement constitute the entire understanding among the parties regarding subject matters contained therein and herein and
supersede all prior negotiations, commitments, agreements and understandings among them on such subject matters. This Third Amendment
may be executed in any number of counterparts, either by original or facsimile counterpart, each such counterpart shall be deemed to be an
original instrument, and all such counterparts together shall constitute but one agreement. This Third Amendment and all acts and transactions
pursuant hereto and the rights
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and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the law of the [***], without regard to the
conflict of laws principles thereof.
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IN WITNESS WHEREOF, each Party has caused this Third Amendment to be executed by its duly authorized representatives as of the Effective
Date.

PARATEK PHARMACEUTICALS, INC.
 
 

By:/s/ Jason Burdette
Name:  Jason Burdette
Title:  SVP, Technical Operations

 
 
 
 
 
 

CIPAN COMPANHIA INDUSTRIAL PRODUTORA DE
ANTIBIÓTICOS, S.A.

 
By:/s/ Daniel Rivero
Name:  Daniel Rivero
Title:  Industrial Director
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EXHIBIT A
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EXHIBIT F

U.S. GOVERNMENT REQUIREMENTS FOR COMMERCIAL SUBCONTRACTS UNDER PARATEK U.S. GOVERNMENT
CONTRACTS

This Agreement is a commercial-item subcontract under one or more prime contracts between PARATEK and the U.S. Government. As a result,
this Agreement between PARATEK and Service Provider is subject to the following Federal Acquisition Regulation ("FAR”) and Health and Human Services
Acquisition Regulation ("HHSAR”) clauses, to the extent applicable, which are hereby incorporated into this Agreement by reference with the force and effect
as though set forth in full text herein. The full text of FAR clauses may be accessed electronically at http://www.aquisition.gov; FAR and HHSAR clauses may
be accessed at http://www.ecfr.gov. The additional clauses included in full text below are also incorporated by reference into this Agreement.

Unless otherwise noted with respect to a particular clause, the following changes in terminology will apply to each clause, regardless of
capitalization, when consistent with a reasonable interpretation of the clause, which properly expresses the relationship between PARATEK and Service
Provider.

The term "government” or "USG” means "PARATEK.”
The term "contractor” or "offeror” means "Service Provider.” The term "contract” or "grant”
means "this Agreement.”
The term "contracting officer” or "contracting officer’s representative” means "authorized PARATEK representative.”
The term "subcontract” means "lower-tier agreement under this Agreement.”

 
FAR CLAUSE TITLE

52.203-12 Limitation on Payments to Influence Certain Federal Transactions (Oct 2010)

52.203-13 Contractor Code of Business Ethics and Conduct (Oct 2015) [references to
"Government” and "Contracting Officer” remain unchanged]

52.203-19 Prohibition on Requiring Certain Internal Confidentiality Agreements or
Statements (Jan 2017) [references to "Government” remain unchanged]

52.204-21 Basic Safeguarding of Covered Contractor Information Systems (Jun 2016)
[references to the "Government” remain unchanged]

52.204-23 Prohibition on Contracting for Hardware, Software, and Services Developed or
Provided by Kaspersky Lab and Other Covered Entities (Jul 2018) [references to
"Government” and "Contracting Officer” remain unchanged; Service Provider
will timely provide PARATEK with a copy of any notice that Service Provider
provides to the Government under this clause]

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video
Surveillance Services or Equipment (Aug 2019) [references to "Government” and
"Contracting Officer” remain unchanged; Service Provider will timely provide
PARATEK with a copy of any notice that Service Provider provides to the
Government under this clause]

52.209-6 Protecting the Government Interest When Subcontracting with Contractors
Debarred, Suspended, or Proposed for Debarment (Oct 2015)
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FAR CLAUSE TITLE

52.219-8 Utilization of Small Business Concerns (Nov 2016 & Oct 2018) [Service Provider
is required to flow down this clause to lower-tier subcontractors if the value of
this Agreement exceeds $700,000]

52.222-21 Prohibition on Segregated Facilities (Apr 2015)

52.222-26 Equal Opportunity (Sept 2016)

52.222-35 Equal Opportunity for Veterans (Oct 2015)

52.222-36 Equal Opportunity for Workers with Disabilities (Jul 2014)

52.222-37 Employment Reports on Veterans (Feb 2016) [Service Provider and PARATEK
will abide by the requirements of 41 C.F.R. § 61-300.10 as amended from time to
time]

52.222-40 Notification of Employee Rights Under the National Labor Relations Act (Dec
2010)

52.222-50 Combating Trafficking in Persons (Jan 2019) [PARATEK may take appropriate
action against Service Provider, including termination of this Agreement, for
violation of paragraph (b); if a certification is required under paragraph (h)(5), the
Contractor will submit the certification at FAR 52.222-56 before award and
during performance of the Agreement]

52.222-54 Employment Eligibility Verification (Oct 2015)

52.224-3 Privacy Training (Jan 2017)

52.227-11 Patent Rights—Ownership by the Contractor (May 2014) [references to
"Government” and "Contracting Officer” remain unchanged; paragraph (e) is
modified to include the requirements in FAR 27.303(b)(2)(i) through (iv); the
frequency of reporting in FAR 27.303(b)(2)(i) is annual; to the extent that this
Agreement specifies different intellectual property rights as between Service
Provider and PARATEK, the Agreement will control subject to any rights
provided to the U.S. Government under the applicable PARATEK contract(s)
with the U.S. Government]

52.227-14 Rights in Data—General (May 2014), Alt II (Dec 2007) [Limited Rights Notice;
paragraph (a) 75A50120C00001 (unless another number is identified by
PARATEK); Service Provider will provide data or analyses generated with
Agreement funding upon PARATEK’s request at no additional cost; to the extent
that this Agreement specifies different intellectual property rights as between
Service Provider and PARATEK, the Agreement will control subject to any
rights provided to the U.S. Government under the applicable PARATEK
contract(s) with the U.S. Government]

52.227-16 Additional Data Requirements (Jun 1987)

52.232-40 Providing Accelerated Payments to Small Business Subcontractors (Dec 2013)
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FAR CLAUSE TITLE

52.243-1 Changes – Fixed Price (Aug 1987), Alt V (Apr 1984) [the value of any disputed
adjustment will be determined by a good faith subcontractor claim submitted by
PARATEK to the U.S. Government under the Disputes clause of the applicable
PARATEK contract(s) with the U.S. Government]

52.243-6 Change Order Accounting (Apr 1984) [the value of any disputed adjustment will
be determined by a good faith subcontractor claim submitted by PARATEK to the
U.S. Government under the Disputes clause of the applicable PARATEK
contract(s) with the U.S. Government]

52.243-7 Notification of Changes (Apr 1984) [timing for prompt notice and contracting
officer response to be determined by the U.S. Government; any disputed
adjustment will be determined by a good faith subcontractor claim submitted by
PARATEK to the U.S. Government under the Disputes clause of the applicable
PARATEK contract(s) with the U.S. Government]

52.244-6 Subcontracts for Commercial Items (Jan & Aug 2019)

52.245-1 Government Property (Jan 2017) [references to "Government” remain
unchanged; Service Provider will, with respect to Government property, comply
with the U.S. Department of Health and Human Services publication titled
"Contractor’s Guide for Control of Government Property”]

52.246-2 Inspection of Supplies—Fixed Price (Aug 1996) [references to the "Government”
and the "Contracting Officer” refer to both PARATEK and the U.S.
Government, as well as their respective representatives]

52.246-4 Inspection of Services—Fixed Price (Aug 1996) [references to the "Government”
and the "Contracting Officer” refer to both PARATEK and the U.S.
Government, as well as their respective representatives]

52.246-5 Inspection of Services—Cost-Reimbursement (Apr 1984) [references to the
"Government” and the "Contracting Officer” refer to both PARATEK and the
U.S. Government, as well as their respective representatives]

52.246-8 Inspection of Research and Development—Cost-Reimbursement (May 2001)
[references to the "Government” and the "Contracting Officer” refer to both
PARATEK and the U.S. Government, as well as their respective
representatives]

52.246-9 Inspection of Research and Development (Short Form) (Apr 1984) [references to
the "Government” and the "Contracting Officer” refer to both PARATEK and the
U.S. Government, as well as their respective representatives]

52.246-16 Responsibility for Supplies (Apr 1984)

52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006)

52.249-2 Termination for Convenience of the Government (Fixed-Price) (Apr 2012)
[paragraph (d) does not apply; the time period for submitting a termination
settlement proposal under paragraph (e) will be 6 months; the time period for
submitting a request for equitable adjustment under paragraph (j) will be 45 days;
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FAR CLAUSE TITLE

 any appeal through paragraph (j) will be made through a good faith subcontractor
claim submitted by PARATEK under the Disputes clause of the applicable
PARATEK contract(s) with the U.S. Government]

52.249-8 Default (Fixed-Price Supply and Service) (Apr 1984)

52.249-9 Default (Fixed-Price Research and Development (Apr 1984)

 
 

HHSAR CLAUSE TITLE

352.203-70 Anti-Lobbying (Dec 2015)

352.222-70 Contractor Cooperation in Equal Employment Opportunity Investigations (Dec
2015)

352.223-70 Safety and Health (Dec 2015)

352.224-70 Privacy Act (Dec 2015)

352.227-70 Publications and Publicity (Dec 2015)

352.231-70 Salary Rate Limitation (Dec 2015)

352.233-71 Litigation and Claims (Dec 2015) [references to the "Government” and the
"Contracting Officer” remain unchanged]

352.270-5b Care of Live Vertebrate Animals

352.270-6 Restriction on Use of Human Subjects [if applicable, Service Provider will
maintain a Federalwide Assurance through the U.S. Department of Health and
Human Services Office of Human Research Protections]

 
 

Additional Clauses Included in Full Text

The following additional clauses are included in this Agreement in full text, unless otherwise indicated below. The interpretive guidelines set forth above do not apply
to each of the clauses included below.

 
 1. EXCLUDED STATUS. Pursuant to FAR 52.209-6, Service Provider represents that, as of the date of the effective date of the Agreement,

neither Service Provider or its subcontractor(s), nor any of Service Provider’s or its subcontractor’s respective principals, are debarred, suspended,
or proposed for debarment by the U.S. Government. Service Provider must confirm this representation on the effective date of this Agreement if
the effective date of this Agreement occurs after the date on which Service Provider executes this Agreement.

 

 2. PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS. Pursuant to FAR 52.203-11 and FAR 52.203-12, Service
Provider hereby certifies to the best of its knowledge and belief that no Federal appropriated funds have been or will be paid to any person
influencing or attempting to influence an officer or employee of any U.S. agency, a Member of Congress, an
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officer or employee of Congress, or an employee of a Member of Congress on its behalf in connection with the awarding of this Agreement.
Service Provider will provide PARATEK with a completed copy of OMB Standard Form LLL, Disclosure of Lobbying Activities, if any registrants
under the Lobbying Disclosure Act of 1995 have made lobbying contact on behalf of Service Provider with respect to this Agreement.

 3. REPORTING EXECUTIVE COMPENSATION AND AWARD. Service Provider will provide PARATEK with any information necessary to
satisfy PARATEK’s obligations under FAR 52.204-10 Reporting Executive Compensation and First-Tier Subcontract Awards (Oct 2018), including
the information specified in FAR 52.204-10(d)(2) and, if applicable, the information set forth in FAR 52.204-10(d)(3). Any information provided
pursuant to this provision will be publicly disclosed.

 

 4. NON-DISCRIMINATION AND OTHER LABOR REQUIREMENTS. Service Provider, if and to the extent applicable to it, and
PARATEK will abide by the requirements of 41 C.F.R.

 

§§ 60-1.4, 60-1.7, 60-1.35(c), 60-300.5(a), 60-741.5(a), and 29 C.F.R. part 471, Appendix A to
Subpart A, as updated from time to time. Among other requirements, these regulations prohibit discrimination against qualified
individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all
individuals based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these
regulations require that covered prime contractors and subcontractors take affirmative action to employ and advance in employment
individuals without regard to race, color, religion, sex, sexual orientation, gender identity, national origin, disability, or veteran
status.

 5. PROVISION OF INFORMATION TO THE U.S. GOVERNMENT. Service Provider acknowledges and agrees that information that Service
Provider shares with PARATEK may be shared with the U.S. Government in connection with PARATEK’s performance of its agreement(s) with
the U.S. Government. When appropriate, Service Provider may request that PARATEK provide specific information to the U.S. Government with
restrictions on further disclosure of the information. PARATEK will not be responsible for any unauthorized use or disclosure of information by the
U.S. Government or its agents or contractors.

 

 6. CONFIDENTIAL TREATMENT OF SENSITIVE INFORMATION. Notwithstanding any other provision in this Agreement, Service
Provider will, to the extent permitted by law, guarantee strict confidentiality of sensitive/confidential information that is provided by PARATEK from
the

 

U.S. Government during performance of the Agreement, including without limitation details about locations associated with the U.S. Government’s
Strategic National Stockpile. PARATEK will identify such information to Service Provider upon disclosure. Service Provider may only disclose
confidential/sensitive information, in whole or in part, with PARATEK’s express prior written consent. Whenever Service Provider is unsure as to
the status of information shared under this Agreement, Service Provider will seek and follow written guidance from PARATEK.

 7. FINANCIAL CONFLICTS OF INTEREST. The Service Provider shall comply with requirements set forth in 45 C.F.R. Part 94 regarding
financial conflicts of interest. Unless otherwise agreed with PARATEK, the Service Provider and its agents and employees will follow
PARATEK’s conflict of interest policy under 45 C.F.R. Part 94. If PARATEK and the Service Provider agree that the Service Provider and its
agents and employees will follow the Service Provider’s conflict of interest policy under 45 C.F.R. Part 94, the Service Provider hereby certifies
that its conflict of interest policy complies with 45 C.F.R. Part 94. The Service Provider will submit all required reports to PARATEK at least
fifteen calendar days before each report is due to the U.S. Government. The Service Provider understands and agrees, and will ensure that its
employees and
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agents understand and agree, that all information submitted pursuant to this provision may be disclosed to the U.S. Government. This provision only
applies if the Agreement involves research, including, without limitation, nonclinical research.

 8. PUBLICATIONS AND PRESS RELEASES. Service Provider must obtain PARATEK’s approval before publicly disclosing any publication or
press release relating to this Agreement or Service Provider’s performance under this Agreement.

 

 9. U.S. GOVERNMENT REPORTING. No confidentiality provision included in this Agreement may be construed to prohibit or otherwise restrict
Service Provider, as a subcontractor of PARATEK under a U.S. Government contract, from lawfully reporting waste, fraud, or abuse to a
designated investigative or law enforcement representative of the federal department or agency authorized to receive such information under the
procurement involving the applicable PARATEK agreement(s) with the U.S. Government.

 

 10. U.S. GOVERNMENT SITE VISITS, AUDITS, INSPECTIONS, AND COMMUNICATIONS. At the U.S. Government’s request,
PARATEK and the U.S. Government together will have the right to conduct site visits, audits, and inspections at Service Provider’s facilities
relating to PARATEK’s performance of this Agreement, including for the purpose of inventorying, with twenty-four hours’ advance notice or
without notice with respect to time- sensitive or critical circumstances. If PARATEK or the U.S. Government identifies any issues during the visit,
Service Provider will prepare a report describing the issues and identifying potential solutions. Service Provider will provide the report to PARATEK
for review within seven business days of being notified of any issues. Once corrective action is taken in consultation with PARATEK, Service
Provider will provide PARATEK with a follow-up report within seven business days.

 

To the extent permitted by law, Service Provider will also provide PARATEK with notice within eighteen hours of any arrival of U.S. Government personnel to
conduct site visits or audits at Service Provider’s facility that could cover work performed under this Agreement. Service Provider will also provide PARATEK
with a plan for addressing any areas of non-conformance with regulatory requirements identified in such a site visit or audit, as well as a complete copy of any
Form 483 provided to Service Provider by the U.S. Food and Drug Administration in connection with such a site visit or audit. Service Provider will permit U.S.
Government representatives identified by PARATEK to be present at the final debrief associated with such a site visit or audit.

 
Service Provider will provide its standard operating procedures relating to performance of this Agreement directly to the U.S. Government upon the U.S.
Government’s request. Service Provider will also, to the extent permitted by law, provide PARATEK with copies of any correspondence between Service
Provider and the U.S. Food and Drug Administration relating to performance under this Agreement within eighteen hours of receipt.

 
Service Provider will provide PARATEK with monthly inventory reports identifying products under its control using a template to be provided by PARATEK.

 
 11. PRIME CONTRACT AND QUALITY AGREEMENT. Service Provider will negotiate with PARATEK in good faith to make any revisions to

this Agreement, including modifications to the cost or time required to complete work, that may be necessary based on future modifications to the
applicable PARATEK agreement(s) with the U.S. Government or any quality agreement negotiated between PARATEK and the U.S.
Government.
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 12. PRICING. Service Provider shall not under any circumstances bill PARATEK on an actual cost- plus-percentage-of-cost basis. Notwithstanding

Service Provider’s standard pricing and billing practices, Service Provider shall also not charge PARATEK any premium for overtime. Service
Provider shall ensure that no individual salary that exceeds the cap identified in HHSAR 352.231- 70 is charged to PARATEK or used by Service
Provider to price services provided under this Agreement.

 

 13. U.S. GOVERNMENT DISPUTES. Any dispute between Service Provider and PARATEK arising from the U.S. Government’s actions under
the applicable PARATEK agreement(s) with the

 

U.S. Government, and for which PARATEK has recourse against the U.S. Government, will be resolved as follows notwithstanding any other dispute
provisions in this Agreement:

 a. Service Provider shall notify PARATEK of the dispute as soon as practicable, but in no event more than six months after Service
Provider knew or should have known of the facts giving rise to such a dispute. Service Provider shall provide in the notice a written
justification for and evidence supporting its position in the dispute and certify that it has a good faith basis to take this position.

 

 b. Upon receiving a timely and complete notice from Service Provider, PARATEK will pursue relief under the Disputes clause in the
applicable PARATEK agreement(s) with the

 

U.S. Government by submitting a sponsored claim to the relevant U.S. Government contracting officer(s).

 c. If Service Provider deems the contracting officer’s final decision in response to the sponsored claim to have an adverse effect on
Service Provider’s position or rights, Service Provider and PARATEK will jointly determine in good faith whether to appeal the
contracting officer’s final decision to the appropriate Board of Contract Appeals, the U.S. Court of Federal Claims, or any other forum
that has jurisdiction over the contracting officer’s final decision. If Service Provider and PARATEK jointly agree to pursue such an
appeal, Service Provider will be responsible for pursuing the appeal through PARATEK’s filings and will bear all expenses, including
attorneys’ fees, arising from the appeal.

 

 d. PARATEK will transfer any amounts that it receives in a dispute with the U.S. Government to Service Provider to the extent that such
amounts reflect recovery for any portion of a claim representing Service Provider’s damages. PARATEK’s payment of such amounts
will constitute complete satisfaction of any liability that PARATEK may have to Service Provider under this Agreement in connection
with such a claim. PARATEK will also have no liability to Service Provider in connection with a claim brought under this Section to the
extent that the U.S. Government issues a final decision denying such a claim after the decision is no longer appealable. In addition,
PARATEK will have no liability to Service Provider with respect to any dispute that Service Provider fails to timely raise under this
Section, except to the extent that PARATEK expressly agrees in writing to waive an applicable timeline.

 

 14. NO SUPPORT OF TERRORISM. Service Provider acknowledges that U.S. executive orders and laws, including but not limited to Executive
Order 13224 and Public Law 107-56, prohibit transactions with, and the provision of resources and support to, individuals and organizations
associated with terrorism. It is the legal responsibility of Service Provider to ensure compliance with these executive orders and laws. This clause
must be included in all subcontracts under this Agreement.
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 15. SECURITY INCIDENTS. Service Provider will provide PARATEK with notice within eighteen hours of any security incident—including

violation of Service Provider’s established security standards, compromise, intrusion, loss of or interference with security processes and procedures,
and the loss or theft of PARATEK or U.S. Government property—relating to the work performed under this Agreement. Service Provider will
investigate security incidents to determine their cause, the extent, loss or compromise of sensitive program information, and corrective actions taken
to prevent future incidents. Service Provider will advise PARATEK of the steps taken to resolve the security incident, including to mitigate future
vulnerabilities. The U.S. Government may direct that this Agreement be terminated in response to a severe security incident in which case
PARATEK will be authorized to immediately terminate this Agreement and Service Provider will be solely entitled to receive an amount that it
would be entitled to receive under FAR 52.249-2 if this Agreement were a prime contract with the U.S. Government.

 

 16. FOREIGN TRANSFERS.

 a. Definition.

FOREIGN FIRM OR INSTITUTION: A firm or institution organized or existing under the laws of a country other than the United
States, its territories, or possessions. The term includes, for purposes of this Agreement, any agency or instrumentality of a foreign
government; and firms, institutions, or business organizations which are owned or substantially controlled by foreign governments, firms,
institutions, or individuals.

 
 b. Export Controls.

Service Provider agrees to comply with all applicable laws regarding export controls and not to export any products or associated
technical data covered by this Agreement to any
U.S. embargoed countries.

 
 c. Transfer of Products and Associated Technical Data.

Service Provider shall provide notice to PARATEK within two business days of a proposed transfer of control of products or associated
technical data covered by this Agreement to a Foreign Firm or Institution. Service Provider shall not complete such a transfer without
the express prior written consent of PARATEK. PARATEK may terminate this agreement for default in the event that such a transfer
takes place without PARATEK’s consent.

 
 d. Lower Tier Agreements.

Service Provider shall include this Section, suitably modified to identify the parties, in all subcontracts or lower-tier agreements under
this Agreement, regardless of tier.
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Exhibit 10.8
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
FOURTH AMENDMENT TO THE AMENDED AND RESTATED MANUFACTURING AND SERVICES AGREEMENT

This Fourth Amendment to the Amended and Restated Manufacturing and Services Agreement (the "Fourth Amendment”) is made as of
December 16, 2020 (the "Effective Date”) by and between Paratek Pharmaceuticals, Inc., a Delaware corporation with a principal business address at 75 Park
Plaza, 4th Floor, Boston, MA 02116 ("Paratek”) and CIPAN- Companhia Industrial Produtora de Antibióticos, S.A., a corporation organized and existing
under the laws of Portugal with an address at Rua da Estação, no42, 2600-726 Castanheira do Ribatejo, Portugal ("CIPAN” and together with Paratek, the
"Parties”). Capitalized terms used, but not otherwise defined, herein shall have the meanings set forth in the Agreement.

WHEREAS, Paratek and CIPAN are parties to that certain Amended and Restated Manufacturing and Services Agreement, dated April 18, 2018,
as amended by the First Amendment, dated as of February 18, 2019, the Second Amendment, dated as of December 20, 2019, and the Third Amendment,
dated as of July 28, 2020 (the "Agreement”);

WHEREAS, the Parties now desire to amend the Agreement as set forth in this Fourth Amendment;

NOW THEREFORE, the Parties agree as follows:

 1. Fourth Amendment to the Agreement. The Agreement is amended and modified as follows:

 a. Section 1.1.16 is hereby amended and restated in its entirety as follows:

 i. "CIPAN Technology” means (a) all intellectual property and embodiments thereof, including any Inventions,
owned by CIPAN or its Affiliates as of the Original Effective Date that are not Paratek Technology or Joint
Technology [***] and (b) the CIPAN Improvements. For clarity, all intellectual property and embodiments
thereof, including any Inventions, owned by CIPAN or its Affiliates as of the Original Effective Date [***].

 b. Section 1.1.30 is hereby amended and restated in its entirety as follows:

 i. "Initial Term” means the period commencing on the Original Effective Date and ending on [***].

 c. Section 1.1.42 is hereby amended and restated in its entirety as follows:

 i. [INTENTIONALLY LEFT BLANK].

 d. Section 1.1.54 is hereby amended and restated in its entirety as follows:
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 i. "Paratek Improvement” means any Invention [***].

 e. Section 1.1.65 is hereby amended and restated in its entirety as follows:

 i. "Product” and "Products” have the meaning set forth in the recitals hereto. In addition, "Product” and
"Products” will also include any other forms of Omadacycline that are requested by Paratek in writing pursuant
to Section 8.1 (any such product, "New Omadacycline Product”).”

 f. Section 1.1.70 is hereby amended and restated in its entirety as follows:

 i. [***]

 i. [***]

 ii. [***]

 iii. [***]

 g. The following new definition shall be added to Section 1.1 in alphabetical order, and the numbering of the respective
subsequent definitions shall be updated accordingly:

 i. [***]

 ii. "New Omadacycline Product” has the meaning set forth in Section 1.1.65.

 h. Section 2.1 is hereby amended and restated in its entirety as follows:

 i. Manufacture. CIPAN shall Manufacture and supply Products to Paratek or Paratek’s designee in such
quantities and at such times as ordered by Paratek pursuant to the terms of this Agreement, including Section
5.2, in exchange for payment of the applicable Supply Price for such Products. During the Term, CIPAN shall
maintain the resources necessary to Manufacture Products pursuant to the terms of this Agreement and shall
provide, at its own expense, all Materials and labor necessary to do so.

 i. Section 2.3 is hereby amended and restated in its entirety as follows:

 i. Orders.

2.3.1.  Paratek or a designee of Paratek may submit purchase orders for Products to CIPAN from time to time
during the Term and at least [***] prior to the requested date of delivery. Each purchase order shall specify (a)
the quantity of each Product ordered for

89154529_9



 
delivery; and (b) the delivery date for that order. CIPAN shall Manufacture and supply Products in accordance
with this Agreement and each applicable purchase order. Within five (5) Business Days after receiving any
purchase order from Paratek, CIPAN shall accept such purchase order in writing if it has been submitted and is
otherwise in accordance with the terms and conditions of this Agreement and upon CIPAN’s acceptance of
such purchase order, CIPAN shall provide Paratek with a Manufacturing schedule for the Products subject to
such purchase order; provided that any failure by CIPAN to reject such a purchase order in the five (5)
Business Day period following receipt shall be deemed an acceptance of such Purchase Order by CIPAN.
Notwithstanding the foregoing, with respect to any of the [***] in the then most recent Firm Forecast Period,
CIPAN may reject, by written notice to Paratek, any portion of any purchase order to the extent that fulfilling
the entirety of such purchase order would cause the aggregate number of units of a Product supplied by CIPAN
during such month to exceed [***] of the units of such Product forecast for such month in the applicable Rolling
Forecast; provided, however, that CIPAN will use its reasonable efforts to, but shall not be obligated to, supply
such Product in excess of such [***] quantity.

2.3.2.  Paratek may cancel any firm purchase order at any time as long as any cancellation of a purchase order
placed for Product within the Firm Forecast Period for such Product occurs no later than [***] prior to the
delivery date for such purchase order. If, at the time of Paratek’s cancellation of a firm purchase order:

(i) the Minocycline being used to fulfill such firm purchase order has been converted to 1020
Intermediate meeting the Specifications, Paratek will pay CIPAN [***] under such firm purchase order;

(ii) the 1020 Intermediate meeting the Specifications being used to fulfill such firm purchase
order has been converted to 1040 Intermediate meeting the Specifications, Paratek will pay CIPAN
[***] under such firm purchase order;

(iii) the 1040 Intermediate meeting the Specifications being used to fulfill such firm purchase
order has been converted to Crude Omadacycline (Product), Paratek will pay CIPAN [***] under such
firm purchase order; or

(iv) the Product for such firm purchase order has been approved for release by CIPAN’s
quality assurance group in accordance with the Quality Agreement, Paratek will pay CIPAN [***] under
such purchase order.
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For the avoidance of doubt, in no event shall Paratek be responsible for paying CIPAN more than the Supply
Price under any cancelled purchase order.

 j. Section 5.2 is hereby amended and restated in its entirety as follows:

 i. New Facility Area Requirements. CIPAN shall complete the renovation of the New Facility Area as soon as
practicable, but in no event later than [***], at which time (i) the New Facility Area shall be able to produce, on
an annual basis, at least [***] of Crude Omadacycline (or the equivalent capacity of any New Omadacycline
Product), (ii) the Original Facility shall have the capacity to produce, on an annual basis, at least [***] of
Minocycline and (iii) shall have completed Operational Qualification and the Validation Activities. Without
restricting any other right of Paratek hereunder, [***]. For clarity, any breach of this Section 5.2 by CIPAN
shall be deemed a breach of CIPAN’s material obligations under this Agreement.

 k. Section 6.4.1 is hereby amended and restated in its entirety as follows:

 i. [***]

 l. The following provision is hereby added as the new Section 6.5:

 i. Use of New Facility Area for [***]. The Parties agree that CIPAN may use the New Facility Area to
manufacture [***]; provided that (a) CIPAN has capacity for such manufacturing activities after fulfilling
Paratek’s demand as estimated in the Rolling Forecasts and the Long Range Forecast, (b) Paratek has provided
its prior written consent to such manufacturing activities, and (c) CIPAN reduces the Supply Price for each
kilogram of Crude Omadacycline invoiced to Paratek by [***]. For purposes of determining whether CIPAN
has capacity, the Parties agree that [***]. The [***] will apply starting in the [***] is produced in the New
Facility Area and will continue until [***].

 m. The following sentence is hereby added to the end of Section 8.1:

 i. If Paratek elects to add any New Omadacycline Product as a Product under this Agreement, then Paratek will
provide CIPAN written notice of the form of Omadacycline to be added as a Product. Promptly upon
CIPAN’s receipt of such written notice, the Parties will negotiate in good faith the Supply Price for such New
Omadacycline Product and will amend Exhibit A to include such pricing terms.
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 n. Exhibit A to the Agreement is hereby deleted in its entirety and replaced with Exhibit A attached to this Amendment.

 2. General Provisions. Unless specifically modified or changed by the terms of the Fourth Amendment, all terms and conditions of the
Agreement and the Quality Agreement, between the Parties, dated as of November 2, 2016 (as may be amended from time to time,
"Quality Agreement”) shall remain in full force and effect and shall apply fully as described and set forth in the Agreement and Quality
Agreement, respectively. In the event of any express conflict or inconsistency between the Fourth Amendment, on one hand, and the
Agreement or Quality Agreement on the other hand, the terms and conditions of the Fourth Amendment shall control. This Fourth
Amendment, the Quality Agreement and the Agreement constitute the entire understanding among the parties regarding subject matters
contained therein and herein and supersede all prior negotiations, commitments, agreements and understandings among them on such
subject matters. This Fourth Amendment may be executed in any number of counterparts, either by original or facsimile counterpart, each
such counterpart shall be deemed to be an original instrument, and all such counterparts together shall constitute but one agreement. This
Fourth Amendment and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed,
construed and interpreted in accordance with the law of the [***], without regard to the conflict of laws principles thereof.
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IN WITNESS WHEREOF, each Party has caused this Fourth Amendment to be executed by its duly authorized representatives as of the Effective Date.

PARATEK PHARMACEUTICALS, INC.

By: /s/ Jason Burdette
Name: Jason Burdette
Title: SVP, Technical Operations

 

CIPAN COMPANHIA INDUSTRIAL PRODUTORA DE
ANTIBIÓTICOS, S.A.

By: /s/ Daniel Rivero
Name: Daniel Rivero
Title: Industrial Director
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EXHIBIT A

[***]

[***]
[***]

[***]
[***]

[***]

[***] [***]

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

 

[***]

[***] [***]

[***] [***]
[***] [***]
[***] [***]
[***] [***]
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Exhibit 10.9
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
FIRST AMENDMENT OF MANUFACTURING AND SERVICES AGREEMENT

 
THIS FIRST AMENDMENT (the "Amendment”) is made as of the 01 day of June, 2019 (the "Effective Date”) by and between Paratek

Pharmaceuticals, Inc., a corporation existing under the laws of Delaware, with an address at 75 Park Plaza, 4th Floor, Boston, MA 02116 ("Client”) and
Patheon UK Limited, a corporation existing under the laws of England, with an address at Kingfisher Drive, Covingham, Swindon, SN3 5BZ, United
Kingdom ("Patheon”), (collectively referred to herein with the Client as the "Parties” and each, a "Party”). Capitalized terms used, but not otherwise defined,
herein shall have the meanings set forth in the Agreement.

 
WHEREAS, Client and Patheon are parties to that certain Master Manufacturing Services Agreement, dated July 28, 2017 (the "Agreement”);

 
WHEREAS, Patheon manufactures the Product for commercial use in [***] in accordance with the terms of the Agreement;

 
WHEREAS, the Parties now desire to amend the Agreement as set forth in this Amendment;

 
NOW THEREFORE, the Parties agree as follows:

 
 1. First Amendment to the Agreement. The Agreement is amended and modified as follows:  
 
 a. The definition of "VAT” set forth in Section 1.3 is hereby amended and restated to read in its entirety as follows:  
 
 i. "VAT” has the meaning specified in Section 13.17(a).
 
 b. The definition of "GST” set forth in Section 1.3 is hereby deleted in its entirety.
 
 c. Section 2.1(f) is hereby amended and restated to read in its entirety as follows:
 
 i. Active Materials and Client-Supplied Components. At least [***] before the scheduled production date (such date to be

communicated to Client by Patheon), Client will deliver the Active Materials and any Client-Supplied Components to
[***], at no cost to Patheon, with any VAT paid by Client, in sufficient quantity to enable Patheon to manufacture the
desired quantities of Product and to ship Product on the Delivery Date. If the Active Materials and/or Client-Supplied
Components are not received [***] before the scheduled production date, Patheon may delay the shipment of Product by
the same number of days as the delay in receipt of the Active Materials and/or Client-Supplied Components. But if
Patheon is unable, despite using commercially reasonable efforts, to manufacture Product to meet this new shipment date
due to prior third party production commitments, Patheon may
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 delay the shipment until a later date as agreed to by the Parties. All shipments of Active Material will be accompanied by

certificate(s) of analysis from the Active Material manufacturer and Client, confirming the identity and purity of the Active
Materials and its compliance with the Active Material Specifications. For Active Materials or Client-Supplied Components
which may be subject to import or export, Client agrees that its vendors and carriers will comply with applicable requirements
of the U.S. Customs and Border Protection Service and the Customs Trade Partnership Against Terrorism. If any Active
Materials or Client-Supplied Components are imported, then Client will pay any applicable customs duties or VAT and act as
importer of record for such imported materials in compliance with the local Customs and VAT requirements applicable in the
country of importation. On the date of shipment, the API or Client-Supplied Components will conform to their specifications
that Client has given to Patheon and the API and Client-Supplied Components will be adequately contained, packaged, and
labeled and will conform to the affirmations of fact on the container.

 

 
 d. Section 5.4 is hereby amended and restated to read in its entirety as follows:
 
 i. Delivery and Shipping.
 

Delivery of Products will be made [***] unless otherwise agreed in a Product Agreement. Subject to Section
8.3(a)(vi), risk of loss or damage and title to finished Products will [***]. Products will be transported in accordance with
the Specifications.

 
 e. The following sentence shall be added to Section 5.5:
 
 i. Invoices submitted under this Agreement shall be issued in full compliance with the applicable local VAT legislation.  
 
 2. General Provisions. Unless specifically modified or changed by the terms of the Amendment, all terms and conditions of the Agreement, the

Product Agreement between the Parties, dated as of July 28, 2017 and as amended on January 1, 2019 (the "Product Agreement”) and that certain
Quality Technical Agreement between Client and Patheon
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Italia S.p.A., dated as of January 15, 2019 (as may be amended from time to time, the "Quality Agreement”) shall remain in full force and effect and
shall apply fully as described and set forth in the Agreement, the Product Agreement, and the Quality Agreement respectively. In the event of any
express conflict or inconsistency between the Amendment, on one hand, and the Agreement, the Product Agreement or the Quality Agreement on
the other hand, the terms and conditions of the Amendment shall control. This Amendment, the Product Agreement, the Quality Agreement, and the
Agreement constitute the entire understanding among the parties regarding subject matters contained therein and herein and supersede all prior
negotiations, commitments, agreements and understandings among them on such subject matters. This Amendment may be executed in any number
of counterparts, either by original or facsimile counterpart, each such counterpart shall be deemed to be an original instrument, and all such
counterparts together shall constitute but one agreement. This Amendment and all acts and transactions pursuant hereto and the rights and
obligations of the parties hereto shall be governed, construed and interpreted in accordance with the [***], without regard to the conflict of laws
principles thereof.
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IN WITNESS WHEREOF, the duly authorized representatives of the Parties have executed this Amendment as of the Effective Date.
 

PATHEON UK LIMITED
 
By: /s/ Mark Newton
 
Name: Mark Newton
 
Title:  Director GCS
 
Date:  10 July 2019
 
 
PARATEK PHARMACEUTICALS, INC.
 
By: /s/ Jason Burdette
 
Name: Jason Burdette
 
Title:  SVP, Technical Operations
 
Date:  8/8/2019
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Exhibit 10.10
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
SECOND AMENDMENT OF MANUFACTURING AND SERVICES AGREEMENT

THIS SECOND AMENDMENT (the "Second Amendment”) is made as of December 18, 2020 (the "Effective Date”) by and between Paratek
Pharmaceuticals, Inc., a corporation existing under the laws of Delaware, with an address at 75 Park Plaza, 4th Floor, Boston, MA 02116 ("Client”) and Patheon
UK Limited, a corporation existing under the laws of England, with an address at Kingfisher Drive, Covingham, Swindon, SN3 5BZ, United Kingdom
("Patheon”), (collectively referred to herein with the Client as the "Parties” and each, a "Party”).  Capitalized terms used, but not otherwise defined, herein shall
have the meanings set forth in the Agreement.

WHEREAS, Client and Patheon are parties to that certain Master Manufacturing Services Agreement, dated July 28, 2017 and as amended on June
1, 2019 (the "Agreement”);

WHEREAS, Patheon manufactures the Product for commercial use in Manufacturing Site in accordance with the terms of the Agreement;

WHEREAS, the Parties now desire to amend the Agreement as set forth in this Second Amendment;

NOW THEREFORE, the Parties agree as follows:

1. Second Amendment to the Agreement.  The Agreement is amended and modified as follows:

 a. The third sentence of Section 1.1 is hereby amended and restated to read in its entirety as follows:

[***]

 b. Section 3.2(b) is hereby amended and restated to read in its entirety as follows:

"If Client requests that Patheon qualify an additional source for the Active Material or any Component, Patheon shall agree, pending a risk assessment to develop
an agreed-upon scope of work, to evaluate the Active Material or Component to be supplied by the additional source to determine if it is suitable for use in the
manufacturing process.  The Parties will agree in writing on the scope of work to be performed by Patheon and the allocation of costs.

 c. The following sentence is added to the end of Section 4.3:

Notwithstanding anything to the contrary in this Agreement, the [***] in this Section 4.3 will not apply to a Product if the Parties agree
otherwise in the applicable Product Agreement for such Product.

 d. Section 9.3(e)is hereby amended and restated to read in its entirety as follows:
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[***]

 e. The terms set forth on Exhibit A of this Second Amendment are hereby added as a new Appendix 2 of the Agreement.

 f. The following provision is hereby added as a new Section 1.8:

"1.8. Publicly Funded Services.  From time to time Patheon may act as a subcontractor of Client under a U.S. Government Other Transaction Agreement
("OTA”) or procurement contract, or, alternatively, the Services Patheon will provide may be indirectly funded by or on behalf of the U.S. Government.  Unless
otherwise agreed in advance by the Parties in writing, the provisions of Exhibit A will apply to all projects and Services that Patheon performs for Client, except to
the extent that they are not applicable either in nature or as described in the provisions themselves, on the following terms:

 (a) Patheon will work together with Client in good faith and use reasonable efforts to assist Client to
comply with its equivalent obligations owed to the US Government relating to the applicable terms
o f Exhibit A.  Client accepts that such compliance may be subject to a reasonable period of
consultation and implementation.

 (b) Client will provide all information, clarification, instructions and assistance that Patheon reasonably
requests to allow Patheon to meet its obligations to Client under the Agreement relating to Exhibit
A.

 (c) Client will inform Patheon as soon as possible of any audit or inspection that any representative of
the US Government intends to carry out in relation to the Services, and will agree with Patheon
(reasonably in advance) a procedure for managing that audit or inspection.

 (d) The provision in Exhibit A will control over other provisions in the Agreement to the extent of any
conflict.

2. General Provisions.  Unless specifically modified or changed by the terms of this Second Amendment, all terms and conditions of the Agreement,
the Product Agreement between the Parties, dated as of July 28, 2017 and as amended on January 1, 2019 and on July 1, 2020 (the "Product
Agreement”) and that certain Quality Technical Agreement between Client and Patheon Italia S.p.A., dated as of January 15, 2019 (as may be
amended from time to time, the "Quality Agreement”) shall remain in full force and effect and shall apply fully as described and set forth in the
Agreement, the Product Agreement, and the Quality Agreement respectively.  In the event of any express conflict or inconsistency between this
Second Amendment, on one hand, and the Agreement, the Product Agreement or the Quality Agreement on the other hand, the terms and conditions
of this Second Amendment shall control.  This Second Amendment, the Product Agreement(s) and any Amendments related to the Product
Agreement(s), the Quality Agreement, and the Agreement constitute
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the entire understanding among the parties regarding subject matters contained therein and herein and supersede all prior negotiations, commitments,
agreements and understandings among them on such subject matters.  This Second Amendment may be executed in any number of counterparts,
either by original or facsimile counterpart, each such counterpart shall be deemed to be an original instrument, and all such counterparts together shall
constitute but one agreement.  This Second Amendment and all acts and transactions pursuant hereto and the rights and obligations of the parties
hereto shall be governed, construed and interpreted in accordance with the [***], without regard to the conflict of laws principles thereof.

Signature page follows
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IN WITNESS WHEREOF, the duly authorized representatives of the Parties have executed this Second Amendment as of the Effective Date.

PATHEON UK
LIMITED

By: /s/ Mark Newton
Name:Mark Newton
Title: Director Global

Contract Services
Date: 12/28/2020

PARATEK
PHARMACEUTICALS,
INC.

By: /s/ Jason Burdette
Name:Jason Burdette
Title: SVP, Technical

Operations
Date: 12/18/2020
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EXHIBIT A

APPENDIX 2

U.S. GOVERNMENT REQUIREMENTS FOR COMMERCIAL SUBCONTRACTS UNDER PARATEK U.S. GOVERNMENT CONTRACTS

Exhibit A, "U.S. GOVERNMENT REQUIREMENTS FOR COMMERCIAL SUBCONTRACTS UNDER PARATEK U.S. GOVERNMENT
CONTRACTS” as attached hereto is added to the Agreement and, when applicable, will supplement the legal terms and conditions set forth in the Agreement
when Patheon performs the Services under the Agreement as a subcontractor of Client under Biomedical Advanced Research and Development Authority
("BARDA”) contracts for the development of new antibacterials to treat antibiotic resistant and biothreat infections.

The full text of Federal Acquisition Regulation ("FAR”) clauses may be accessed electronically at http://www.aquisition.gov; FAR and Health and
Human Services Acquisition Regulation ("HHSAR”) clauses may be accessed at http://www.ecfr.gov.  The additional clauses included in full text below are also
incorporated by reference into this Agreement.  If a clause is not applicable for work under this Agreement, then the clause will be considered self-deleting.

Unless otherwise noted with respect to a particular clause, the following changes in terminology will apply to each clause, regardless of capitalization,
when consistent with a reasonable interpretation of the clause, which properly expresses the relationship between PARATEK and Service Provider.

The term "government” or "USG” means "PARATEK.”
The term "contractor” or "offeror” means "Service Provider.”
The term "contract” or "grant” means "this Agreement.”
The term "contracting officer” or "contracting officer’s representative” means "authorized PARATEK representative.”
The term "subcontract” means "lower-tier agreement under this Agreement.”

FAR CLAUSE TITLE

52.203-12 Limitation on Payments to Influence Certain Federal Transactions (Oct 2010)
52.203-13 Contractor Code of Business Ethics and Conduct (Oct 2015) [references to "Government” and "Contracting Officer” remain

unchanged]
52.203-19 Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements (Jan 2017) [references to "Government”

remain unchanged]
52.204-21 Basic Safeguarding of Covered Contractor Information Systems (Jun 2016) [references to the "Government” remain

unchanged]
52.204-23 Prohibition on Contracting for Hardware, Software, and Services Developed or Provided by Kaspersky Lab and Other

Covered Entities (Jul 2018) [references to "Government” and "Contracting Officer” remain unchanged; Service Provider will
timely provide PARATEK with a copy of any notice that Service Provider provides to the Government under this clause]
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FAR CLAUSE TITLE

52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment (Aug 2019)
[references to "Government” and "Contracting Officer” remain unchanged; Service Provider will timely provide PARATEK
with a copy of any notice that Service Provider provides to the Government under this clause]

52.209-6 Protecting the Government Interest When Subcontracting with Contractors Debarred, Suspended, or Proposed for Debarment
(Oct 2015)

52.219-8 Utilization of Small Business Concerns (Nov 2016 & Oct 2018) [Service Provider is required to flow down this clause to
lower-tier subcontractors if the value of this Agreement exceeds $700,000]

52.222-21 Prohibition on Segregated Facilities (Apr 2015)
52.222-26 Equal Opportunity (Sept 2016)
52.222-35 Equal Opportunity for Veterans (Oct 2015)
52.222-36 Equal Opportunity for Workers with Disabilities (Jul 2014)
52.222-37 Employment Reports on Veterans (Feb 2016) [Service Provider and PARATEK will abide by the requirements of 41 C.F.R.

§ 61-300.10 as amended from time to time]
52.222-40 Notification of Employee Rights Under the National Labor Relations Act (Dec 2010)
52.222-50 Combating Trafficking in Persons (Jan 2019) [PARATEK may take appropriate action against Service Provider, including

termination of this Agreement, for violation of paragraph (b); if a certification is required under paragraph (h)(5), the Contractor
will submit the certification at FAR 52.222-56 before award and during performance of the Agreement]

52.222-54 Employment Eligibility Verification (Oct 2015)
52.224-3 Privacy Training (Jan 2017)
52.227-14 Rights in Data—General (May 2014), Alt II (Dec 2007) [Limited Rights Notice; paragraph (a) 75A50120C00001 (unless

another number is identified by PARATEK); Service Provider will provide data or analyses generated with Agreement funding
upon PARATEK’s request at no additional cost; to the extent that this Agreement specifies different intellectual property rights
as between Service Provider and PARATEK, the Agreement will control subject to any rights provided to the U.S.
Government under the applicable PARATEK contract(s) with the U.S. Government]

52.227-16 Additional Data Requirements (Jun 1987)
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FAR CLAUSE TITLE

52.232-40 Providing Accelerated Payments to Small Business Subcontractors (Dec 2013)
52.244-6 Subcontracts for Commercial Items (Jan & Aug 2019)
52.245-1 Government Property (Jan 2017) [references to "Government” remain unchanged; Service Provider will, with respect to

Government property, comply with the U.S. Department of Health and Human Services publication titled "Contractor’s Guide
for Control of Government Property”]

52.246-8 Inspection of Research and Development—Cost-Reimbursement (May 2001) [references to the "Government” and the
"Contracting Officer” refer to both PARATEK and the U.S. Government, as well as their respective representatives]

52.246-9 Inspection of Research and Development (Short Form) (Apr 1984) [references to the "Government” and the "Contracting
Officer” refer to both PARATEK and the U.S. Government, as well as their respective representatives]

52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006)
52.249-2 Termination for Convenience of the Government (Fixed-Price) (Apr 2012) [paragraph (d) does not apply; the time period for

submitting a termination settlement proposal under paragraph (e) will be 6 months; the time period for submitting a request for
equitable adjustment under paragraph (j) will be 45 days; any appeal through paragraph (j) will be made through a good faith
subcontractor claim submitted by PARATEK under the Disputes clause of the applicable PARATEK contract(s) with the U.S.
Government]

52.249-8 Default (Fixed-Price Supply and Service) (Apr 1984)
52.249-9 Default (Fixed-Price Research and Development (Apr 1984)
 

HHSAR CLAUSE TITLE

352.203-70 Anti-Lobbying (Dec 2015)

352.222-70 Contractor Cooperation in Equal Employment Opportunity Investigations (Dec
2015)

352.223-70 Safety and Health (Dec 2015)

352.227-70 Publications and Publicity (Dec 2015)

352.231-70 Salary Rate Limitation (Dec 2015)

352.233-71 Litigation and Claims (Dec 2015) [references to the "Government” and the
"Contracting Officer” remain unchanged]
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Additional Clauses Included in Full Text

The following additional clauses are included in this Agreement in full text, unless otherwise indicated below. The interpretive guidelines set forth above do not
apply to each of the clauses included below.

1. EXCLUDED STATUS.  Pursuant to FAR 52.209-6, Service Provider represents that, as of the date of the effective date of the Agreement, neither
Service Provider or its subcontractor(s), nor any of Service Provider’s or its subcontractor’s respective principals, are debarred, suspended, or
proposed for debarment by the U.S. Government.  Service Provider must confirm this representation on the effective date of this Agreement if the
effective date of this Agreement occurs after the date on which Service Provider executes this Agreement.

2. PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS.  Pursuant to FAR 52.203-11 and FAR 52.203-12, Service
Provider hereby certifies to the best of its knowledge and belief that no Federal appropriated funds have been or will be paid to any person
influencing or attempting to influence an officer or employee of any U.S. agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress on its behalf in connection with the awarding of this Agreement.  Service Provider will provide PARATEK with
a completed copy of OMB Standard Form LLL, Disclosure of Lobbying Activities, if any registrants under the Lobbying Disclosure Act of 1995
have made lobbying contact on behalf of Service Provider with respect to this Agreement.

3. REPORTING EXECUTIVE COMPENSATION AND AWARD.  Reserved

4. NON-DISCRIMINATION AND OTHER LABOR REQUIREMENTS.  Service Provider and PARATEK will abide by the
requirements of 41 C.F.R. §§ 60-1.4, 60-1.7, 60-1.35(c), 60- 300.5(a), 60-741.5(a), and 29 C.F.R. part 471, Appendix A to Subpart A, as
updated from time to time.  Among other requirements, these regulations prohibit discrimination against qualified individuals based on
their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their race,
color, religion, sex, sexual orientation, gender identity, or national origin.  Moreover, these regulations require that covered prime
contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color,
religion, sex, sexual orientation, gender identity, national origin, disability, or veteran status.

5. PROVISION OF INFORMATION TO THE U.S. GOVERNMENT.  Service Provider acknowledges and agrees that information that Service
Provider shares with PARATEK may be shared with the U.S. Government in connection with PARATEK’s performance of its agreement(s) with the
U.S. Government.  When appropriate, Service Provider may request that PARATEK provide specific information to the U.S. Government with
restrictions on further disclosure of the information.  PARATEK will not be responsible for any unauthorized use or disclosure of information by the
U.S. Government or its agents or contractors.
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6. CONFIDENTIAL TREATMENT OF SENSITIVE INFORMATION.  Notwithstanding any other provision in this Agreement, Service

Provider will, to the extent permitted by law, guarantee strict confidentiality of sensitive/confidential information that is provided by PARATEK from
the U.S. Government during performance of the Agreement, including without limitation details about locations associated with the U.S.
Government’s Strategic National Stockpile.  PARATEK will identify such information to Service Provider upon disclosure.  Service Provider may
only disclose confidential/sensitive information, in whole or in part, with PARATEK’s express prior written consent.  Whenever Service Provider is
unsure as to the status of information shared under this Agreement, Service Provider will seek and follow written guidance from PARATEK.

7. FINANCIAL CONFLICTS OF INTEREST.  The Service Provider shall comply with requirements set forth in 45 C.F.R. Part 94 regarding
financial conflicts of interest.  Unless otherwise agreed with PARATEK, the Service Provider and its agents and employees will follow PARATEK’s
conflict of interest policy under 45 C.F.R. Part 94.  If PARATEK and the Service Provider agree that the Service Provider and its agents and
employees will follow the Service Provider’s conflict of interest policy under 45 C.F.R. Part 94, the Service Provider hereby certifies that its conflict
of interest policy complies with 45 C.F.R. Part 94.  The Service Provider will submit all required reports to PARATEK at least fifteen calendar days
before each report is due to the U.S. Government.  The Service Provider understands and agrees, and will ensure that its employees and agents
understand and agree, that all information submitted pursuant to this provision may be disclosed to the U.S. Government.  This provision only applies
if the Agreement involves research, including, without limitation, nonclinical research.

8. PUBLICATIONS AND PRESS RELEASES.  Service Provider must obtain PARATEK’s approval before publicly disclosing any publication or
press release relating to this Agreement or Service Provider’s performance under this Agreement.

9. U.S. GOVERNMENT REPORTING.  No confidentiality provision included in this Agreement may be construed to prohibit or otherwise restrict
Service Provider, as a subcontractor of PARATEK under a U.S. Government contract, from lawfully reporting waste, fraud, or abuse to a
designated investigative or law enforcement representative of the federal department or agency authorized to receive such information under the
procurement involving the applicable PARATEK agreement(s) with the U.S. Government.

10. U.S. GOVERNMENT SITE VISITS, AUDITS, INSPECTIONS, AND COMMUNICATIONS.  At the U.S. Government’s request,
PARATEK and the U.S. Government together will have the right to conduct site visits, audits, and inspections at Service Provider’s facilities relating
to PARATEK’s performance of this Agreement, including for the purpose of inventorying, with 24 hours’ advance notice or without notice with
respect to timesensitive or critical circumstances.  If PARATEK or the U.S. Government identifies any issues during the visit, Service Provider will
prepare a report describing the issues and identifying potential solutions.  Service Provider will provide the report to PARATEK for review within
seven business days of being notified of any issues.  
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Once corrective action is taken in consultation with PARATEK, Service Provider will provide PARATEK with a follow-up report within seven
business days.

To the extent permitted by law, Service Provider will also provide PARATEK with notice within 24 hours of any arrival of U.S. Government personnel to
conduct site visits or audits at Service Provider’s facility that could cover work performed under this Agreement.  Service Provider will also provide PARATEK
with a plan for addressing any areas of non-conformance with regulatory requirements identified in such a site visit or audit, as well as a complete copy of any
Form 483 provided to Service Provider by the U.S. Food and Drug Administration in connection with such a site visit or audit.  Service Provider will permit U.S.
Government representatives identified by PARATEK to be present at the final debrief associated with such a site visit or audit.

Service Provider will provide its standard operating procedures relating to performance of this Agreement directly to the U.S. Government upon the U.S.
Government’s request.  Service Provider will also provide PARATEK with copies of any correspondence between Service Provider and the U.S. Food and
Drug Administration relating to performance under this Agreement within eighteen hours of receipt.

Service Provider will provide PARATEK with monthly inventory reports identifying products under its control using a template to be provided by PARATEK.

11. PRIME CONTRACT AND QUALITY AGREEMENT.  Service Provider will negotiate with PARATEK in good faith to make any revisions to
this Agreement that may be necessary based on future modifications to the applicable PARATEK agreement(s) with the U.S. Government or any
quality agreement negotiated between PARATEK and the U.S. Government.

12. PRICING.  Service Provider shall not under any circumstances bill PARATEK on an actual cost-plus-percentage-of-cost basis.  Notwithstanding
Service Provider’s standard pricing and billing practices, Service Provider shall also not charge PARATEK any premium for overtime.  Service
Provider shall ensure that no individual salary that exceeds the cap identified in HHSAR 352.231-70 is charged to PARATEK or used by Service
Provider to price services provided under this Agreement.

13. U.S. GOVERNMENT DISPUTES.  Any dispute between Service Provider and PARATEK arising from the U.S. Government’s actions under the
applicable PARATEK agreement(s) with the U.S. Government, and for which PARATEK has recourse against the U.S. Government, will be
resolved as follows notwithstanding any other dispute provisions in this Agreement:

 a. Service Provider shall notify PARATEK of the dispute as soon as practicable, but in no event more than six months after Service
Provider knew or should have known of the facts giving rise to such a dispute.  Service Provider shall provide in the notice a written
justification for and evidence supporting its position in the dispute and certify that it has a good faith basis to take this position.

 b. Upon receiving a timely and complete notice from Service Provider, PARATEK will pursue relief under the Disputes clause in the
applicable PARATEK
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 agreement(s) with the U.S. Government by submitting a sponsored claim to the relevant U.S. Government contracting officer(s).

 c. If Service Provider deems the contracting officer’s final decision in response to the sponsored claim to have an adverse effect on Service
Provider’s position or rights, Service Provider and PARATEK will jointly determine in good faith whether to appeal the contracting
officer’s final decision to the appropriate Board of Contract Appeals, the U.S. Court of Federal Claims, or any other forum that has
jurisdiction over the contracting officer’s final decision.  If Service Provider and PARATEK jointly agree to pursue such an appeal,
Service Provider will be responsible for pursuing the appeal through PARATEK’s filings and will bear all expenses, including attorneys’
fees, arising from the appeal.

 d. (d)PARATEK will transfer any amounts that it receives in a dispute with the U.S. Government to Service Provider to the extent that such
amounts reflect recovery for any portion of a claim representing Service Provider’s damages.  PARATEK’s payment of such amounts
will constitute complete satisfaction of any liability that PARATEK may have to Service Provider under this Agreement in connection with
such a claim.  PARATEK will also have no liability to Service Provider in connection with a claim brought under this Section to the extent
that the U.S. Government issues a final decision denying such a claim after the decision is no longer appealable.  In addition, PARATEK
will have no liability to Service Provider with respect to any dispute that Service Provider fails to timely raise under this Section, except to
the extent that PARATEK expressly agrees in writing to waive an applicable timeline.

14. NO SUPPORT OF TERRORISM.  Service Provider acknowledges that U.S. executive orders and laws, including but not limited to Executive
Order 13224 and Public Law 107-56, prohibit transactions with, and the provision of resources and support to, individuals and organizations
associated with terrorism.  It is the legal responsibility of Service Provider to ensure compliance with these executive orders and laws.  This clause
must be included in all subcontracts under this Agreement.

15. SECURITY INCIDENTS.  Service Provider will provide PARATEK with notice within 24 hours of any security incident—including violation of
Service Provider’s established security standards, compromise, intrusion, loss of or interference with security processes and procedures, and the loss
or theft of PARATEK or U.S. Government property—relating to the work performed under this Agreement.  Service Provider shall ensure that all
software components that are not required for the operation and maintenance of the database/control system have been removed and/or disabled in
such an event.  Service Provider shall provide PARATEK with information appropriate to information and information technology software and
service updates and/or workarounds to mitigate all vulnerabilities associated with the data associated with an incident and shall maintain an adequate
level of system security.  Service Provider will investigate security incidents to determine their cause, the extent, loss or compromise of sensitive
program information, and corrective actions taken to prevent future incidents.  The U.S. Government may direct that this Agreement be terminated in
response to a severe security incident in which case
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PARATEK will be authorized to immediately terminate this Agreement and Service Provider will be solely entitled to receive an amount that it would
be entitled to receive under FAR 52.249-2 if this Agreement were a prime contract with the U.S. Government.

16. PERFORMANCE OUTSIDE THE UNITED STATES.  Service Provider will not perform work under this Agreement outside the United States
without PARATEK’s express prior written consent.

17. FOREIGN TRANSFERS.

 a. Definition.

FOREIGN FIRM OR INSTITUTION:  A firm or institution organized or existing under the laws of a country other than the United
States, its territories, or possessions.  The term includes, for purposes of this Agreement, any agency or instrumentality of a foreign
government; and firms, institutions, or business organizations which are owned or substantially controlled by foreign governments, firms,
institutions, or individuals.

 b. Export Controls.

Service Provider agrees to comply with all applicable laws regarding export controls and not to export any products or associated
technical data covered by this Agreement to any U.S. embargoed countries.

 c. Transfer of Products and Associated Technical Data.

Service Provider shall provide notice to PARATEK within two business days of a proposed transfer of control of products or associated
technical data covered by this Agreement to a Foreign Firm or Institution.  Service Provider shall not complete such a transfer without the
express prior written consent of PARATEK.  PARATEK may terminate this agreement for default in the event that such a transfer takes
place without PARATEK’s consent.

 d. Lower Tier Agreements.

Service Provider shall include this Section, suitably modified to identify the parties, in all subcontracts or lower-tier agreements under this
Agreement, regardless of tier.
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Exhibit 10.11
AMENDMENT AGREEMENT – AMENDMENT NO. 2 TO THE PRODUCT

AGREEMENT DATED JULY 28, 2017
THIS SECOND AMENDMENT AGREEMENT is dated June 1, 2019 (the "Amendment Effective Date”)

 
PARTIES

 
 1. PATHEON UK LIMITED (Registration No. 3764421) incorporated and registered in England whose registered office is at Kingfisher

Drive, Covingham, Swindon, Wiltshire, SN3 5BZ, England ("Patheon”); and
 

 
 2. PARATEK PHARMACEUTICALS INC. a corporation existing under the laws of Delaware, whose registered office is at 4th Floor, 75

Park Plaza, Boston, MA 02116, USA ("Client”).
 

 
RECITALS

 
 A. The Parties entered in to a Product Agreement dated July 28, 2017, as previously amended by the Amendment No. 1 dated as of

January 1, 2019 (the "Product Agreement”) issued under the Master Manufacturing Services Agreement dated July 28, 2017, as
amended by the First Amendment dated June 1, 2019 (the "Master Agreement”), (collectively the "Agreement").

 

 
IT IS AGREED as follows:

 
 1. Definitions
 
 1.1 Defined terms in this Amendment Agreement shall have the same meaning as those in the Agreement as applicable unless otherwise

indicated.
 

 
 1.2 The Parties have agreed to amend the terms of the Product Agreement to cover the purchase of Components.  
 
 2. Amendments
 
 2.1 The Parties agree that, as of the Amendment Effective Date, the Product Agreement is amended as set forth in this Section 2.  
 
 2.2 The following is added to section 13 of the Product Agreement:
 

90639688_4



DocuSign Envelope ID: 4F11A4A0-E622-4BF9-B5E0-DD1CB55F062C

 
For the purposes of this Product Agreement the Parties agree to substitute the wording in section 2.1(c) of the Master Agreement by
deleting such wording in its entirety and replacing with the following wording:

 
"Components: Patheon will purchase all Components (with the exception of Client- Supplied Components) and will test all
Components (including Client-Supplied Components) at Patheon's expense and as required by the Specifications. The Parties will
agree upon Specifications for Components and such Specifications shall be established in writing. Incoming testing can be reduced by
Patheon and recorded in the Components Specification according to Patheon’s assessment. At least once a year, full testing will be
performed. For the avoidance of doubt, the Parties acknowledge and agree that such Components (other than Client-Supplied
Components) and any Bill Back Items are ancillary or incidental cost components to the Manufacturing Services provided by Patheon
and are procured by Patheon only for the purpose to allow such Manufacturing Services."

 
 2.3 All terms within the Agreement not specifically amended by this Second Amendment Agreement remain in unchanged.  
 
 3. Integration
 
 3.1 Except for the sections of the Agreement specifically amended hereunder, all terms and conditions of the Agreement remain and shall

remain in full force and effect. This Second Amendment Agreement shall hereafter be incorporated into and deemed part of the
Agreement and any future reference to the Agreement shall include the terms and conditions of this Second Amendment Agreement.

 

 
 4. Governing Law and Jurisdiction
 
 4.1 This Second Amendment Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation

(including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws that govern the
Agreement, and the Parties submit to the jurisdiction and dispute resolution provisions as set forth in the Agreement.

 

 
(signature page follows)

 

30 July 2019 Confidential
Amendment Agreement
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IN WITNESS WHEREOF, the duly authorized representatives of the Parties have executed this Second Amendment Agreement as of the

Effective Date.
 
 
 
SIGNED for and on behalf of SIGNED for and on behalf of
  
PATHEON UK LIMITED PARATEK PHARMACEUTICALS INC.
  
Signature:/s/ Andrew Robinson Signature:/s/ Jason Burdette
  
Title:Director Title:SVP, Technical Operations
  
Print Name:Andrew Robinson Print Name:Jason Burdette
  
Date:08 August 2019 Date:8/8/2019
 

30 July 2019 Confidential
Amendment Agreement
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Exhibit 10.12
 

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED WITH [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL
AND (II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

 
AMENDMENT AGREEMENT - AMENDMENT NO.3

TO THE PRODUCT AGREEMENT DATED JULY 28, 2017

THIS THIRD AMENDMENT AGREEMENT is dated July 1, 2020 (the "Third Amendment Effective Date”)

PARTIES

1. PATHEON UK LIMITED (Registration No. 3764421) incorporated and registered in England whose registered office is at
Kingfisher Drive, Covingham, Swindon, Wiltshire, SN3 5BZ, England ("Patheon”); and

2. PARATEK PHARMACEUTICALS, INC. a corporation existing under the laws of Delaware, whose registered office is at 4th
Floor, 75 Park Plaza, Boston, MA 02116, USA ("Client”).

RECITALS

A. The Parties entered in to a Product Agreement dated July 28, 2017, as previously amended by the Amendment No. 1 dated as of
January 1, 2019 and Amendment No. 2 dated as of June 1, 2019 (the "Product Agreement”) issued under the Master
Manufacturing Services Agreement dated July 28, 2017, as amended by the First Amendment dated June 1, 2019 and Second
Amendment dated December 18, 2020 (the "Master Agreement”), (collectively the "Agreement”).

IT IS AGREED as follows:

1. Definitions

1.1. Defined terms in this Third Amendment Agreement shall have the same meaning as those in the Agreement as applicable unless
otherwise indicated.

1.2. The Parties have agreed to amend the terms of the Product Agreement to extend the Client’s use of the [***] and revise the annual
stability testing and API retesting.
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2. Amendments

2.1. The Parties agree that, as of the Third Amendment Effective Date, the Product Agreement is amended as set forth in this Section
2.

2.2. [***] pricing tables in Schedule B of the Product Agreement shall be deleted and replaced with the pricing tables set forth in Annex
1 to this Third Amendment Agreement and shall apply to Product delivered on or after 01 January 2020.  This includes any Firm
Orders accepted by Patheon prior to 01 January 2020 where the actual Delivery Date is on or after 01 January 2020.

2.3. The terms of the following sections [***], each as set forth in Schedule B of the Product Agreement, shall be deleted and replaced
with terms set forth in Annex 1 to this Third Amendment Agreement.  For the avoidance of doubt, the remainder of the terms set
forth in Schedule B of the Product Agreement [***] shall remain in full force and effect.

2.4. [***]

2.5. [***]

2.6. The annual stability testing and API retesting terms described in Schedule C of the Product Agreement shall be deleted and
replaced with the terms set forth in Annex 2 to this Third Amendment Agreement.

2.7. All terms within the Agreement not specifically amended by this Third Amendment Agreement remain in unchanged.

3. Integration

3.1. Except for the sections of the Agreement specifically amended hereunder, all terms and conditions of the Agreement remain and
shall remain in full force and effect.  This Third Amendment Agreement shall hereafter be incorporated into and deemed part of the
Agreement and any future reference to the Agreement shall include the terms and conditions of this Third Amendment Agreement.
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4. Governing Law and Jurisdiction

4.1. This Third Amendment Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
(including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws that govern the
Agreement, and the Parties submit to the jurisdiction and dispute resolution provisions as set forth in the Agreement.
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IN WITNESS WHEREOF, the duly authorized representatives of the Parties have executed this Third Amendment Agreement as
of the Third Amendment Effective Date.

 

SIGNED for and on behalf of  SIGNED for and on behalf of

PATHEON UK LIMITED  PARATEK PHARMACEUTICALS, INC.

Signature: /s/ Mark Newton  Signature: /s/ Jason Burdette

Title: Director Global Contract Services  Title: SVP, Technical Operations

Print Name: Mark Newton  Print Name: Jason Burdette

Date: 12/18/2020  Date: 12/18/2020
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Annex 1

SCHEDULE B

 

[***]
[***]

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

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

 

 
[***]

[***]

[***]

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

[***] [***]

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

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

[***]

[***]

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

[***] [***]

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

Page 5 of 9
81745482_18
 



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

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

[***]

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

[***] [***]

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

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

[***]

[***]
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Annex 2

SCHEDULE C

ANNUAL STABILITY TESTING AND API RETESTING

Product Testing:

Patheon and Client will agree in writing on any stability testing to be performed by Patheon on the Products.  The Quality Agreement will
specify the commercial and Product stability protocols applicable to the stability testing.  The cost to Client for this testing, including the Price
for the Product withdrawn for the stability testing, is already accounted for in the prices set forth on Schedule B.

API Re-Testing:

The Parties agree that certain quality testing measures will be performed by Patheon for incoming testing as well as each time the current
retest date on the certificate of analysis is exceeded to ensure that any API stored and maintained in Patheon’s possession beyond the
current retest date on the applicable certificate of analysis, but still within the shelf life of the API ([***]), meets certain specifications before
Product is manufactured using such API.  Upon agreement with Paratek, Patheon will perform the necessary retest on API, and Patheon will
supply Paratek with an updated certificate of analysis each time testing has been completed for Paratek’s informational purposes only.  Such
specifications and any protocols applicable to this quality control testing will be agreed to by the Parties in writing and such specifications will
be included in the Quality Agreement.  [***]:

[***]

[***]]
 

Deliverables:

 • When the retest date for the API is exceeded, Patheon will re-test the API lot stored in Patheon Warehouse according to the
Paratek specification.  The test results will be reported in an analytical data sheet.  A final Certificate of Analysis (COA) with the
new retest date clearly noted will be issued by Patheon.

Assumptions:

 • The tests to be done will be:

 o [***]

 o [***]

 o [***]
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 o [***]

 o [***]

 o [***]

 o [***]
 

Scope:

 • To perform incoming testing as per Patheon procedure and to extend the retest date of the API (when applicable).

Purchase orders (if applicable) shall be sent to Patheon UK Limited.  Invoices shall be raised from Patheon UK Limited and payment shall be
made to Patheon UK Limited.  Emailed purchase orders should be sent to [***].
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