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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains statements that are not statements of historical fact and are forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act. The forward-looking statements are principally, but not exclusively, contained in “ltem 2: Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” These statements involve known and unknown risks, uncertainties and other factors that may cause our actual results,
performance, or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking
statements. Forward-looking statements include, but are not limited to, statements about management’s confidence or expectations, and our plans, objectives,
expectations, and intentions that are not historical facts. In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,”
“could,” “would,” “expect,” “plan,” “anticipate,” “believe,” “goal,” "foreseeable," “see,” “estimate,” “project,” “intends,” “think,” “potential,” “objective,” “optimistic,”
“strategy,” and similar expressions intended to identify forward-looking statements. These statements reflect our current views with respect to future events and
are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance on these forward-looking
statements. Forward-looking statements include, but are not limited to, statements about:

» o«

" o« » o« » o«

» the timing and success of preclinical studies and clinical trials conducted by us and our development partners;

+ the ability to obtain and maintain regulatory approval of our product candidates, and the labeling for any approved products;

+ the scope, progress, expansion, and costs of developing and commercializing our product candidates;

« the size and growth of the potential markets for our product candidates and the ability to serve those markets;

* our expectations regarding our expenses and revenue, the sufficiency of our cash resources and needs for additional financing;
» the rate and degree of market acceptance of any approved products;

*  our expectations regarding competition;

» our anticipated growth strategies;

« our ability to attract or retain key personnel;

» our ability to establish and maintain development partnerships;

* our expectations regarding federal, state and foreign regulatory requirements;

* regulatory developments in the U.S. and foreign countries;

» our ability to obtain and maintain intellectual property protection for our product candidates;

» the anticipated trends and challenges in our business and the market in which we operate; and

« our ability to assess the probability of achievement of milestones and other advances in our product candidates.

We discuss many of these risks in detail under the heading “Iltem 1A. Risk Factors” beginning on page 17 of our Annual Report on Form 10-K, as filed with

the Securities and Exchange Commission, or the SEC, on March 25, 2025, or the Annual Report. You should carefully review all these factors, as well as other
risks described in
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our public filings, and you should be aware that there may be other factors, including factors of which we are not currently aware, that could cause these
differences.

Also, these forward-looking statements represent our estimates and assumptions only as of the date of this report. We may not update these forward-
looking statements, even though our situation may change in the future, unless we have obligations under the federal securities laws to update and disclose
material developments related to previously disclosed information.

Kiora Pharmaceuticals, Inc. is referred to herein as “we,” “our,” “us,” and “the Company.”
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PART | - FINANCIAL INFORMATION
Item 1. Financial Statements

ASSETS
Current Assets:
Cash and Cash Equivalents
Short-Term Investments
Prepaid Expenses and Other Current Assets
Collaboration Receivables
Tax Receivables
Total Current Assets
Non-Current Assets:
Property and Equipment, Net
Restricted Cash
Intangible Assets and In-Process R&D, Net
Operating Lease Right-of-Use Assets
Other Assets
Total Assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Accounts Payable
Accrued Expenses
Accrued Collaboration Credit
Operating Lease Liabilities
Total Current Liabilities
Non-Current Liabilities:
Contingent Consideration
Deferred Tax Liability
Deferred Collaboration Revenue
Non-Current Operating Lease Liabilities
Total Non-Current Liabilities
Total Liabilities
Commitments and Contingencies (Note 8)
Stockholders’ Equity:

Preferred Stock, $0.01 Par Value: 10,000,000 shares authorized; 3,750 designated Series A, 0 shares issued
and outstanding; 10,000 designated Series B, 0 shares issued and outstanding; 10,000 shares designated

KIORA PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

Series C, 0 shares issued and outstanding; 20,000 shares designated Series D, 7 shares issued and

outstanding; 1,280 shares designated Series E, 0 shares issued and outstanding; 3,908 shares designated

Series F, 420 issued and outstanding at June 30, 2025 and December 31, 2024, respectively

Common Stock, $0.01 Par Value: 150,000,000 shares authorized; 3,433,491 and 3,000,788 shares issued and

outstanding at June 30, 2025 and December 31, 2024, respectively

Additional Paid-In Capital

Accumulated Deficit

Accumulated Other Comprehensive Loss
Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

See Accompanying Notes to Condensed Consolidated Financial Statements.

June 30, 2025

(unaudited) December 31, 2024

1,028,324 3,792,322
19,637,812 22,999,760
957,095 2,042,487
2,418,022 601,197
696,002 270,246
24,737,255 29,706,012
106,843 5,232
4,461 4,057
6,687,100 6,687,100
349,017 57,170
61,007 24,913
31,945,683 36,484,484
282,537 415,590
2,540,493 4,588,657
219,625 981,111
143,327 23,355
3,185,982 6,008,713
4,604,456 4,191,490
490,690 490,690
1,250,000 —
287,079 33,815
6,632,225 4,715,995
9,818,207 10,724,708
4 4

272,006 267,679
169,828,797 169,156,374
(147,727 ,561) (143,382,122)
(245,770) (282,159)
22,127,476 25,759,776
31,945,683 $ 36,484,484
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Revenue:
Collaboration Revenue
Grant Revenue
Total Revenue
Operating Expenses:
General and Administrative
Research and Development
Collaboration and Research Credits
Change in Fair Value of Contingent Consideration
Total Operating Expenses
Operating (Loss) Income
Other Income (Expense), Net:
Interest Income, Net
Other (Expense) Income, Net
Total Other Income, Net
(Loss) Income Before Income Tax Expense
Income Tax (Expense) Benefit
Net (Loss) Income

Net (Loss) Income Attributable to Common Shareholders

Net (Loss) Income per Common Share - Basic
Weighted Average Shares Outstanding - Basic
Net (Loss) Income per Common Share - Diluted
Weighted Average Shares Outstanding - Diluted

Other Comprehensive (Loss) Income:
Net (Loss) Income
Unrealized Loss on Marketable Securities
Foreign Currency Translation Adjustments
Comprehensive (Loss) Income

See Accompanying Notes to Condensed Consolidated Financial Statements.

KIORA PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND
COMPREHENSIVE (LOSS) INCOME

(unaudited)

Three Months Ended June 30,

Six Months Ended June 30,

2025

2024

2025

2024

$ — 3 — $ — 3 16,000,000
= 20,000 = 20,000

— 20,000 — 16,020,000

1,353,850 1,537,973 2,843,248 2,834,414
2,590,489 2,048,665 5,122,376 3,732,877
(1,685,917) (1,141,985) (3,652,040) (1,332,538)
137,774 120,234 412,966 108,040
2,396,197 2,564,887 4,726,550 5,342,793
(2,396,197) (2,544,887) (4,726,550) 10,677,207
225,237 342,102 501,870 565,149

(93,556) (18,861) (109,809) (10,795)

131,680 323,241 392,060 554,354
(2,264,516) (2,221,646) (4,334,490) 11,231,561
112,057 — (10,949) —

$ (2,152,459) $ (2,221,646) $ (4,345,439) $ 11,231,561
$ (2,152,459) $ (2,221,646) $ (4,345,439) $ 11,231,561
$ (0.54) $ (0.53) $ (1.10) $ 3.19
3,989,042 4,170,627 3,936,649 3,526,211

$ (0.54) $ (0.53) $ (1.10) $ 2.79
3,989,042 4,170,627 3,936,649 4,031,174

$ (2,152,459) $ (2,221,646) $ (4,345,439) $ 11,231,561
(11,116) (2,828) (27,215) (2,828)

62,532 21,467 63,604 (60,106)

$ (2,101,044) $ (2,203,007) $ (4,309,050) $ 11,168,627
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Balance at March 31, 2025
Stock-Based Compensation

Issuance of Common Stock from
Warrant Exercises

Issuance of Common Stock from
Restricted Stock Awards

Unrealized Loss on Investments

Foreign Currency Translation
Adjustment

Net Loss
Balance at June 30, 2025

Balance at March 31, 2024
Stock-Based Compensation

Issuance of Common Stock from
Warrant Exercises

Adjustments Due to the Rounding
Impact from the Reverse Stock
Split for Fractional Shares

Unrealized Loss on Investments

Foreign Currency Translation
Adjustment

Net Loss
Balance at June 30, 2024

KIORA PHARMACEUTICALS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(unaudited)

Three Months Ended June 30, 2025 and 2024

Accumulated

Preferred Stock Common Stock Additional Other Total
Paid-In Accumulated Comprehensive Stockholders’

Shares Amount Shares Amount Capital Deficit Equity
427 $ 4 3,000,788 $ 267,679 $ 169,304,990 $ (145,575,101) $ (297,186) $ 23,700,386
— — — — 262,774 — — 262,774
— — 389,634 3,896 261,463 — — 265,359
— — 43,069 431 (431) — — —
— = — — = — (11,116) (11,116)
— — — — — — 62,532 62,532
= = = = = (2,152,459) = (2,152,459)
427 $ 4 3,433,491 $ 272,006 $ 169,828,797 $ (147,727,561) $ (245,770) $ 22,127,476

Accumulated

Additional Oth Total
Preferred Stock Common Stock Palici?l':\a Accumulated Comprehirnsive Stockﬁoalders’

Shares Amount Shares Amount Capital eficit Equity
427 $ 4 2,917,355 $ 262,584 $ 168,429,797 $ (133,523,648) $ (264,374) $ 34,904,363
— — — — 149,795 — — 149,795
— — 53,213 4,789 245,733 — — 250,522
— _ (23) — — — — i
= = = = = = (2,828) (2,828)
— — — — — — 21,467 21,467
— — — — — (2,221,646) — (2,221,646)
427 $ 4 2,970,545 $ 267,373 $ 168,825,325 $ (135,745,294) $ (245,735) $ 33,101,673

See Accompanying Notes to Condensed Consolidated Financial Statements.
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Balance at December 31, 2024
Stock-Based Compensation

Issuance of Common Stock from
Warrant Exercises

Issuance of Common Stock from
Restricted Stock Awards

Unrealized Loss on Investments

Foreign Currency Translation
Adjustment

Net Income
Balance at June 30, 2025

Balance at December 31, 2023
Stock-Based Compensation

Issuance of Common Stock and
Warrants from Private Placement,
Net of Offering Costs of $1.2 million

Issuance of Common Stock from
Warrant Exercises

Adjustments Due to the Rounding
Impact from the Reverse Stock
Split for Fractional Shares

Unrealized Loss on Investments

Foreign Currency Translation
Adjustment

Net Income
Balance at June 30, 2024

KIORA PHARMACEUTICALS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
Six Months Ended June 30, 2025 and 2024

(unaudited)
Accumulated

Preferred Stock Common Stock Additional Other Total
Paid-In Accumulated Comprehensive Stockholders’

Shares Amount Shares Amount Capital Deficit Equity
427 $ 4 3,000,788 $ 267,679 $ 169,156,374 $ (143,382,122) $ (282,159) $ 25,759,776
— — — — 411,390 — — 411,390
— — 389,634 3,896 261,464 — — 265,360
— = 43,069 431 (431) = — —
_ — — = — — (27,215) (27,215)
— — — — — — 63,604 63,604
— = = — — (4,345,439) = (4,345,439)
427 $ 4 3,433,491 $ 272,006 $ 169,828,797 $ (147,727,561) $ (245,770) $ 22,127,476

Accumulated

Additional Oth Total

Preferred Stock Common Stock Palici?l':\a Accumulated Comprehznsive Stockz:Iders’
Shares Amount Shares Amount Capital Deficit Equity

427 $ 4 856,182 $ 77,078 $ 153,192,228 $ (146,976,855) $ (182,801) $ 6,109,654

— — — — 325,238 — — 325,238

— — 1,755,556 158,000 13,650,815 — — 13,808,815

— — 358,831 32,295 1,657,044 — — 1,689,339

i — (24) — — — _ —

_ _ _ — — — (2,828) (2,828)

= = = = — — (60,1086) (60,106)

— — — — — 11,231,561 — 11,231,561

$ 427 $ 4 $ 2970545 $ 267,373 $ 168,825,325 $ (135,745,294) $ (245,735) $ 33,101,673

See Accompanying Notes to Condensed Consolidated Financial Statements.
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KIORA PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)

Six Months Ended June 30,

2025 2024
Operating Activities:
Net (Loss) Income $ (4,345,439) $ 11,231,561
Adjustments to Reconcile Net (Loss) Income to Net Cash (Used in) Provided by Operating Activities:
Depreciation and Amortization 3,741 11,198
Reduction of Operating Lease Right-of-Use Assets 47,364 22,891
Stock-Based Compensation 411,390 325,238
Change in Fair Value of Contingent Consideration 412,966 108,040
Investment Income and Fair Value Adjustments on Marketable Securities and Cash Equivalents (34,415) (71,883)
Prepaid Expenses and Other Current Assets 440,532 (120,052)
Collaboration Receivables (1,816,825) (1,341,297)
Research Credit Receivables (414,288) 55,910
Tax Receivables 17,774 (367,553)
Other Assets (35,502) 8,322
Accounts Payable 509,579 66,427
Accrued Expenses (2,159,538) (14,495)
Accrued Collaboration Credit (756,187) —
Deferred Collaboration Revenue 1,250,000 —
Operating Lease Liabilities (38,785) (22,891)
Net Cash (Used in) Provided by Operating Activities (6,507,633) 9,891,416
Investing Activities:
Purchase of Property and Equipment (32,195) (51,287)
Purchases of Marketable Securities (8,175,851) (21,289,268)
Sales of Marketable Securities 305,000 14,790
Maturities of Marketable Securities 11,240,000 100,861
Net Cash Provided by (Used in) Investing Activities 3,336,954 (21,224,904)
Financing Activities:
Gross Proceeds from Private Placement — 14,998,865
Issuance Costs for Private Placement — (1,190,049)
Exercise of Warrants 265,359 1,689,339
Proceeds from Line of Credit 1,000,000 —
Repayments of Line of Credit (1,000,000) —
Net Cash Provided by Financing Activities 265,359 15,498,155
Effect of Exchange Rate Changes on Cash, Cash Equivalents and Restricted Cash 141,725 (44,045)
Net (Decrease) Increase in Cash, Cash Equivalents and Restricted Cash (2,763,595) 4,120,622
Cash, Cash Equivalents and Restricted Cash, Beginning of Period 3,796,379 2,458,951
Cash, Cash Equivalents and Restricted Cash, End of Period $ 1,032,785 § 6,579,573
Supplemental Disclosures of Noncash Operating and Financing Activities
Creation of Right-of-Use Assets and Related Lease Liabilities $ 333,677 $ —
Grant of Restricted Stock Awards $ 431 —
Tenant Improvements Paid Directly by Lessor $ 72,810 $ —

See Accompanying Notes to Condensed Consolidated Financial Statements.
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KIORA PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
June 30, 2025

1. Business, Presentation and Recent Accounting Pronouncements
Overview

Kiora Pharmaceuticals, Inc. (“Kiora” or the “Company”) was formed as a Delaware corporation on December 28, 2004. Kiora is a clinical-stage specialty
pharmaceutical company developing and commercializing therapies for the treatment of ophthalmic diseases.

Since its inception, Kiora has devoted substantially all its efforts to business planning, research and development, and raising capital.
Unaudited Interim Financial Information

The accompanying unaudited condensed consolidated financial statements of the Company have been prepared in accordance with accounting principles
generally accepted in the United States (“U.S. GAAP?”) for interim financial information and with the instructions to Form 10-Q and Rule 8-03 of Regulation S-X.
Pursuant to these rules and regulations, they do not include all information and notes required by U.S. GAAP for complete financial statements. In the opinion
of management, all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation of the Company’s financial condition
and results of operations have been included. Operating results for the periods presented are not necessarily indicative of the results that may be expected for
the full year. We believe that the disclosures provided herein are adequate to make the information presented not misleading when these unaudited interim
condensed consolidated financial statements are read in conjunction with the audited consolidated financial statements and notes previously included in the
Company’s 2024 Annual Report on Form 10-K dated March 25, 2025. The balance sheet as of December 31, 2024 was derived from audited consolidated
financial statements of the Company but does not include all the disclosures required by U.S. GAAP.

Adoption of Accounting Standards

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740) - Improvements to Income Tax Disclosures. The new standard requires a
company to expand its existing income tax disclosures, specifically related to the rate reconciliation and income taxes paid. The standard is effective for us
beginning in fiscal year 2025 for the annual reporting period ending December 31, 2025. The new standard is expected to be applied prospectively, but
retrospective application is permitted. The Company adopted ASU 2023-09 on January 1, 2025. The adoption of ASU 2023-09 is not expected to have a
material effect on the condensed consolidated financial statements and related disclosures.

Accounting Standards Pending Adoption

In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses (“ASU 2024-03”). The guidance in ASU 2024-03 requires
new financial statement disclosures in tabular format, disaggregating information about prescribed categories underlying any relevant income statement
expense captions. The standard is effective for fiscal years beginning after December 15, 2026 and interim periods within fiscal years beginning after December
15, 2027, with early adoption permitted. Upon adoption, ASU 2024-03 may be applied prospectively or retrospectively. The Company is currently evaluating the
impact that the adoption of ASU 2024-03 may have on its disclosures in its condensed consolidated financial statements.

Liquidity and Capital Resources

At June 30, 2025, the Company had unrestricted Cash and Cash Equivalents of $1.0 million and Short-term Investments of $19.6 million, and an Accumulated
Deficit of $147.7 million. With the exception of the year ended December 31, 2024, Kiora has incurred annual losses and negative cash flows since inception,
and future losses are anticipated. However, based on the cash and short-term investments on hand at June 30, 2025, the Company anticipates having
sufficient cash to fund its planned operations into late 2027 and does not currently anticipate an immediate need to raise additional capital to fund operations.



Table of Contents
KIORA PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
June 30, 2025

Significant Accounting Policies
Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or less when purchased to be cash equivalents. Cash and cash
equivalents include cash in readily available checking accounts, savings accounts, money market funds, and marketable securities with maturities of 3 months
or less when acquired. The carrying amounts reported in the unaudited condensed balance sheets for cash and cash equivalents are valued at cost, which
approximates fair value.

Short-Term Investments

Short-term investments primarily consist of treasuries, corporate debt securities, and government and agency securities. The Company has classified these
investments as available-for-sale securities, as the sale of such investments may be required prior to maturity to implement management strategies, and
therefore has classified all investments with maturity dates beyond three months at the date of purchase as current assets in the accompanying unaudited
condensed consolidated balance sheets. Any premium or discount arising at purchase is amortized and/or accreted to interest income as an adjustment to yield
using the straight-line method over the life of the instrument. Investments are reported at their estimated fair value. Unrealized gains and losses are included in
accumulated other comprehensive (loss) income as a component of stockholders' equity until realized.

Allowance for Credit Losses

For available-for-sale securities in an unrealized loss position, the Company first assesses whether it intends to sell, or if it is more likely than not that it will be
required to sell, the security before recovery of its amortized cost basis. If either of the criteria regarding intent or requirement to sell is met, the security’s
amortized cost basis is written down to fair value through earnings. For available-for-sale securities that do not meet the aforementioned criteria, the Company
evaluates whether the decline in fair value has resulted from credit losses or other factors. In making this assessment, the Company considers the severity of
the impairment, any changes in interest rates, market conditions, changes to the underlying credit ratings and forecasted recovery, among other factors. The
credit-related portion of unrealized losses, and any subsequent improvements, are recorded in interest income through an allowance account. Any impairment
that has not been recorded through an allowance for credit losses is included in other comprehensive (loss) income on the condensed consolidated balance
sheets.

The Company excludes the applicable accrued interest from both the fair value and amortized cost basis of available-for-sale securities for purposes of
identifying and measuring an impairment. Accrued interest receivable on investment securities is recorded within prepaid expenses and other current assets on
the condensed consolidated balance sheets. The Company’s accounting policy is to not measure an allowance for credit loss for accrued interest receivable
and to write-off any uncollectible accrued interest receivable as a reversal of interest income in a timely manner, which is considered to be in the period in which
it is determined the accrued interest will not be collected.

Revenue Recognition

In accordance with FASB’s ASC 606, Revenue from Contracts with Customers, or ASC 606, the Company recognizes revenue when its customer obtains
control of promised goods or services, in an amount that reflects the consideration which the entity expects to receive in exchange for those goods or services.
To determine revenue recognition for arrangements that the Company determines are within the scope of ASC 606, it performs the following five steps: (i)
identify the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate the transaction
price to the performance obligations in the contract; and (v) recognize revenue when (or as) the entity satisfies a performance obligation.

The Company applies the five-step model to contracts when it determines that it is probable it will collect the consideration it is entitled to in exchange for the

goods or services it transfers to the customer. At contract inception, once the contract is determined to be within the scope of ASC 606, the Company assesses
the goods

10
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KIORA PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
June 30, 2025

or services promised within each contract and determines those that are performance obligations, and assesses whether each promised good or service is
distinct. The Company then recognizes as revenue the amount of the transaction price that is allocated to the respective performance obligation when (or as)
the performance obligation is satisfied.

In a contract with multiple performance obligations, we must develop estimates and assumptions that require judgment to determine the underlying stand-alone
selling price for each performance obligation which determines how the transaction price is allocated among the performance obligation. The estimation of the
stand-alone selling price(s) may include estimates regarding forecasted revenues or costs, development timelines, discount rates, and probabilities of technical
and regulatory success. We evaluate each performance obligation to determine if it can be satisfied at a point in time or over time. Any change made to
estimated progress towards completion of a performance obligation and, therefore, revenue recognized will be recorded as a change in estimate. In addition,
variable consideration must be evaluated to determine if it is constrained and, therefore, excluded from the transaction price.

Amounts received prior to satisfying the revenue recognition criteria are recognized as deferred revenue in the Company’s balance sheet. Amounts expected to
be recognized as revenue within the twelve months following the balance sheet date are classified as the current portion of deferred revenue. Amounts not
expected to be recognized as revenue within the twelve months following the balance sheet date are classified as deferred revenue, net of current portion. As of
June 30, 2025 and 2024, the Company did not have a deferred revenue balance.

Collaboration Revenue

If a license to our intellectual property is determined to be distinct from the other performance obligations identified in a contract, the Company recognizes
revenues from the transaction price allocated to the license when the license is transferred to the licensee and the licensee is able to use and benefit from the
license. For licenses that are bundled with other promises, the Company utilizes judgment to assess the nature of the combined performance obligation to
determine whether the combined performance obligation is satisfied over time or at a point in time and, if over time, the appropriate method of measuring
progress for purposes of recognizing revenue from the allocated transaction price. The Company evaluates the measure of progress at each reporting period
and, if necessary, adjusts the measure of performance and related revenue or expense recognition as a change in estimate.

At the inception of each arrangement that includes milestone payments, the Company evaluates whether the milestones are considered probable of being
reached. If it is probable that a significant revenue reversal would not occur, the associated milestone value is included in the transaction price. Milestone
payments that are not within the Company's or a collaboration partner’s control, such as regulatory approvals, are generally not considered probable of being
achieved until those approvals are received. At the end of each reporting period, the Company re-evaluates the probability of achievement of milestones that
are within the Company's or a collaboration partner’s control, such as operational development milestones and any related constraint, and, if necessary, adjust
our estimate of the overall transaction price. Any such adjustments are recorded on a cumulative catch-up basis, which will affect collaboration revenues and
earnings in the period of adjustment. Revisions to the Company's estimate of the transaction price may also result in negative collaboration revenues and
earnings in the period of adjustment.

For arrangements that include sales-based royalties, including commercial milestone payments based on the level of sales, and a license is deemed to be the
predominant item to which the royalties relate, the Company will recognize revenue at the later of (i) when the related sales occur, or (ii) when the performance
obligation to which some or all of the royalty has been allocated has been satisfied, or partially satisfied.

Collaboration Agreements

The Company has entered into an option agreement and a research agreement that fall under the scope of ASC 808, Collaborative Arrangements.

Reimbursements from a collaboration partner are recorded as a reduction to research and development expense in the condensed consolidated statements of
operations and comprehensive (loss) income. Similarly, amounts that are owed to a collaboration partner are recognized as
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research and development expense in the condensed consolidated statements of operations and comprehensive (loss) income.

In-Process Research and Development

The Company records in-process R&D projects acquired in asset acquisitions that have not reached technological feasibility and which have no alternative
future use. For in-process R&D projects acquired in business combinations, the Company capitalizes the in-process R&D project as an indefinite-lived
intangible asset and evaluates this asset at least annually for impairment until the R&D process has been completed. Once the R&D process is complete, the
Company amortizes the R&D asset over its remaining useful life. The Company performed an annual evaluation of its indefinite-lived intangible assets for
impairment as of August 31, 2024 with a quantitative analysis using the Income Approach. At June 30, 2025 and December 31, 2024, there was $6.7 million of
in-process R&D as part of intangible assets and in-process R&D, net on the condensed consolidated balance sheets.

Accrued Clinical Expenses

As part of the Company’s process of preparing the condensed consolidated financial statements, the Company is required to estimate its accrued expenses.
This process includes reviewing open contracts and purchase orders, communicating with its applicable personnel to identify services that have been
performed on its behalf and estimating the level of service performed and the associated costs incurred for the service when the Company has not yet been
invoiced or otherwise notified of actual costs. The majority of the Company’s service providers invoice monthly in arrears for services performed. The Company
makes estimates of its accrued expenses as of each balance sheet date in the financial statements based on facts and circumstances known at the time. The
Company periodically confirms the accuracy of these estimates with the service providers and makes adjustments if necessary.

Business Segment and Geographical Information

The Company identifies operating segments as components of the enterprise for which separate discrete financial information is available for evaluation by the
chief operating decision maker, or decision-making group, in making decisions on how to allocate resources and assess performance. The Company views its
operations and manages its business as fully integrated and operating in one business segment and three geographic areas. The Company's singular focus is
developing innovative ophthalmic pharmaceutical products.

Refunds for Research and Development

The Company through its subsidiaries, Kiora Pharmaceuticals GmbH and Kiora Pharmaceuticals Pty Ltd., is eligible to receive certain refundable tax incentives
associated with its research and development expenses in Austria and Australia. These refunds are realized in the form of a cash payment when received,
following the eligible incurred research and development expenses. Following the approval of a research finding by the tax authority, the Company records the
refundable payment as a tax receivable and a reduction in expense in the period in which the research and development expenses are incurred. In situations
where a new research application has not yet been approved by the tax authority, the Company records the tax receivable and reduction of expense in the
period following approval. As of June 30, 2025 and December 31, 2024, the Company has a research and development tax receivable of $0.4 million and
$0.2 million, respectively.

Reclassifications

Certain amounts in the prior period financial statements have been reclassified to confirm to the presentation of the current period financial statements. Such
reclassifications have no material effect on the reported financial results.
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2. Balance Sheet Information

KIORA PHARMACEUTICALS, INC.

Cash, Cash Equivalents and Restricted Cash

A summary of cash and cash equivalents and restricted cash is as follows:

Cash and Cash Equivalents
Restricted Cash, Non-current

Total Cash, Cash Equivalents and Restricted Cash

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)
June 30, 2025

Non-current restricted cash consists of deposits with financial institutions for corporate credit cards.

Short-term Investments

The following table summarizes short-term investments as of June 30, 2025 and December 31, 2024:

Government Agency Securities
Corporate Debt Securities

Total Short-term Investments

US Treasuries

Government Agency Securities
Corporate Debt Securities
Asset Backed Securities

Total Short-term Investments

June 30, 2025 December 31, 2024
$ 1,028,324 § 3,792,322
4,461 4,057
$ 1,032,785 $ 3,796,379
As of June 30, 2025
Unrealized
Amortized Cost Gains Losses Estimated Fair Value
15,242,609 $ 1,004 $ (2,684) $ 15,240,929
4,392,698 4,704 (519) 4,396,882
19,635,307 $ 5707 $ (3,203) $ 19,637,812
As of December 31, 2024
Unrealized
Amortized Cost Gains Losses Estimated Fair Value
$ 92,273 § 40 $ — $ 92,313
18,517,164 28,008 (4,621) 18,540,551
4,058,879 5,901 (2,107) 4,062,673
301,844 2,379 — 304,223
$ 22,970,160 $ 36,328 $ (6,728) $ 22,999,760

The following table summarizes the maturities of the Company's short-term investments at June 30, 2025 and December 31, 2024:

Due in one year or less
Due in one to five years

Total Short-term Investments

Due in one year or less
Due in one to five years

Total Short-term Investments
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As of June 30, 2025

Amortized Cost Estimated Fair Value
$ 18,953,710 $ 18,954,981
681,597 682,831
$ 19,635,307 $ 19,637,812

As of December 31, 2024

Amortized Cost Estimated Fair Value
$ 21,659,580 $ 21,688,074
1,310,580 1,311,686
$ 22,970,160 $ 22,999,760
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The following table shows the Company's available-for-sale investments' gross unrealized losses and fair value aggregated by investment category and length

of time that individual securities have been in a continuous loss position, at June 30, 2025 and December 31, 2024:

As of June 30, 2025

Less than 12 months

Count Fair Value Unrealized Losses
Government Agency Securities 9 9,483,612 $ (2,684)
Corporate Debt Securities 10 703,153 (519)
Total 19 10,186,765 $ (3,203)

As of December 31, 2024
Less than 12 months

Count Fair Value Unrealized Losses
Government Agency Securities 4 3,369,962 $ (4,621)
Corporate Debt Securities 9 801,149 (2,107)
Total 13 4171111 $ (6,728)

The Company reviews its investments each quarter to identify and evaluate investments that have an indication of possible other-than-temporary impairment.
Factors considered in determining whether a loss is other-than-temporary include the length of time and extent to which fair value has been less than the cost
basis, any changes to the underlying credit risk of the investment, and the Company’s intent and ability to hold the investment for a period of time sufficient to
allow for any anticipated recovery in market value. The unrealized losses in the Company’s investments were caused by changes in interest rates resulting from
changing economic conditions, and not from a decline in credit of their underlying issuers. The Company may be required to sell these investments prior to
maturity to implement management strategies, however, it is not likely that the Company will sell these investments before recovery of their amortized cost

basis. As such, the Company has classified these losses as temporary in nature.
Prepaid Expenses and Other Current Assets
Prepaid expenses and other current assets consist of the following:

Prepaid Research and Development
Prepaid General and Administrative
Prepaid Insurance

Total Prepaid Expenses and Other Current Assets

Tax and Other Receivables

Tax and other receivables consist of the following:
Research Tax Credits
Other Tax Receivables

Accrued Collaboration Credit
Total Tax Receivables

Accrued Expenses
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June 30, 2025

December 31, 2024

$ 746,316 $ 1,814,795
130,737 131,550

80,042 96,142

$ 957,095 $ 2,042,487

June 30, 2025

December 31, 2024

$ 445847 $ 223,184
30,530 47,063

219,625 $ —

$ 696,002 $ 270,246
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Accrued expenses consist of the following:

June 30, 2025 December 31, 2024
Payroll and Benefits $ 828,438 $ 1,169,618
Professional Fees 98,110 55,032
Clinical Trials 648,601 875,072
Income Tax 917,480 2,328,042
Other 47,865 160,893
Total Accrued Expenses $ 2,540,493 $ 4,588,657

3. Fair Value Disclosures

The accounting guidance defines fair value, establishes a consistent framework for measuring fair value, and expands disclosure for each major asset and
liability category measured at fair value on either a recurring or nonrecurring basis. Fair value is defined as the exchange price that would be received for an
asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. As such, fair value is a market-based measurement that should be determined based on assumptions that market
participants would use in pricing an asset or liability. As a basis for considering such assumptions, the accounting guidance establishes a three-tier fair value
hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities.

Level 2 - Quoted prices for similar assets and liabilities in active markets, quoted prices in markets that are not active, or inputs which are observable,
either directly or indirectly, for substantially the full term of the asset or liability.

Level 3 - Prices or valuation techniques that require inputs that are both significant to the fair value measurement and unobservable (i.e., supported by little
or no market activity).

The following table summarizes the Company's financial instruments measured at fair value on a recurring basis as of June 30, 2025 and December 31,
2024.
Fair Value Measurements at Reporting Date Using
Quoted Prices in Active

Markets for Identical Significant Other Significant Unobservable
Assets Observable Inputs Inputs

As of June 30, 2025 Total (Level 1) (Level 2) (Level 3)
Cash Equivalents:

Money Market Funds $ 283,475 $ 283,475 $ — 3 —

US Treasury Securities 275,710 — 275,710 —
Total Cash Equivalents Measured at Fair Value $ 559,185 $ 283,475 $ 275,710 § —
Short-term Investments:

Government Agency Securities $ 15,240,929 $ — 3 15,240,929 $ —

Corporate Debt Securities 4,396,882 — 4,396,882 —
Total Short-term Investments Measured at Fair Value ~ $ 19,637,812 § — $ 19,637,812 $ —
Total Assets Measured at Fair Value $ 20,196,996 $ 283,475 $ 19,913,522 § —
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Fair Value Measurements at Reporting Date Using
Quoted Prices in Active

Markets for Identical Significant Other Significant Unobservable
Assets Observable Inputs Inputs
As of December 31, 2024 Total (Level 1) (Level 2) (Level 3)
Cash Equivalents:
Money Market Funds $ 562,604 $ 562,604 $ — 3 —
US Treasury Securities 691,917 — 691,917 —
Total Cash Equivalents Measured at Fair Value $ 1,254,521 § 562,604 § 691,917 § —
Short-term Investments:
US Treasury Securities $ 92,314 $ — 3 92,314 $ —
Government Agency Securities 18,540,550 — 18,540,550 —
Corporate Debt Securities 4,062,673 — 4,062,673 —
Asset Backed Securities 304,223 — 304,223 —
Total Short-term Investments Measured at Fair Value ~ $ 22,999,760 $ — $ 22,999,760 $ —
Total Assets Measured at Fair Value $ 24,254,281 § 562,604 $ 23,691,677 $ =

In connection with historical acquisitions, additional consideration may be owed by the Company related to the achievement of certain milestones and such
contingent consideration payments are required by U.S. GAAP to be presented at fair value. The following table provides information for liabilities measured at
fair value on a recurring basis using Level 3 inputs:

June 30, 2025 December 31, 2024
Contingent Consideration:
Non-current $ 4,604,456 $ 4,191,490
Total Contingent Consideration $ 4,604,456 $ 4,191,490

The Company initially values contingent consideration related to business combinations using a probability-weighted calculation of potential payment scenarios
discounted at rates reflective of the risks associated with the expected future cash flows for certain milestones. Key assumptions used to estimate the fair value
of contingent consideration include projected financial information, market data and the probability and timing of achieving the specific milestones. After the
initial valuation, the Company generally uses its best estimate to measure contingent consideration at each subsequent reporting period using the following
unobservable Level 3 inputs:

Valuation Technique Unobservable Inputs June 30, 2025 December 31, 2024
Discounted cash flow Payment discount rate 14.1 % 15.1 %
Bayon Payment period 2027 - 2029 2027 - 2029
Panoptes Payment period 2027 - 2028 2027 - 2028
Bayon Probability of success for payment 48% - 17% 48% - 77%
Panoptes Probability of success for payment 30% - 33% 30% - 33%

Significant changes in these assumptions could result in a significantly higher or lower fair value. The contingent consideration reported in the above table is
adjusted quarterly based upon the passage of time or the anticipated success or failure of achieving certain milestones. The change in fair value of contingent
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consideration of $0.4 million for the six months ended June 30, 2025, was primarily driven by a decrease in the discount rate. The change in fair value of
contingent consideration of $108.0 thousand for the six months ended June 30, 2024 was primarily driven by an increase in the discount rate. The change in
fair value of contingent consideration is recorded within operating expenses on the accompanying condensed consolidated statements of operations and
comprehensive (loss) income.

The Company records in-process R&D projects acquired in asset acquisitions that have not reached technological feasibility and which have no alternative
future use at estimated fair value. For in-process R&D projects acquired in business combinations, the Company capitalizes the in-process R&D project as an
indefinite-lived intangible asset and evaluates this asset annually for impairment until the R&D process has been completed. Once the R&D process is
complete, the Company amortizes the R&D asset over its remaining useful life.

ASC 350 allows an entity to first assess qualitative factors to determine whether events and circumstances indicate that it is more likely than not (that is, a
likelihood of more than 50 percent) that an indefinite-lived intangible asset is impaired. If it is more likely than not that the asset is impaired, the entity must
calculate the fair value of the asset and record an impairment charge if the carrying amount exceeds fair value. If an entity concludes that there is a less than 50
percent likelihood that the asset is impaired, no further action is required. An indefinite-lived intangible asset should be tested for impairment if events or
changes in circumstances indicate that it is more likely than not that the asset is impaired. If such events or changes have occurred, a quantitative assessment
is required.

If an entity bypasses the qualitative assessment or determines from its qualitative assessment that an indefinite-lived intangible asset is more likely than not
impaired, a quantitative impairment test should be performed. The quantitative impairment test compares the fair value of an indefinite-lived intangible asset
with the asset’s carrying amount. If the fair value of the indefinite-lived intangible asset is less than the carrying amount, an impairment loss should be
recognized in an amount equal to the difference in accordance with ASC 350-30-35-19.

The Company values in-process R&D related to asset acquisitions using the Income Approach which measures the value of an asset by the present value of its
future economic benefits. These benefits can include interest and principal payments, earnings, cost savings, tax deductions, or proceeds from its disposition.
Value indications are developed by discounting expected cash flows at a rate of return that incorporates the risk-free rate for the use of funds, the expected rate
of inflation, and risks associated with the particular investment. The selected discount rate is generally based on rates of return available from alternative
investments of similar type and quality.

The Company engaged a third-party valuation firm to complete a quantitative assessment of in-process R&D as of August 31, 2024, which includes the
following unobservable Level 3 inputs:

Valuation Technique Unobservable Inputs Discount Rate
Multi-Period Excess Earnings
KIO-104 Method Probability of success for next development phase 17% to 36% 43%
Multi-Period Excess Earnings
KIO-301 Method Probability of success for next development phase 23% to 43% 43%

As of June 30, 2025, the Company assessed qualitative factors to determine whether events and circumstances indicate impairment, and concluded that it is
not more likely than not that any assets are impaired.

4. Capital Stock

During May 2025 and June 2025, 133 and 56,168 shares of common stock, respectively, were issued upon the exercise of Class C Warrants at $4.7079 per
share for aggregate proceeds of approximately $0.3 million.
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On May 1, 2024, the Company filed a certificate of amendment to the Company’s Restated Certificate of Incorporation to increase the number of authorized
shares of Common Stock to 150,000,000.

On January 31, 2024, the Company entered into a private placement agreement with Maxim Group LLC serving as placement agent for 1,755,556 shares of
common stock, pre-funded warrants to purchase up to 1,261,582 shares of common stock, and accompanying Tranche A and Tranche B warrants to purchase
up to an aggregate of 5,486,066 shares of common stock. The total net proceeds from the private placement were approximately $13.8 million. During June
2025, 333,333 shares of common stock were issued upon the exercise of pre-funded warrants.

The Tranche A warrants are exercisable for up to 2,743,033 shares of common stock at an exercise price of $5.4684 per share for an aggregate of up to
approximately $15.0 million and will expire at the earlier of (i) 30 days following the announcement of full data (expected in 2026) from the Company's Phase 2
clinical trial (ABACUS-2) of KIO-301 in patients with retinitis pigmentosa and the daily Volume Weighted Average Price "VWAP" of the Company's common
stock equaling or exceeding $9.9432 per share for 30 consecutive trading days following the announcement and (ii) five years from the date of shareholder
approval of the warrants.

The Tranche B warrants are exercisable for up to 2,743,033 shares of common stock at an exercise price of $5.4684 per share for an aggregate of up to
approximately $15.0 million and will expire at the earlier of (i) 30 days following the announcement of topline data (expected in 2026) from the planned Phase 2
trial of KIO-104 in retinal inflammation and the daily VWAP of the Company's common stock equaling or exceeding $12.4290 per share for 30 consecutive
trading days following the announcement and (ii) five years from the date of shareholder approval of the warrants.

5. Warrants

The following is a summary of warrant activity for the Company’s equity-classified warrants for the six months ended June 30, 2025:

Number of Common

Sh
Issuable U:;ﬁsExercise Weighted Average Weighted Average
of Outstanding Exercise Remaining
Warrants Price Term in Years

Outstanding at December 31, 2024 7,389,523 $ 7.06 5.06

Issued — $ —

Exercised (389,634) $ 0.68

Expired 69) $ 4,500
Outstanding at June 30, 2025 6,999,820 ¢ 7.37 4.38

6. Net (Loss) Income per Share - Basic and Diluted

Basic and diluted net (loss) income per share is computed by dividing net (loss) income available to common shareholders by the weighted-average number of
common shares outstanding for the time period, which for basic net (loss) income per share, does not include the weighted-average unvested restricted
common stock that has been issued and is subject to forfeiture totaling 88,432 and 24,094 shares for the three months ended June 30, 2025 and 2024,
respectively, and 67,016 and 24,094 shares for the six months ended June 30, 2025 and 2024, respectively.

Dilutive common equivalent shares consist of stock options, warrants, and preferred stock and are calculated using the treasury stock method, which assumes
the repurchase of common shares at the average market price during the period. Under the treasury stock method, options and warrants will have a dilutive
effect when the average price of common stock during the period exceeds the exercise price of options or warrants. Common equivalent shares do not qualify
as participating securities. In periods where the Company records a net loss, unvested restricted common stock and potential common stock equivalents are
not included in the calculation of
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diluted net (loss) income per share as their effect would be anti-dilutive. The following is a summary of potentially dilutive securities excluded from the
calculation of diluted net (loss) income per share as of June 30, 2025 and 2024:

2025 2024
Common Stock Warrants, Excluding Pre-funded Warrants 5,738,238 5,661,699
Employee Stock Options 408,161 88,993
Restricted Stock 88,432 24,094
Preferred Stock, as Converted into Common Stock 42,426 42,426
Common Stock Reserved for Future Issuance 570,846 54,695
Total 6,848,103 5,871,907

7. Stock-Based Compensation
Equity Incentive Plans

The Company's Board of Directors (the "Board") adopted the 2014 Equity Incentive Plan (the "2014 Plan") and the Employee Stock Purchase Plan (the
“ESPP”) and the Company's Stockholders approved the 2014 Plan and ESPP in February 2015. The Board subsequently adopted the 2024 Equity Incentive
Plan (the "2024 Plan") and the Company's Stockholders approved the Plan in May 2024. Following adoption of the 2024 Plan, no further grants were made
under the 2014 Plan. In May 2025, the Board determined that the potential future benefits of the ESPP were outweighed by the costs of its administration and
terminated the ESPP effective as of April 30, 2025.

Consistent with the 2014 Plan, the 2024 Plan provides for the granting of stock options (incentive and nonqualified), restricted stock or other stock-based
awards to employees, officers, directors, consultants, and advisors. The Board is responsible for administration of the 2024 Plan. The Company’s Board
determines the term of each option, the option exercise price, the number of shares for which each option is granted and the rate at which each option is
exercisable. Incentive stock options may be granted to any officer or employee at an exercise price per share of not less than the fair value per common share
on the date of the grant (not less than 110% of fair value in the case of holders of more than 10% of the Company’s voting stock) and with a term not to exceed
ten years from the date of the grant (five years for incentive stock options granted to holders of more than 10% of the Company’s voting stock). Nonqualified
stock options may be granted to any officer, employee, consultant, or director at an exercise price per share of not less than the par value per share. In January
2025, the number of shares of common stock issuable under the 2024 Plan automatically increased by 120,031 shares pursuant to the terms of the 2024 Plan.
As of June 30, 2025, the maximum number of shares of Common Stock that may be issued pursuant to the 2024 Plan was 853,133 of which 280,892 shares
were available for awards.

Stock-based compensation expense is presented in the same expense line items as cash compensation paid and for the three and six months ended June 30,
2025 and 2024 is as follows:

Three months ended June 30, Six months ended June 30,
2025 2024 2025 2024
Research and Development $ 96,117 $ 94,092 181,061 188,663
General and Administrative 166,657 55,703 230,329 136,575
Total Stock-Based Compensation Expense $ 262,774 $ 149,795 411,390 325,238

Stock Options

The Company grants time-based stock options which generally vest one-third of the underlying shares on the one-year anniversary of the grant date and the
remainder ratably over a 24-month period. The fair value of time-
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based stock options is determined using the Black-Scholes Option Pricing Model, with such value recognized as expense over the service period, which is
typically three years, net of actual forfeitures. There were no grants made during the six months ended June 30, 2024, and therefore no assumptions used to
determine the fair value.

Six months ended June 30,

2025 2024
Risk-Free Interest Rate 3.97 % N/A
Expected Life (years) 6 N/A
Expected Stock Price Volatility 136.6 % N/A
Expected Dividend Yield —% —%

The weighted-average grant date fair value of options granted for the six months ending June 30, 2025 was $2.68. The expected term of the options granted is
based on management's estimate. Expected volatility is based on the historical volatility of the Company’s common stock. The risk-free interest rate is
determined based upon a constant U.S. Treasury security rate with a contractual life that approximates the expected term of the option. Unamortized
compensation expense related to the options amounted to $0.8 million as of June 30, 2025 and is expected to be recognized over a weighted average period of
approximately 3.16 years.

Following is a summary of stock option activity for the six months ended June 30, 2025:

Weighted- Average

Number of Weighted- Average Remaining
Options Exercise Price Term in Years
Outstanding at December 31, 2024 161,303 $ 21.15 9.00
Granted 246,885 $ 2.93
Expired (27) $ 23,490
Outstanding at June 30, 2025 408,161 $ 8.58 9.26
Exercisable and vested at June 30, 2025 64,202 $ 34.98 8.05

The stock options outstanding and exercisable as of June 30, 2025 had no aggregate intrinsic value. The aggregate intrinsic value is calculated as the
difference between the exercise price of the underlying options and the market price of the Company’s common stock for options that had exercise prices lower
than $2.88, the closing price of the Company’s stock on June 30, 2025.

Restricted Stock Awards

Restricted stock compensation expense is recognized over the vesting period, which is typically one-third of the underlying shares on the one-year anniversary
of the grant date and the remainder ratably over a 24-month period. Unamortized compensation expense related to the restricted stock awards amounted to
$0.3 million as of June 30, 2025 and is expected to be recognized over a weighted average period of approximately 3.51 years. The following is a summary of
restricted stock activity for the six months ended June 30, 2025:

Weighted- Average
Number of Weighted- Average Remaining

Units Grant Date Fair Value Term in Years
Non-vested Outstanding at December 31, 2024 46,697 $ 7.56 2.19
Awarded 43,069 $ 2.93
Released (1,334) $ 34.45
Non-vested Outstanding at June 30, 2025 88,432 § 4.90 222
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8. Collaboration Agreements

In May 2025, the Company entered into an exclusive option agreement (the "Option Agreement") with Senju Pharmaceutical Co., Ltd ("Senju"). Under the
agreement, the Company granted Senju an exclusive option to obtain a license to the development and commercialization rights of KIO-301 for the treatment of
ophthalmic diseases in certain key countries in Asia, including Japan and China. The Company concluded that the Option Agreement contains two material
performance obligations, the Option and the future License. The Option was deemed a material right per ASC 606 and therefore a separate performance
obligation. However, the Company also determined that the Option performance obligation is not capable of being distinct because it is interrelated to the future
License Agreement. There is no financing component in the Option Agreement.

The Option Agreement provides for a nonrefundable upfront payment of $1.25 million, which has been deferred and recorded the consideration as a contract
liability within the deferred collaboration revenue on the condensed consolidated balance sheet. Revenue associated with the option fee will be recognized at
the earlier of the exercise of the option or expiration of the option term.

Similarly, the associated contract costs specifically, sublicense fees, will be included in prepaid expenses and expensed when incurred, at the earlier of the
exercise or expiration of the option.

In January 2024, the Company entered into a strategic development and commercialization agreement ("License Agreement") with Théa Open Innovation
("TOI"), a sister company of the global ophthalmic specialty company Laboratoires Théa ("Théa"). Under the agreement, the Company granted TOI exclusive
worldwide development and commercialization rights, excluding certain countries in Asia, to KIO-301 for the treatment of degenerative retinal diseases (the
"License"). The Company concluded that the Licensing Agreement contains one material performance obligation, the License. The transaction price includes
the upfront, non-refundable payment of $16.0 million (the "License Access Fee"). The Company did not include any development or regulatory milestones in the
transaction price because it is probable that changes in the estimate of receiving those milestones would result in significant reversals of cumulative revenue in
future periods, due to the inherent risks and uncertainties in the drug development process. The sales-based milestones and royalties are not included in the
transaction price per ASC 606-10-32-11 and ASC 606-10-55-65. There is no financing component in the License Agreement.

The initial transaction price was allocated to the one performance obligation identified (the License), which was transferred to TOI at the execution of the
License Agreement and the entire $16.0 million transaction price was recognized in the first quarter of 2024 upon the satisfaction of the license performance
obligations. Variable components of consideration related to development and regulatory milestones, commercial milestones, and royalties will be allocated to
the transaction price if and when they occur. When it is probable that including milestones in the transaction price will not result in significant reversals of
cumulative revenue in future periods, the Company will recognize the revenue for the milestones immediately since the license performance obligation to which
the milestones relate has already been fully satisfied when the change in estimate of the variable consideration occurs. Since the reimbursement for the
development activities clearly relates to those activities and are accounted for under ASC 808, the Company will recognize those amounts that are due from
TOI as contra-R&D expense.

The License Access Fee was earned at a point in time (first quarter of 2024) and, as a result, the associated contract costs specifically, sublicense fees, were
expensed at the same point in time (first quarter of 2024). All further revenue sources that may lead to sublicense fee payments will not be recognized until
earned. As such, sublicense fees will be expensed in the same period as the revenue of the respective milestone or royalties are earned.

9. Commitments and Contingencies

Leases

The Company is party to five real property operating leases for the rental of office and clinical trial space.
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In February 2022, the Company entered into an 18-month lease for an office facility in Encinitas, California (the "Encinitas Lease"). The Encinitas Lease
commenced in May 2022 and was amended to extend its lease term through April 30, 2025. The Company recorded a right-of use ("ROU") asset and lease
liability upon lease commencement and lease amendment in May 2022 and November 2023, respectively. Monthly rent payments are approximately
$3.3 thousand. The security deposit of $12 thousand was refunded to the Company in May 2025 following the conclusion of the lease on April 30, 2025.

In May 2022, the Company entered into a 12-month lease for office space in Adelaide, Australia (the "Adelaide Lease") which expired in May 2023. Following
expiration, the landlord agreed to extend the Adelaide Lease on a month-month basis, whereby the Company must provide 90-day notice of termination. The
Adelaide Lease is a short-term lease which is exempt for ROU asset and lease liability reporting. Monthly rent payments are approximately A$2.2 thousand.
The Adelaide lease is being used was a clinical trial site for ABACUS-2, with rent costs fully reimbursed by TOI.

The Company also entered into a lease for 910 square feet of office space in Vienna, Austria (the "Vienna Lease"). The Vienna Lease commenced on October
15, 2023 with a term of 5 years through October 14, 2028. The Company recorded a ROU asset and lease liability upon lease commencement in October 2023.
Monthly rent payments are approximately €1.3 thousand, and the security deposit is €4.5 thousand.

In January 2025, the Company entered into a lease in Perth, Australia (the "Perth Lease") and another in Brisbane, Australia (the "Brisbane Lease"). Both
leases commenced in February 2025, at which time the Company recorded a ROU asset and lease liability, with a term of 2 years through January 2027.
Monthly rent payments are approximately A$8.9 thousand, and the total security deposit is A$44.0 thousand. The Company has rent abatement for the first 2
months of the Brisbane Lease and for the first 3 months of the Perth Lease. The Brisbane and Perth leases are for ABACUS-2 clinical trial sites, with rent costs
fully reimbursed by TOL.

In March 2025, the Company entered into a new lease in Encinitas, California (the "New Encinitas Lease") which is the current headquarters for t. The New
Encinitas Lease commenced in June 2025 with a term of 3 years and 3 months through August 31, 2028. Monthly rent payments are approximately $8.4
thousand per month and will increase by approximately 4% each year on the anniversary of the lease commencement, starting in 2026. The Company has rent
abatement for 3 months of the lease in the form of half rent in months two, three, four, five, thirteen and fourteen, and maintains a security deposit of $9.4
thousand. The Company received $72.8 thousand from the lessor for tenant improvements.

Operating lease expense, consisting of the reduction of the right-of-use asset and the imputed interest on the lease liability, totaled $14.2 thousand and $18.4
thousand for the three months ended June 30, 2025 and 2024, respectively and $28.0 thousand and $38.6 thousand for the six months ended June 30, 2025
and 2024, respectively.The remaining lease terms range from less than 1.6 years to 3.3 years.

Supplemental balance sheet information related to the leases is as follows as of June 30, 2025:

Weighted-Average Remaining Lease Term 29
Weighted-Average Discount Rate 6.12 %
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Future annual minimum lease payments under non-cancellable operating leases as of June 30, 2025 are as follows:
Years Ending December 31,

2025 (remaining months) $ 76,026
2026 171,631
2027 136,355
2028 85,608
Total Lease Liabilities 469,620

Less Amounts Representing Interest (39,215)
Total 430,405

Less Current Portion (143,327)

$ 287,079

Option Agreements

The Company is party to one option agreement. In May 2025, the Company entered into the Option Agreement with Senju. Under the Option Agreement, Senju
paid the Company a non-refundable upfront Option Fee of $1.25 million in exchange for an exclusive Option to negotiate a sublicense for the development and
commercialization rights to KIO-301 program in certain key countries in Asia, including Japan and China, following the completion of a Phase 2 clinical trial,
which is currently in underway in Australia in collaboration with Thea Open Innovation (“TOI”). The Option exercise term will end after a defined period following
the report of topline data from the ongoing ABACUS-2 Phase 2 clinical trial. For an additional option fee of $0.5 million, Senju can extend the exercise term. If
exercised, the Option would lead to a separate sublicense agreement, with certain pre-negotiated terms, including potential additional consideration

encompassing upfront, milestone, and royalty payments for a combined maximum of $110.75 million.

License and Exclusive Rights Agreements

The Company is a party to five license agreements, the details of which have been previously disclosed in Note 12 to the consolidated financial statements in
the Company's Annual Report on Form 10-K for the year ended December 31, 2024. In April 2025, the SentrX Agreement was terminated, otherwise there have
been no material changes to the terms of these agreements during the six months ended June 30, 2025.

Grant Funding

In April 2024, the Company received grant funding of $20,000 from the Choroideremia Research Foundation in support of validating functional vision

assessments for patients with profound blindness. This grant funding will aid in further validation of a suite of tests expected to be used in the upcoming
ABACUS-2 Phase 2 clinical trial assessing KIO-301.
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Contingent Consideration

The purchase price of various acquisitions in prior periods included contingent consideration, which consisted of various cash earn-out payments upon the
achievement of certain milestones. Below are the maximum obligation payments per the respective agreements and estimated fair value of contingent
consideration payments remaining as of June 30, 2025.

Maximum Obligation Current Fair
per Agreements Value Estimated
Bayon $ 7,135,000 $ 2,427,370
Panoptes 9,500,000 2,177,086
$ 16,635,000 $ 4,604,456

Credit Line Agreement

In March 2025, the Company entered into a credit line with UBS (the “Credit Line”) providing for a $10.0 million revolving line of credit. The Credit Line bears
interest at the 30-day Secured Overnight Financing Rate ("SOFR") average, plus 1.5%. The SOFR rate is variable. The Credit Line is secured by a first priority
lien and security interest in the Company’s marketable securities held in its managed investment accounts with UBS. During the second quarter of 2025, the
Company received $1.0 million in proceeds from the line, and made payments of $1.0 million, resulting in no credit balance as of June 30, 2025.

Other

In the normal course of business, the Company periodically becomes involved in various claims and lawsuits, as well as governmental proceedings and
investigations that are incidental to the business. The Company accrues a liability when a loss is considered probable and the amount can be reasonably
estimated. When a material loss contingency is reasonably possible but not probable, the Company does not record a liability, but instead discloses the nature
and amount of the claim, and an estimate of the possible loss or range of loss, if such an estimate can be made. Legal fees are expensed as incurred. With
respect to governmental proceedings and investigations, like other companies in the industry, the Company is subject to extensive regulation by national, state
and local governmental agencies in the U.S. and in other jurisdictions in which the Company and its affiliates operate. As a result, interaction with governmental
agencies is ongoing. The Company’s standard practice is to cooperate with regulators and investigators in responding to inquiries.

The Company currently maintains insurance for risks associated with the operation of its business, provision of professional services and ownership of property.
These policies provide coverage for a variety of potential losses, including loss or damage to property, bodily injury, general commercial liability, professional
errors and omissions and medical malpractice.

10. Segment Information
The Company operates in and reports as a single reportable segment, focused on the development of innovative ophthalmic pharmaceutical products.

Our Chief Operating Decision Maker "CODM" is our President and Chief Executive Officer. The CODM does not evaluate profitability nor evaluate performance
or allocate resources below the level of the consolidated Company. The accounting policies of the segment are the same as those described in the summary of
significant accounting policies. The CODM reviews operating expenses and net (loss) income presented on a consolidated basis for purposes of allocating
resources and evaluating financial performance. These metrics serve as benchmarks to evaluate the business, measure performance, identify trends, prepare
financial projections, and make strategic decisions. The CODM does not evaluate performance or allocate resources based on segment assets data; therefore,
total segment assets are not presented. As part of the adoption of ASU 2023-07, the comparative prior period segment information has been disclosed herein to
align with the current period’s presentation.
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The following table presents the revenue, significant expenses, and net (loss) income for the Company’s single reportable segment:

Three Months Ended June 30, Six Months Ended June 30,
2025 2024 2025 2024
Total Revenue — 20,000 $ — 16,020,000
Less: Significant and Other Segment Expenses
General and Administrative 1,353,850 1,537,973 2,843,248 2,834,414
Research and Development
KIO-101 3,780 2,610 6,795 13,084
KIO-1041 426,347 24,258 277,022 25,897
KIO-201 — — — 30,875
KIO-301 2,125,633 1,088,268 4,227,484 2,107,116
KIO-301 Collaboration Credit (1,685,917) (1,141,985) (3,652,040) (1,332,538)
Unallocated R&D Expenses? 34,729 933,528 611,076 1,555,905
Change in Fair Value of Contingent Consideration 137,774 120,234 412,966 108,040
Interest Income, Net (225,237) (342,102) (501,870) (565,149)
Other Segment Expenses® 93,556 18,861 109,809 10,795
Income Tax Expense (112,057) — 10,949 -
Net (Loss) Income $ (2,152,459) $ (2,221,646) $ (4,345,439) $ 11,231,561

11. Accrued Collaboration Credit

The “Accrued Collaboration Credit” liability on the balance sheet represents the cumulative amount of: (i) Deferred Collaboration Credits, which are prepaid
R&D expenses that are eligible for reimbursement but for which the related services have not yet been provided to the Company and are currently recognized
as “Collaboration Credit” on the Statement of Operations as the expenses are incurred, and (ii) Accrued Expense Adjustments, which are R&D expenses that
have been incurred but have not yet been invoiced by a third-party vendor and thereby are not yet paid/submitted for reimbursement. The changes in these
balances have been included in the table in Note 12 for reference in reconciling the Amount Billed/Submitted for Reimbursement compared to the amount of
R&D Expenses Incurred.

Three Months Ended June 30, Six Months Ended June 30,

2025 2024 2025 2024
Beginning Balance (738,534) — (981,111) —
Prepaid expenses included in reimbursement, not yet incurred 163,277 (450,056) 414,581 (450,056)
Accrued expenses for work performed, not yet invoiced 351,681 248,520 342,261 248,520
Foreign currency adjustments 3,951 — 4,644 —
Ending Balance, June 30, (219,625) (201,536) (219,625) (201,536)

" Net of research tax credit offset.

2 Unallocated research and development expenses primarily include personnel costs, research consulting and scientific advisory expenses. Beginning in 2025,
personnel costs are allocated to specific programs. Previously, all personnel costs were unallocated.
3 Other segment expenses primarily include interest expense, other income, net, and loss on disposal of fixed assets.
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12. Roll-forward of TOI Activity

Per the terms of the license and collaboration agreement with TOI, TOI is responsible for all research and development (‘R&D”) expenses related to KIO-301.
This provides for the Company's right to reimbursement upon its submission to TOI of an allowable vendor invoice. Allowable vendor invoices that the Company
receives may pertain to services already rendered to the Company, while others may pertain to the prepayment of services that the Company will receive in
future periods.

The table below summarizes the R&D expenses submitted for reimbursement and the R&D expenses incurred by the Company related to the collaboration,
including the corresponding collaboration credits. These amounts are presented for the most recent relevant periods:

Variance Adjustment to

Amount Billed/ (foreign Deferred Adjustment to

Submitted for Amount Reimbursed/ ~ R&D Expenses exchange Collaboration Accrued
Period Reimbursement Received Incurred Collaboration Credits timing) Credits* Expenses®
Quarter ended March 31,
2024 $ 189,904 $ — $ 189,904 $ (190,553) $ (649) $ — 59 —
Quarter ended June 30, 2024 $ 1,341,297 § (189,904) $ 1,139,761 § (1,141,985) § (2,223) $ (450,056) $ 248,520
Quarter ended September
30, 2024 $ 1,783,472 $ (1,341,297) $ 868,198 $ (867,760) $ 437 § (788,934) $ (126,340)
Quarter ended December 31,
2024 $ 601,197 $ (1,783,472) $ 739,557 $§ (745,052) $ (5,495) $ 92,546 $ 45,814
Fiscal Year ended
December 31, 2024 $ 3,915,870 $ (3,314,673) $ 2,937,420 $ (2,945,350) $ (7,930) $ (1,146,444) $ 167,994
Quarter ended March 31, o 7
2025 $ 1,727,386 °$ (990,979) * $ 1,969,270 $ (1,966,123) $ 3,147 $ 251,304 $ (9,420)
Quarter ended June 30, 2025 $ 1,168,022 $ (1,337,604) $ 1,682,980 $ (1,685,917) $ (2,937) % 163,277 $ 351,681

13. Subsequent Events

In July 2025, the Company received $1.25 million from Senju for payment of the Option Fee per the terms of the Option Agreement executed on May 30, 2025.

4 Change in prepaid expenses that have not yet been incurred but which have been paid/submitted for reimbursement. The Company's contract with TOI allows
for reimbursement upon the Company's receipt of an allowable vendor invoice.

5 Change in expenses incurred but not billable to TOI until invoiced by a third-party vendor.

8 Includes $389,782 billed in February 2025 related to Phase 3 activities that were reimbursed by TOI prior to quarter-end March 31, 2025, plus $1,337,604
related to reimbursable first quarter 2025 R&D expenses, subsequently reimbursed in the second quarter of 2025.

7 Includes $601,197 related to fourth quarter 2024 Collaboration Receivable and $389,782 billed and reimbursed by TOI in February 2025.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following section of this Quarterly Report on Form 10-Q entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
contains statements that are not statements of historical fact and are forward-looking statements within the meaning of federal securities laws. These
statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking statements. These statements reflect our current
views with respect to future events and are based on assumptions and subject to risks and uncertainties. Factors that may cause our actual results to differ
materially from those in the forward-looking statements include those factors described in “ltem 1A. Risk Factors” beginning on page 17 of our Annual Report
on Form 10-K as filed with the Securities and Exchange Commission on March 25, 2025. You should carefully review all of these factors, as well as the
comprehensive discussion of forward-looking statements on page 1 of this Quarterly Report on Form 10-Q.

n o« » o«

Kiora Pharmaceuticals, Inc. is referred to herein as “Kiora”, “we,” “our,” “us,” and “the Company”.

Executive Summary
We are a specialty clinical-stage pharmaceutical company developing and commercializing products for the treatment of ophthalmic diseases.

KIO-301 is initially focused on patients with later stages of disease progression due to Retinitis Pigmentosa (any and all sub-forms). KIO-301 is a potential
vision-restoring small molecule that acts as a “photoswitch” specifically designed to restore vision in patients with inherited and age-related degenerative retinal
diseases. The molecule is specifically designed to restore the eyes’ ability to perceive and interpret light in visually impaired patients. It selectively enters viable
downstream retinal ganglion cells (no longer receiving electrical input due to degenerated rods and cones) and is intended to turn them into light sensing cells,
capable of signaling the brain as to the presence or absence of light. On March 17, 2022, we were granted Orphan Drug Designation by the United States
(“U.S.”) Food and Drug Administration (“FDA”) for the Active Pharmaceutical Ingredient (“API”) in KIO-301. In July 2024, we were granted Orphan Medicinal
Product Designation by the European Medicines Agency for KIO-301 for the treatment of non-syndromic, rod-dominant retinal dystrophies, which includes
diseases like retinitis pigmentosa, choroideremia, Stargardt disease and others. In September 2024, the European Medicines Agency expanded our Orphan
Medicinal Product Designation to also include syndromic, rod-dominant retinal dystrophies that includes diseases like Usher's syndrome, which has non-ocular
aspects of diseases in addition to retinal involvement.

KIO-301 (formerly known as B-203) was acquired through the Bayon Therapeutics, Inc. ("Bayon") transaction that closed October 21, 2021. We initiated a
Phase 1b clinical trial (ABACUS-1) in the third quarter of 2022. Topline data from this trial was presented at the American Academy of Ophthalmology annual
meeting in November 2023. The complete data set was presented at the Association for Research in Vision and Ophthalmology ("ARVQ") annual conference in
May 2024 highlighting improvements in visual acuity, visual field and functional vision among clinical trial participants relative to baseline.

In January 2024, we entered into a strategic development and commercialization agreement ("License Agreement") with Théa Open Innovation ("TOI"), a sister
company of the global ophthalmic specialty company Laboratoires Théa ("Théa"). Under the agreement, Kiora granted TOI exclusive worldwide development
and commercialization rights, excluding Asia, to KIO-301 for the treatment of degenerative retinal diseases. In exchange, Kiora received an upfront, payment of
$16 million; up to $285 million upon achievement of pre-specified clinical development, regulatory and commercial milestones; tiered royalties of up to low 20%
on net sales; and reimbursement of all KIO-301 research and development expenses moving forward from the date of the execution of the License Agreement.

In October 2024, we, in collaboration with our partner TOI, announced that we received regulatory approval to initiate a Phase 2 clinical trial to investigate KIO-
301 for vision restoration in patients with retinitis pigmentosa. The ABACUS-2 trial is expected be a 36 patient, multi-center, double-masked, randomized,
controlled, multiple dose study enrolling patients with ultra-low vision or no light perception regardless of their underlying gene mutation associated with retinitis
pigmentosa. Enrollment began in the second quarter of 2025.
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Based on results of ABACUS-1, we have the opportunity to expand development of KIO-301 to treat patients with late stages of Choroideremia and Stargardt
disease. These diseases have a similar underlying late-stage pathology as Retinitis Pigmentosa, hence the mechanism of action of KIO-301 could potentially
provide a similar benefit to these patients.

In May 2025, we entered into an exclusive option agreement (the "Option Agreement") with Senju Pharmaceutical Co., Ltd ("Senju"). Under the agreement, we
granted Senju an exclusive option to obtain an exclusive license to the development and commercialization rights of KIO-301 for the treatment of ophthalmic
diseases in certain key countries in Asia, including Japan and China. In exchange, we received a nonrefundable payment of $1.25 million. In the future, if the
option is exercised and a license agreement is executed, we will be eligible to receive an additional $109.5 million plus tiered royalties of up to 17.5% on net
sales.

We are also developing KIO-104 for the treatment of retinal inflammatory diseases including Posterior Non-Infectious Uveitis, a rare T cell-mediated, intraocular
inflammatory disease and diabetic macular edema. KIO-104 is a novel and potent small molecule inhibitor of dihydroorotate dehydrogenase ("DHODH"),
formulated for intravitreal delivery and ideally suited to suppress overactive T-cell activity to treat the underlying condition. Data from a previous Phase 1/2a
study in patients with Posterior Non-Infectious Uveitis, reported in October 2022, showed that a single injection of KIO-104 decreased intraocular inflammation
and improved visual acuity significantly for the duration of the study. Further, KIO-104 reduced macular edema (swelling) which if unchecked, can lead to
permanent vision loss. The drug was well tolerated, with no serious side effects on intraocular tissues or other serious adverse events observed. In May 2025,
we received approval to start enrolling patients in a Phase 2 trial for KIO-104 in retinal inflammation and began enroliment in the second quarter of 2025.

We have an additional asset, KIO-101, that is currently available to partner. KIO-101 is based on the same molecule as KIO-104, however formulated for
topical, eye drop delivery.

Throughout our history we have not generated significant revenue; however, in January 2024 we entered into the License Agreement with TOIl, whereby we
recognized $16 million in collaboration revenue related to the upfront payment. We have never been profitable and from inception through June 30, 2025, our
losses have aggregated $147.7 million. We expect to incur significant expenses and increasing operating losses for the foreseeable future as we continue the
development and clinical trials of and seek regulatory approval for our product candidates. If we obtain regulatory approval for our product candidates, we
expect to incur significant expenses in order to create an infrastructure to support their commercialization including sales, marketing, and distribution functions.

We will need additional financing to support our continuing operations. We will seek to fund our operations through a combination of public or private sales of
equity, debt financings, license and development agreements, non-dilutive grants and other sources, which may include collaborations with third parties.
Adequate additional financing may not be available to us on acceptable terms, or at all. Our failure to raise capital as and when needed would have a negative
impact on our financial condition and our ability to pursue our business strategy. Although historically we have been successful at raising capital, including
raising net proceeds of approximately $13.8 million in a private placement offering that closed on February 5, 2024, additional capital may not be available on
terms favorable to Kiora, if at all. We do not know if any future offerings will succeed. Our failure to raise capital as and when needed would have a negative
impact on our financial condition and our ability to pursue our business strategy. Kiora has incurred losses and negative cash flows since inception, and future
losses are anticipated. However, based on the cash on hand and short-term investments at June 30, 2025 of approximately $1.0 million and $19.6 million,
respectively, we anticipate having sufficient cash to fund currently planned operations into late 2027.

Recent Developments
All material developments as of June 30, 2025, have been discussed in the Executive Summary above.
New Components of Results of Operations

None.

28



Table of Contents

Results of Operations
Comparison of three months ended, June 30, 2025 and 2024

The following table summarizes the results of our operations for the three months ended June 30, 2025 and 2024:

2025 2024 Change
Revenue:

Collaboration Revenue $ — — 3 —
Total Revenue — 20,000 (20,000)
Operating Expenses:

General and Administrative 1,353,850 1,537,973 (184,123)

Research and Development 2,590,489 2,048,665 541,825

Collaboration and Research Credits (1,685,917) (1,141,985) (543,932)

Change in Fair Value of Contingent Consideration 137,774 120,234 17,540
Total Operating Expenses 2,396,197 2,564,887 (168,690)
Other Income, Net 131,680 323,241 (191,561)
(Loss) Income Before Income Tax Expense (2,264,517) (2,221,646) (42,871)
Income Tax Expense 112,057 — 112,057
Net (Loss) Income $ (2,152,459) $ (2,221,646) $ 69,187

Revenue. The increase of $0.0 million was attributable to the revenue recognized from the option fee payment pursuant the option agreement with Senju.

General and Administrative Expenses. The decrease of $0.2 million was driven primarily by professional services and travel in 2024 offset by director and

personnel related costs related to salary and equity expenses.

Research and Development Expenses. The increase of $0.5 million was primarily due to increased preclinical, CMC and clinical trial related expenses of $0.8
million, partially offset by a decrease of $0.2 million for credits expected from Australian and Austrian government programs related to research and

development activities.

Collaboration and Research Credits. The increase of $0.5 million is related to increased research and development expenses for the KIO-301 program which

are fully reimbursed by TOI.

Other Income, Net. The decrease of $0.2 million was primarily due to higher interest income in 2024 resulting from interest on a higher carrying balance of

short-term marketable securities.
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Comparison of six months ended, June 30, 2025 and 2024

The following table summarizes the results of our operations for the six months ended June 30, 2025 and 2024:

2025 2024 Change

Revenue:

Collaboration Revenue $ — 9 16,000,000 $ (16,000,000)

Grant Revenue — 20,000 (20,000)
Total Revenue — 16,020,000 (16,020,000)
Operating Expenses:

General and Administrative 2,843,248 2,834,414 8,834

Research and Development 5,122,376 3,732,877 1,389,500

Collaboration and Research Credits (3,652,040) (1,332,538) (2,319,502)

Change in Fair Value of Contingent Consideration 412,966 108,040 304,926
Total Operating Expenses 4,726,550 5,342,793 (616,243)
Other Income, Net 392,060 554,354 (162,294)
Income Tax (Expense) Benefit (10,949) — (10,949)
Net (Loss) Income $ (4,345,439) $ 11,231,561 $ (15,577,000)

Revenue. The decrease of $16.0 million was attributable to the revenue recognized from the upfront payment pursuant the strategic development and
commercialization agreement with TOI of $16 million in the first quarter of 2024 compared to $1.25 million in revenue recognized in the second quarter of 2025
related to the option fee payment pursuant to the option agreement with Senju.

Research and Development Expenses. The increase of $1.4 million was primarily due to preclinical and CMC expenses of $2.0 million, clinical trial activities of
$0.7 million, and salaries and benefits of $0.1 million. offset by UC licensing payments of $0.7 million in 2024 and research tax credits expected from Australian
and Austrian government programs of $0.6 million.

Collaboration and Research Credits. The increase of $2.3 million is related to increased research and development expenses for the KIO-301 program which
are fully reimbursed by TOI.

Change in Fair Value of Contingent Consideration. The increase of $0.3 million was primarily due to the increase in the fair value of KIO-104 and KIO-301 of
approximately $0.3 million resulting from the change in the discount rate.

Other Income, Net. The decrease of $0.2 million was primarily due to higher estimated interest income in 2024 resulting from accrued interest on a higher
carrying balance of short-term marketable securities.

Liquidity and Capital Resources

Our principal liquidity needs have historically been for acquisitions, working capital, research and development, and capital expenditures. While we anticipate
having sufficient cash to fund currently planned operations into late 2027, we will need additional financing to support our future operations as we develop and
work toward the commercialization of new products. We will seek to fund our operations through a combination of public or private sales of equity, debt
financings, license and development agreements, non-dilutive grants and other sources, which may include collaborations with third parties.

If we raise additional funds by issuing equity securities or convertible debt, our stockholders will experience dilution. Debt financing through our $10 million
credit line with UBS would result in increased fixed payment obligations and may involve agreements that include covenants limiting or restricting our ability to
take specific actions, such as incurring additional debt, or making capital expenditures. If we raise additional funds through collaboration and licensing
arrangements with third parties, it may be necessary to relinquish valuable rights to our products, future revenue streams or product candidates, or to grant
licenses on terms that may not be
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favorable to us. Although historically we have been successful at raising capital, most recently raising net proceeds of approximately $13.8 million in a private
placement offering that closed on February 5, 2024, additional capital may not be available on terms favorable to us, if at all. We do not know if any future
offerings will succeed. Our failure to raise capital as and when needed would have a negative impact on our financial condition and our ability to pursue our
business strategy. We have incurred losses and negative cash flows since inception, and future losses are anticipated. However, based on the cash on hand
and short-term investments at June 30, 2025 of approximately $1.0 million and $19.6 million, respectively, we anticipate having sufficient cash to fund currently
planned operations into late 2027.

Information Regarding Cash Flows

As of June 30, 2025, we had unrestricted cash and cash equivalents totaling $1.0 million and restricted cash totaling $4.5 thousand for a total of $1.0 million
compared to $3.8 million at December 31, 2024. The following table sets forth the primary uses of cash for the six months ended June 30, 2025 and 2024:

2025 2024
Net Cash (Used in) Provided by Operating Activities $ (6,507,633) $ 9,891,416
Net Cash Provided by (Used in) Investing Activities $ 3,336,954 $ (21,224,904)
Net Cash Provided by Financing Activities $ 265,359 $ 15,498,155

Operating Activities. Net cash used in operating activities decreased $16.4 million primarily due to the collaboration revenue recognized in the first quarter of
2024 of $16 million from the TOI agreement.

Investing Activities. Net cash provided by investing activities increased $24.6 million primarily due to the purchase of marketable securities in the second
quarter of 2024 of approximately $21.3 million and approximately $3.3 million in net proceeds from the maturities of marketable securities that were not
reinvested in 2025.

Financing Activities. Net cash provided by financing activities decreased $15.2 million due to receiving net proceeds of approximately $13.8 million in a private
offering that closed on February 5, 2024 and proceeds of $1.7 million from warrant exercises in the first quarter of 2024 compared to $0.3 million in the second
quarter of 2025.

Funding Requirements and Other Liquidity Matters

Our product pipeline is still in various stages of preclinical and clinical development. We expect to continue to incur significant expenses and increasing
operating losses for the foreseeable future. We anticipate that our expenses will increase substantially if and as we:

* seek marketing approval for our KIO-301 product outside of the territory already partnered with TOI;

» seek marketing approval for our KIO-104 product or any other products that we successfully develop;

« establish a sales and marketing infrastructure to commercialize our KIO-301 product outside of the territory already partnered with TOI;

+ establish a sales and marketing infrastructure to commercialize our KIO-104 product, if approved; and

* add operational, financial and management information systems and personnel, including personnel to support our product development and future
commercialization efforts.

Until such time, if ever, as we can generate substantial product revenue, we expect to finance our cash needs through a combination of equity offerings, debt
financings, collaborations, strategic alliances, grants and licensing arrangements. We do not have any committed external source of funds. To the extent that
we raise additional capital through the sale of equity or convertible debt securities, the ownership interest of our stockholders will be diluted, and the terms of
these securities may include liquidation or other preferences that adversely affect the rights of holders of common stock. Debt financing, if available, may
involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. If we raise additional funds through collaborations, strategic alliances or licensing arrangements with pharmaceutical
partners, we may have to relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates, including our KIO-
301
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(outside of the territory already partnered with TOI), KIO-101, and KIO-104 products, on terms that may not be favorable to us. We have currently paused
development work on KIO-101 and is available for partnership for any further development of those programs. For our active programs, if we are unable to raise
additional funds through equity or debt financings when needed, we may be required to delay, limit, reduce or terminate our product development or future
commercialization efforts or grant rights to develop and market KIO-301 outside of the territory already partnered with TOI and KIO-104 products, or any other
products that we would otherwise prefer to develop and market ourselves.

Based on our cash on hand and short-term investments at June 30, 2025, we believe that we will have sufficient cash to fund planned operations into late 2027.
However, the acceleration or reduction of cash outflows by management can significantly impact the timing for raising additional capital to complete
development of our products. To continue development, we will need to raise additional capital through debt and/or equity financing, grants and other
arrangements. Although historically we have been successful at raising capital, additional capital may not be available on terms favorable to us, if at all. We do
not know if any future offerings will succeed. Accordingly, no assurances can be given that management will be successful in these endeavors. Our Condensed
Consolidated Financial Statements do not include any adjustments to reflect the possible future effects on the recoverability and classification of assets or the
amounts and classification of liabilities or any other adjustments that might be necessary should we be unable to continue as a going concern.

Other

For information regarding Commitments and Contingencies, refer to Note 9. Commitments and Contingencies to the Notes to the Condensed Consolidated
Financial Statements of Part 1, ltem 1. Financial Statements of this Form 10-Q.

Critical Accounting Estimates

Our discussion of operating results is based upon the Unaudited Condensed Consolidated Financial Statements and accompanying notes. The preparation of
these statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amount of revenues and expenses during the reporting period. Our critical accounting
policies and significant judgement and estimates are detailed in Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2024.

As of June 30, 2025, we have no material changes from such disclosures.

Recently Issued Accounting Pronouncements

Information regarding new accounting pronouncements is included in Note 1 - Business, Presentation and Recent Accounting Pronouncements to the current
period’s unaudited condensed consolidated financial statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not applicable.
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Item 4. Controls and Procedures.

This Report includes the certifications of our Chief Executive Officer (who is our principal executive officer) and our Chief Financial Officer (who is our principal
financial and accounting officer) required by Rule 13a-14 of the Exchange Act. See Exhibits 31.1 and 31.2. This Item 4 includes information concerning the
controls and control evaluations referred to in those certifications.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are designed to ensure that information required to
be disclosed in reports filed or submitted under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC
rules and forms and that such information is accumulated and communicated to management, including the Chief Executive Officer and Chief Financial Officer,
to allow timely decisions regarding required disclosures.

In connection with the preparation of this Quarterly Report on the Form 10-Q, the Company’s Management, under the supervision of, and with the participation
of, our Chief Executive Officer and Chief Financial Officer, conducted an evaluation of the effectiveness of the design and operation of our disclosure controls
and procedures as of June 30, 2025. Our disclosure controls and procedures are designed to provide reasonable assurance that information required to be
disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the SEC'’s rules and forms, and our management necessarily was required to apply its judgment in evaluating and implementing our disclosure controls and
procedures. Based upon the evaluation described above, our Chief Executive Officer and Chief Financial Officer have concluded that they believe that our
disclosure controls and procedures were effective as of the end of the period covered by this report.

Changes in Internal Control over Financial Accounting and Reporting

There were no changes in the Company’s internal control over financial reporting during the three months ended June 30, 2025 that were identified in
connection with management’s evaluation required by Rules 13a-15(d) and 15d-15(d) under the Exchange Act, that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings.

While we are not currently a party to any legal proceedings as of June 30, 2025, from time to time we may be a party to a variety of legal proceedings that arise
in the normal course of our business.

Item 1A. Risk Factors.

In addition to the other information set forth in this report, you should carefully consider the risk factors discussed in Part I, “ltem 1A. Risk Factors” in our Annual
Report on Form 10-K for the year ended December 31, 2024, each of which is incorporated herein by reference and which could materially affect our business,
financial condition or future results. The risks described herein and in those filings are not the only risks facing our Company. Additional risks and uncertainties
not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or operating
results. We do not believe that there have been any material changes from the risk factors previously disclosed in our Annual Report on Form 10-K for the year
ended December 31, 2024.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Unregistered Sales of Equity Securities

None.

Purchase of Equity Securities

We did not purchase any of our registered equity securities during the period covered by this Quarterly Report on Form 10-Q.

Item 3. Defaults Upon Senior Securities.

Not applicable.

Item 4. Mine Safety Disclosure.

Not applicable.

Item 5. Other Information.

No officers or directors, as defined in Rule 16a-1(f), adopted, modified or terminated a Rule 10b5-1 trading arrangement or a non-Rule 10b5-1 trading
arrangement as defined in item 408 of Regulation S-K, during the period ended June 30, 2025.

In May 2025, we terminated our Employee Stock Purchase Plan (the "ESPP") effective as of April 30, 2025. We provided notice of the ESPP's termination to
our employees and ESPP participants, and there are no employee funds currently held for purchasing shares of Common Stock under the ESPP.

Item 6. Exhibits

The exhibits filed as part of this Quarterly Report on Form 10-Q are set forth on the Exhibit Index immediately preceding such exhibits and are incorporated
herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 and 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Date: August 8, 2025 By:  /s/ Brian M. Strem, Ph.D.

President and Chief Executive Officer
(Principal executive officer)

Date: August 8, 2025 By: /s/ Melissa Tosca

Chief Financial Officer
(Principal financial and accounting officer)
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EXHIBIT INDEX

The following exhibits are filed as part of this Quarterly Report on Form 10-Q. Where such filing is made by incorporation by reference to a previously filed
document, such document is identified.

Exhibit

Number Description of Exhibit

10.11 Exclusive Option Agreement, dated as of May 30, 2024, by and between Kiora Pharmaceuticals, Inc. and Senju Pharmaceutical Co., Ltd.
(previously filed as an exhibit to the registrant's Current Report on Form 8-K filed on June 3, 2025 and incorporated by reference thereto).

10.2 Credit Line Agreement, dated as of March 12, 2025, by and between Kiora Pharmaceuticals, Inc. and UBS Bank USA.

10.3 Addendum to Credit Line Agreement, dated as of March 18, 2025, by and between Kiora Pharmaceuticals, Inc. and UBS Bank USA.

31.1 Certification of principal executive officer pursuant to Rules 13a-15(e) and 15d-15(e),_as adopted pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

31.2 Certification of principal financial and accounting_officer pursuant to Rules 13a-15(e)_and 15d-15(e),_as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

32.1* Certification of principal executive officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.

32.2* Certification of principal financial and accounting_officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document (embedded within the Inline XBRL document)

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Labels Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

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

*

This certification shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, nor shall it be
deemed to be incorporated by reference into any filing under the Securities Act.

1 Certain confidential portions of this exhibit were redacted pursuant to Iltem 601(b)(10)(iv) of Regulation S-K because the identified confidential portions (i)
are not material and (ii) are customarily and actually treated as private and confidential.
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3 UBS

Credit Line Agreement

Borrower Agreement

BY SIGNING BELOW, THE BORROWER UNDERSTANDS, ACKNOWLEDGES AND AGREES THAT:

A

1M WATHESS WHERECF, the urderagned {Borrower) hat aigned this Agreement, or has caused this

THE BORROWER HAS RECEIVED AND READ A COPY OF THIS BORROWER
AGREEMENT, THE ATIACHED CREDIT LINE ACCOUNT APPLICATION AND
AGREEMENT (INCLUDING THE CREDIT LINE AGREEMENT FOLLOWING THIS
BORROWER AGREEMENT) AND THE LOAN DISCLOSURE STATENENT EXFLAINING
THE RISK FACTORS THAT THE BORROWER SHOU LD CONSIDER BEFORE OBTAINING
A LOAN SECURED BY THE BORROWER'S SECURITIES ACCOUNT. THE BORROWER
AGREES TO BE BOUND BY THE TERMS AND CONDITIONS CONTAINED IN THIS
BORROWER AGREEMENT AND ALSO AGREES TO BE BOUND BY THE TERMS
AND CONDITIONS CONTAINED IN THE CREDIT LINE ACCOUNT AFPLICATION
AND AGREEMENT (INCLUDING THE CREDIT LINE AGREEMENT FOLLOWING THIS
BORROWER AGREEMENT) (WHICH TERMS AND CONDITIONS ARE INCORPORATED
HEREIN BY REFERENCE} AND ANY AND ALL OTHER DOCUMENTS AND
AGREEMENTS ENTERED INTO BY THE BORROWER IN CONNECTION WITH THIS
BOAROCWER AGREEMENT OR THE CREDIT LINE AGREEMENT. CAMTALIZED TEAME
USED IN THIS BORROWER AGREEMENT HAVE THE MEANINGS SET FORTH IN THE
CREDIT LINE AGREEMENT.

THE BORROWER UNDERSTANDS AND AGREES THAT UBS BANK USA MAY DEMAND
FULL OR PARTIAL PAYMENT OF THE OBLIGATIONS, AT ITS SOLE OPT'ON AND
WITHOUT CALISE, AT ANY TIME, AND THAT ADVANCES ARE NOT EXTENDED
FOR ANY SPECIFIC TERM OR DURATION, NOTWITHSTANDING THE DURATION OF
ANY INTEREST PERIOD OR REPAYMENT PERIOD; IF APPLICABLE, SELECTED. THE
BORROWER UNDERSTANDS AND AGREES THAT ALL ADVANCES ARE SUBJECT TO
COLLATERAL MAINTENANMCE REQUIREMENTS {COMMONLY KNOWN AS MARGIN
REQUIREMENTS), THE BORROWER UNDERSTANDS THAT UBS BANK USA MAY, AT
ANY TIME, IN IT5 SOLE AND ABSOLUTE DISCRETION, TERMINATE AND CANCEL THE
CREDIT LINE WHETHER OR NOT AM EVENT HAS OCCURRED.

UMLESS DISCLOSED IN WRITING TO UBS BANK USA AT THE TME OF THE
APPLICATION, APPROVED BY UBS BANK USA AND SPECIFIER IN A FEDERAL
RESERVE FORM U-1, THE BORROWER AGREES NOT TO USE THE PROCEEDS OF ANY
ADWVANCE EITHER TO PURCHASE, CARRY OR TRADE IN SECURITES OR TO REPAY
ANY DERT () USED TO PURCHASE. CARRY OR TRADE IN SECURITIES OR (1) TO ANY
AFFILIATE OF UBS BANK USA. THE BORROWER WILL BE DEEMED TO REPEAT THIS
AGREEMENT EACH TIME THE BORROWER REQUESTS AN ADVANCE.

THE BORROWER UNDERSTANDS THAT BORROWING USING SECURITIES AS
COLLATERAL {1.E., BORROWING ON MARGIN} ENTAILS RISKS. SHOULD THE VALUE
OF THE SECURITIES IN THE COLLATERAL ACCOUNT DECLINE BELOW THE REQUIRED
COLLATERAL MAINTENANCE REQUIREMENTS ({COMMONLY KNOWN AS MARGIN
REQUIREMENTS), UBS BANK USA MAY REQUIRE THAT THE BORROWER POST
ADDITHONAL COLLATERAL, REPAY PART OR ALL OF THE BORROWER'S LOAN
ANDVOR 5ELL THE BORROWER'S SECURITIES. ANY REQUIRED LICUIDATIONS MAY
INTERRUPT THE BORROWER'S LONG-TERM INVESTMENT STRATEGIES AND MAY
RESULT IN ADVERSE TAX CONSEQUENCES (OR OTHER MONETARY AND LEGAL
LIARILITY IF THE BORROVWER IS AN AFFILIATE OF THE ISSUER OF ANY SUCH

SECURITIES).
Nether UBS Bank USA ngs UBS Fnencial Services ng, nor eny employee or egent of erther,
provides lega!, reporting or tax adwioe regarcing a ”.meln o, @1d nothing herein shall te

corstrued as proveing any such legal, reparing of ax advice, (e Bonower acknawh eoe;
that the Bormower has soucht and cebtained legal, reporting and tax adwee from ils own
hegal and tex advisors, 1o the extent that the Bernower deems necessan o spprooiiate,
Upon execution ot ths Credd Line Account Apgdication and Acreement, the Sormower
decares that all of the infermation requested in the Apgleation and suppled by the
Bomower i e and sccuiate and further agrees to pomptly rolfy U3S Bark USa in
writing of any maneral changes o ary or 3l of the niematon contzired in the Aoploation
ncluding intermanan relating o the Borrower's inanca situstion

Subgect to amy appleabla hrancal prvaey laws and requiatees, data regardng the Borrowear
ane the Borrower's securtes accounts may be shared wth UBS Bank LSA affiliates. Subject
ta any applwable fnancial privacy laws and regulanans, the Borravwer requests that LIRS
Bark LSA share such personal finardial data with non-attilates of LES Bank USA as i5
necessary of advisabie (o effect, adminster or enforce, or 1o service, pocess of maintain,
all ransactions ard acoounts contermplated by this Agreermer.

The Borower authorizes UBS dank LIGA UBS Finanoal Serviees (ne o obtain 3
credit raport of other credit references oo ng the Sorrawer (ncuding making verbal
or written nquines coneerning cedit hetory) or to ctherwise verily or update vedit
nfermaton given to UBS 3ank USA a1 any tme, The Borower aunorlzes the release
of thes redit report o other credit information 1o LIBS Bank USA afilates as UBS Banic

the date incicated below.

Name

By

By

: Kiora Pharmaceuticsls, Inc

Pra, Sfm

wiitorized Signatory of Borrower)* Brian M Strem
Meelisa Tosta

isigrature 8F&fiharized Signatory of Borrower}* Melisss Tosca

15§

o

Title

UBS Bank USA
Wariable Credil L {4] Hurmber i appicable)
T ] W
Fued Credit Line Account Number: (if apolicablel
3 VR
S5# FTIN

Internal Use Orly

USA deoms necossary of addsable in order to etter, adminster o enforce, or 1o serace,
Prodess o mMaintam, rarsaIcTions o FCCOLNIE con lDl‘ﬂP La'('d b\' h‘ a\gi‘\"ﬁ(r1 and
for the purpcse of offering additonal preducts. from time fo tme, 1o the Borrawer. The
Bonower authonzes UES Bank USA 1w exchange Bormower Infermation with any party UES
Bare LISA rezsonably bebeves s conducting 2 lagitimare credit inguery in aceordance with
the Far Credit Repor At UBS Bank UsA may aso share cedd or ather trarsaciional
axpiiancs wih the Borower's desigrated finanoal adines of other partes deagnated by
the Borrwer

UBS Bank LISA 13 subect to esmmiration by vanous tederzl, state ano selt-requlatory
argenizabons and the bocks and records maintamed by UBS Zank US54 are subyect
to nspechon and subpoens by these regulaiens and by federa, stzte, and ool Law
entorcement sificiale, The Borrower also scknewlecges that seeh repulaten and offcial
may, pusuart to treaty or other ariangements, in tum disclese such niormation to the
officalz or regulators of other countres, and that 1.5, courts may be required to compel
UBS Bank USA to dischese such information lo the offiual or wgulbstors of other courtres.
The Borewe: agrees 1hat UBS Bank USA may discdose 1o such reguaton and atfcials
nfermaton sbout the Borower and transactors in the cedit Ine account or cther
accounts at UBS Bank USA waithout nobice o the Borrower. In additon, UBS Bank USA
may 0 e context of & privete dapue be requined by subpoena or other judicial process
to asclowe in‘ormation of produce documentaton ralated to the Borrower, the credd Iine
account or other accounts ot UDS Dark USA, The Dorroweer ecnovledces and agrees thet
IJBS Bark USA reserves the fight i s scle distretion, 10 respend 1o subpoenas end udioel
proess as it deems appropr ate.

To help the covernment ficht the funding of terrorsm and money laundering actinties,
Federal law requires all finanoal institutians 10 obtan, venly, and record informition that
idertifiun oach porson who opers an account When the Eorrower opers an accourt
with UBS Bark USA, LES Bank USA will ask for the Bormower's name, address, and other
information that will alow UBES Bank U5 to identify the Bomower. LSS Bank USA may also
ask to see other ientifpng decumens, UBS Financial Sewvices Ing. and UBS Bank USA are
firmly committed to compliznce with all anplicable laws, rules and regulations, ncluding
those elated to combating money laundering. The Borrawer understands and agrees that
the Borrovwer must take all necessary steps 1o comply with the ant-money laundenng laws
rubes ard regulations of the Borrower's country of odgn and country of residence,
of the nature of the Bormower’s Transections urder the Credit Line Account Application and
Agrasment,

UBS Bank USA and its affliates will act as creditors and, accordingly, theit interests
may be inconsistent with, and polentially adverse to, the Borrower's inlerests.
As a bank and consittent with normal lending practice, UBS Bank USA may take
any steps necessary to perfect its interest in the Credit Line, issue a collateral
raintenance call {i.e. a margin call) for additional collateral or force he sale of the
Borrower's assets. None of UBS Bank USA or U35 Finandal Services Inc, or any of
their affiliates will act as Borrower's investment advisor with re<pect to any such
liquidation. In fact UAS Bank USA will act 25 a ereditor and UBS Finarcial Services
Inc. and any other Securities Intermediary will act as a securities niermediary and
weill act on instructions from UBS Bank USA, which instructions may be incunsistent
with, and potentially adverse to, the Borrower”s interests.

Ihe Borower understands Tat, 1t the Lolaterd Account s a managed account with UES
Finencial Servces Inc., [} in addibon o any fees pavable to UBS Francal Servces Inc.
comecton wih the Borroveer’s mansged account, mierest wil be payable to the Bank on
any amount advanced to the Borrower in commechion with the Cradit Line Account, and
(i e perforinance of the manzged account maht not excead the managed account fees
and the mierest eaperse payable te the Sank, 10 which case e Borrowe s overall rate of
rotirn will be less than the costs assocated with the mansgec account,

UBS Bank LISA may provide copies of 2ny oredt ine account statenents 1o UBS Finanoal
sariees e, monl o 2y Guarznted. The Booroses aeenowdedoes and agrees that L 185 Bank
USA may shae any and all infermation regarding the Bernoswer and the Sorrowe’s sccourts
at LUBS Bank USA with LIRS Fnarcial Services (nc. LIBS Financial Senaces Inc. and any other
Secunties Intermediary may provoe copies of all stalements and confrmations concem ing
each Colatersl Account fo UBS Bank USA at such times and i such manner & U5 Bank
USA may request and may sharewnth UIES Bank US4 any and all informaticn regarding the
Bonmwier and the Borrower s 3cCount with LB Financial Services inc,

PREPAYMENT OF FIXED RATE ADVANCES WILL BE SUBJECT TO AN ADMINISTRATIVE
FEE AND MAY RESULT IN A PREPAYMENT FEE.

IAnee neebry certify, 1o the best of mwur kncwiedge, that the infornmaton provided about
the control persarisy and benefiaal ownerls) anowe & complete and coract.

i view

Agreerment 1o be sigred in 115 nama by s duly authonzed represantatives, a5 of

sare. 3/12/2025

Prasident and CF0

Title:

(Title of Authorizec Signalory of Eorrower)
Exacutive Vice-Prasident

(Title of Authorizec Signetory of Borrower)

The authorized signatory of the Borrower must be one of the Authorized Persons designated on the applicable UBS Bark USA supplemental form excecuted by the
Borrower (a.q., the Supplemental Corporate Resolution Form (HP Form)).
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UBS Bank USA
Varlahle Credit Lire Account Hurmber "n‘ai.l,'_.fnamv)
v N VR

Fl.red Credit Line Account Mumber: (if apglicable)
(5 [ EEE| W
S5# /TIN

Credit Line Agreement

Internal Use Qnly

Credit Line Agreement - Demand Facility

THIS CREDIT LINE AGREEMENT {22 it may be armended, supplementec or othenwise madifiad from time to time, this “Agreemean!”} is made by and between the
party or parties signing as the Borrower on tha Application to which this Agreement & attached {together and indimidually, the "Borrower} and UBS Bank USA
{the "Bank”) and, together with the Application, establishes the terms and conditions that will govern the uncommitted demand loan facility made avsilabla
to the Borrener by the Bank and any letter of crecit (each, a “letter of Credit*} which may be issued by the Bank in its sole anc absolute discretion at the
reguest of the Bonower, whelher or nol the Boriower is identified therein & the account parly. This Agreement bacomes effective upon the earlier of (i} the
date of natice fram the Bank twhich rotice may be oral ar wiitten) to the Barower that the Credit Line (as dafired below} has been approved. and i} the date
of the Bank making an inifial Advance o the Borrower

1) Definitions - "Combirsd Intersst and Prircipal Advance” rmeans any Fixed Rate
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“Advarca® reans any Fixed Rate Acvance or Variable Rate Advance
made hy the Bark pursuant to this Agreement

“Advanca Advice” means a written or electronic notice by the Bank,
senl o the Borower, the Borrower's financial acdvisol associdted
with UBS Financial Services Inc. or ary ather pary designated by the
Borrower to receive the notice, confirming that a requested Advance
will be & Fixed Rale Advance and specifying (i} with espact 1o & Fixed
Rate Advance, that i an Interest Orly Advance, the smount, fixed
rate of interest and Interest Period lor suck Acvance ang (i) with
respect to a Fixed Rate Advarce that is 2 Combirzd Interast and
Frincipal Advance, the amount, fixec rate of interest, Interest Period,
and Repayment Period for such Advance

“Application” mears the Cregit Lline Accourt Application and
Agreament the Borrower has completed anc subrmited to the Bank
and into which this Agreement is incorporated by reference.

"Approved Amount” means the () the masimum agjregate

principal amount of Advancas that s permitted to be outstanding

under tha Credit Line at any time, as specified ir writing by the Bank
from lima to time, less (i} the aggregate fawe amownt of all Letters

of Credit

“Breakage Costs” and “Brezkage Fee” have the mearings specified
in Section Gb)

“Busiress Day" mears a day on which both of the Bank and
UBS Financial >arvices Inc are open for business. For notikes and
ceterminations of SOFR, a Businest Day may not be any day on
which fhe Securities Industry and Financial Markets Associafion
recommends that the fiked income departments of its members be
dosed for the entire day for purpases of trading US. government
sacurities

“CME Term Rale” means, as of any date of detzrmination, the
farward-nnking term rate hasar on SOFR a2 reported by CMFE Group
Benchmark Administration Limitec &s the administrator thereof, or
by any other adrrinistrator selected ar recommencded by the Relevant
Governmental Body, or such other forward-looking term rate based
on SOFR for such teror, o any olher applicable lenor, that has
been selected or recommended by the Relevant Governmental Bocy.
Notwithstanding anything to the contrary, if &t any time CME Term
Rata is kss than zaro, such rate shall be deamad tobe zero for the
purposes of this Agreemant,

“Collateral™ has the meaning spadfied in Section Ha)

“Collateral Account” means, individually and collectively, each
account of the Borrower or Pledgor at UBS Financial Services Inc.,
ant any other Sacurties Intarmediary, as applicabls, that & either
identified as a Collateral Account on the Application to which this
Agresment s altached or subsequently identified as 2 Collateral
Account by the Borrower ar Pledger, aither cirectly or indirectly
through the Bomaweer’s or Pledgor's finandal acviser, together with
all successors to those identified accounts, irrespective of whether
any successor account bears a different name ar account number.
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Advance that is subject 1o & fixec rate of interest and that is payahle
in equal monthly prinapal payrrents, plus accrued interest over a
spexilied Repaymerit Period

“Credit Line Accourt” means each fixed rate account anc each
variable rate account ol the Borrowes that s astablished by the
Bank in cornaction with thic Agreement and eithar identified on
the Application or subsequently identified a2 a Credit Line Account
by tha Bank by natice to the Borrower, together with all successors
to those idertified accounts, irrespective of whether any successor
account bears a different name or account number.

“Credit Line Obligations™ means, at any time of determination, the
aggregate of the autstanding prinepal amounts of all Aduwnces,
together with all accruee bul unpaid inferest on the cutslanding
principal amounts, any and all fees ar other charges payable in
cornection with the Advances and any costs of collection (including
reasonable attameys’ feest and other amounts payable by the
Borrower under this Agreement, and any and all other present
or future obligations of the Borrower and the other respactive
Loan Parties uncer this Agraemaent and the related agreermants,
whether absolute or confingent, whether or not cue or mature and
interest accruing st the rate provided in this Agreerment on or after
the commencemant of zry bankruptey or insolvency proceedings,
whether or ot alowed or alkvwable

“Event” means any of tha evenis listed in Section 11

“Fxet Rate Advance” means ary advance made uncer the Credit
Line that accrues interest at & fixed rate

“Guarantor” means any party who guararties the payment and
perfarmance of the Dbligations.

“"Guaranty Agreement” means an agreement pursuant to which a
Guarantor agreec to guaranty payment of the Obligatiors.

“Irterest Only Advance” mears any Fised Rats Advance that is
subject to a fixed rate of interest, but that does not have any regularly
scheculed recuired payrrent of principal until the prircipal amaunt
of such Advence is cue and payable pursusnt to the terms of this
Agresmen!

“Interest Period” means, for a Fixed Rate Advance, the number of

days, weeks or months requested hy the Borrowar, the Bomower's
financial advisor associated with UBS Financial Services Inc. or any

other parly designated by the Borrower and agreed 1o ir the Bank's
sale disaetion and confirmed in the Advance Advice relating to the

Fixed Rate Advance, commencing on the date of {i} the extension of
the Fixed Rate Acvance cr (i) any rerewal of the Fixed Rate Advance
and, in each case, encing on the last day of the period. If the last

cay is not a Business Day, then the Interest Penad will and on the
immediately succseding Business Day

If the last Business Day would f2ll in the rext calendsr marth, the
Interest Period will enc on the immedialely preceding Business Day.
Ezch maonthly or longer Interast Period that commences on the last
Businass Day of a calencar month (or on any day for which there
is no nummerically earaspanding day in the appeapriats subasouent

67025 URS Bark LISA. All ngnts resersed,
Sign and date the agplication on page 08
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calendar manthi will enc on the last Business Day of the appropriate
calendar month,

“Joirt Berrower” has the meaning specified in Section 7(a).
*Lotier of Crecit® is defined in the first paragraph herecf.

“Letier of Credit Obligations™ means ary and al indebtadness,
cbligations and kabilities of ary kind, now or herestter existing, of
the Borrower to the Bank {ircluding, without liritaton, any and all
raimbursament ohligations, letter of credit foes and other feec and
costs owing from the Barrawer to the Bank), whether shsolute or
contingent and howsver arising or acquired by the Bank, in respect
of the abligation of the Borrower 1o reimburse the Bark for any
crawang urder any Latter of Creait.

“Loan Documents” has the meaning specified in Section 12(h)

“Loan Party” means each Borrower, Guarantor and Pladgaor, each
in their espective capacities under this Agreement or any related
agreemant

"Obligations™ maans, callectively, all Cracit Line Ohligations and all
Letter of Credit Obligations

“Person” means any naturzl person, company, corporation, firm,
partrership, joint verture, limited liability campany or limited liability
partrarship, sssociation, organization or any otkar legal artity.

“Pledgor” mears each Pason who pledges 1o the Bank any
Collateral to secure the Obligations (or to secure the obligations
of ary Guaranter with respact 1o the guaranty of the Chligations)
Pledgors will inclucz i each Barewwer wha plesges Collateral
to secure the Obligations, i} each Guarantor who has pledged
collateral to sacurs the Obligations or itt obligations undar 2
Guaranty Agreement, (il any spouse of a Borrower who executes &
spouse's pladge and consent agreement wilh respect to any jointly
beld Collsteral, (v any ather joint halder of collatersl who executes
ajoint account holder pledage and consent aaresment with respect
to such jointly beld Collateral, and (v} any other Person who executes
a pledge agreament with respact to the Obligations.

“Relevant Governmental Body" means the Board of Governors of
the Federal Reserve System or the Federal Reserve Bank of New
York, or a cormmritles officially endorsed or convened by the Boardg
of Governors of the Federal Resarve System or the Federal Reserve
Bank of New York, or any successor thereto

“Repayrent Parnd”™ means for any Fized Rate Arvance that is a
Combined Irterest and Principal Agvance, the number of months
requested by the Borrower and confirmed in the Advance Advice
relating to the repayment of such Advarce, corrmencing or the date
of the extersion of such Advarce and ending on the last day of
the requested pering If the last day is nol a Business Day, then the
Repayment Feriod will end on the immediately succeeding Eusiness
DNay

“Sanctions” has the meaning spaafied in Section 12{n)
“Securities Intermediary” has the meaning specified in Sectior 10,

“SDFR™ means, with respect to any Business Day, a rate per annum
equal to the secured overnight financing rate for such Businass Day
publehed by the SOFR Admiristrator on the SOFR Administrator's
Website at approximately 800 a.m. (New York City timel basec
vpor tha prior Businass Day's achivity If () the rate ceases to
be regularly publiched on the 50FR Aominisirater’s Website or
otherwise provided by the SOFR Acministrator to the general public.
(i} the SOFR Administrator issues a public statemen! indicating
that the rate is no kanger raliable or representative; (i} the Bank
celermings, in its solz ard absolute discietion, the rate i no longer
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reliable or representative; or fivh it is unlawful for the Bark to provida
the rate under any applicable federal or state law, or applicable
teceral or state ragulation, a replacement incex anc adjustment, if
applicable, rray be designated by the Bank in its sole arg absolute
discretion. For ary day that is not 3 Business Day, SOFR will be the
SOFR rate in effect on the immediately preceding Business Day prior
to that day. Notwithstanding snything to the contrary, il at any time
SOFR is less than zero, such @le shal be desmed 1o be zero for ihe
purpases of this Agreement

"SOFR Administrator” mean: Lhe Federal Reserve Bank of New York
{or a successor sdministrator of the secured overnight financing
rate),

“SOFR Administrator's Wehsite” means the wehsite of the Federal
Reserve Bank of New York, currently at hitp:{iwvaw. newyorkfed org
or ary successor source tor the securad overnight financing rate
idantified as such by the SOFR Administrator from time to tima,

"30FR J\uﬂrage“ mears, as of Ay date of determination, the
compounced 30-day average of SOFR published by the SOFR
Administrator. IT (i} the rate ceases to be regularly published on the
SOFR Administrator's Website or otherwise provided by the SOFR
Administrator 1o the genaral public; Gi) the SOFR Administralor issues
a public statemert incicating that the rate & no longer reliable or
representative; (i) the Eank determines, in its sok ard zbsolute
ciscretion, the rate is no longer relizble or representative; or (iv) it
is urlawlul for the Bank to provide the rate under any applicable
federal or state law, or applicable federal or state regulation, a
replacement index and adjustment, if appliczble, may be designated
by the Bark i its sole and absoluls discration For ary cay (hat
is not a Business Day, SOFR Average will be SCFR Average in
effect on the immediately precedirg Busiress Day pror to that
day, Notwithstanging anvthing to the contrary, if at any time SOFR
Average is less than zero, such rale shall be deemed (o be sero for
the purposes of this Agreement.

"UBS Bank USA Fixed funding Rate” means, a5 of any date of
determiration, (i for Fixed Rate Advances of up to and including
six (8) months, the sum of (A} the CME Term Rate plus (B} the
liguidity premiurr guotec in the following table and (i) for Fixed Rate
Advances of grester than six (6} months, (A} the U.5. Treasury Rate
on tha date of tha acvance thal corresponds 1o the duration of the
contract plus (B} the liguidity premium guoted in the following table:

Duration of Fixed Rate

Advance Liquidity Premium

Cne {13 marth or les Fifteen {15} basts points (0.15%)
Greater than one{T) month— Twenly-Five (25} basls  points
and less than or equal to {0 25%)

Ihree {3} months

Greater than three (3}  Thirty (30} basis points (0.30%)
months and less than or

equal to six (6} months

Greater than six (5) months  Fifty (50) bass points {0.50%)
and less than or egual o

[ {5) years

Greater than five (5 yoear Sixty (60) basis points {0.50%)
and less than or egual to

sever (7)yearns

Groater than cowven (7) Saventy {70} basis points (0.70%)
years and less than or equal

toten {10y years

“UBS Firancial Services Inc " means UBS Financial Services Inc. and
ils SUCCESS0Ts aNe asdagns
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the immediately praceding Business Day. For any dsy that is not 2 f}  Followarg each month in which thera is acivity in the Bomower's
Busiress Day, the US. Treasury Rata will ba the applicable rata in Credil Line Account in amounts greater than §7, and whenever
elfect on the immeciately praceding Business Day prior 1o that day requirec by applicable law, the Borower will receive an account
If {i} the rate is not available for any reasor, (i) the Bank determines, slatemen! showing the new halance, the amourt of any new
in its sole and absolute discietion, he mteis no longer rebable or Advances, year lo dale irterest charges, payments and alher charges
representative: it the Bank makes the setermiration to incorporate and credits that have hean registerad ar posted ta the Cradit Line
or adopt a new interast ate to replace the U S. Trezury Yield Curve Account,
Rate in credit agreements, or {(w] it 1s unlzwiul for the Bank 1o provide
the rate under any applicable faderal or state law, or applicabla g} Esch of tha Loan Parties undemtards and agrees that the Bank
fecisial or state equlation, the Bank may replace the US Treasury may, 4l any lime and in ite sole and absolute discretior, terminate
Rate with an alternate rate and adjustment, if applicable, in its sole and cance| the Credit Line whether or not an Event has occurred
and shsolute discretion. Notwithstanding anything 1o the conliary, In the ewnt the Bank terminates and cancels the Credit Line the
il at any time the 1.5 Treasury Rate is less than zere, such rate <hall Obligations shall be immeadiately due and payable in full If the
be deemad to be zero for the puposes of thie Agreement. Obligations are not paid in full, the Bank shall have the right, at its
option, to exercise any of all of its remedies descnibed in achion 11
2) Establishment of Credit Line; Termination of this Agreement
a) Upon the effectiveness of this Agreement, the Bank estsblishes an h} The Borrower ungerstands that the Bank will, directly o indirectly,
UNCOMMITTED, DEMAND revolving line of credit (the “Credit pay a porion of the intarest thatil receives 1o the Borrower's finardal
Line"} in an amount up to the Approves Amount, The Bank will, advisor assodated with UBS Finandal Services Inc or one of its
subject to the terms of this Agreement, from time to time upon affiliates, To the axtent permitted by applicble law, the Bank may
request of the Borrower, the Borrower s financial advisor associatec ako charge 1he Borower fees for astablishing and servicing the
with UBS Finandal Services Inc or any othar party designated by Credit Line Account. Theso foes may incluce a stop payment fee
the Borrower, autharize and make one or moe Advances to the {312} and a return check fea ($15)
Barrower, Variable Rate Acvances anc Fixed Rate Acvances will
constitute extengions of crecit pursuant to a single Credit Line, The 3) Terms of Advances
Approved Amount will be detemringd, and may be adjusted from
time to time, by the Bank in its sole and absolute discretion. a) Advances made under this Agreement will be availsble to the
Borrower in the form, and pursuant o procedures, that are
hj THE BORROWER AND FEACH OTHER LDAN PARTY establisher from time to tima by the Bask in its sole ard shaolute
UNDERSTANDS AND AGREES THAT THE BANK MAY DEMAND ciscretion. Advarces will be made by wire transfer of funes to an
FULL OR PARTIAL PAYMENT OF THE OBLIGATIONS, AT ITS account as specilied in wiiting by the Borower or by any other
SOLE AND ABSOLUTE DISCRETION AND WITHOUT CAUSE, AT method agreed vpon by the Bark and the Barrower. The Borrower
ANY TIME. AND THAT ADVANCES ARE NOT EXTENDED FOR acknowledges and agrees that the Bank will not make any Acvance
ANY SPECIFIC TERM OR DURATION, NOTWITHSTANDING THE ta the Borrower unless the collateral mamterance requirements i e,
SELECTION OF AN INTEREST FERIOD OR REFAYMENT PERIOD, margin regquirements) that arz established by the Bank ir its sole and
IF APPLICABLE, OF ANY SPECIFIC DURATION. abzalute discration have boon saticfied,
<} UNLESS DISCLOSED IN WRITING TO THE BANK AT THE TIME OF b} Each Advance made under a Credit Line will be a Vanable Rate
THE APPLICATION, APPROVED BY THE BANK AND SPECIFIED Advance unless cesignated as a Fixed Rate Advance in an Advance
IN A FEDERAL RESERVE FORM U-1, THE BORROWER AGREES Advice sent by tha Bark 1o the Borrawer. The Bank will not desinrate
NOT TO USE THE PROCEEDS OF ANY ADVANCE EITHER TO any Advance as & Fixed Rate Advance unless it has beer reguested
PURCHASE, CARRY OR TRADE IN SECURITIES OR TO REPAY to doso by the Barrower (acting diractly or acting indirectly through
ANY DEBT (I) USED TO PURCHASE, CARRY OR TRADE IN the Borrewer's financial advisar or ather agant designzted by the
SECURITIES OR (I} TO ANY AFFILIATE OF THE BANK. THE Borrower and acceplable 1o the Bank}
BORROWER WILL BE DEEMED TO REPEAT THE AGREEMENT
IN THIS SECTION 2(<) EACH TIME THE BORROWER, THE ¢} Unless otherwise agreed in wiiling by the Bank: (i} each Fixed Rate
BORROWER'S FINANCIAL ADVISOR ASSOCIATED WITH UBS Advance must be in an amount of at least §25,000 or such other
FINANCIAL SERVICES INC. OR ANY OTHER PARTY DESIGNATED amount &s the Bank may deterrmine from time to tire; and i) sach
EY THE BORROWER REQUESTS AN ADVANCE. Wariable Rate Advance taken by wire transfer must be inan amount
of at loast £2,500
dl  Prior to the first Advarce under the Credit Line, the Borowsr must
sign and celiver to the Bark 4 Federal Reserve Form U-1 arc all other 4)  Interest
cocumentation the Bank may reguire. The Borrower acknowledges
that neither the Bank nor any of its affilistes has advisad the Borawer &)  Each Fixed Rate Advance will bear interest at a fixed interest rate
in any manner regarding the purpasas for which the Credit Line will The interest rate is egual ta the sum of [} the UBS Bank USA Fixed
he used Furding Rate plus (i} the applicable Percentage Spread set forth in
Schedule |
g) The Borower consents and agrees thal, in connection with
establishing the Credit Line Account ar approving any Advances to Representative interast rates and conesponding Anrual Percentage
the Barrower, or for any other purpase associated with the Crodit Rates (“APR") are provided in and below the Intarest Rates and
o €2025 U85 Barw USA. All ngnts reserved,
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“UUBS Variable Rate” means, as of any date of determination, SOFR
Average plus eleven basis points {0.110%}

“Variable Rate Advance” means any advance madeundor the Credit
Line that accrues interest at a vanable rate.

“U5 Treasury Rate” mesns, as of any date of deterrminaton, the
LS Treasury Yidd Curve Rate, published by the U S. Department of
the Treasury on the US Deparlment of the Treasury's websile for

AT

UBS Bank USA
Wariable Credil Lire Account Hurmber (i appiicablie)
sy | VR

Fired Credit Line Account Number: (if apolicable)
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Line, the Bark may obtain a consumer or other credit report from
a credil reporting agency relatirg 1o the Borrower's cradil history
Upon request by the Barrower, the Bank will inform the Borrower:
(il whether or not a consumer ar other credit report was requested,
and (i) il w0, the name and address of the corsumer or other credit
reporting agency that fumished the report, The Barrower and each
other Loan Party shall promptly provide sl cocuments, linancial or
other information as the Bank may request
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Interest Charges summary provided with this Agreement, a5 of the
caleindicated on that summary

Prior to the date of the Advarce, the interest rate ang APR will
change if the UBS Bank USA Fixed Funding Rate changes, and may
increase. The APR is calculated and may change every day. I the APR
incresses, the required payments will increase. The inlerest 1ste, APR,
and required payments will be determined for a particular Fixed Rate
Advance on fhe date of that Advance

The rates datcribad in this subsection (a) will apply unless the penalty
rate is applicable under subsaction )

UBS Bank USA
Wariable Credil Line Account Hurmber  {f appiicabie)
Y | VR

'Ei.r.ed Credit Line Account Mumber: (if apolicable)
T R
S5# /TIN
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then those tetals are added fogether ta determine the lotal inferest
charge

The spplicable daily interast rate for a Fixed Rate Advarce i egual
to the interest rate for that Acvance divided by three hundrad sixty
(360}

The applicable daily intersst rate for a Variable Rate Advance is equél
to the variable interest rate determined for thal day divided by three
hundred sixty (360}

The daily balancs of sach Advance is determined each day by
{i} taking the bagirning balance for that day, (i) adding any

b} Each Variable Rate Advance will bear interest at a variable interest reww withdrawals applicable to that Advance on the dale of the
rate. The interest rate is egual 1o the sum of ) the UBS Yariable withcrawal: {iii) a2ding to the Variable Rate Balance, at the beainnirg
Rate plus (i} the applicable Percentage Spread set forth in Schedule of a billing cycle, the intarest charges and any fees attibutable to
I The rate al inlarest payable on Variable Rate Advances is subject all Advarces for the pricr billing cycle thal ware not péid, and (iv)
ta change without rotice in accordanae with fluctuations in SOFR subtracting any payments credited as of that day. A credit balance
Average and in the Approved Amourt ©On each day that SOFR on ary Advance is treated as a balance of zero.

Average changes or the Approved Amount crosses one of the
thresholds that is indicated on Scheduke |, the interest rate or all Each billing peried is a calendar month, except that for Fixed Rate
Variable Rate Advances will change accerdingly. Advances with a term of mare than one month, the first billing period
is the first two calendar rmonths.
Represertative irterest rates and comesponding APR are provided in
and helow the Irterest Rates and Intarest Charges cummary providad  5) - Payments
with this Agreemrent, a3 of the date indicated an that summary
3] [Each Fixed Rate Advance thatis an Interest Only Advance will
The APR will change if SOFR Average changes, and may increase. It be due and payable in full ON DEMAND or (if not earlier due as
may change every day. If the APR increzses, the recuired payments a result of an Event or a demand by the Bank) on the last day
will incresse. of the applicable Interest Period. Each Fixed Rate Advance that
is a Combined Interest and Principal Advance shall be due and
The rates dascribad in this suhsaction (b will apply unless tha penalty payable (if not earlier due as a result of an Event or a demand
rate is applicable undar subsactior (¢} by the Bank): {i) in equal monthly installments, with each
installment in such amount as is sufficient to 1ul|y amortize
¢} The interast rata, daily irtarest rate and APR may ako vary on sach the principal amount of such Advance over the Repayment
Advance in the event of & default. Any amounts due and not paid on Period applicable to such Advance; and (i) in its entirety, ON
any Acvance fallowing an Event, as defined in Saction 11 below, will DEMAND. On cr hefore the last day of its Interast Feriod, any Fixee
bearinterest from the day Tollewing the Event urtil ully paid at the Rale Advance thal is an Interest Only Advance may be reneaed by
fallowing penalty rates If the penalty rate ic triggered. the amount of tha Bank, in its sale and absolute discretion {and pursuant to such
interest and the payment ammounts will increase, The penalty interest procecduras as it may estzblish), as another Fized Rate Acvarce Any
rate is equal tey Fixed Rate Advarce that is an Irterest Only Advance and which is
rot due 35 a result of an Event and as to which the Bank has not
iy For Variable Rate Advances, the sum of (i} the UBS Variable Rata made a cemand for payment and which is nat paid in full o rerewed
fon 2ach cay) plus (i the applicable Peralty Percentage Spread & arother such Fixed Rate Advance or or before the last day of
et forth in Schecule | its Interest Perioc, will be automatically renewed on that date as a
LS dollar denominated Variable Rate Aovance in an arrourt squal
The penalty rate of interest payable on Variable Rate Advances {o the unpaid principal balance of such Fixed Rate Acvance plus
i5 subject to change withoul notice in accordance with any accrued but unpaid intersst on such Fixed Rate Advance, which
fluctuatians in SOFR Average ard i the Apprased Amaunt Or Variable Rate Advance will then accrue additional interest at such
each day that SOFR Average changes or the Approved Amount variable rate as is provided in this Agreement
crosses one of the threshalds that is indicated ¢n Schecule |, the
penalty interest rate on all Variable Rate Advarces will change b} Each Varable Rate Advance will be due and payable ON
accordingly DEMAND.
Representatve penalty interest rates and carresponding penalty ©)  The Eorrawer promiss to pay (ke outstanging principal amount of
APRs are providad in and below the Intarest Rates and Interest cach Advance, together with sll aceruod but unpsid interest on such
Charges summary provided wath this Agreemert, as of the date Advance, and any and all fees or othar charges payable in connection
indicated on that summary with such Advance, on the date the principal amount becomes due
{whether by reason of demand o the ocourrence of & stated maturity
For Yariable Rate Advances, the APR will changs if SCFR Average date, by reason of acceleration or atherwise) The Borrower further
changes, and may increase It may change every day. If the APR promises 1o pay interest in respect of the unpaid principal balance of
increases, the required payments will increase. each Advance fram the cate the Advance is made until it is paid in
) ) full. Interest on each Advance will be payable in arrasrs as follows:
Advance notice of the impasition of a panaty rate will be
pravided to the extent raquired by applicable law (il For Fixed Rate Acvarces - if the Interest Perind is one rmanth or
lass, then on the last day of the Interest Period. For all olher Fixed

d} The interest charges are caloulatec separately for ezch Advance To Rate Acvarces, on the last day of each calendar month during
calculate the total interest charge or an Advance for a billing perioe, the Interest Period except the first month, and on the last day of
the applicable daily interest rate is multiplied by the appicable daily the Interast Periad, and on each date that all or any portion of
kalance for that Advance for each day in the hilling period, and
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the principal amourt of the Fixed Rale Advance becomes tue
or is paid and

fii} For Varisble Rate Advances- ar the last day of each clendar
morth, and on each date that all or any portion of the principal
amaount of the Varishle Rate Advance bacomes due or & paid,

To the exlent permitted by law, and wilhout limiting ary of the

Bank's ather rights and remedies under this Agreement. inferest
charges on any Advance that are not paic when due will be

treated as principal in a Variable Rate Advance, and will accrue

interest al arate applicable to such Variable Rate Advance from

the date the payment of interest was cue until 1 is paic in full

Al payments of prindpa, interest o other amaeunt payable under

this Agreement in connsction with any Advance will be made in

immediately available funds and in the same currengy in which such

Advance was made, which, unless otherwise agreed in wrting by

the Bank, will be U5, dollars, All paymerts will be made by wire

transier of funds 1o an account spacifies by the Bank or by another

mathod agreed upon by the Bank and the Borrower. Upon receipt

of any payment, the Bank will oedl the same to the Credit Line

Account. and not unlil such time shall the abligation of Bormwer (ex
af any other Loan Party) to make such payrment be discharged The

Bank shall apply the proceeds of any payment ir the following order
first to billed but non-capitalized interest, second to outstanding

foes, including Breakage Cosls, Brezkage Fees, olher fees, cocls

of collection anc expenses, anc third to the outstanding prindpal

darmaunt

Al payments must be made to the Bank free and dear of any and
all present and Tuture taxes (inclucing withhalding tages) levies,
impasts, duties, deductions, foes, liabilities and similir charges othor
than those imposed on the overall net income of the Bank. If so
requested by the Bank, the Bormower will deliver ta the Bank the
criginal o & cerlified copy of each receipl evidenong payment of
any taxes or, if no taxes are payable in respect of any payment under
this Agreement, 3 certificate from ezch appropriste taxing sutharity,
or ar opnion of counsel in torm ard substance ard fram counsel
acceptable to the Bank in itz soke and absolute discretion, in either
case stating that the paymert is exempt from or not subject to faxes.
I any taxes or ather charges are required 1o be withheld or deducted
fiom any amrourt paysbile by the Borrawer uncer this Agreement,
the amount payable will be increased to the amount which, after
ceduction from the increased amount of all 1axes ard other charges
required 1o be withheld or deducted from the inaeased amount
payable, will yield 1o the Bank the amount otherwie stated to be
payable under this Agreement. f any of such taxes or charges are
paic by the Bank, the Borrowwer will reimburse the Bark on demand
for the payrrents, logether with sll inlerest and penalties that may
be impoted by any governmental agensy Mona of the Bank, UBS
Finarcial Serdces Inc nor their mspective employees or agents has
provided or will provice legal advice ta the Borrower or ary other
Loan Party regaiding cormpliance with (or the implications of the
Credit Line and the related quarantiss anc pledges unden the laws
finchuding tax laws) of the jurisdiclion of the Bomower or ary other
Loan Parly or ary other jurisdiciion The Borrower and each Loan
Party are, and shall be solely respongble for, and the Bank shall have
ro respansibility for, the compliance by the Loan Parties with any
and all reporling anc other raguiremrents arising at eny time or times
under any applicable laws (ircluding tax laws).

In ne evert will the total interest and fees, if any, charged under
this Agreement exceed the maximum irterest rate o total interest
and {ees parmitted hy applicable law In the event any excess intarest
or fess are collectzd, the same will be refunded or credited to
the Borrower. If the smourt of interest payable by the Barrower
on any interest payment date is reduced pursuant to this Section
E(fy, the armount of interest payable on each succeeding interest
payment date shall be incressed to the maximum extent paimitted by
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applicable law urtil the amourt of the recuction has been received

by the Bank

6) Prepayments; Breakage Charges

a)

b}

The Borrower may repay any Variable Rate Advance at any time, in
whaole ar in part, without penality

Subject to the provisions of this Section 8(b), the Borrower may repay
any Fwed Rate Acvarce in whole, but may not repay any Fixed Rate
Ardvance in part

The Borrower agrees to reimburse the Bank, immediately
upon demand, for any loss or cost (“Breakage Costs”) that
the Bank notifies the Borrower has been incurred by the
Bank as a result of any repayment of the principal of (i)
any Fixed Rate Advance that is an Interest Only Advance
before the expiration of the Interast Period for the Fixed Rate
Advance (whether voluntarily by the Borrower, or as a result
of acceleration, or demand by the Bank, or otherwise) or
(ii) any Fixed Rate Advance that is @ Combined Interest and
Principal Advance, in an amount that is in excess of the then
required monthly amaortized principal payment amount as
specified in the relevant Advance Advice (whether voluntarily
by the Borrower, or as a result of acceleration, or demand by
the Bank, or otherwise).

Breakage Costs will be calculated by determining the

differential between the UBS Bank USA Fixed Funding Rate,

exclusive of liguidity premiums and client spread, for the

Interest Period of the Fixed Rate Advance and the prevailing

UBS Bank USA Fixed Funding Rate, exclusive of the liquidity

premium and client spread, for a period of time equal to

the remainder of the Interest Period, then multiplying such

differential, expressed as a daily rate differential based on

a 360-day year, by the outstanding principal amount of
the Fixed Rate Advance {or by the principal amount of the

Fixed Rate Advance not taken by the Borrower), and then

multiplying the produet thereof by the artual number of

days remaining in the Interest Period of the Fixed Rate

Advance. For purposes of the foregoing, any cancellation with
a remaining tenor of 4, 6, 8, or 9 years that is not quoted as

&S Treasury Yield Curve Rate will interpolate the midpoint
between quoted tenors to determine Breakage Costs.

The Borrower also agrees to promptly pay to the Bank
an administrative fee ("Breakage Fee") in connection with
any prepayment. The Breakage Fee will be calculated by
multiplying the outstanding principal amount of the Fixed
Rate Advance by two basis points (0.02%) {with a minimum
Breakage Fee of $100.00). Any written notice from the Bank
as to the amount of the Breakage Costs and/or Breakage Fees
will be conclusive absent manifest error,

7) Joint Credit Line Account Agresment Suspension and Cancellation

&)
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If rave thar one Person & signing this Agraement a2 the “Borrower
each party (a " loint Borrower” ) shall be jointly and severally liable
for the Obligations, regardiess of any change in business relations,
divorce, legal separation, or other legal proceedings, anc regardless
ol ary agreement thal may affect fabilities belwesr the parlies

Except as provided below for the reinstaterrent of a suspendad or
cancelled Credit Line, and unless otherwise agreed by the Bank in
wrilirg, the Bank rray iely on, and each wint Borowsr will be
responsible for, requests for Advances, directions, instructions and
other information provided 1o the Bank by any Joint Borrower, The
Bank may peovide notices and othar information te either loint
Borrower, and ary such notices or information will be binding on all
of them,

€7025 UAS Barw LSA. All nignts resersed,
Sign and date the agplication on page 08
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o)

Any loint Borrawer may request thal the Bark suspend on cancel
the Credil Line by sending the Bark a written notice of such request
addressed to the Barnk at the acdress shown on the Barrower's
periodic Credit Line Account statements Ary such notice will
become effective three Business Daye after the date that the Bank
raceives it, and each Joint Borrower will cortinue to be responsible
for paying {i) the Obligations as of the effedtive date of the notice,
and i} all Acvances that any loinl Borrowser has recuested hut that
Fave not yet bacome part of the Obligations ac of the effective date
of the notice. No notice will release or in any other way afiect the
Bank's interest ir the Collateral. All subseauent renuests to reinstate
cradil prvileges must be sicned by all .oint Borrowers comprising
the Borrower, including the loint Bomrower that requested the
suspension of crecit privileges Any reinstatement will be granted or

coniad in tha cola and absoluta diccration ol tha Bank

All Obligations will become immadiately due andd payable in full as
of the effective date of any suspension or cancellation of the Credit
Lire. The Borrower will be responsible for the payment of all charges
incurred on the Acvances after such effective date. The Bark will
ol wlease any Luan Parly from any of the obligations under this
Agreament ar ary related agreement until the Chligations have bean
paid in full and this Agreement has beer terminatec by the Bank,

8) Letters of Credit

a)

b)

o}

HE Rev 01725 HE LOAD SPEDCOC UX EHE W

The Borrower may request that one or more Letters of Credit be
issued by completirg, executing and delivering 1o the Bank an

application in such form as the Bark may specify from time to time,

In the evarl of any inconsistency between this Agreement and any
such application, this Agreement shzll b contralling, The Bank may,
in its sole and sheolute discretion, but shall not be obligates, to

issue one or mare Letters of Credit in such form and cortent and

with such maturity dates as the Bank may determing in its sole and

absolule discretion. The Bonower agrees lo psy 1o the Bank such

commissions, letter of credit fees and other fees ard charges in

respect of Letters of Crecit 25 may ba agreed upon by the Bark and
the Borrower from time to time

The Borroveer shall reimburse 1o the Bank the amount of any drawing
under any Letier of Credit upon the date of such drawing. Such
reimbursernent obligation of the Borrower in resped of each Letler
of Credit shall be unconditional and absolute notwithstanding, and
reither the Bank nor ary of its comrespondents shall have any
lizhility by reacon of, (it ary draft, certificate, bill of lading or ather
cocument presented under or in connaction with such Letter of
Credit, including any instrument purporting to transter or assign
such Letter of Credit or any rights thereunder, proving to be forged,
laudulent, inacourate o invalid in any espect, (i} he existance of
any claim, setofl or ather rights which the Barrower may bave at
any lime against the beneficiary or any other person or entity, (iii)
the tailure of any drawing to contorm to the terms of such Letter o
Credit {provided that the Bank shall have acted in good laith and shall
rol have engaged in williul miscorduct in connedion therewilh)
or the misapplication of the proceads thereof by tha beneficiary or
any other person or entity, fiv: any dilfererce in character, quality,
cuantity, cordition or value of property purporting ko be represen fad
by bills of lading or other docurents of title from that expressed in
such documents, or fv} any other act, omission or cilcumstance that
wauld, but for the provisions of this paragraph (), constitule a legal
or eguitable discharce of any obligation of the Borrower hereunder,

The Bonowesi agiess lo oblain promptly any imporl, egporl o
other license required in connection with property to which any
Letter of Credit dirsctly or indirectly relates, and agrees to comply
with all amlir.ahle léw &nel rEgt.Hiiﬂl‘lﬁ In regard to any '-hipl‘l"em.
warchousing or finarcing of any such property The Barrower
agrees to protect, indemnify and hold harmless the Bank and its
correspondents frorm and against all claims, actions, suits and other
proceedings, end all losses, damages and costs (incuding fees and
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expenses of counsel) which the Bank or any of its corresponderts
may sulfer or incur by reason of the ksuance of ary Leltar of Credit
or any act or omission in respect of any Letter of Credit, except to
the edert resulting from the bad faith or willful rmisconduct of the
party seeking incamnification

I an Event ocours and is conlinuing, the Bomower will, on dernand by
the Bank. pay to the Bank in cash an amouni equal to the maximum
amount That may at any time thereafter be drawn undes all Letiers
of Cradil, 1o be held by the Bark i such manner as the Bank may
determine and applied to the Borower's reimbursernent obligations
hereunder {with any excess to be returnec to the Barrower, subject
lo Section @ herzof, upon expitation of all Letters of Credit and
veimbuisernent in full of &l amounts drawn thereunder)

9) Collateral; Grant of Security Interest; Set-off

a)

14 of 27
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To secure payrrent ard performance of the Obligations, the
Eorrower and each other Pledgor sssians, transfers and pledges
to the Bank, and grants to the Bark a first pricwity lien anc
security interest in the following assets and rights of tha Borrower
and each other Pledgor, wherever locatec and whether owned
or ensting row or acquired or arising n the future: (i} the
Collateral Account, (i} ary and all money, credit balarces, certificated
and uncertificated securities, security entitlements, commadity
contracts, ceposits, certificstes of deposit, instruments, documents,
partnarship interssts, limited liability company interests, general
intangibles, finarcial aseets and other investment property row
or in the future credited to or caried, held or maintained in
the Collsteral Account; fii} any anc all over-the~countar options,
futures, foreign exchangs, swap or similar contracts betwesn 1he
Bomower and each other Pladgor, on the one hang, and oither
UBS Financial Services Inc. or any of its affiliztes, on the other
band, {iv} any and all accounts of the Borower and sach other
Pledgor sl the Bank or any of ils alliliales, (v} any and all goods,
assots or other praperty in the possession, custody or control of
tha Bank or any of its agents or custodians, including, without
limitation, gold ang other pracious metals twhetherin the lorm of
coins, bars or otherwisel; (v} any and all supporting obligations,
genarzl intargibles and other rights ancillary or attributable to, or
ansing in any way in cormection wath, ary of the faregoing, and {vi)
any and &l interest, dividends, distributions and other procesds of
any of the foregaing, induding proceeds of proceeds (collectivaly,
the "Collateral ™y proviced, however, chuses (iv) and (v} of this
Section S(a) shall not be effective with respect to the Borrower
(and, for greater cerainty, such assels described therein shall not be
“Collateral” for the purposes of this Agreement! if and for so long
as the Borrower shall simultaneously have a “purposa” and a * non-
putpose” loan o loans outstanding with the Bark {as such teims
ate used under Faderal Resarve Ragulation L) or with recpect to any
ottwer Pledgon, if and for so long as such Pledgor shall simultaneously
be pladging assets for both a “purpose” and “nor-purposs” loan
with the Bark

The Borrower ard it applicable, ary other Pledgor of Callateral,
shall 1ake all sctions reasonably requested by the Bark 1o evidence,
maintain and perfect the Bark's first priorty sscurity interest in,
and to enable the Bank to obtain control over, the Collateral and
any additional callateral pledged by the Pledgors, to secure any of
the: Obligations, includirg but not limiled to making, esecuting,
recorcing are celiverning to the Bank (and the Borrower authorizes
the Eank to file, without the signature of the Borrower or any
Pledgor where permitied by applicable law: financing statements
and amendmentc therato, control agreaments, notices, assigrmante,
listings, powers, consents and othar documents (regarding the
Collateral ard the Bank's security interest in the Collateral) in
such jurisdictions, and in such forms, as the Bank reasonably may
require, Fack Loan Party irrevacably authorizes and appoints the
Bank to act as the Loan Parly's agent and attorney-n-fact and
to file any documents, or execute any dacurrents, in the Loan

67025 URS Bark LISA. All ngnts resersed,
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Party's name, with or withoutl cesignation of autherity Fach loan
Party acknowlecges that it will be obligated in respect of such
cocumentation &5 it it hag executed the documentation itseit

c) The Borrower (and, if applicsble, any other Pledger of Collateral}
agrees to maintain in the Cdlateral Account, at all tirmes, Collateral
kavirg an sggregste lending value as spadfiiec by the Bank liom
time to time. For greater ceriainty, any failure by the Borower (or, if
applicable, any other Pledgor of Collateral) to satisfy the agarecate
leriding value specitied by the Bank from time to time may result in
the Bark issuing a collateral mainteranca call {i e, a margin call} for
additionzl collateral or for the Borroser to repay all or a portion of
the Chligations

i The Bank's sole duty a8 to the custady, satekesping armd physical
preservation of any Collateral in its possession will ba to deal with the
Collateral in the sama manner as the Bank ceals with similar property
bald far its own account Tha Borrawer (ard, if appleable, any other
Fledgor of Collateral) agrees that the Bank will kave no respansibility
to act on any notice of corporate actions or events provided to
Falders of securities ar other investment property included in the
Collaterd. The Borrower {and, if applicable, ary ather Pledger of
Collateral} agrees (i) to notify the Bank promptly upon receipt of
any communicaton 10 holders of the inwestment property declosing
or propesing ary stock spht, stock dividend, extaordinary cash
cividend, spin-off or other corporale action or exenl as 3 result
of which the Borrower or Pledgor would receive securities, cash
(wiher than ordinary cash dividends) on other assels in respect of
the investment property. and i) irmediately upon receipt by the
Borrower or Pledgor of any of these assets, to cause them to be
aadited to a Collateral Account or ta deliver them to or as directed
by the Bank a3 additional Callateral

e) The Borrower (and, if applicable, any ather Pledgor of Collateral}
agrees that &l principal, interest, dividends, distibulions, premiums
or other income and ather payments received by the Bank or credited
to the Collataral Account in respect of any Collatesal may be held
by the Bark as dditionzl Collateral or applied by the Bank lo the
Obligations. The Bank may create a security interestin, and may, at
any time and 2t its option, transfer any securities or other investmert
property constituling Collateral to, & securities account maintained
in its name of caute the Callsleral Accoun! 1o be redesignated or
reramed in the rame of the Bark.

fi The Borraweer (anc, if appliczble, any other Fledgor an the Collateral
Account) agrees thal if the Collateral Account has UBS Financial
Services Inc. on other Securilies Infermediary margn features, the
margin features will be removed by UBS Finandial Services Inc, and
any other Securilies blenmediary, solong as (heie is no outstanding
margin debt owing to UBS Financial Serices Inc or ary other
Sacurities Intermadiary in the Collateral Account

g} i the Collsteral Account permits cash withdrawals in the form of
chedk wiiting, access carc charges, bill payment and/for electronic
furds transter services (for example, Resource Management
Accouns®, Business Servicas Accounts BSA®, Basic Investment
Accounts and certain accounts enrolled in UBS Financial Senices
Inc Irvestment Solufiors programs), ther the Barower land, if
applicable, any other Medgor on the Collateral Account) agraes that
the "Withdrawal Limit” for the Collateral Account, as described in
the documentation governing the sccount, will be reduced on an
crgoing basis so that the aggregate lending value of the Collateral
remmaining in the Collateral Account following any wvithdrasa! will
rat be less than the amount required pursuant fo Section 9ic)

ht In addition 10 the Eank's sacunty interest, the Borrower {and, if
applicable, any other Pletigor an the Collateral Account) agrees that
the Bank will 21 all tirmes have & right to set off or apply 2ny or all
of the Obligations at or after the time at which they become gue,
whether upon demand, al a stated maturity date, by scceleration o
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otherwise, against all securifies. cash, deposits or other property in

the possession of, or at any time held or deposited in any account

maintained with, the Bark or any of its atfiliates by or tor the benatit
of the Borrower, whether carried individually or jointly with others

and regardless of the curericy in which derominatec. This right is

in addition to, and nat in limitation of, any right the Bank may have

al law or otherwise

i} The Bank resenes the right to cisapprove any Collatesal and
lo require the Borrower 2l ary time (o ather deposit into the
Borrower's Collateral Account or pledge directly to the Bank
additional Collateral in such amourt as the Bank requests or to
substitute new or additional Collateral lor any Collateral that has
previvusly been ceposited in the Collsteral Account

Control

For tha purpase of giving the Bank control over the Collataral Account
ard i orcer to perfect the Bank's security interests in the Callatersl, the
Barrerwer ant each ofher Pledgor on the Callateral Account consents to,
ard hereby authorizes, compliance by UBS Finandial Services inc., and by
ary other securities irtermediary or cepasitory inctitution feadh, inclucing
UBS Financial Services Inc., being a “Securities Intermediary®), with
which any account comprising the Collatersl Account is maintainad, with
ertitlement orders and instructions from tha Bank {or from any assignee
or successor of the Bark regarding the Collsteral Account and any
firancial assets, cash or ather property held therein, without the furthar
conzent of the Borower or any olher Pledgor on the applicable Callateral
Adccount. Without limmiting the foregoing. the Bonower and each Pledoor
or the Collateral Account ackrowledges, consants and agrees that,
pursuant 1o a cortrol agrearrent enterad into between the Bark and
UBS Financial Services Inc, and any other Securitios Intarmediary, each as
Securities Intermeadiary, to which any account comprising the Collateral
Account beld by such Securitiss Intermediary is subject

&) The Securities Irtermediary will camply with entitlerrent arders
and any other irstructions originated by the Bark regarding any
Collateral Account wathout further consert from the Borrower or ary
other Pladgor The Securities Intermediary will treat all assets cradited
Lo the Callateral Account, induding money and credit balances, as
financial assots for purposes of Article 8 of the Uniform Commerdial
Cade

b} In order to enable the Borrower and any other Pledgor on the
Collateral Account to trade financial assets (that are from tirme 1o
time credited to the Collateral Account, the Securities Intermediary
may comply with entitlerment orders originated by the Borrower
or ary other Pledgor on the Collateral Accourt {or it so agreed
by the Bank in writing, by an investment adviser desigrated by
the Borrower or any other Pledgor on the Collateral Account and
acceptable to the Bank and the Secuiities Intermediary) regarding the
Callateral Account, but only until the tirre that the Bark notifies the
Securities Intermediary, that the Bank ic asserting exclusive cortrol
over the Collatersl Account. After the Securities Intermedisry has
received a notice of excusive control ard has bad a reasonable
opporlurily o comply with such notice, the Securilies Irlermediary
shall no longer comply with entitlement orders oniginated by the
Bomower ar any other Pledgor (or by any investrment adviser
designated by tha Borrower or any other Pledgorn conceming the
Callateral Account. Motwithstanding the foregoing, however, and
irrespective of whether it has received ary notice of exclusive contral,
the Securities Infermediary will not comply with ary entitlement
oider ariginaled by the Borower o any other Plecgor (or by any
invastmant adviser doasignated by the Borrower ar any other Pladgon
1o withdraw any financizl assets from the Collateral Account or to
pay any marey, Iree credit halance or other amount owirg on &
Collateral Account {other than cach withdrawals and payments not
erceeding the “Withdrawal Limit" as contemplated in Saction 3{g)
witheut the prior corsent of the Bank.
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11) Remedies

&) I any of the follewing events (each, an “Event ™) ocours:

)

(i}

(i)

i)

(v}

ivi

(vii}

(i)

(ix)

HE Rev 01725 HE LOAD SPEDCOC UX EHE W

the Borrower falls to pay any amount due under this Agreemert,

the Borrower andfor any other relevant Loan Party fails to
maintain sufficient Collaterzl in the Caolisteral Account as
required by the Bank, or army Guarantor fals to maintain
collatersl as required by the Bark under its Guaranty Agreement
or danies or attemnpts to terminate or challange the validity of
any such Guaranty Agreement,

the Borrowar ar any other Lean Party breaches or fails to
perform any other covenant, agreement, term o condition
that is applicable to it under this Agreemrent or any related
agreement, or any repiesentation or other staterment of the
Barmwer {or any other [oan Party) in this Agresment or in any
related agreement is incomect in any malerid respact when
mace or deemed made;

the Borrower of any other Loan Party dies or is dedared (by
appiopriate authorityl incompetent or of unsound mind or is
indicted or comvicled of any crime o, il any Loan Party is
comprised of the tnustee(s) of a trust, the trust is revoked or
atherwise terminated, or any Loan Party that isnot an individual
otherwise ceasss 1o axist,

any woluntary or involurlary proceeding far bankrupicy,
reorzanization, dissolution or liguidation or gmilar action is
commenced by or agairst the Borrawer or any ather Loan Parly,
or a trustee in bankruptey, recever, corsenatarn or rehabilitator
is appointec, or an assgnment for the benefii of creditors is
mace, wilh respect to the Borrower or any other Loan Party or

its property,

the Barmower ar any Loan Party is insalvent, unable to pay its
debis a3 they fall due, slops, suspends or thredens to slop o
suspend paymant of zll or 3 matenal part of ik debls, bagins
negotiations or takes ary proceeding of other step with a view
to readjustrnent, rescheduling or deferral of all or any pan of
its indebtedness, which it would or might otharwise be unabla
to pay when due, or proposes or makes a3 genaral assignment
of an arrangement or cormpasition with or for the berefit of its
creditors,

the Collateral Account {or any account in which Collateral
provided by a Loan Party is maintained}or any portion thereofl B
terrminated, attached ar subjected ta a levy or dl or any portion
of the Callateral is transferred, gifted, assignedor encumbered

the Barrawer or any ather Loar Party fails to provide pramptly
all financial and other information that the Bank may recuest
from time to time,

any indehtardness of the Borrower or ary other Loan
Party in respect of borrowed mongy fincluding indebtedness
guaianteed by the Borrower or any other Laan Partyl or in
respact of any swap, forward, cap, floar, collar, option or other
derivative transaction, repurchase e similar transactior or any
caombination of these fransactions is rot paid when due, or
any 2vant of condition causes such incebtednes to become, or
permits the holder to declare such incebtecnes: to be, due anc
payable prior 1o its staled matuity, provided, however, if and for
w0 long as the Borrawer shall have oulstanding with the Bark,
smultareously with the Credit Line bereunder, an acditional
“pumpose” or “noe-purpose” loan {as such terms are used
undar Federal Reserve Regulation U} | as the case may be, such
that the BEomrower shall simultaneously have outstanzing both
a “purpose” and “ron-purposa” loan with the Bark, the term

b}
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“indebtedriess” shall not include any such other “purposs” or
“ron-purpose” loan, as the case may be;

() final judgment for the payment of money i rendered against
Borrower {or any other Loan Party) and, within 30 days from the
entry of judgment, has not beer cischarged or stayed pencing
appeal, or has not been discharged within 30 days from the
entry of a firal order of affirmarce on appeal;

() any legal proceeding is institutad or any other event ocours
or condilion exists that in the Bank's soke judgrment calls inta
guestion (A} the valivity or tinding effect of this Agreement or
any relaled agreement, or any of the Borrower's {or any other
Loar Panty'st obligatiorns under (his Agreement or under any
related agreement. or B the abdlity of the Borrower for any | can
Party} to perform its obligations under this Agreement or under
any related agreement; or

(i} the Bank in its sole discretion otherwise deems itself or its
sscunity interest in the Collateral insecura or the Bark belisves in
good faith that the prospect of payment or other performance
by any Loan Party is impaired;

then, all Obligation: wil become immedistely dus ard payable
{without dermand) and the Bark may, n its sale and abzolute
discretion, liquidate, transfer, withdraw or <ell all or any pant of
the Collateral and apply the same, as well as the proceeds of any
liguidstion or sala, to any amounts owed to the Bark, incluging,
withewlt limitation, any applicable Breakage Costs and Breakage Fee
Tha Bark will not be liable to any Loan Party in any way for ary
advere consequences {as to tax effects or otherwise) resulting from
the liguigation of apprecated or deprecistad Collateral. Without
limiting the genasality of the foregoing, any cuch sale may be mace,
in the Bank's sole and absolute discretion, by public sale on any
exchzenge or market where business is then usually transscted or by
private sale, and the Barl or any of iis alliliates may be the purchassr
al any public or private sale Any Collateral that may decline
speedily in value or that customarily is sold on a recognized
exchange or market may be sold without providing any Loan
Party with prior notice of the sale. Fach Loan Party agress that,
as to all other Collateral, two calendar days’ notice to the Loan Party,
sent 10 its last address shown in the Bank's accourt records, shall
be degmed reasonable rotice of the time and place of any public
sale or time after which any private sale ar other disposition of the
Callateral may occur. Ary armounts due and not paid on any Advance
tollowing an Event will bear inferast at the applicable penalty interest
rate, as set forth in Section Aic} In addition (o the Bank's rights under
this Agreement, the Bank will have the right to exercise any ane or
more of the rights ard remedies of a secured creditor urder the Utsh
Unifarm Commercial Coge, as then in effect, or under any othar
appliczble law

Nothing contained in this Section 11 will limit the right of the
Bank to demarnd full ar partial payment of the Obligations,
in its sole and absolute discretion and without cause, at any
time, whether or not an Event has occurred or is continuing.

All rights and remedies of the Bank urder this Agresmeant are
cumuative and are in addition to all other rights and remedies that
the Bank may have at law or equity or under any other contract or
other writing for the enfarcement of the security interest grarted
herein or the collection of any amount due under this Agreement

Any non-exercise of dghts, remedies and powers by the Bank under
this Agresment and the other cocuments celiverac in connection
with this Agreernant shall nat he corstrued as a waier of any rights,
remedies or powers. The Bark fully reserves its rights to invoke any of
its rights, remadics and powers at any time it may deem apprapriate,
Na prior demanc for full or partial payment, or call for additional
collatzral or prior notice of the tima or place of any sale of Collateral
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shall be considerad & waver of the Bank's right 1o iguidate Collateral
withoul prior demand, call or notice

12) Representations, Warranties and Covenants by the Loan Parties

The Borrower and sach other Loan Party {if applicable) makes the
fellowirg representations, warranties arc coverants to the Bank {(and
the Borrewer shall be deerred to bave repeated eack representation and
warrarly each time the Borrower requests ar Advance}:

a)

(]

c

o}

1)

gl

HE Rev 01725 HE LOAD SPEDCOC UX EHE W

Excopt for the Bank's rightc under thic Agreement and tha rights
of the Securities Intermadiary under ary account sgreerent, the
Barrawer and each relevant Pledgor awns the Collateral, free of any
interest, lien or security nterest in favor of any third party and free
of any impediment to transfer,

Each Loan Party. i) if a natural Person, is of the age of majority, and
it & legal Parson, is validly existing and in good starding under the
laws of the jurisciction of its formation, (i} is authoized to execute
and deliver this Agreement and to perlorm its obigations under
this Agreement and any related agreement, (i) is rat an employee
kenelit plan, as that term is celined by the Fmployee Retrement
Income Security Act of 1974, or an Indivdual Retiremenl Credit Line
Account {and none of the Collzsteral is an ssset of such & plan or
account), and {ivh unlass tha Loan Party advises the Bank to the
contiary, in writing, and provices the Bank with a lelter of approval,
where reguired, from its employer, is rot an employee or member of
any exchange or of any corporation or finm engaged in the business
of dealing, sither as a brokar or as principal, in securities, hills of
exchange, acceplances ar other forms of commerciel paper,

Noither the Borrower nor ary Pladgor of Collateral has pledged or
will pledge the Collateral or grart a security interestin the Collateral
1o ary party other thar the Bank or a Securities intermediary, or has
permitted ar will permit the Collateral to become subject to any liens
or encumbrances {other than those of the Bank and the Securities
Intermediary}, during the term of this Acreement;

Ney Loan Party is in default under ary rratedal contract, juegment,
cecree o order fo which it is 2 party or by which it or its properties
may be bound;

Ezch Loan Party has duly filed and will duly file 2l tax ard information
retums reguired to be filed and has paid and will pay all taxes, faes,
assessments and other governmental charges o keves thal have or
will becoma due and payable, exoept to the extert such taxes or
other charges or levies are being contested in good faith and are
adequately resarved against in accordance with United States GAAP,
Each Loan Party is fully in compliarce, and shall ensure that it at
all times remains fully in compliance, with all applicabk laws and
regulations, incluging envircnmiental laws and regulations, and all
reporting and others requirements arlsing under any applicable laws
antl regulations;

The Borrower and each relevant Pledger (ik is and st all timas will
continue to be the legal and beneficial owner of 3l assets held in
or credited 1o the Collaleral Accourt ar otherwise included in the
Collateral, anc (i} does not hold ary assels held in or credited to
the Collateral Account or otherwise induded in the Collateral in
trust or subject to any contractual or other restrictions on use that
would prevent the use of such assets Lo (a} repay the Bank or (b}
be pledged 25 Collateral in favor of the Bank Each Loan Party shall
immediately notfy the Bank in writing of any and all penging or
threatened material Bigation and ary and all pending or threalenec
material proceedings before any governmental or regulatory agency
immediately after becoming aware of such pending or threatened
litigation or procasdings,

The execution, delivery and performance by each Loan Parly of the
Loan Documents, as defined in Section 12{h), the corsurrmation

hi}

K

17 of 27

A R

UBS Bank USA
Varlahle ErEJrl L|ne Account N NLlII'bEf "n‘ai.l,'_.fnamv)

Fl.red Lleell ere ACCOU uwhet fif apmcab,ei

En# r‘TIN

Internal Use Only

of the transactions confemplated by the loan Documents, and
complianie with the provisions of the Loan Documents will nol (a)
vialate any law, regulation, order, judgment or degee binding on
such Loan Party, (b} if such Loan Party is a legal Person, wiolate
or conflict with any of its organizational agreements or charter
cocuments, [ f such Loan Party is a tst, violate ary trust
instruments of agreements binding on such Loan Party o {d conflict
with, cause a breach of, constitule a default under, be cause Tor the
acceleration of the maturity of, or create or result in the creation or
impasition of any lien, charge or encumbrance (other than in favor
of the Bark} on any of its property under any agreement, notice,
inderture, instrument or other undertaking to which it is a party;

Mo order, conserl, license, authorization, recording or registration
is required in arder tn autharze, or is required in copnaction
wilh the execution, deliery and perdarmance of or he kegalily,
wvaligity, binding affect or enforceablity of, this Agreement ar any
other documents or agreemants entered into by lhe Borrower or
any other Loan Party in connection with this Agreement (all such
documents and agreements, wherever signad or issuec, induding
Lhis Agresment, beirg the “Loan Documents™) or any bansections
conternplatad herain ar therain,

After grang effect to each Advance, and 1o sudh Loan Party's
obligations (incuding any contingert obligatiors) under the Loan
Documents, (a) the present fair value of its assels exceeds the total
amount of its lizbilities (including, without limitation, cortingent
lisbilities}, (by it has capital and assets sulficient (o cary on
its husiness, {c) it i nol engaged anc ks nod aboul to angage
in a business or transaction, for which its remaining assets are
urrezsonsbly small in relation to such busiress or transaction and
{d} it does nol intend to incur, or believe that it will incur, debits
beyond its akility 1o pay a3 they become due, such Laan Party will not
ba rendered insolvent by the exacution, gelivery anc parformance
af this Agreement or by the consummation of the tansactions
corternplated harein ar in odber Loan Documents;

The location of such Lozn Party's principal msidence, if such Loan
Party is a natural person, or, if such Losn Party is not a natural
persan, such Loan Party's junsdiction of organization or formation,
the lecation of its chiel erecutive office ard, il dilterent, the lacation
of its principal place of business, are all accurately set forth in the
cocuments signed by such Loan Party and in the Bark’s records;

Ezch Loar Party shall immediataly natity the Bank in writing upoan
becoming aware of the impasition of any lien, clsim, charge or
encumbrance or, or any loss of or damage 1o, any or all of the
Callateral,

Esch Loan Party shall immediately notify the Bank in writing upon
becoming aware of the probable occurrence of any Event, and the
Eomawer shall promptly furrish to the Bank a detailzd statement
setting forth the steps bang taken by the Barrower to cure the effect
thereof,

Each Loan Party, promptly upon request by the Bank, shall
execule, acknowledge, deliver, record, e-record, file, refile,
regisler anc re-egister, any and all such pledge agreements,
pledge letters, assignments, firancing statements and continuations
thereol, terminafion stalements, nolicss of assignment, trarsfers,
cerlificates, assurances, cerlificalions of bereficial owrership and
other instruments, and shall do any and all such further acis, as
Ihe: Bank may ressonably reguire from lime o lime in order 1o ()
carry oul more effectively the purpases of the Laan Dacurrents,
{ii} to the fullest extent permitted by applicable law, subject the
Loan Parties’ properties, assets, nights and interests to the Bank's
security interests contemnplatec herein, (i) perfect and rraintain the
walidity, effectiveness anc priorily of the Bank’s sacurily interest in the
Collateral hereunder and (iv) assure, convey, grant, assign, transfer,
preserve, prolect and confirm more effectively unto the Bark the
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rights granted or now or herealter infended to be granfec o the
Bank under any Loan Document to which the Loan Party is, or is to
become, a party;

n} Mo Loan Parly ror, to the best knowledge of the Loan Party, any
cirector, officer, agent, employes or affiliate of ary Loan Party (i)
is currenily subject Lo any economic sanclions or Wiade embargoes
administered or imposed by the Office of Foreign Assets Contral of
the U5 Department of the Treasury, by the US Departrrert of State,
the United Mations Sacurity Coundil, the European Union, the Swiss
Slate Secretariat for Economic Affairs or Her Majedy's Treasury or
any other relevant autharity 'collectively, “Sanctions”), or (i} resides,
is oroanized or chartered, or has a place ol busiress in a country
or lerritary thal & currently the subject of Sancliom, and the Loar
Parties will rot ciractly or indiractly use the procesds of the Cradit
Ling, or land, contribute or othenwise make availble such pocesds
to or for the baretit of any Person for the purpose of finarcing or
supparting, directly or indirectly, the activities of any Person that is
currently the subject of Sanctions,

o} Mo Loan Parly ror, 1o the best knowledge of the Loan Party, any
alfiliate Grcluding any joint venturer ol. or director, officer, agent,
employoee or other Person associated with or acting on behalf of,
any Loar Party, in connection with the Credit Line, has (i} wed any
corporate funds directly or indirectly for any unbawiul contrbution,
cift, entertainment or other unlawful experse; or (i) made any offer,
payment, promise to pay or authorization of the payment of any
money, oF otber progerly, gifl, promise 1o give, of authorization of
the giving of anything of value directly or indirecty to or for the
benefit of any public official, political party ar party candidate, ar ary
third party to benefit any of the foregoing, or to any other Person, i
caing so would violale the Foreign Carrupt Practices Act of 1977, as
amended, and the rules and regulations thereunder, the UK Bribery
Act of 2010 or the law of any other relevant jurisdiction

pl  Except as otherwise notifiec fo the Bark in writing, the name set
forth with respect to the Borower and sach Pledgor (as applicable}
on the sgnature pege hereol &, and at all times has bean, the
exacl and complete name of the Borrower and each Plecgor (as
applicablz),

gl Escepl for the lisn gramed to the Bank hereunde, the Borrower
and the Plecdgors (as applicable!} are the sole holders of record and
benelicial owrers of all Collztleral whether now existing or Fereat ter
acquired, will continue to own each item of the Calateral, free and
clear of any and all liens rights or claims of all other persons, and
the Borrawer and Pled gors {as applicable) shall cefend the callateral
against all claims and demands of al persons at any time daiming
Ihe same or any inlerest thewin adverse 10 the Bank,

rt The Borrawer and each Pledgor (as epplicable} shall from time to time
exacule and celiver all such supplements and amendrments hareto
and all such other documents, and shall take such other action as
may be raasonakly requested by the Bark and necesary or advissbla
tor (i create the lien and security interest under this Agresment in
al or any porticn of any Collaleral acguired by the Borrower or
Pledgor {35 applicable); (i) maintain or preserve the lien anc security
interest {and the priority thereof) urder this Agreement or fo carry
cut more etlactively the purposes beraol; (i) parlec!, publish notice
of or pratect the validity of the grant made by this Agreemant; {iv}
preserve and detend title to the Collateral against the <laims of all
persons and parlies, (v) preserve the Collateral from lass, (vi) pay any
ani all lexes levied o assessed wpon all or any parl of the Collaleral,
or (vil) carry out the purpases of this Agroomaent

s) Promptly upon reouest the Borrower will deliver or cause to be
celivered to Bark, in form and substance reasonebly satisfactory
to Bank, any financial statoments, or other information or
cocumentation relating 1o the bereficial ownership and/or financial
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position of such Loan Party, as Bank may reasonably request from
time 10 time,

t}  For any individual borrower (including an individual acting as
a trustee of a trust) residing or located in any country in the
European Economic Area: Borower represents and warrants that
the Bormoaer does nol now o in the Tulure intend 10 use any parl
of this Credit Line and wil not now or in the future use any part of
this Credit Line for the fcquiring or retaining of property rights in
land or i an existing or projected building o for the renovation of
residential proparty, and

u} The Loan Parties acknowledge and agree that this Agreement is a
securities cortract urder the United States Bankiuptey Code,

The prowisiors of this Section 17 shall survive the terrination of this
Agreermert and any other Loan Documents and the repayment of the
Ohbligatiors

Indemnification; Limitation on Liability of the Bank and the
Securities Intermediary

The Borrower agrees to indemnify and hold harmless the Bank and
tha Securities Intermeciary, thair affilates and their spective directors,
officers, agents and employees against ary anc al costs, Inareased costs,
dacumentiary taxes, stamp taxes or other taxes, daims, causes of action,
lighilities, lawsuits, demancs and damages, and any and all court costs
ard reasonable altorneys’ fees, in any way relating to or arsing out
of or in conrection with this Agreement, except to the extent caused
by the Bank’s or the Securities Inferrediary’s gress negligence ar willful
misconduct The Borower skall also reimburse the Bank Trom lime 1o
time a1 the Bank's reguest for any out-of-pockel expenses incurred by
tha Bank or any Securities Intermediary in connection with tha Collateral
ard the Bank's sacurity interast therein, incduding, without liritation,
in conrection with the erforcement thereaf Neither the Bank rar the
Securities Intermediary shall be lizble to any party for any conseguential
damages arising cut af any act ar omission by either of them with respect
to this Agreement ar any Advance or Collateral. The provisions of this
Section 13 shall survive the termination of this Acreement and any other
Loan Decuments and the repayment of the Obligstions

Acceptance of Application and Agreement Applicable Law

THIS APPLICATION AND AGREEMENT WILL BE RECEIVED AND
ACCEPTED BY BANK IN THE STATE OF UTAH. DELIVERY OF THE
APPLICATION AND AGREEMENT TO THE BORROWER'S FINANCIAL
ADVISOR ASSOCIATED WITH UBS FINANCIAL SERVICES INC. SHALL
NOT BE CONSIDERED RECEIPT OR ACCEPTANCE BY EANK, ALL
DECISIONS MADE BY BANK REGARDING THE CREDIT LINE WILL BE
MADE IN UTAH.

THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF UTAH
APPLICABLE TO AGREEMENTS MADE AND T0) BE PERFORMED
ENTIRELY IN THE STATE OF UTAH AND, IN CONNECTION WITH
THE CHOICE OF LAW GOVERNING INTEREST, THE FEDERAL LAWS
OF THE UNITED STATES, EXCEPT THAT WITH RESPECT TO THE
COLLATERAL AND THE BANK'S SECURITY INTEREST THEREIN,
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORIK,
INCLUDING, WITHOUT LIMITATION, THE NEW YORK UNIFORM
COMMERCIAL CODE, AND FOR PURPOSES OF THIS AGREEMENT,
OF THE COLLATERAL AND OF THE BANK'S SECURITY INTEREST
THEREIN, THE JURISDICTION OF UBS FINANCIAL SERVICES INC.
SHALL BE DEEMED TO BE THE STATE OF NEW YORK.

Assignment; No Third Party Beneficiaries

THs Agreement may not be assigned by the Barrower without the prior
wiitten censent of the Bank. This Agreement wall be bincing upon and
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17)

18)

irure ta the berelit of the heirs, personal representatives, executors,
successors and permitled assigns of the Borrower. The Bank may assign
this Agreement, and this Agreement will inure to the benefit of the Bank’s
successors and assigrs. Except 35 may otherwise be expressively provided
herein, there are no third party beneficiaiies of this Agresmant

Amendment

This Agreement may be amended only by the Bank, induding, but not
limited 10, {i) the addition or deleton of any provision of this Agreement
and {i} the amendmant of ke “Sgeaad Ower UBS Varable Rates UBS
Bank USA Fiked Funcing Rate” in Schedule | 1o this Agreemeant, af any
time by sending written notice, signec by an authorized officer of the
Bank, of ar amendment ko (ke Barrawer The Bank will provide sdvance
ratice to the axtent reurad by applicable lw The amesddrrent shall be
effective as of the date established by the Bank This Agreement may
not be amended orally. The Borrower ar the Bank may waive compliance
with any pravision of this Agreemant, but ary waiver must be in writing
antl will rot be deemred 10 be & waiver of Tuture compliance with such
provision or a waiver of any other provision of this Agresment The
provisions of this Agreement and the other Loar Docunents constitute
ke entire agreemeant belween the Bank and the Borrawer with respect
1o the subject matter hereof and suparsede all prior or contemporancous
sgreemerts, proposals, undarstandings and representatons, wntten or
oial, betwear the parties with respect 1o the subject matter hereof. This
Agreement rmay not be amended or modified by, and the Bank will not be
bourd by any agreerment, representation or warranty, whether in writing
o1 otherwise, mate by UBS Finandal Sewices Inc. of any other affliliate
ol the Bank or any of thair respective directors, officers, employess, or
agents

Severability

If any provision of this Agreemnent is held to be invalid, illegal, void or
unenforceshle, by resson of any law, rule, acministrative order or judicial
o artitral decision, such determination will rol aHect the validity of the
ramaining provisions of this Agreament.

Choice of Forum: Waiver of Jury Trial

a) ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR FOR THE
ENFORCEMENT OF ANY JUDGMENT ENTERED BY ANY
COURT REGARDING THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT SHALL BE BROUGHT
AND MAINTAINED EXCLUSIVELY IN THE THIRD JUDICAL
DISTRICT COURT FOR THE STATE OF UTAH OR IN THE UNITED
STATES DISTRICT COURT FOR THE STATE OF UTAH. EACH
OF THE LOAN PARTIES IRREVOCABLY SUBMITS, FOR ITSELF
AND ITS PROPERTY, TO THE JURISDICTION OF THE COURTS
OF THE THIRD JUDICIAL DISTRICT COURT FOR THE STATE OF
UTAH AND OF THE UNITED STATES DISTRICT COURT FOR THE
STATE OF UTAH FOR THE PURPOSE OF ANY SUCH ACTION OR
FROCEEDING AND IRREVOCABLY AGREES TO BE BOUND BY
ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH
SUCH ACTION OR PROCEEDING. EACH OF THE LOAN PARTIES
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY OBJECTION WHICH IT MAY HAVE NOW OR
IN THE FUTURE TO THE LAYING OF VENUE OF ANY SUCH
ACTION OR PROCEEDING BROUGHT IN ANY COURT REFERRED
TO ABOVE AND ANY CLAIM THAT ANY SUCH ACTION OR
PROCEEDING HAS BEEN BROUGHT IN AN INCONVEMNIENT
FORUM.

b) EACH OF THE LOAN PARTIES (FOR ITSELF, ANYONE CLAIMING
THROUGH IT OR IN ITS NAME, AND ON BEHALF OF ITS EQUITY
HOLDERS) IRREVOCABLY (i} WAIVES ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY REGARDING ANY CLAIM BASED UPON, IN
ANY WAY RELATED TO OR ARISING OUT OF THIS AGREIEMENT
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OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, AND (i) CERTIFIES THAT NO REPRESENTATIVE
OF ANY OTHER PARTY HERETO HAS REPRESENTED THAT THIS
JURY WAIVER WOULD NOT OR MIGHT NOT BE ENFORCED IN
THE EVENT OF LITIGATION.

The Loan Parties hereby waive personal service of any
summons, complaint or other process and agree that any
process required to be served on a Loan Party for purposes
of any such praceeding may be served on the Loan Party,
with the same effect as personal service within the State of
Utah, by certified mail or by courier service providing evidence
of delivery addressed to the Loan Party at the Loan Party's
address for notices provided in Section 21 of the Credit Line
Agreement and shall be deemed to have heen served when
received or delivered at such address.

Any arbitration proceeding between the Borrower {or any
other Loan Party) and the Securities Intermediary, regardless
of whether or not based on circumstances related to any court
proceedings between the Bank and the Borrower (or the other
Loan Party). will not provide a basis for any stay of the court
proceedings.

Mothing in this Section 18 will be deemed to alter any
agreement to arbitrate any controversies which may arise
between the Borrower {or any other Loan Party) and UBS
Financial Services Inc., its predecessors or its employees or
associated persons, and any claims between the Borrower or
the Loan Party, as applicable, and UBS Financial Services Inc. or
its employees or associated persons (whather ar not they have
acted as agents of the Bank) will be arbitrated as provided in
any agreement between the Borrower or the Loan Party, as
applicable, and UBS Financial Services Inc

19) Provisions and Disclosures Applicable in Spedfied Jurisdictions

a)

b)

<)

19 of 27

For residents of Ohio:

The Ohio laws against discrimination require that all ereditors
make credit equally available to all creditworthy customers,
and that credit reporting agencies maintain separate credit
histories on each individual upon request. The Ohio Civil
Rights Commission administers compliance with this law.

For residents of Oregon:

NOTICE TO BORROWER: DO NOT SIGN THIS AGREEMENT
BEFORE YOU READ IT. THIS AGREEMENT PROVIDES FOR THE
PAYMENT OF A PENALTY IF YOU WISH TO REPAY A FIXED RATE
ADVANCE PRIOR TO THE DATE PROVIDED FOR REFAYMENT IN
THE AGREEMENT.

For residents of Vermont:

NOTICE TO BORROWER: THE ADVANCES MADE UNDER
THIS AGREEMENT ARE DEMAND LOANS AND SO MAY BE
COLLECTED BY THE BANK AT ANY TIME. A NEW LOAN
MUTUALLY AGREED UPON AND SUBSEQUENTLY ISSUED MAY
CARRY A HIGHER OR LOWER RATE OF INTEREST.

NOTICE TO JOINT BORROWER: YOUR SIGNATURE ON THE
AGREEMENT MEANS THAT YOU ARE EQUALLY LIABLE FOR
REPAYMENT OF THIS LOAN. IF THE BORROWER DOES NOT PAY,
THE BANK HAS A LEGAL RIGHT TO* COLLECT FROM YOU.

For residents of California:

() Any person, whether married, unmarried, or separated,
may apply for separate credit.

(i) As required by law, you are notified that a negative credit
report reflecting on your eradit record may be submitted
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20)

21

]

22)

to a credit reporting agency if you fail to fulfill the terms
of your credit obligations.

(i) The Borrower will notify the Bank, within a reasonable
time, of any change in the Borrower's name, address, or

emplayment.

{iv) The Borrower will not attempt to obtain any Advance
if the Borrower knows that the Borrower’s credit
privileges under the Credit Line have been terminated or
suspended.

{v) The Borrower will notify the Bank by telephone,
telegraph, letter, or any other reasonable means that an
unauthorized use of the Credit Line has octurred or may
occur as the result of the loss or theft of a credit card
or other instrument identifying the Credit Line, within
a reasonable time after the Borrower's discovery of the
loss or theft. and will reasonably assist the Bank in
determining the facts and circumstances rzlating to any
unauthorized use of the Credit Line.

Arcount Agreement

Each Loan Party acknowledges and agrees that this Agreement
supplements any account agreement(s) between the Loan Party
and the Securities Intermediary relating to the Collateral Account
and, if applicable, any related account management agreement(s)
between the Loan Party and the Securities Intermediary. In the
event of a conflict between the terms of this Agreement and
any other agreement between the Loan Party and the Securities
Intermediary, the terms of this Agreement shall prevail.

Electronic Records; Motices

This Agreement and each other Loar Docurment may, in the Bank's sole
and absolute discreton, be in the form of an electronic record and
execuled using electronic signalures through an eectonic execution
process provided by the Bark from tima to lire. Facsimile signatures
and electronically transmmitted copies of signatures {incuding, without
limitation, sigratures in PDF or TIFF [nrmats o sigrafures executed and
delivered by DacuSign or other dectioric signature provider acceplable
to the Bark in its sale and absolute discretion} shall be deemed valid and
binding to the same extent as the original. Unless otherwise required by
lanar o3t by the express terms of this Agreemert, all notices 1o a Lear Party
may be oral or inwriting, in the Bank's dscretion, and ifin writing, may be
deliverad or mailed by United States mail, by overnight carrier, by telecopy
to the address of the Loan Party shown on the records of the Bank or
by trarsmitlirg Lo the electronic adoress of the Loan Party shownr on tha
records of the Bank, Each Loan Party agrees 1o send notices 1o the Bank,
Inwriting, al such address as is provided by the Bank fram time 0 time

Military Lending Act

If you are a covered borrower as defined under the Military
Lending Act or you are a dependent of a covered member as
defined under the Military Lending Act, the following disclosure
is applicable to you:

Federsl law provices important protections to member: of the Armed
Forces ant thair dependents relating to exersions of consumer cragit. Ir
generzl, the cost of comsurner cracit to @ member of the Armed Forces
and his or her dependent may not exceed ar annual percentage rate of
36 percent. This rate must include, as applicable to the credit transaction
or account: The costs associzted with credit insurance premiums; fees
for arcillary products sold in connaction with the credit fransaction; any
application fee charged {other than certain application fees for specified
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credit frarsactions or accounts), and any participation fee charged {other
than cerlan participation lees for a credit card account).

For important information and disclosures regarding the Military Lerding
Act you may call 1-800-762-1000.
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Interest Rates and Interest Charges

APRs are as of 02/21/2025

Annual Percentage Rate (APR) APRs are as of 02/21/2025

for Variable Rate Advances These APRs will vary with the market hased on SOFR.
10.100% for Approved Amourts of $25.000 1o $55,99%
9593% for Approved Amounts of $100,000 1o $249 999
8.453% for Approved Amounts of $250,000 to 349,995
7.948% lor Approved Amounts of $30C,000 1o $953,93%
7312% for Approved Amounts of $7,000,000 lo §2,495,599
7.05%% for Approved Amounts of §2,500,000 to $4,995,539
6.552% lor Approved Amounts of $3,000,000 1o $3,99%,999
6.298% for Approved Amounts of 570,000,000 and over

APR for Fixed Rate Advances APRs are as of 02/21/2025

These APRs will vary with the market based on CME Term SOFR Rates. However, once a Fixed
Rate Advance is taken, the APR on that Advance will not vary.

For Fixed Rate Advances of up to 1 month

10.108% for Approved Amounts of 525,000 to $95 994
9.601% for Approved Amaunts of $70C,000 to $249,93%
B.460% lor Approved Amounts ol $250,000 (o $459 939
7.953% for Approved Amounts of $50C,000 to $553,953
7.320% lor Approved Amounts of §1,000,000 1o $2,456 699
7.066% [or Approved Amounts of $2,500,000 1o §4,999 999
6.55%% for Approved Amounts of §3,000,000 (o 3,999,999
6306% lor Approved Amounts of $70,000,000 and over

For Fixed Rate Advances of up to 3 months

10.211% lor Approved Amounts of $2 5,000 to $5% 994
9.704% for Approved Amounts of $10C,000 10 $249,999
8.564% lor Approved Amounts of 325C,000 10 $459,929
8.057% lor Approved Amaounts of $500,000 to $559 952
7.423% for Approved Amounts of §7,000,000 to §2,499,999
7.470% lor Approved Amounts of §2,500.000 o $4.99%,9489
6.663% lor Approved Amounts of $3,000,000 to $9,995 999
6.40%% for Approved Amounts of §10,000,000 and over

For Fixed Rate Advances of up to 6 months

10.231% for Approved Amounts of 525,000 to $92,292
9.724% lor Approved Amounts of $70C,000 1o $249,939
B8.583% lor Approved Amounls of $250,000 1o $459,92%
BOTE% lor Approved Amounts of $50C,000 to $559,959
7.443% lor Approved Amounts of §1,000,000 (o §2,492 989
7.18%% for Approved Amounts of $2.500.000 1o §4.999 959
6.682% lor Approved Amounts of $3,000,000 to $3,905 959
6.42%9% for Approved Amounts of $70,000,000 and over
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These APRs will vary with the market based on U.S. Treasury Rate. However, once a Fixed
Rate Advance is taken, the APR on that Advance will not vary.

For Fixed Rate Advances of up to 1 year

10.342% for Approved Amounts of 325,000 to $95,39%
9.835% lor Approved Amounts of $700,000 to $249,959
B.694% lor Approved Amounts of $25C 000 to $4%9,955%
8.187% tor Approved Amounts of 500,000 to $559,959
7.553% lor Approved Amounts of 31,000,000 o $2,459% 959
7.300% [or Approved Amounts of $2,500,000 lo $4,9599,999
6.793% lor Approved Amounts of §5,000,000 o $9,999,599
6840% lor Approved Amounts of £10, 600,000 and ower

For Fixed Rate Advances of up to 2 years

10.423% for Approved Amounts of §25,000 to $95 99%
9.916% lor Approved Amounts of $10C,000 10 $249 939
B775% lor Approved Amounts of $250,000 to $499,95%
B268% lor Approved Amounts of $500,000 to $953,95%
7.63%% lor Approved Amounts of $1,000,000 o $2,459 595
7a81% lor Approved Amounts of 52,500,000 o §4,95% 999
6.874% for Approved Amounts of $5,000,000 to §9,995,999
6621% lor aApproved Amounts of £70,000,000 ard ower

For Fixed Rate Advances of up to 3 years

10.413% for Approved Amounls of $25,000 1o $55,99%
9.906% for Approved Amounts of $100,000 to $249, 395%
B.765% tor Approved Amounts ot $25C,000 to $439,95%
B.258% lor Approved Amounts ol $500,000 to $559 955
7.624% [or Approved Amounts of $7,000,000 1o $2,499,999
73T1% lor Approved Amounls of $2,500,000 w0 $4,952,999
6.864% lor Approved Amounts of $5,000,000 o §9, 995,599
6.611% for Approved Amounts of $70,000,000 and aver

For Fixed Rate Advances of up to 5 years

10.484% for Approved Amounts of 525,000 10 $95, 398
9.977% lor Approved Amounts of $70C,000 1o $249,939
8.836% for Approved Amounts of $250,000 to $459,99%
B32%% lor Approved Amounts of $300,000 1o $999,95%
7.695% [or Approved Amounts of $1,000,000 o $2,45%,999
7.442% for Approved Amounts of 52,500,000 1o $4,955,599
6.935% lor Approved Amounts of $5,000,000 to £3 956,699
6.682% for Approved Amounts of 70,000,000 ann over

For Fixed Rate Advances of up to 7 years

10.676% for Approved Amounts of 525000 to $95,99%
10.169% for Approved Amourts of $100,000 to $249 %99
9.02%% lor Approved Amounts of $25C,000 to $459,959
B522% for Approved Amounts of $500,000 to $559, 995
T.888% for Approved Amounts of $1,000,000 o $2,499 999
7.635% [or Approved Amounts of $2,500,000 to $4,999,999
7.128% for Appraved Amounts of £5,000,000 to $9,959 030
H.874% lor Approved Amounts of 70,000,000 and over
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Far Fixed Rata Advances of up to 10 years

10.849% for Approved Amounts of $2 5000 to $9%,99%
10.342% for Approved Amounts of $7100,000 1o $249,599
9.201% lor Approved Amounts of $25C,000 to $459,9¢9
8.694% for Approved Amounts of $30C,000 to $959,95%5
B.060% lor Approved Amounts of $1,000,000 o §2,45% 599
7.807% lor Approved Amounts of $2,500,000 1o §4,959%,999
7.300% for Approved Amounts of 33,000,000 o $9,945 599
7.047% lor Approved Amounts ol $10,000,000 and over

Penalty APR for Vanahle Rate
Advances and When It Applies

APRs are as of 02/21/2025

Thece APRe will vary with tha market based on SOFR.

12.128% for Approved Amounts of 325,000 to $9% 99%

11.621% for Approved Amounts of $100,000 to $249,599

10.481% for Approved Amounts of $2 50,000 to $499, 999

9.974% for Approved Amounts of $20C,000 to $959,999

9340% for Approved Amounts of $7,000,000 1o $2,459,599

9.086% lor Appraved Amounts of 52,500,000 to $4,99%,993

8.580% for Approved Amounts of §3,000,000 1o §3,992,939

B.326% lor Approved Amounts of 70,000,000 and over

These APRe rmay be applied to your Variable Rate Advances if you make a late payment
How Lang Will the Penalty APR Apply?: If your APRe ars increased for this reacon, the Panalty APR
rray apply incefinitely

Paying Interest

Wi will bagin charging you interest on all transactions on the date of the advance,
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How We Will Calculate Your Balance: We use a method called * caily balance {ircludng new fransactiors)® See section 40 of your Credit line Agreement
Tor more celails

Billing Rights: Information on your rights to dispute transactions and how to exardse those rights is provided in the Cregit Line Agreerant
The information in this section, including the tables above and below, is incorporated into the Credit Line Agreement.
In addition to the interest rates and interest charges disclosed above, you may be required to pay fees in the event of prepayment of any Advance.

The following chart provides the annual and daily interest rates that correspond to the APRs provided in the chart above:

APRs are as of 02/21/2025

Daily Penalty
Irterest Interest Penalty Penalty Daily
AFR Rate Rate APR Interest Rate Interest Rate
Wariable Rate Advances
$25,000 to $59,99% Approved Amount 10100% 5 962% 0.028% 12.128% 11.962% 0.033%
$7100,000 to 5243993 Approved Arrount 9.593% 9 462% 0.026% 11621% 11.462% 0.032%
250,000 to 5499 593 Approved Amount 8453% B337% 0.023% 10481% 10.337% D.0729%
$500,000 1o 3999999 Approved Arrount 7.946% 7837% 0.022% 9 994% 9837% 0D.027%
$7,000,000 to $2,499,999 Appraved Amourt T312% 1212% 0.020% 5.390% 2212% 0.026%
$2,500,000 to $4,999,999 Approved Amount 7 05%% B 961 % 0.079% 9 086% 8967 % 0.025%
35,000,000 to $9,9%9,999 Appraved Amount 6.552% B462% 0.018% 8 580% 8.462% 0.024%
370,000,000 and over B.1598% B2 17% 0.017 % B.326% B.117% (0.0Z3%
Fixed Rate Advances of 1 month or less
$25,000 to §408,900 Approved Amount 10108% 0 GE5% 0.028% h/A hAA MiA
$700,000 to $249,295 Appraved Armount S AEDT Y% 9 465% 0.026% M2 MFA MAA
$250,000 to £493 508 Approved Ammount 8.460% 2344% 0.023% Mia MAA A,
$500,000 to $999 %99 Approved Arrount 7.953% 7 844% 0.022% hlfA MR MiA
$7,000,000 to $2,459,999 Approved Amourt 7 120% 7219% 0.020% M/A TN A&
£2,500,000 to 4,959 993 Approved Amount 7 086 6 G5, 0.019%: hiA T MPA
$5,000,000 to $3 868,953 Appraved Amount 55549, 6 465% 0.018% MZA MNAA (RN
€70,000,000 and owar 6 106% 5219% 0.017% MZA N/A NAA
Fixed Rate Advances of 3 months or less
$25,000 to $98,996 Approved Amount 10211% 10.072% 0.028% NAA N/ A&
$700,000 to $249,%93 Approved Amount 9.704% 9572% 0.027% MAA N/ A
$250,000 to §499,593 Approved Arroum 8.564% B447% 0.023% MNZ& /A [
$500,000 to $999,%93 Approved Arrount 8.057% 7547% 0.022% MAA M2 MWAA
$1,000,000 to $2,4%95,999 Approved Amaourt T423% 71322% 0.020% MNAA WA NFA
$2,500,000 to $4,9%3 393 Approved Amount 7170% 7072% 0.020% MAA ey MEA
$5,000.000 to $3,999,953 Appraved Amourrt 6.663% 6572% 0.018% MN/A N/A (R
$70,000,000 and over 6.409% 6322% 0.018% hEA M/ Wi
Fixed Rate Advances of 6 months or less
$25,000 to $99,959% Approved Amount 10237% 10 051 % 0.028% MAA hA fA
$700,000 to 5249593 Approved Arrount 9. T24% 8591% 0.027% M/A M/ A
$250,000 to $499,59% Approved Armount 8.583% B 466% 0,024 % MiA hfA 7
$500,000 to $999,999 Approved Arrount 85.076% 7 566% 0.027% MNFA A A
57,000,000 1o $2,499,999 Approved Amourt 7.443% 7347% 0.020% NAA A e
52,500,000 to $4,959,559 Approved Amount 7.1859% 7097% 0.020% MAA (R TIEN i
55,000,000 to $3,999,99 Appraved Amount 6.687% B591% 0.018% NAA (LY (R
$70,000,000 and over 6.429% 6347% 0.018% MAA TN Y
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Fixed Rate Advances of 1 yearor less
§25,000 to $99,99% Appraved Amaunt 10342% 10.200% 0.028% NFA /A (7
§700,000 to $249,999 Appraved Armount 9.535% 9700% 0.027% /A M/A NAA
$250,900 to $499,593 Approved Amrount 5694% 8575% 0.024% KA /A 7
$500,000 to $999,93 Approved Amount 8,187% BO75% 0.022% hiA /A N/A
§°,000,000 to $7,45%,5%% Approved Amourt 7.553% 7 450% 0.021% /A /A /A,
$2,500,000 to $4,9%9,999 Approved Amourt 7.300% 7200% 0.020% NiA /A NAA
$3,000,000 to $3,999,99 Appraved Amournt 6.793% 6 700% 0.019% () /A Y
$70,000,000 and over 6.540% 6450% 0.018% MiA M/ /A
Fixed Rate Advances of 2 years or less
§25,000 to $99,99% Approved Amount 10423% 10 280% 0.029% /A N/A N/A
$700,000 to $243 953 Approved Armount 2. 916% 9780% 0.027% M7A [y WA
$250,000 to $499,59%5 Approved Arraunt 8.175% 8 655% 0.024% N/A N/A NFA
$500,000 to $999 %93 Appraved Amount 8 168% B 155% 0.023% MFA A A
£71,000,000 to $2,499,999 Appraved Amourt 7.635% 7 530% 0.021% h/A /A /A
$2,500,000 to $4,9%9,999 Approved Amount 7.381% 7280% 0.020% NiA N/A N/A
§5,000,000 to $9,865,999 Appraved Amount 6.574% 6780% 0.01%% (I NAA /A,
$70,000,000 and over 6.621% 6530% 0.018% hA N/A NAA
Fixed Rate Advances of 3 years or less
$25,000 to $59,99% Approved Amount 10413% 10 270% 0.029% M4 M8 R
500,000 to $249,593 Appraved Amount 9.906% 5770% 0.027% N/A N/A /A
§250,000 to $499,593 Approved Arount 8 765% B8645% 0.0249% /A N/A N/A,
£500,000 to $999,585 Appraved Amount 8.158% 8 145% 0.023% h/A MAA (78
§7,000,000 to $2,499,993 Appraved Amaurt 7.624% 7 520% 0.0219% N/A N/A NAA
$2,500,000 to $4,959,999 Approved Amount 7.371% 7270% 0.020% A N/A NeA
£5,000,000 to $3,995,099 Approved Amourt 6.864% 6776% 6.019% /A /A NYA
§70,000,000 and over 6.611% 6520% 0.018% A /A NA
Fixed Rate Advances of 5 years or less
$25,000 to $99,99% Approved Amount 10484% 10.340% 0.029% /A /A NAA
5477% 5840% 0.027% /A N/A NiA,
: 8.836% 8715% 0.024% A N/A A
$500,000 to $999 593 Approved Amount 8.129% B215% 0.023% NZA M/A WAA
$°,000,000 to $2,4%9,999 Approved Amourt 7.695% 7 580% 0.021% N/A N/A NiA
§2,500,000 to $4,999,999 Appraved Amourt 7442% 7340% 0.020% /A /A A
§5,000,000 to $3,988,959 Approved Amount 6933% 6 840% 0.019% KA N#A NFA
$710,000,000 and over 6.682% 6550% 0.018% /A M/A A
Fixed Rate Advances of 7 years or less
§25,000 10 $99,99% Appioved Amount 10676% 10 530% 0.029% /A /A NFA
500,000 to $249,593 Appraved Amount 10.169% 10.030% 0.028% N/A N/A A
§250,000 to $493,595 Approved Aroun S 029% 'BS05% 0.025% /A /A NiA
$500,000 to $899,553 Appraved Amount 8522% 8405% 0.023% ) N/A N7A
§7,000,000 to $2,459,953 Appraved Amourt 7 888% 7780% 0.022% N/ N/A NA
$2,500,000 to $4,999,9593 Approved Amount 7.635% 7530% 0.021% N#A WA /A
$5,000,000 to $9,9%9,999 Appraved Amourt 7.128% 7030% 0.020% /A N/A N/A
§710,000,000 and over 6.874% 6780% 0.019% N4 /A NEA
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Fixed Rate Advances of up to 10 years
$25,000 to $99,999 Approved Amount 10849% 10 700% 0.030% NAA /A NAA
$700,000 to §243,298 Approved Amount 10342% 10.200% 0.028% /A N/A NAA
750,000 to $499,593 Appraved Arount 5.101% 9075% 0.075% N/A A NIA
$500,000 to $999,293 Appraved Amount 8.694% 8575% 0.024% N/A N/A NIA
§°,000,000 to $7,488,893 Appraved Amourt 8 060% 7550% 0.072% N/A N/A N/A
§2,500,000 to $4,999,999 Appraved Amaunt 7.507% 7 700% 0.021% N/A N/A NIA
§5,000,000 to $3,399,999 Appraved Amourt 7.300% 7200% 0.020% h/A /A NIA
$0,000,000 and aver 7.047% 6350% 0.019% N/ N/A NAA
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Schedule | to UBS Bank USA Credit Line Agreement

Schedule of Percentage Spreads and Penally Fercentage Spreads over UBS Variable Rate or the UBS Bank USA Fixed Funding Rale, as applicable

Aggregate Approved Amount Percentage Spread Penalty Percentage Spread
$25,000 to $99.%99 3 500% 7.500%
$700,000 to §249,993 5.000% 7.000%
$250,000 to 5499,593 3.875% 55875%
$500,000 to $399.595 3375% 5.375%
$°.000.000 to $2,499,993 2 750% 4750%
$2,500.000 to $4,9%9,9%9 2.500% 4.500%
§5,000,000 to $5,000,905 2.0009% 4.000%
$70,000,000 and over 1.750% 3.750%

See Section 4 of the Credit Lire Agreement for the explanation of the determination of the applicable interest rate

Yaour Biiling Rights Keap This Document For Future Lise
This rotice tells you about your rights and our responsibilities uncer the Fair Cracit Billing Act

What To Do If You Find A Mistake On Your Statement
I yews think there i an erar on your statement, write 1o us al

LES Bank UsA

<fo UBS Finandial Services Inc.
1000 Harbor Eoulevard, 6th Floor
Weshawken, Nl 07086 - 6767

In your letier, give us the lollowing informaticn:

- Account informarion: Your name and account number

= Dollar amount: The dollar amount of the 2uspected error

~ Description of probiem: If you thirk there is an error on your hill, Jescribe what you beliewe ie wrong and why you believe it & a mistake

You must contact us
— Within 60 days after the arror appeared on your statemant
— At least 3 business days before an autornated payment is scheduled, if you want to stop paymert on the smount you think is wrong

You must notify us of any potential errors in writing You may call us, but if you do we are not reguired to investigate any potential errors and you may have
1o pay the amount in question

What Will Happen After We Receve Your Letier

When we recaive your letter, we must do two things:

— Wilhin 30 days of racaving your leltar, wa must el you that we recamad your latier We will slse tell you if we have already corracled the srror

— Within 90 days of recewing your letter, we must either comect the ermmor or explain to you why we believe the bill s carrect.

While we investigate whether or rot there has bean an emor

— We cannaot try ta collect tha amount in question, or report you as delinguent on that amount

= The charge in question may remain on your Statement, an we may continue lo charce you inferest on that amount
- While you do rot have to pay the amount in guestion, you are responsible for the rerrzinder of your balance

~ \Wa can apply any unpaid amount against your cradit limit

After we finish our investigation, one of two things will happen
- If we rade a mistake: You will not have to pay the amourt in guestion or any interest or other fees related to that amount.
— If we do not believe there was a mistake: You will have to pay the amount in guestion, along with applicable interest anc fees. We will send you a
staternent of the amount you owe and the date payment s cue. We may then report you as delinguent if you do not pay the amount we think you owe.

If you receive our explanation bad still believe your bill is wrong, you must write fo us within 12 days telling us that you still refuse to pay. If you do so, we
cannat report you as delinguent without also reporting that you are guestioning vour bill. We must tell you the name of anyone to whom we reported you as
delinquent, and we must Bl those organizations know when the matter has been seltled between us

If we do not follow all of the rules above, you do not have topay the first §50 of the amount you guastion even if your bill is corect,
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Certificate Of Completion

Envelope Id: 979CDBAD-55B3-4CBA-BF77-F63655328488

Subject: Please provide your e-Signature for UBS account document(s)
Source Envelope:

Document Pages: 82 Signatures: 10
Certificate Pages: 4 Initials: 0
AutcNav: Enabled

Envelopeld Stamping: Enabled

Time Zone: (UTC-05.00) Eastern Time (US & Canada)

Record Tracking

Status: Qriginal
2/21j2025 11:11:30 AM

Holder: UBS Bank USA
sh-esignature-sbl-pred@ ubs.com

Signer Events Signature
Melissa Tosca DacusSignad by
miosca@ kicrapharma.com Melissa TMEA
CFO 2ETODTAITEXMTE...

Security Level: Emall, Account Authentication . :
{None!, Access Code, Authentication Sighature Adoption: Pre-selected Style

Using |P Address: 68.7 62.76

Authentication Details
SMS Auth:
Transaction: 43b5053d-6ff8-414b-a474-7To6bf315d%c
Result: passed
Vendor ID: TeleSign
Type: SMSAuth
Performed: 2/21/2025 12:06:44 PM
Phone: +1 619-629-2073

SMS Auth:
Transaction: bea36c70-2c7a-48al-bac0-6tbcbl0aabfd
Result: passed
Vendor ID: TeleSign
Type: SMSAuth
Performed: 3/12/2025 12:30:55 PM
Phone: +1 612-629-3073

SMS Auth:
Transaction: d84e6c3c-08bc-496¢-8ebe-02391bbfb106
Result: passed
Vendor ID: TeleSign
Type: SMSAuth
Performed: 3/12/2025 3:17:47 PM
Phone: +1 619-629-3073

Electronic Record and Signature Disclosure:
Accepted: 3{12/2025 12:37:26 PM
ID: e0d03733-43b3-46d9-92d-2d94421elac
Company Name: UBS Financial Services Inc.

Brian Strem i
bstrem@kicrapharma.com fbﬂm Sfrw
Security Level: Email, Account Authentication VRN T

(Ncne), Access Code, Authentication
Signature Adaption: Pre-selected Style

Using |P Address: 174.79.254.251

Authentication Detalls

D docusign

Status: Completed

Envelope Originator

UBS Bank USA

677 Washington Blvd

Stamford, CT 06901-3707
sh-esignature-sbl-pred@ ubs.com
IP Address: 161.239.225.131

Location: DocuSign

Timestamp

Sent: 2/21/2025 11:11:34 AM
Viewed: 2/21/2025 12:07:00 PM
Signed: 3/12/2025 3:43:39 PM

Sent: 3/12/2025 3:43:44 PM
Viewed: 3/12/2025 4:25:39 PM
Signed: 3/12/2025 4:27:51 PM







Signer Events Signature Timestamp

SMS Auth:
Transaction: b0b96bc0-9cfB-42c2-aee-a3d8clf6Bfc
Result: passed
Vendor ID: TeleSign
Type: SMSAuth
Performed: 3/12/2025 4:25:29 PM
Phone: +1 B18-438-4055

Electronic Record and Signature Disclosure:
Accepted: 3/12/2025 4:25:39 PM
|D: b24dcafe-7T04a-4af3-a7b2-87c441ef7196
Company Name: UBS Financial Services Inc.

In Person Signer Events Signature Timestamp
Editor Delivery Events Status Timestamp
Agent Delivery Events Status Timestamp
Intermediary Delivery Events Status Timestamp
Certified Delivery Events Status Timestamp
Carbon Copy Events Status Timestamp
Witness Events Signature Timestamp
Notary Events Signature Timestamp
Envelope Summary Events Status Timestamps
Envelope Sent Hashed/Encrypted 2/21/2025 11:11:34 AM
Certified Delivered Security Checked 3/12/2025 4:25:39 PM
Signing Complete Security Checked 3/12/2025 42751 PM
Completed Security Checked 3122025 4:27:51 PM
Payment Events Status Timestamps

Electronic Record and Signature Disclosure







Electronic Record and Signature Disclosure created on: 3/11/2025 4:40:00 PM
Parties agreed to: Melissa Tosca, Brian Strem

CONSENT TO ELECTRONIC RECEIPT OF CONSUMER DISCLOSURES AND ELECTRONIC SIGNATURE
AGREEMENT AND OTHER TERMS AND CONDITIONS

From time to time, UBS (we. us or Company) may elect to send you or be required by law to provide to you certain
written notices or disclosures. "UBS" refers to UBS Financial Services Inc. and its affiliates or any other entity controlled
by or under common control with UBS AG. Described below are the Terms and Conditions for providing to you such
notices and disclosures electronically through the DocuSign, Inc. ("DocuSign") electronic signing system.

« By selecting the "1 Consent to use Electronic Records and Signatures” button, you are signing this Agreement
electronically.

= You agree your electronic signature is the legal equivalent of your manual signature on this Agreement. By selecting
"1 Consent,” you consent to be legally bound by this Agreement's Terms and Conditions.

« You further agree that vour use of a key pad, mouse or other device to select an item, button, icon or similar
act/action, constitutes your signature (hereafier referred to as "E-Signature"), acceptance and agreement as if actually
signed by you in writing.

= You also agree that no third party verification is necessary to validate your E-Signature and that the lack of such
verification will not in any way affect the enforceability of vour E-Signature or any resulting contract between you
and UBS.

« You also represent that you are authorized to enter into this Agreement for all persons who own or are authorized 1o
access any of your accounts and that such persons will be bound by the terms of this Agreement.

« You further agree that each use of vour E-Signature through DocuSign constitutes yvour agreement 1o be bound by the
Terms and Conditions of this Agreement.

If you do not agree to all of these Terms and Conditions and choose the "Decline” button, vou will not be able to use
electronic signature services at UBS.

Please read the information below carefully and thoroughly, and if you can access this information electronically to vour
satisfaction and agree to these Terms and Conditions, please confirm your agreement by clicking the "Consent" button at
the bottom.

Receiving paper copies of documents that we sent to you electronically:

At any time, you may request from us a paper copy of any record provided or made available electronically to you by us,
You will be able to download and print documents we send 1o you through the DocuSign system during and immediately
affer each signing session. If you would like for us to send you paper copies of any such documents, please contact your
financial advisor. You will not be charged a fee to receive a paper copy of any documents that we sent you electronically.

Withdrawing your consent for E-Signature services and reverting to paper documents:
You may at any time choose Lo revert back to receiving required notices and disclosures in paper format instead of
electronically. There is no fee for paper notices and disclosures.

If you elect to receive required notices and disclosures only in paper format, it may slow the speed at which we can
complete cerain steps in transactions with you and delivering services to vou because we will need first to send the
required notices or disclosures to you in paper format, and then wait until we receive back from you, your
acknowledgment of vour receipt of such paper notices or disclosures.

To indicate to us that you would like to receive these documents in paper format only, please contact your financial
advisor. Upon receipt of such notice, you will no longer be able to use the DocuSign system to receive required notices
and consents electronically from us or 1o sign electronically documents from us.

w you electronically:
Unless you tell us otherwise by contacting your financial advisor, we will provide electronically to you through the
DocuSign system, those notices, disclosures, authorizations, acknowledgements, and other documents that we make
available through DocuSign to you during the course of our relationship with you. This authorization is in addition to, and
supplements, any other electronic delivery authorizations you have provided or may provide in the future, 10 UBS.

Changing your E-Signature preferences:
Please contact your financial advisor to let us know of any change to the e-mail address to which we send DocuSign

related e-mails, to request paper copies of certain information from us that you received through DocuSign, and to
withdraw your prior consent to receive notices and disclosures electronically through DocuSign to which you are
consenting to herein.







Required hardware and software to use E-Sipnature services
The minimum system requirements for using the DocuSign system may change over time. The current system

Other Agreements:
The Terms and Conditions set forth in this Agreement concern use of the UBS electronic signature services provided

through DocuSign, Inc. This Agreement is in addition to (and does not replace or modify) any other agreements vou may
have with UBS, any affiliates of UBS, or any other agreements for services included as part of services at UBS.

Use of Location Based Services:

If you have enabled location services, please be advised that the approximate location of your device may be determined
based upon information including cellular, Wi-Fi or GPS features. UBS may use and retain this information to provide
vou with additional or improve our services. We may also use this information in connection with our electronic signature
services and retain your approximate location when accessed these services.

If you do not want UBS 1o have access 1o your location, please tum ofT your location services.

Acknowledging your acce: ! 3 ) receive materials ele LC3
You confirm to us that vou can access this information electronically, which will be similar to other electronic notices and
disclosures that we will provide to you. Please verify:

« that you were able to read this electronic disclosure, and

» that you also were able to print on paper or electronically save this page for your future reference and access or,

« that you were able to e-mail this disclosure and consent 1o an address where you will be able to print on paper or save
it for your future reference and access.

Further, if you consent 1o receiving notices and disclosures in electronic format through DocuSign on the Terms and
Conditions described above and any other electronie delivery authorizations you have provided or may provide in the
future, to UBS, please let us know by clicking the "I Consent" button below.

By checking the "'l Consent" box, I confirm that:

» [ can access and have read this CONSENT TO ELECTRONIC RECEIPT OF CONSUMER DISCLOSURES AND
CELECTRONIC SIGNATURE AGREEMENT: and

« [ can print on paper the disclosure or save or send the disclosure to a place where I can print it, for future reference
and access; and

« Until or unless | notify UBS as described above, | consent to receive from UBS through electronic means notices,
disclosures, authorizations, acknowledgements, and other documents that are required to be provided or made
available 1o me by UBS during the course of my relationship with you.










DRAFT

Credit Line Account: SV_
Collateral Accounts: VR——

ADDENDUM TO CREDIT LINE ACCOUNT APPLICATION AND AGREEMENT

This Addendum (this " Addendum*) is attached to, incarporated by reference into and is fully a part
of the Credit Line Account Application and Agreement between UBS Bank USA (the “Bank") and Kiora
Pharmaceuticals, Inc., Inc. (*Borrower”), dated as of the date hereof, (as amended or otherwise modified
from time to time, the "Agreement*). This Addendum and the Agreement shall not become effective and
binding upon the Bank until this Addendum has been executed by the Borrower and accepted by the Bank at
its home office. Any conflict between the terms of the Agreement and this Addendum shall be resolved in
accordance with the terms of this Addendum. In all other respects, the terms and provisions of the
Agreement remain in full force and effect. Defined terms used herein to have the respective meanings set
forth in the Agreement unless otherwise defined in this Addendum.

A. The Bank and the Borrower acknowledge and agree that:
1. Section 8 ¢) of the Agreement is amended by deleting the Section in its entirety and replacing it with

the following:
“The Borrower (and, if applicable, any other Pledgor of Collateral) agrees to maintain in the Collateral

Account, at all times, Collateral having an aggregate lending value as specified by the Bank from time to

time. For greater certainty, any failure by the Borrower (or, if applicable, any other Fledgor of Callateral)
to satisfy the aggregate lending value specified by the Bank from time to time may result in the Bank
issuing a collateral maintenance call (i.e, a rargin calll for additional collateral or for the Borrower to
repay all or a portion of the Obligations. Notwithstanding the generality of the foregoing, the Borrower
(end, if applicable, any other Pledgor of Collateral) shall maintain in the Collateral Account, at all times,

Collateral having an aggregate lending value (as determined by the Bank in its scle discretion) of not less

than (x) the outstanding Obligations as of the date of determination multiplied by (y) one hundred
twenty-five percent (125%).”

B. This Addendum may be signed in multiple original counterparts, each of which shall be deemed an
original and all of which together shall constituta one and the same instrument.




IN WITNESS WHEREOF, each of the parties has signed this Addendum pursuant to due and proper
authority as of the date set forth below.

BORROWER: Kiora Pharmaceuticals, Inc.
By:
Name: Brian M Strem

Title:  President and CEQ

Name: Melissa Tosca

Title:  Eneeutive Vice Reemident— Chicf Buneral Sficer

UBS BANK USA

oy VP Iq R

Name: __ Michael Rausch
Title:  _ Executive Director

By: W WM&

Name; Michae cKeon
Title: Assoc. Director

Date: 3/18 , 2025










EXHIBIT 31.1
Certification
I, Brian M. Strem, Ph.D., certify that:
1. | have reviewed this Quarterly Report on Form 10-Q of Kiora Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 8, 2025

/sl Brian M. Strem, Ph.D.

Brian M. Strem, Ph.D.
President and Chief Executive Officer
(Principal executive officer)




EXHIBIT 31.2
Certification
I, Melissa Tosca, certify that:
1. | have reviewed this Quarterly Report on Form 10-Q of Kiora Pharmaceuticals, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 8, 2025

/sl Melissa Tosca

Melissa Tosca
Chief Financial Officer
(Principal financial and accounting officer)




EXHIBIT 32.1

CERTIFICATION OF PERIODIC FINANCIAL REPORT
PURSUANT TO 18 U.S.C. SECTION 1350

The undersigned officer of Kiora Pharmaceuticals, Inc. (the “Company”) hereby certifies to his knowledge that the Company’s Quarterly Report on Form
10-Q for the quarterly period ended June 30, 2025 (the “Report”) to which this certification is being furnished as an exhibit, as filed with the Securities and
Exchange Commission on the date hereof, fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company. This certification is provided solely pursuant to 18 U.S.C. Section 1350 and ltem 601(b)(32) of Regulation S-K (“ltem 601(b)(32)")
promulgated under the Securities Act of 1933, as amended (the “Securities Act”), and the Exchange Act. In accordance with clause (ii) of Item 601(b)(32), this
certification (A) shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, and (B) shall not
be deemed to be incorporated by reference into any filing under the Securities Act or the Exchange Act, except to the extent that the Company specifically
incorporates it by reference.

Date: August 8, 2025

/s/ Brian M. Strem, Ph.D.

Brian M. Strem, Ph.D.
President and Chief Executive Officer
(Principal executive officer)




EXHIBIT 32.2

CERTIFICATION OF PERIODIC FINANCIAL REPORT
PURSUANT TO 18 U.S.C. SECTION 1350

The undersigned officer of Kiora Pharmaceuticals, Inc. (the “Company”) hereby certifies to her knowledge that the Company’s Quarterly Report on
Form 10-Q for the quarterly period ended June 30, 2025 (the “Report”) to which this certification is being furnished as an exhibit, as filed with the Securities and
Exchange Commission on the date hereof, fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company. This certification is provided solely pursuant to 18 U.S.C. Section 1350 and ltem 601(b)(32) of Regulation S-K (“ltem 601(b)(32)")
promulgated under the Securities Act of 1933, as amended (the “Securities Act”), and the Exchange Act. In accordance with clause (ii) of Item 601(b)(32), this
certification (A) shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, and (B) shall not
be deemed to be incorporated by reference into any filing under the Securities Act or the Exchange Act, except to the extent that the Company specifically
incorporates it by reference.

Date: August 8, 2025

/sl Melissa Tosca

Melissa Tosca
Chief Financial Officer
(Principal financial and accounting officer)




