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Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
As previously disclosed, on March 27, 2023, Milestone
Pharmaceuticals Inc. (the “Company”) entered into a Purchase and Sale Agreement (the “Royalty Purchase Agreement”)
and a Note Purchase Agreement (the “Note Purchase
Agreement”) with RTW Investments, LP and certain of its affiliates (collectively,
“RTW”).
 
Royalty Purchase Agreement
 
Pursuant to the Royalty Purchase Agreement, RTW
agreed to purchase, following U.S. Food and Drug Administration (“FDA”) approval of etripamil (subject to certain conditions),
in exchange for a purchase price of $75.0 million, the
right to receive a tiered quarterly royalty payments (the “royalty interest”)
on the annual net product sales of etripamil in the United States.
 
The Royalty Purchase Agreement contains various
representations and warranties, covenants, indemnification obligations and other provisions customary for transactions of this nature,
including the grant of a back-up security interests
in the purchased royalties and certain assets related to etripamil and restrictions
on the incurrence of additional indebtedness.
 
Note Purchase Agreement
 
On March 29, 2023, the Company closed the transaction
contemplated by the Note Purchase Agreement and issued and sold the $50 million principal amount of 6.0% Convertible Senior Notes due
2029 (the “2029 Convertible Notes”)
to the holders in a private placement transaction.
 
The 2029 Convertible Notes are senior secured
obligations and are guaranteed on a senior secured basis by our wholly owned subsidiary, Milestone Pharmaceuticals USA, Inc. Interest,
at the annual rate of 6.0%, is payable quarterly in
cash or, at our option, payable in kind for the first three years. The maturity date
for the 2029 Convertible Notes will be March 31, 2029. The obligations under the 2029 Convertible Notes are secured by substantially all
of our and our
subsidiary guarantor’s assets.
 
Each $1,000 of principal of the 2029 Convertible
Notes (including any interest added thereto as payment in kind) is convertible into 191.0548 shares of our common shares, equivalent to
an initial conversion price of approximately
$5.23 per share, subject to customary anti-dilution and other adjustments. Subject to specified
conditions, on or after March 27, 2027, the 2029 Convertible Notes are redeemable by us subject to certain conditions, at a redemption
price
equal to 100% of the principal amount of the 2029 Convertible Notes to be redeemed, plus accrued and unpaid interest to, but excluding,
the redemption date.
  
The Note Purchase Agreement contains customary
terms and covenants, including negative covenants, such as limitations on indebtedness, liens, disposition of royalty interest and mergers.
The Note Purchase Agreement also contains
customary events of default, including defaults related to payment compliance, material inaccuracy
of representations and warranties, covenant compliance, bankruptcy and insolvency proceedings, cross defaults to certain other
agreements,
judgment default and certain clinical trial failures.
 
The issuance of the 2029 Convertible Notes was conducted in reliance
on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”),
and by Rule 506 of Registration D,
promulgated by the Securities and Exchange Commission (the “SEC”), and on similar exemptions
under applicable state laws. Each purchaser party to the Note Purchase Agreement has represented that it is an “accredited investor”
as
defined in Regulation D of the Securities Act and that it is acquiring the 2029 Convertible Notes for investment only and not with
a view towards, or for resale in connection with, the public sale or distribution thereof, and appropriate
legends will be affixed to
the 2029 Convertible Notes.

 
This Current Report on Form 8-K is neither an offer to sell nor a
solicitation of an offer to buy any of the securities described herein and shall not constitute an offer, solicitation, or sale in
any jurisdiction in which such offer,
solicitation, or sale is unlawful. The offer, issuance and sale of the securities issued or
issuable pursuant to the Note Purchase Agreement have not been, and will not be, registered under the Securities Act or
any state securities laws, and
unless so registered, such securities may not be offered or sold in the United States except pursuant
to an exemption from the registration requirements of the Securities Act and applicable state laws.

 

 



 

 
The descriptions of the Royalty Purchase Agreement
and the Note Purchase Agreement are not complete and are qualified in their entirety by reference to the complete text of the Royalty
Purchase Agreement and the Note Purchase
Agreement, which are filed as exhibits 10.1 and 10.2 hereto, respectively, and are incorporated
herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information set forth under Item 2.03 above
is incorporated into this Item 3.02 by reference, as appropriate.
 
Item 7.01. Regulation FD Disclosure.
 
Corporate Presentation
 
On March 31, 2023, the Company provided an updated
corporate presentation that may be used in connection with presentations at conferences and investor meetings. The full text of the Company’s
corporate presentation is filed as
Exhibit 99.1 hereto, and incorporated herein by reference, and may also be accessed through the “Investors
& Media” section of the Company’s website at www.milestonepharma.com.
 
The Company intends to use its website as a means
of disclosing material non-public information and for complying with its disclosure obligations under Regulation FD. Such disclosures
will be included on its website in the “Investors
& Media” sections. Accordingly, investors should monitor such portions
of its website, in addition to following press releases, SEC filings and public conference calls and webcasts.
 
The information furnished under this Item 7.01,
including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or
the Exchange Act, or subject to the liabilities of that section or
Sections 11 and 12(a)(2) of the Securities Act of 1933, or the Securities
Act. The information in this Item 7.01, including Exhibit 99.1, shall not be deemed incorporated by reference into any other filing with
the U.S. Securities
Exchange Commission, or the SEC, made by the Company, whether made before or after the date hereof, regardless of
any general incorporation language in such filing.
 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits.
 
Exhibit No. Description
10.1*♦ Royalty Purchase Agreement, dated as of March 27, 2023, by and among the Company and RTW.
10.2*♦ Note Purchase Agreement, dated as of March 27, 2023, by and among the Company and RTW.
99.1 Corporate Presentation, dated March 31, 2023
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* In accordance with Item 601(b)(10)(iv) of Regulation S-K, certain information (indicated by “[***]”) has been excluded
from this exhibit.
♦ Certain schedules or exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K and the Company agrees to furnish supplementally
to the SEC a copy of any omitted schedules or exhibits upon request.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
 
  MILESTONE PHARMACEUTICALS INC.
   
Date: March 31, 2023 By: /s/ Amit Hasija
    Amit Hasija
    Chief Financial Officer Principal Financial Officer
 

 

 



 
Exhibit 10.1

 
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED
BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT MILESTONE
PHARMACEUTICALS INC. TREATS
AS PRIVATE OR CONFIDENTIAL
 

Purchase
and Sale Agreement

 
By and
Between

 
Milestone
Pharmaceuticals Inc.

 
and

 
RTW Royalty
I DAC

 
Dated as
of [●], 2023
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PURCHASE AND SALE AGREEMENT

 
This PURCHASE AND SALE AGREEMENT, dated as of
March 27, 2023 (this “Agreement”), is made and entered into by
and between RTW Royalty I DAC, a designated activity company incorporated under the laws of

Ireland with registered number 734869 and
registered address at 2nd Floor, Palmerston House, Denzille Lane, Dublin 2, D02 WD37, Ireland (the “Buyer”),
and Milestone Pharmaceuticals Inc., a Quebec corporation (the “Seller”).
 

RECITALS:
 

WHEREAS, the Seller is in the business of, among
other things, developing and commercializing the Product; and
 
WHEREAS, the Buyer desires to purchase the Revenue
Participation Right from the Seller in exchange for payment of the Purchase Price, and the Seller desires to sell the Revenue Participation
Right to the Buyer in exchange

for the Buyer’s payment of the Purchase Price, in each case on the terms and conditions set forth
in this Agreement.
 
NOW THEREFORE, in consideration of the representations,
warranties, covenants and agreements set forth herein and for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the

Seller and the Buyer hereby agree as follows:
 

ARTICLE 1
 

DEFINITIONS
 

Section 1.1	     Definitions.
The following terms, as used herein, shall have the following meanings:
 

“Acceptable Intercreditor Agreement”
means an intercreditor agreement on customary terms among the Buyer, the Seller and the Senior Debt Provider, to be mutually agreed by
the parties thereto.
 
“Affiliate” means, (a) with
respect to any particular Person, any other Person directly or indirectly controlling, controlled by or under common control with such
particular Person or (b) with respect to the Buyer, any Person

now or hereafter existing that is managed or otherwise controlled
by RTW Investments, LP. For purposes of the foregoing sentence, the term “control” means direct or indirect ownership of
(i) fifty percent (50%) or more, including
ownership by trusts with substantially the same beneficial interests, of the voting and
equity rights of such Person, firm, trust, corporation, partnership or other entity or combination thereof, or (ii) the power to
direct the management of
such person, firm, trust, corporation, partnership or other entity or combination thereof, by contract or otherwise.

 
“Agreement” is defined in the
preamble.
 
“Approved Indications”
means the treatment of paroxysmal supraventricular tachycardia (“PSVT”) in adults with a confirmed diagnosis of
PSVT, which may include expected contraindications including but not limited to:

hypersensitivity to Etripamil; heart failure - NYHA
Class II to IV; known Wolff-Parkinson-White (WPW), Lown-Ganong-Levine (LGL) syndromes, sick sinus syndrome (except in patients
with a functioning artificial ventricular
pacemaker); second degree atrioventricular (AV) Mobitz 2 block and higher; or first degree
AV block plus bundle branch block (BBB)/intraventricular conduction delay (IVCD), but shall exclude any and all Unexpected
Contraindications.
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“Back-Up Security Interest”
is defined in ‎Section 2.1(b).
 
“Bankruptcy Event” means the
occurrence of any of the following in respect of a Person: (a) such Person shall generally not, shall be unable to, or an admission
in writing by such Person of its inability to, pay its debts as they

come due or a general assignment by such Person for the benefit
of creditors; (b) the filing of any petition or answer by such Person seeking to adjudicate itself as bankrupt or insolvent, or
seeking for itself any liquidation, winding-up,
reorganization, arrangement, adjustment, protection, relief or composition of such Person
or its debts under any applicable law relating to bankruptcy, insolvency, examinership, receivership, winding-up, liquidation, reorganization,
examination, relief of debtors or other similar applicable law now or hereafter in effect, or seeking, consenting to or acquiescing in
the entry of an order for relief in any case under any such applicable law, or the appointment of or
taking possession by a receiver,
trustee, custodian, liquidator, examiner, assignee, sequestrator or other similar official for such Person or for any substantial part
of its property; (c) corporate or other entity action taken by such Person to
authorize any of the actions set forth in clause (a) or
clause (b) above; or (d) without the consent or acquiescence of such Person, the commencement of an action seeking entry of
an order for relief or approval of a petition for relief or
reorganization or any other petition seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or other similar relief under any present or future bankruptcy, insolvency or similar
applicable law, or the
filing of any such petition against such Person, or, without the consent or acquiescence of such Person, the commencement
of an action seeking entry of an order appointing a trustee, custodian, receiver or liquidator of such Person or of
all or any substantial
part of the property of such Person, in each case where such petition or order shall remain unstayed or shall not have been stayed or
dismissed within ninety (90) calendar days from entry thereof.

 
“Bankruptcy Laws” means, collectively,
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws affecting the enforcement
of creditors’ rights generally.
 
“Business Day” means any day
other than (a) a Saturday or Sunday or (b) a day on which banking institutions located in New York or Ireland are permitted
or required by applicable law or regulation to remain closed.
 
“Buy-Back Option” is defined in ‎Section 6.2(d).
 
“Buy-Back Requirement” is defined in
‎Section 6.2(d).
 
“Buyer” is defined in the preamble.
 
“Buyer Indemnified Parties”
is defined in ‎Section 7.1(a).
 

2 



 

 
“Calendar Quarter” means, for
the first calendar quarter, the period beginning on the first day of the calendar quarter in which the Closing Date falls and ending
on the last day of such calendar quarter, and thereafter, each

successive period of three (3) consecutive calendar months ending
on March 31, June 30, September 30 or December 31.
 
“Cash Management Obligations”
means obligations owed by the Seller to any provider of Treasury Management Arrangement pursuant to such arrangement.
 
“Change of Control” means the
occurrence of any one or more of the following: (a) the acquisition, whether directly, indirectly, beneficially or of record, whether
by merger, consolidation, sale or other transfer of securities in a

single transaction or series of related transactions, by any Person
of any voting securities of the Seller, or if the percentage ownership of any Person in the voting securities of the Seller is increased
through stock redemption,
cancellation, or other recapitalization, and immediately after such acquisition or increase such Person is,
directly or indirectly, the beneficial owner of voting securities representing fifty percent (50%) or more of the total voting power
of all of the then outstanding voting securities of the Seller; (b) a merger, consolidation, recapitalization, or reorganization
of the Seller is consummated that would result in shareholders or equity holders of the Seller immediately prior
to such transaction
that did not own more than fifty percent (50%) of the outstanding voting securities of the Seller immediately prior to such transaction,
owning more than fifty percent (50%) of the outstanding voting securities of the
surviving entity (or its parent entity) immediately
following such transaction; and (c) the sale, lease, transfer, license or other disposition, in a single transaction or series of
related transactions, by the Seller or any Subsidiary of the
Seller of all or substantially all the assets of the Seller and its Subsidiaries
taken as a whole, or the sale or disposition (whether by merger, consolidation or otherwise) of one or more Subsidiaries of the Seller
if substantially all of the
assets of the Seller and its Subsidiaries taken as a whole are held by such Subsidiary or Subsidiaries, except
where such sale, lease, transfer, license or other disposition is to a wholly owned Subsidiary of the Seller.

 
“Clinical Trial” means a clinical
trial or study intended to support or maintain Marketing Approval or Commercialization of a Product, including post-approval clinical
trials or studies.
 
“Clinical Updates” means, [***].
 
“Closing” means the closing
of the sale, transfer, assignment and conveyance of the Revenue Participation Right hereunder.
 
“Closing Date” means the date
on which the Closing occurs pursuant to ‎Section 3.1.
 
“CMC” means chemistry, manufacturing
and controls with respect to a Product.
 
“CoC Agreement” is defined
in ‎Section 6.2(d).
 
“CoC Date” is defined in ‎Section 6.2(d).
 
“CoC Payment” is defined in
‎Section 6.2(d).
 
“Combination Product” means:
 

(a)            a
single pharmaceutical formulation (whether co-formulated or administered together via the same administration route) containing as its
active ingredients both a Product and one or more other
therapeutically or prophylactically active pharmaceutical or biologic ingredients
(each an “Other Component”), or
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(b)            a
combination therapy comprised of a Product and one or more Other Component(s), whether priced and sold in a single package containing
such multiple products, packaged separately but sold together for

a single price, or sold under separate price points but labeled for
use together, in each case, including all dosage forms, formulations, presentations, and package configurations. Drug delivery vehicles,
adjuvants and excipients
will not be deemed to be “active ingredients,” except in the case where such delivery vehicle, adjuvant
or excipient is recognized by the FDA as an active ingredient in accordance with 21 C.F.R. 210.3(b)(7). All references to
Products in
this Agreement shall be deemed to include Combination Products.

 
“Commercial Updates” means
[***].
 
“Commercialization” means any
and all activities directed to the distribution, marketing, detailing, promotion, selling and securing of reimbursement of a Product
(including the using, importing, selling and offering for sale of

such Product), and shall include post-Marketing Approval studies to
the extent required by a Regulatory Authority, post-launch marketing, promoting, detailing, distributing, selling such Product, importing,
exporting or transporting
such Product for sale, and regulatory compliance with respect to the foregoing. When used as a verb, “Commercialize”
shall mean to engage in Commercialization. Except with respect to post-Marketing Approval studies required by a
Regulatory Authority,
“Commercialization” shall not include any activities directed to the research or development (including pre-clinical and
clinical development) or manufacture of a Product.

 
“Commercially Reasonable Efforts”
means the level of efforts and resources (measured as of the time that such efforts and resources are required to be used under this
Agreement) that are commonly used by a biotechnology

company of similar size and resources to Seller (provided that, for purposes of
this definition, such size and resources shall not be less than the size and resources of the Seller as of the Closing Date), to develop,
manufacture or
commercialize, as the case may be, a comparable product for a comparable clinical indication (with respect to market size
and commercial opportunity) at a similar stage in its development or product life and of a similar market and
potential to a Product,
but without regard to the Seller’s financial obligations under this Agreement.

 
“Confidential Information”
is defined in ‎Section 8.1.
 
“Deposit Account” means a “deposit
account” (as defined in Article 9 of the UCC), investment account or other account in which funds are held or invested
to or for the credit or account of the Seller.
 
“Disclosing Party” is defined
in ‎Section 8.1.
 
“Disclosure Schedule” means
the Disclosure Schedule, dated as of the date hereof, delivered to the Buyer by the Seller concurrently with the execution of this Agreement.
 
“Distributor” means a Third
Party that (a) purchases or has the option to purchase any Product in finished form from or at the direction of the Seller or any
of its Affiliates or Licensees, and (b) has the right, option or obligation

to distribute, market and sell such Product (with or
without packaging rights) in one or more regions, but does not otherwise obtain a license or other rights to Intellectual Property Rights
with respect to such Product. The term
“packaging rights” in this definition will mean the right for the Distributor to package
or have packaged Product supplied in unpackaged bulk form into individual ready-for-sale packs.
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“EMA” means the European Medicines
Agency, or any successor agency thereto.
 
“ERISA” means the Employee
Retirement Income Security Act of 1974.
 
“Etripamil” means the calcium
channel blocker referred to by Seller as of the date hereof as etripamil and described on Exhibit A hereto.
 
“Excluded Collateral” means,
each of (a) any “intent to use” trademark applications for which a statement of use has not been filed (but only until
such statement is filed), (b) equipment, (c) investment property and securities

and bank accounts, and (d) any permit,
license or agreement entered into by the Seller (i) to the extent that any such permit, license or agreement or any law applicable
thereto prohibits the creation of a Lien thereon, but only to the
extent, and for as long as, such prohibition is not terminated or rendered
unenforceable or otherwise deemed ineffective by the UCC or any other applicable law, or (ii) to the extent that the creation of
a Lien in favor of the Buyer would
result in a breach or termination pursuant to the terms of or a default under any such permit, license,
or agreement (other than to the extent that any such term would be rendered ineffective pursuant to the Sections 9-406, 9-407, 9-408,
or 9-409 of the UCC or any other applicable law (including the Bankruptcy Laws) or principles of equity).

 
“Existing Patent Rights” is
defined in ‎Section 4.1(k)(i).
 
“FD&C Act” means the United
States Federal Food, Drug, and Cosmetic Act.
 
“FDA” means the U.S. Food and
Drug Administration, or any successor agency thereto.
 
“First Commercial Sale” means,
with respect to a Product, the first sale for use or consumption by an end user of such Product in the Territory after Marketing Approval
of such Product has been granted in the Territory.
 
“GAAP” means generally accepted
accounting principles in the United States in effect from time to time.
 
“Governmental Entity” means
any: (a) nation, principality, republic, state, commonwealth, province, territory, county, municipality, district or other jurisdiction
of any nature; (b) federal, state, local, municipal, foreign or other

government; (c) governmental or quasi-governmental authority
of any nature (including any governmental division, subdivision, department, agency, bureau, branch, office, commission, council, board,
instrumentality, officer, official,
representative, organization, unit, body or other entity and any court, arbitrator or other tribunal);
(d) multi-national organization or body; or (e) individual, body or other entity exercising, or entitled to exercise, any executive,
legislative, judicial, administrative, regulatory, police, military or taxing authority or power of any nature.
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“Gross Sales” is defined in
the definition of “Net Sales”.
 
“Improvements” means any improvement,
invention or discovery necessary for the development, manufacture, use, or Commercialization of a Product or primarily directed to a
Product (other than with respect to a new

composition of matter), including the formulation, or the method of manufacture of a Product.
 
“In-License” means any license,
settlement agreement or other agreement or arrangement between the Seller or any of its Affiliates and any Third Party pursuant to which
the Seller or any of its Affiliates obtains a license or a

covenant not to sue or similar grant of rights to any Patents or other intellectual
property rights of such Third Party that is necessary for the research, development, manufacture, use or Commercialization of a Product
in the Territory,
other than non-exclusive license or other rights ancillary to the provision of services by any Third Party.

 
“Indebtedness” of any Person
means any indebtedness for borrowed money, any obligation evidenced by a note, bond, debenture, or similar instrument, or any guarantee
of any of the foregoing.
 
“Indemnified Party” is defined
in ‎Section 7.2.
 
“Indemnified Taxes” means all
Canadian withholding Taxes imposed on or with respect to any payment made by (or on account of any obligation of) the Seller and/or Milestone
US under this Agreement.
 
“Indemnifying Party” is defined
in ‎Section 7.2.
 
“Initial Tier Royalty” is defined
in the definition of “Royalty Rate.”
 
“Intellectual Property Product Rights”
means any and all of the following as they exist in the Territory at any time: (a) the Intellectual Property Rights; (b) rights
in registered and unregistered trademarks, service marks, trade

names, trade dress, logos, packaging design, slogans and Internet domain
names, and registrations and applications for registration of any of the foregoing, in each case, that are (i) owned or in-licensed
by the Seller or any of its
Affiliates and (ii) used by Seller or any of its Affiliates in connection with the development, manufacture,
use, or Commercialization of any Product; and (c) any and all other intellectual property rights and/or proprietary rights, whether
or not patentable, relating to any of the foregoing, in each case, (i) owned or in-licensed by the Seller or any of its Affiliates
(other than software licenses or non-exclusive licenses granted by service providers in connection with the
development or manufacture
of the Product), and (ii) that are necessary for the development, manufacture, use, or Commercialization of a Product or primarily
directed to a Product.

 
“Intellectual Property Rights”
means any and all of the following as they exist in the Territory at any time: (a) the Patent Rights and (b) the Know-How Rights.
 
“Intellectual Property Updates”
means [***].
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“Judgment” means any judgment,
order, writ, injunction, citation, award or decree of any nature.
 
“Know-How” means any and
all proprietary or confidential information, know-how and trade secrets, including processes, formulae, models and techniques (but
excluding rights in research in progress, algorithms, data,

databases, data collections, chemical and biological materials and the
results of experimentation and testing).
“Know-How Rights” means any
and all Know-How owned or in-licensed by the Seller or any of its Affiliates under which the Seller or any of its Affiliates is or may
become empowered to grant licenses and are necessary for

the development, manufacture, use, or Commercialization of a Product or primarily
directed to a Product (other than software licenses or non-exclusive licenses granted by service providers in connection with the development
or
manufacture of the Product).

 
“Knowledge of the Seller” means
the actual knowledge of the individuals listed on Schedule 1.1 of the Disclosure Schedule, after reasonable due inquiry.
 
“Licensee” means, with respect
to any Product, a Third Party to whom the Seller or any Affiliate of the Seller has granted a license or sublicense to Commercialize
such Product. For clarity, a Distributor shall not be deemed to

be a “Licensee.”
 
“Licensee Reports” is defined
in ‎Section 6.7(c).
 
“Lien” means any mortgage,
lien, pledge, participation interest, charge, adverse claim, security interest, encumbrance or restriction of any kind, including any
restriction on use, transfer or exercise of any other attribute of

ownership of any kind.
 
“Loss” means any and all Judgments,
damages, losses, claims, costs, liabilities and expenses, including reasonable and documented fees and out-of-pocket expenses of counsel.
 
“Loss of Market Exclusivity”
shall mean the later to occur of: (a) the expiration of the last-to-expire Valid Claim of a Patent Right covering such Product in
the Territory; and (b) the expiry of all Regulatory Exclusivity Periods

for such Product in the Territory.
 
“Major Stock Exchange” means
the NYSE, NASDAQ, Tokyo Stock Exchange, Euronext, or the stock exchanges of Toronto, Frankfurt, or London
 
“Marketing Approval” means
an NDA approved by the FDA (including accelerated approval). For clarity, “Marketing Approval” shall not include pricing
and reimbursement approvals.
 
“Marketing Approval Deadline”
means 11:59 pm P.T. September 30, 2025.
 
“Material Adverse Effect” means
(a) a material adverse effect on (i) a Product, (ii) any of the Intellectual Property Rights, including the Seller’s
rights in or to any Intellectual Property Rights, (iii) any Marketing Approval of a

Product or the timing thereof, (iv) the
legality, validity or enforceability of any provision of this Agreement, (v) the ability of the Seller to perform any of its obligations
under this Agreement, (vi) the rights or remedies of the Buyer
under this Agreement, or (vii) the business of the Seller or
its Affiliates; or (b) an adverse effect in any material respect on (i) the timing, duration or amount of the Royalty Payments,
or (ii) the Revenue Participation Right, the Product
Collateral, or the Back-Up Security Interest.
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“Milestone US” means Milestone
Pharmaceuticals USA, Inc., a Delaware corporation.
 
“NDA” means a New Drug Application
submitted to the FDA in the United States in accordance with the FD&C Act with respect to a pharmaceutical product.
 
“Net Sales” means, with respect
to each Product, the gross amount invoiced, billed or otherwise recorded for sales of such Product in the Territory by or on behalf of
the Seller, its Affiliates, or any Licensee of the Seller or any

of the Seller’s Affiliates (each of the foregoing Persons, for
purposes of this definition, shall be considered a “Related Party”) to a Third Party (including Distributors) in an
arms-length transaction (“Gross Sales”), less the following
amounts incurred in connection with such Product sales
in the Territory, to the extent actually incurred or accrued in accordance with GAAP consistently applied, and not reimbursed by such
Third Party, provided that any given amount
may be taken as a permitted deduction only once:

 
(a)            reasonable
and customary rebates, chargebacks, quantity, trade and similar discounts, credits and allowances and other price reductions reasonably
granted, allowed, incurred or paid in so far as they are

applied to sales of a Product;
 
(b)            discounts
(including cash, quantity, trade, governmental, and similar discounts), coupons, retroactive price reductions, charge back payments and
rebates granted to wholesalers, pharmacies and other

retailers, buying groups (including group purchasing organizations), and other purchasers,
including trade customers, Third Party payers, pharmacy benefit management companies (or equivalents thereof), health care insurance
carriers, health maintenance organizations, managed care organizations or to federal, state and local governments, or to their respective
agencies, purchasers or reimbursers (including payments made under the new “Medicare
Part D Coverage Gap Discount Program”
and the “Annual Fee for Branded Pharmaceutical Manufacturers” specific to a Product), in each case, as applied to sales of
a Product and actually given to customers;

 
(c)            reasonable
and customary credits, adjustments, and allowances, including those granted on account of price adjustments, billing errors, and damage,
Product otherwise not in saleable condition, and rejection,

return or recall of a Product;
 
(d)            reasonable
and customary freight, postage, shipping, and insurance costs incurred with respect to the shipment of a Product to customers, in each
case if charged and invoiced to the customer;
 
(e)            customs
duties, surcharges and other similar governmental charges incurred in connection with the exportation or importation of a Product to
the extent included in the gross amount invoiced;
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(f)            sales,
use, value-added, excise, turnover, inventory and other similar Taxes (excluding income or franchise Taxes of any kind), and that portion
of annual fees due under Section 9008 of the United States

Patient Protection and Affordable Care Act of 2010 (Pub. L. No. 111-48)
and any other fee imposed by any equivalent applicable law, in each of the foregoing cases, that Seller allocates to sales of a Product
in accordance with
Seller’s standard policies and procedures consistently applied across its products, as adjusted for offsets,
rebates and refunds, imposed in connection with the sales of a Product to any Third Party, to the extent such Taxes are
not paid by the
Third Party;

 
(g)            actual
copayment waiver amounts and uncollected or uncollectible debt amounts with respect to sales of a Product, provided that, if the debt
is thereafter paid, the corresponding amount shall be added to the

Net Sales of the period during which it is paid;
 
(h)            reasonable,
customary and documented out-of-pocket amounts directly relating to co-pay programs, bridging programs or other similar patient assistance
programs which may be implemented from time to

time by the Seller; and
 
(i)            other
similar or customary deductions taken in the ordinary course of business as permitted in calculating net sales or net revenue (as applicable)
under GAAP consistently applied. For the avoidance of

doubt, such deductions shall not include any amount that is treated as an operating
expense for the U.S. federal income tax purposes.
 

“Net Sales” will include monetary
damages, but not punitive damages, recovered by Seller from a Third Party to the extent permitted, and treated as “Net Sales,”
under ‎Section 6.5(e)(iii). “Net Sales” shall be consistent with
the meaning ascribed to “net sales”
for GAAP, provided that, notwithstanding anything to the contrary in this definition, in the case of any sales by any Licensee (or any
of its Affiliates or sublicensees), “Net Sales” (including
Combination Product allocations in connection with such Net Sales)
will be defined in the same manner as such term or comparable term in the applicable license agreement with such Licensee, provided that
any such change to the
definition of “Net Sales” does not cause a Material Adverse Effect. For clarity, “Net Sales”
will not include (i) sales or dispositions for charitable, promotional, pre-clinical, clinical, regulatory, compassionate use, named
patient use or
indigent or other similar programs, reasonable quantities of Products used as samples, and Products used in the development
of Products, (ii) sales or dispositions between any of the Related Parties (unless a Related Party is the final
end-user of such
Product), but will include subsequent sales or dispositions of Products to a non-Related Party, or (iii) any amounts or other consideration
received by a Related Party from a Licensee, Distributor, or a non-Related Party
in consideration of the grant of a (sub)license or co-promotion
or distribution right to such non-Related Party, including any upfront or milestone payments (whether or not such milestones are
based on net sales of a Product).

 
With respect to sales of a Product invoiced in
U.S. dollars, Net Sales shall be determined in U.S. dollars. If applicable, with respect to sales of a Product invoiced in a currency
other than U.S. dollars, Net Sales shall be

determined by converting the currencies at which the sales are made into U.S. dollars, at
rates of exchange determined in a manner consistent with the Seller’s or a Licensee’s, as applicable, method for calculating
rates of exchange in
the preparation of the Seller’s or such Licensee’s annual financial statements in accordance with GAAP
consistently applied.
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Net Sales for any Combination Product in the
Territory shall be calculated by multiplying actual Net Sales of such Combination Product by the fraction A/(A+B) where
“A” is the weighted average invoice price of a Product

contained in such Combination Product when sold separately in the
Territory during the applicable accounting period in which the sales of the Combination Product were made, and “B” is
the combined weighted average invoice prices
of all of the Other Components contained in such Combination Product sold separately in
the Territory during such same accounting period. If the weighted average invoice price of a Product in the Territory can be
determined but
combined weighted average invoice prices of all of the Other Components contained in such Combination Product cannot
be determined, Net Sales for such Combination Product in the Territory shall be calculated by multiplying actual
Net Sales of such
Combination Product by the fraction A/C, where “A” is the weighted average invoice price of a Product contained in such
Combination Product when sold separately in the Territory during the applicable accounting
period in which the sales of the
Combination Product were made, and “C” is the weighted average invoice price of such Combination Product sold in the
Territory during the applicable accounting period. If a Product contained in such
Combination Product is not sold separately in
finished form in the Territory but the Other Components included in such Combination Product are sold separately in finished form in
the Territory, Net Sales for such Combination Product
in the Territory shall be calculated by multiplying actual Net Sales of such
Combination Product by the fraction determined by the following formula: one (1) minus (B/C), where “B” is the
combined weighted average invoice prices of
all of the Other Components contained in such Combination Product when sold separately
in the Territory during the applicable accounting period in which the sales of the Combination Product were made and “C”
is the weighted
average invoice price of such Combination Product sold in the Territory during the applicable accounting period. If
neither the Product nor the Other Components contained in such Combination Product is sold separately in finished
form in the
Territory, the Seller shall determine Net Sales for such Product in good faith based on the relative contribution of such Product
and each such Other Component in such Combination Product, and shall take into account in
good faith any applicable allocations and
calculations that may have been made for the same period in the Territory.

“Note Closing”
shall have the meaning ascribed to the term “Closing” set forth in the Note Purchase Agreement.
 
“Note Closing Date”
means the date on which the Note Closing occurs.
 
“Note Purchase Agreement” means
that certain Note Purchase Agreement dated as of the date hereof among the Seller and the Buyer.
 
“Orange Book” means the FDA
publication “Approved Drug Products with Therapeutic Equivalence Evaluations,” as may be amended from time to time.
 
“Orange Book Patents” means
the Patents listed in the Orange Book by Seller, its Affiliates or Licensees in connection with Etripamil.
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“Other Component” is defined
in the definition of “Combination Products”.
 
“Other License” is defined
in ‎Section 6.7(a).
 
“Out-License” means each license
or other agreement between the Seller or any of its Affiliates and any Third Party (other than Distributors) pursuant to which the Seller
or any of its Affiliates grants a license, sublicense or

other rights to practice any Intellectual Property Right to Commercialize a
Product in the Territory.
 
“Patents” means any and all
patents and patent applications existing as of the date of this Agreement and all patent applications filed hereafter, including any
continuation, continuation-in-part, division, provisional or any

substitute applications, any patent issued with respect to any of the
foregoing patent applications, any certificate, reissue, reexamination, renewal or patent term extension or adjustment (including any
supplementary protection
certificate) of any such patent or other governmental actions which extend any of the subject matter of a patent,
and any substitution patent, confirmation patent or registration patent or patent of addition based on any such patent, and
all foreign
counterparts of any of the foregoing.

 
“Patent Rights” means any and
all Patents owned or in-licensed by the Seller or any of its Affiliates under which the Seller or any of its Affiliates is or may become
empowered to grant licenses that covers the composition of

matter, method of using or making, delivery systems for, or formulation of
the Product, in each case that is necessary or used in the development, manufacture, use, or Commercialization of a Product in the Territory,
as well as existing
or future Patents covering any Improvements of the foregoing in the Territory.

 
“Permitted Indebtedness” is
defined in the definition of “Restricted Indebtedness”.
 
“Permitted License” is defined
in ‎Section 6.7(a).
 
“Permitted Liens” means the
following:
 

(a)            Liens
for Taxes, assessments or governmental charges or levies not yet due or which are being contested in good faith and by appropriate proceedings
diligently conducted, if adequate reserves with respect
thereto are maintained on the books of the applicable Person in accordance with
GAAP;

 
(b)            statutory
Liens of landlords and Liens of carriers, warehousemen, mechanics, materialmen and suppliers and other Liens imposed by law or pursuant
to customary reservations or retentions of title arising in

the ordinary course of business, provided that such Liens secure only amounts
not yet due and payable or, if due and payable, are unfiled and no other action has been taken to enforce the same or are being contested
in good
faith by appropriate proceedings for which adequate reserves determined in accordance with GAAP have been established;

 
(c)            Liens
of any judgment rendered or claim filed against the Seller, which the Seller or others on its behalf shall be contesting diligently and
in good faith by proper legal proceedings, provided the action to

enforce the same has not proceeded to final non-appealable judgment
and adequate provision has been made for the payment thereof in accordance with GAAP and in a manner acceptable to the Buyer;
 

11 



 

 
(d)            Liens
on property existing at the time of acquisition of such property, provided that such liens were in existence prior to such acquisition
and not incurred in contemplation thereof;
 
(e)            Permitted
Licenses, including any interest or title of a licensee under a Permitted License;
 
(f)            Liens
granted pursuant to the Collateral Documents (as defined under the Note Purchase Agreement) or otherwise securing the obligations of
the Seller and its Subsidiaries under the Note Purchase

Agreement;
 
(g)            pledges
or deposits in the ordinary course of business in connection with workers’ compensation, unemployment insurance and other social
security legislation, other than any Lien imposed by ERISA;
 
(h)            undetermined
or inchoate Liens arising or potentially arising under statutory provisions which have not at the time been filed or registered in accordance
with applicable law or of which written notice has not

been duly given in accordance with applicable law or which, although filed or
registered, relate to obligations not due or delinquent;
 
(i)            deposits
to secure the performance of bids, trade contracts and leases (other than Indebtedness), statutory obligations, surety and appeal bonds,
indemnity and performance bonds and other obligations of a

like nature incurred in the ordinary course of business;
 
(j)            easements,
rights-of-way, restrictions and other similar encumbrances affecting real property which, in the aggregate, are not substantial in amount,
and which do not materially interfere with the ordinary

conduct of the business of the applicable Person;
 
(k)            licenses,
sublicenses, leases or subleases granted to others in the ordinary course of business and not interfering in any material respect with
the Revenue Participation Right, the Product Rights, the Product

Collateral, or the Back-Up Security Interest;
 
(l)            any
interest of title of a lessor under, and Liens arising from any protective UCC financing statements (or equivalent filings, registrations
or agreements in foreign jurisdictions) relating to, leases permitted by

this Agreement;
 
(m)            normal
and customary banker’s Liens and rights of setoff upon deposits of cash and securities in favor of banks or other depository institutions;
 
(n)            Liens
of a collection bank arising under Section 4-210 of the UCC on items in the course of collection;
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(o)            Liens
on specific items of inventory or other goods (and the proceeds thereof) securing obligations in respect of bankers’ acceptances
issued or created to facilitate the purchase, shipment or storage of such

inventory or other goods;
 
(p)            Liens
arising out of conditional sale, title retention, consignment or similar arrangements for the sale of goods entered into in the ordinary
course of business;
 
(q)            Liens
in favor of customs and revenue authorities arising as a matter of law to secure payment of custom duties in connection with the importation
of goods in the ordinary course;
 
(r)            other
Liens of sellers of goods to the Seller and any of its Subsidiaries arising under Article 2 of the UCC or similar provisions of
applicable law in the ordinary course of business, covering only the goods

sold and securing only the unpaid purchase price for such
goods and related expenses;
 
(s)            Liens
in the nature of rights of setoff in favor of counterparties to contractual agreements; and
 
(t)            Liens
securing Permitted Indebtedness (to the extent permitted to be secured pursuant to the definition thereof); provided that the Permitted
Indebtedness in clauses (a) and (d) shall be secured solely by cash

and cash equivalents, clause (b) shall only be secured
by the assets financed by such Indebtedness, and, with respect to any such Permitted Indebtedness provided by any Senior Debt Providers,
the requirements of ‎Section 6.8
are satisfied.

 
“Permitted Out-License” is
defined in ‎Section 6.7(a).
 
“Person” means any individual,
firm, corporation, company, partnership, limited liability company, trust, joint venture, association, estate, trust, Governmental Entity
or other entity, enterprise, association or organization.
 
“Prime Rate” means the prime
rate published by The Wall Street Journal, from time to time, as the prime rate.
 
“Product” means, individually
and collectively, (a) Etripamil, (b) any radioisomer, stereoisomer, racemates, solvates, salt forms, bases, anhydrides, hydrates,
polymorphs, metabolites, ester forms, deuterated forms or pro-drugs

of such compound, and (c) any pharmaceutical product that contains
any of the foregoing, in each case in any form, formulation, dosing regimen, strength, or route of administration.
 
“Product Collateral” means
the Seller’s or any of its Affiliates’ right, title and interest in (a) all Products (including all inventory of all
Products), (b) the Product Rights owned, in-licensed or otherwise held by the Seller or its

Affiliates, and (c) any proceeds
from either (a) or (b), including all accounts receivable and general intangibles resulting from the sale, license or other disposition
of any Products by a Related Party in the Territory. Notwithstanding the
foregoing, “Product Collateral” shall not include
any Excluded Collateral.
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“Product Rights” means any
and all of the following, as they exist in the Territory (a) Intellectual Property Product Rights, (b) regulatory filings,
submissions and approvals, including Marketing Approvals, with or from any

Regulatory Authorities with respect to the Products, (c) In-Licenses
and (d) Out-Licenses.
 
“PSVT” is defined in the definition
of “Approved Indication.”
 
“Purchase Price” is defined
in ‎Section 2.2.
 
“Qualified Buyer” means any
global pharmaceutical company with (a) a market capitalization greater than [***] for [***] trading days on a Major Stock Exchange,
or (b) annual net revenue greater [***], in each case ((a) and

(b)), measured as of the date the definitive agreement for such
Change of Control is executed.
 
“Receiving Party” is defined
in ‎Section 8.1.
 
“Regulatory Authority” means
any national or supranational Governmental Entity, including the FDA, or such equivalent regulatory authority, or any successor agency
thereto, that has responsibility in granting a Marketing

Approval.
 
“Regulatory Exclusivity Period”
shall mean, with respect to a Product in the Territory, any period of data, market or other regulatory exclusivity (other than Patent
exclusivity) granted or afforded by law or by a Regulatory

Authority in the Territory that confers exclusive marketing rights with respect
to such Product in the Territory or prevents another party from using or otherwise relying on any data supporting the Marketing Approval
for such Product.
 
“Regulatory Updates” means
[***].
 
“Related Party” is defined
in the definition of “Net Sales.”
 
“Release Event” means the earliest
of the following dates: (a) the date on which the aggregate amount of all Royalty Payments received by the Buyer from the Seller
equals at least [***], (b) the date of consummation of a

Change of Control with a Qualified Buyer and (c) the date on which
the Seller’s market capitalization is at least [***] for [***] trading days on a Major Stock Exchange.
 
“Report” is defined in ‎Section 6.1.
 
“Reporting Date” means, for
each Calendar Quarter, the earlier of (a) forty-five (45) calendar days after the end of such Calendar Quarter (in the case of the
first three Calendar Quarters of any calendar year) or ninety (90)

calendar days after the end of such Calendar Quarter (in the case
of the fourth Calendar Quarter of any calendar year), and (b) five (5) Business Days after the earlier of (X) the date
that the Seller has filed with the SEC its Form 10-Q or
Form 10-K, as applicable, for the immediately preceding Calendar Quarter,
and (Y) the filing due date for such Form 10Q or Form 10-K.

 
“Representative” means, with
respect to any Person, (a) any direct or indirect member or partner of such Person and (b) any manager, director, trustee,
officer, employee, agent, advisor or other representative (including

attorneys, accountants, consultants, contractors, actual and potential
lenders, investors, co-investors and assignees, bankers and financial advisers) of such Person.
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“Restricted Indebtedness” mean
any financing or factoring of royalties on the Products, or any Indebtedness, in each case other than the following (collectively “Permitted
Indebtedness”):
 

(a)            Indebtedness
under the Note Purchase Agreement;
 
(b)            Indebtedness
existing on the date hereof and disclosed to the Buyer on Schedule A of the Disclosure Schedule;
 
(c)            unsecured
Indebtedness to trade creditors incurred in the ordinary course of business;
 
(d)            Indebtedness
incurred in the ordinary course of business consisting of capitalized lease obligations and purchase money Indebtedness, in each case
incurred to finance the acquisition, repair, improvement or

construction of fixed or capital assets of the Seller; provided, however,
that, (i) the total of all such Indebtedness for the Seller taken together shall not exceed an aggregate principal amount of [***]
at any one time outstanding.
For the avoidance of doubt, leases that would have been treated as operating leases prior to
the adoption of Accounting Standards Codification 842 will not be deemed to constitute as “Restricted Indebtedness”;

 
(e)            Indebtedness
consisting of a revolving line of credit (which may be first lien senior secured) in an aggregate principal amount not to exceed [***]
at any time;
 
(f)            letters
of credit, bankers’ acceptances, guarantees or other similar instruments or obligations issued or relating to liabilities or obligations
incurred in the ordinary course of business; provided that the

aggregate outstanding amount of such letters of credit, bankers’
acceptances, guarantees or other similar instruments or other obligations issued thereunder shall not exceed [***]
at any time outstanding;
 
(g)            Indebtedness
between or among the Seller and any of its Subsidiaries, including, without limitation, any intercompany obligations incurred pursuant
to this Agreement;
 
(h)            Indebtedness
incurred in the ordinary course of business owed to any Person providing property, casualty, liability, or other insurance to the Seller
or any of its Subsidiaries, including to finance insurance

premiums, so long as the amount of such Indebtedness is not in excess of the
amount of the unpaid cost of, and shall be incurred only to defer the cost of, such insurance for the policy year in which such Indebtedness
is
incurred and such Indebtedness is outstanding only during such policy year;

 
(i)            to
the extent constituting Indebtedness, obligations under this Agreement;
 
(j)            other
unsecured Indebtedness;
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(k)            Cash
Management Obligations and other Indebtedness in respect of netting services, automatic clearinghouse arrangements, overdraft protections,
employee credit card programs and other cash management

and similar arrangements in the ordinary course of business or the honoring by
a bank or other financial institution of a check, draft, or similar instrument drawn against insufficient funds in the ordinary course
of business; and
 
(l)            extensions,
refinancings, modifications, amendments and restatements of Indebtedness set forth in clauses (i) through (x) above, provided
that the principal amount thereof is not increased and the terms

thereof are not modified to impose materially more burdensome terms
upon the Seller or such Subsidiary.
 

“Revenue Participation Right”
means the right to receive the Royalty Payments.
 
“Royalty Payments” means, for
each Calendar Quarter, an amount equal to the aggregate Net Sales of Products in the Territory during such Calendar Quarter multiplied
by the applicable Royalty Rate.
 
“Royalty Rate” means the percentage
based on the applicable level of aggregate Net Sales of Products in the Territory in a calendar year as set forth in the chart below:
 

Payment
Tiers based on Annual Net Sales Royalty
Rate
A.
Annual Net Sales less than or equal to $500,000,000 7.0%
(the “Initial Tier Royalty”)
B.
Annual Net Sales greater than $500,000,000 and less than or equal to $800,000,000 4.0%
C.
Annual Net Sales greater than $800,000,000 1.0%

 
provided that, if annual Net Sales of Products do not equal at least
Fifty Million Dollars ($50,000,000) for calendar year 2025, One Hundred Million Dollars ($100,000,000) for calendar year 2026, or One
Hundred Fifty Million Dollars
($150,000,000) for calendar year 2027 (each such threshold, a “Sales Threshold”), the
Initial Tier Royalty will increase to 9.5% beginning on January 1 of the following calendar year until a subsequent Sales Threshold
is attained, at
which time the Initial Tier Royalty would revert to seven percent (7.0%) beginning January 1 of the following calendar
year; provided that, for any calendar year after calendar year 2027, if annual Net Sales equals or exceeds Five
Hundred Million Dollars
($500,000,000), then the Initial Tier Royalty will revert to seven percent (7.0%) beginning January 1 of the following calendar
year. For clarity, (a) if Net Sales of Products for calendar year 2025 are less than
Fifty Million Dollars ($50,000,000), then the
Initial Tier Royalty would increase to 9.5% for all Net Saleas of Products on or after January 1, 2026 until a subsequent Sales
Threshold is attained; (b) if the Sales Threshold for calendar
year 2027 is not attained then the Initial Tier Royalty will increase
to 9.5% until January 1 of the calendar year following a calendar year in which the Seller has achieved Net Sales equal to or exceeding
Five Hundred Million Dollars
($500,000,000); (c) the Initial Tier Royalty will not exceed 9.5%, regardless of how many of the Sales
Thresholds fail to be met; and (d) once a Sales Threshold is met, the Initial Tier Royalty will revert to seven percent (7.0%)
beginning
January 1 of the following calendar year.
The Royalty Rates above are incremental rates, which apply only for
the respective increment of annual Net Sales described in the “Payment Tiers based on Annual Net Sales” column.
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“Royalty Report” is defined
in ‎Section 6.2(b).
 
“Sale” means any sale, transfer,
assignment or other disposition, not constituting an Out-License or Other License, of any material development, manufacturing, or Commercialization
rights relating to Etripamil in the Territory,

excluding for all purposes hereunder a Change of Control.
 
“Sales Threshold” is defined
in the definition of “Net Sales”.
 
“SEC” means the U.S. Securities
and Exchange Commission.
 
“Securities Act” means the
Securities Act of 1933, as amended.
 
“Seller” is defined in the
preamble.
 
“Seller Certificate” is defined
in ‎Section 5.1(i).
 
“Seller Indemnified Parties”
is defined in ‎Section 7.1(b).
 
“Senior Debt Provider” means,
collectively, the lenders or providers (or its or their agents or representatives, as applicable) of Permitted Indebtedness secured by
Lien(s) on any of the Product Collateral that enter into an

Acceptable Intercreditor Agreement executed and delivered by the Buyer,
the Seller and the applicable Senior Debt Provider.
 
“Solvent” means that (a) the
fair saleable value of the Seller’s consolidated assets is greater than the sum of its debts, liabilities and other obligations,
including known contingent liabilities, (b) the present fair saleable value of

the Seller’s consolidated assets is greater
than the amount that would be required to pay its liabilities on its existing debts, liabilities and other obligations, including known
contingent liabilities, as they become absolute and matured,
(c) the Seller is able to realize upon its assets and pay its debts,
liabilities and other obligations, including known contingent obligations, as they mature, (d) the Seller does not have any present
plans or intentions to incur, debts or other
obligations or liabilities beyond its ability to pay such debts or other obligations or
liabilities as they become absolute and matured, (e) Seller has not become subject to any Bankruptcy Event, (f) the Seller
has not been rendered
insolvent within the meaning of any applicable law, and (g) no step has been taken or is intended by the Seller
or, to the Knowledge of the Seller, any other Person to make the Seller subject to a Bankruptcy Event. For purposes of this
definition,
the amount of contingent liabilities at any time shall be computed as the amount that, in light of all the facts and circumstances existing
at such time, represents the amount that can reasonably be expected to become an actual
or matured liability.

 
“Subsidiary” means any and
all corporations, partnerships, limited liability companies, joint ventures, associations and other entities controlled (by contract
or otherwise) by the Seller directly or indirectly through one or more

intermediaries. For purposes hereof, the Seller shall be deemed
to control a partnership, limited liability company, association or other business entity if the Seller, directly or indirectly through
one or more intermediaries, shall be
allocated a majority of partnership, limited liability company, association or other business entity
gains or losses or shall be or control the managing director or general partner of such partnership, limited liability company, association
or other business entity.
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“Tax” or “Taxes”
means any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, occupation, premium,
windfall profits, environmental, customs duties, capital stock, franchise,

profits, withholding, social security, unemployment, disability,
real property, personal property, abandoned property, value added, alternative or add-on minimum, estimated or other tax of any kind
whatsoever, including any interest,
penalty or addition thereto, whether disputed or not.

 
“Territory” means the United
States of America.
 
“Third Party” means any Person
that is not the Seller or the Seller’s Affiliates.
 
“Transaction Documents” means
this Agreement, the Note Purchase Agreement, any security documents contemplated under the Note Purchase Agreement, and any other ancillary
agreement or transaction document

contemplated by this Agreement or the Note Purchase Agreement.
 
“Transaction Expenses” means
the aggregate amount of any and all documented out-of-pocket fees and expenses reasonably incurred by or on behalf of, or paid directly
by, the Buyer in connection with the transactions

contemplated hereby, including diligence and the negotiation, preparation, and execution
of the Transaction Documents, and the consummation of the transactions contemplated hereby [***].
 
“Treasury Management Arrangement”
means any agreement or other arrangement governing the provision of treasury or cash management services, including Deposit Accounts,
investment accounts or other accounts in which

funds are held or invested to or for the credit or account of the Seller, netting services,
overdraft, credit or debit card, funds transfer, automated clearinghouse, zero balance accounts, returned check concentration, controlled
disbursement, lockbox, account reconciliation and reporting, direct debit, cash concentration, trade finance services, payment processors,
and other cash management services.

 
“Unexpected Contraindications”
means (a) any contraindications for Etripamil’s use in the combined group of patients taking calcium channel blockers or beta
blockers, or (b) other contraindications or limitations that, taken as

a whole, would have a similar impact on the total addressable
market for Etripamil in the Territory as the contraindications described in clause (a), in each case of (a) and (b), to the extent
set forth in the approved label in connection
with U.S. Marketing Approval.

 
“U.S. Marketing Approval” is
defined in ‎Section 5.1(a).
 
“UCC” means the Uniform Commercial
Code as in effect from time to time in the State of New York; provided that, if, with respect to any financing statement or by reason
of any provisions of applicable law, the perfection or

the effect of perfection or non-perfection of the Back-Up Security Interest or
any portion thereof granted pursuant to ‎Section 2.1(b) is governed by the Uniform Commercial Code as in effect in a
jurisdiction of the United States other
than the State of New York, then “UCC” means the Uniform Commercial Code as in effect
from time to time in such other jurisdiction for purposes of the provisions of this Agreement and any financing statement relating to
such
perfection or effect of perfection or non-perfection.
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“UCC Financing Statements”
means the UCC-1 financing statements, in form and substance reasonably satisfactory to the Buyer and the Seller, that shall be filed
by the Buyer, with the assistance of the Seller as reasonably

requested by the Buyer, at or promptly following the Closing, as well as
any additional UCC-1 financing statements or amendments thereto as reasonably requested from time to time, to perfect the Buyer’s
ownership interest in the
Revenue Participation Right and the Buyer’s Back-up Security Interest in the Revenue Participation Right
and Product Collateral.

 
“Valid Claim” shall mean: (a) any
claim of an issued and unexpired Patent included within the Patent Rights, that shall not have been withdrawn, lapsed, abandoned, revoked,
canceled or disclaimed, or held invalid or

unenforceable by a court, Governmental Entity, national or regional patent office or other
appropriate body that has competent jurisdiction in a decision being final and unappealable or unappealed within the time allowed for
appeal;
and (b) a claim of a pending Patent application included within the Patent Rights that is filed and being prosecuted in
good faith and that has not been finally abandoned or finally rejected and which has been pending for no more than
seven (7) years
from the date of filing of the earliest Patent application to which such pending Patent application claims priority.

 
“Withholding Action” means
(a) a permitted assignment of this Agreement (in whole or in part) by the Buyer to an Affiliate or a Third Party resident in a different
jurisdiction; but excluding, in each cause, any assignment of

this Agreement by the Buyer to an Affiliate of the Buyer or RTW Investments,
LP that provides the documentation described in clauses (c)(i) and/or (c)(ii), as applicable; (b) a redomiciliation of Buyer
to a jurisdiction other than
Ireland; and (c) a failure to deliver, prior to the Closing, either (i) an IRS Form W-8BEN-E
certifying that it is exempt from U.S. federal withholding Tax in respect of all payments with respect to the Revenue Participation Right
under
the tax treaty between the United States and Ireland; or (ii) an IRS Form W-8IMY, accompanied by IRS Form(s) W-8BEN-E
certifying that the applicable beneficial owner is exempt from U.S. federal withholding Tax in respect of all
payments with respect to
the Revenue Participation Right under an applicable United States income Tax treaty or IRS Form(s) W-9, from the applicable beneficial
owner, as applicable.

 
Certain Interpretations. Except where expressly
stated otherwise in this Agreement, the following rules of interpretation apply to this Agreement:
 

(a)            “either”
and “or” are not exclusive and “include,” “includes” and “including” are not limiting
and shall be deemed to be followed by the words “without limitation”;
 
(b)            “extent”
in the phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase does not mean simply
“if”;
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(c)            “hereof,”
“hereto,” “herein” and “hereunder” and words of similar import when used in this Agreement refer
to this Agreement as a whole and not to any particular provision of this Agreement;
 
(d)            references
to a “Person” are also to its permitted successors and assigns;
 
(e)            definitions
are applicable to the singular as well as the plural forms of such terms;
 
(f)            references
to an “Article,” “Section” or “Exhibit” refer to an Article or Section of, or an Exhibit to,
this Agreement, and references to a “Schedule” refer to the corresponding part of the Disclosure Schedule;
 
(g)            references
to “$” or otherwise to dollar amounts refer to the lawful currency of the United States; and
 
(h)            references
to a law include any amendment or modification to such law and any rules and regulations issued thereunder, whether such amendment
or modification is made, or issuance of such rules and

regulations occurs, before or after the date of this Agreement.
 
Section 1.2	     Interpretation
(Quebec).
 
For purposes of any assets,
liabilities or entities located in the Province of Québec, Canada, including any Product Collateral charged under the
security documents entered into in connection with this Agreement, and

for all other purposes pursuant to which the interpretation
or construction of this Agreement or any other document related thereto may be subject to the laws of the Province of Québec,
Canada or a court or tribunal exercising
jurisdiction in the Province of Québec, Canada (i) "personal
property" shall be deemed to include “movable property”, (ii) “real property” shall be deemed to
include “immovable property”, (iii) “tangible property” shall be
deemed to include “corporeal
property”, (iv) “intangible property” shall be deemed to include “incorporeal property”,
(v) “security interest”, “mortgage” and “lien” shall be deemed to include a
“hypothec”, “prior claim”,
“reservation of ownership” and a “resolutory clause”,
(vi) all references to filing, registering or recording under the UCC, the Personal Property Security Act shall be deemed to
include publication under the Civil Code of
Québec, (vii) all references to “perfection” of or
“perfected” liens or security interest shall be deemed to include a reference to an “opposable” or
“set up” hypothec as against third parties, (viii)  any “right of offset”, “right of
setoff” or similar expression shall be deemed to include a “right of compensation”, (ix) “goods”
shall be deemed to include “corporeal movable property” other than chattel paper, documents of title, instruments, money
and
securities, (x) an “agent” shall be deemed to include a “mandatary”, (xi) “construction
liens” shall be deemed to include “legal hypothecs in favour of persons having taken part in the construction or
renovation of an
immovable”; (xii) “joint and several” shall be deemed to include “solidary”;
(xiii) “gross negligence or willful misconduct” shall be deemed to be “intentional or gross fault”;
(xiv) “beneficial ownership” shall be deemed to
include “ownership”; (xv) “legal
title” shall be deemed to include “holding title on behalf of an owner as mandatary or prête nom”;
(xvi) “easement” shall be deemed to include “servitude”; (xvii) “priority” shall be
deemed to
include “rank” or “prior claim”, as applicable; (xviii) “survey” shall be deemed
to include “certificate of location and plan”; (xix) “fee simple title” shall be deemed to include
“ownership” (including ownership under a right of
superficies); (xx) “ground lease” shall be deemed to
include “emphyteusis” or a “lease with a right of superficies”, as applicable; (xxi) “leasehold
interest” shall be deemed to include “a valid lease”; (xxii) “lease” shall be
deemed to include a
“leasing contract”; (xxiii) “guarantee” and “guarantor” shall include
“suretyship” and “surety”, respectively; (xxiv) “foreclosure” shall be deemed to include
“the exercise of a hypothecary right”;
(xxv) “merger” shall be deemed to include
“amalgamation”; (xxvi) “accounts receivables” shall be deemed to include and “claims”
(including monetary claims) as referenced in the Civil Code of Québec; and (xxvii) “deposit
account” shall
be deemed to include “financial account” (as defined in Article 2713.6 of the Civil Code of Québec). The
parties hereto confirm that it is their wish that this Agreement and any other document executed in
connection with the transactions
contemplated herein be drawn up in the English language only (except if another language is required under any applicable law) and
that all other documents contemplated thereunder or relating
thereto, including notices, may also be drawn up in the English
language only. Les parties aux présentes
confirment que c'est leur volonté que cette convention et les autres documents de crédit soient rédigés
en langue anglaise
seulement et que tous les documents, y compris tous avis, envisages par cette convention et les autres documents
peuvent être rédigés en langue anglaise seulement, sauf, dans chaque cas, si une autre langue est requise en
vertu d'une loi applicable.
 

20 



 

 
ARTICLE 2

 
PURCHASE,
SALE AND ASSIGNMENT OF THE REVENUE PARTICIPATION RIGHT

 
Section 2.1	     Purchase,
Sale and Assignment.
 
(a)            At
the Closing and upon the terms and subject to the conditions of this Agreement, the Seller shall sell, transfer, assign and convey to
the Buyer, without recourse (except as expressly provided herein), and

the Buyer shall purchase, acquire and accept from the Seller,
the Revenue Participation Right, free and clear of all Liens. Immediately upon the sale to the Buyer by the Seller of the Revenue Participation
Right pursuant to this
‎Section 2.1, all of the Seller’s right, title and interest in and to the Revenue Participation
Right shall terminate, and all such right, title and interest shall vest in the Buyer, free and clear of all Liens.

 
(b)            It
is the intention of the parties hereto that the sale, transfer, assignment and conveyance contemplated by this Agreement be, and is,
a true, complete, absolute and irrevocable sale, transfer, assignment and

conveyance by the Seller to the Buyer of all of the
Seller’s right, title and interest in and to the Revenue Participation Right. Neither the Seller nor the Buyer intends the
transactions contemplated by this Agreement to be, or for any
purpose (other than for accounting purposes) characterized as, a loan
from the Buyer to the Seller or a pledge, a security interest, a financing transaction or a borrowing. It is the intention of the
parties hereto that the beneficial interest in
and title to the Revenue Participation Right and any “proceeds” (as such
term is defined in the UCC) thereof shall not be part of the Seller’s estate in the event of the filing of a petition by or
against the Seller under any Bankruptcy
Laws. Each of the Seller and the Buyer hereby waives, to the maximum extent permitted by
applicable law, any right to contest or otherwise assert that this Agreement does not constitute a true, complete, absolute and
irrevocable sale,
transfer, assignment and conveyance by the Seller to the Buyer of all of the Seller’s right, title and
interest in and to the Revenue Participation Right under applicable law, which waiver shall, to the maximum extent permitted by
applicable law, be enforceable against the Seller in any bankruptcy or insolvency proceeding relating to the Seller. Accordingly,
the Seller shall treat the sale, transfer, assignment and conveyance of the Revenue Participation Right as a
sale of an
“account” or a “payment intangible” (as appropriate) in accordance with the UCC and the Seller hereby
authorizes the Buyer to file UCC Financing Statements (and continuation statements with respect to such financing
statements when
applicable) naming the Seller as the debtor/Seller and the Buyer as the secured party/Buyer in respect to the Revenue Participation
Right. For sake of clarification, the foregoing statements in this ‎Section 2.1‎(b) shall
not bind either
party regarding the reporting of transactions contemplated hereby for GAAP or securities law reporting purposes. Not in derogation
of the foregoing statement of the intent of the parties hereto in this regard, and for the
purposes of providing additional
assurance to the Buyer in the event that, despite the intent of the parties hereto, the sale, transfer, assignment and conveyance
contemplated hereby is hereafter held not to be a sale, the Seller does hereby
grant to the Buyer, as security for the payment of
amounts to the Buyer equal to the sum of the Purchase Price (including a market rate of return thereon) less all Royalty Payments
received by the Buyer pursuant to this Agreement, a
first priority security interest in and to all right, title and interest in, to
and under the Revenue Participation Right and the Royalty Payments and a security interest in and to all right, title and interest
in, to and under the Product
Collateral, and the Seller does hereby authorize the Buyer, from and after the Closing, to file UCC
Financing Statements, and continuation statements with
respect to such financing statements when applicable meeting the requirements
of applicable law, in such manner and such
jurisdictions as are necessary or appropriate to perfect such security interest (the “Back-Up Security Interest”)
(or, in respect of any subsequent Permitted Out-License, in each case with
respect to Commercialization of a Product in the
Territory, a first priority security interest in and to all right, title and interest in, to and under the Revenue Participation
Right and the Royalty Payments) and naming the Seller as the
debtor and the Buyer as the secured party in respect to the Revenue
Participation Right.
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(c)            [***]
 
Section 2.2	     Purchase
Price. At the Closing and upon the terms and subject to the conditions of this Agreement, the Buyer shall pay the Seller the purchase
price of Seventy-Five Million Dollars ($75,000,000) in

cash, as consideration to the Seller for the sale, transfer, assignment and conveyance
of the Revenue Participation Right to the Buyer (the “Purchase Price”).
 
Section 2.3	     No
Assumed Obligations, Etc. Notwithstanding any provision in this Agreement to the contrary, the Buyer is only agreeing, on the terms
and conditions set forth in this Agreement, to purchase, acquire

and accept the Revenue Participation Right and is not assuming any liability
or obligation of the Seller of whatever nature, whether presently in existence or arising or asserted hereafter. All such liabilities
and obligations shall be
retained by and remain obligations and liabilities of the Seller or its Affiliates.
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ARTICLE 3

 
CLOSING

 
Section 3.1	     Closing.
The Closing shall take place remotely via the exchange of documents and signatures on the third Business Day, or such period as mutually
agreed upon by the parties hereto, after the date on

which the conditions set forth in ‎ARTICLE 5 are satisfied or waived.
 
Section 3.2	     Payment
of Purchase Price. At the Closing, the Buyer shall deliver (or cause to be delivered) payment of the Purchase Price to the Seller
by electronic funds transfer or wire transfer of immediately

available funds to one or more accounts specified by the Seller.
 
Section 3.3	     Bill
of Sale. At the Closing, upon confirmation of the receipt of the Purchase Price, the Seller shall deliver to the Buyer a duly executed
bill of sale evidencing the sale, transfer, assignment and

conveyance of the Revenue Participation Right in substantially the form attached
hereto as Exhibit B.
 

ARTICLE 4
  

REPRESENTATIONS
AND WARRANTIES
 

Section 4.1	     Seller’s
Representations and Warranties. Except as set forth on the Disclosure Schedules attached hereto, the Seller represents and warrants
to the Buyer that as of the date hereof and, unless specified
otherwise, as of the Closing Date:

 
(a)            Existence;
Good Standing. The Seller is a corporation duly incorporated, validly existing and in good standing under the laws of Quebec. The
Seller is duly licensed or qualified to do business and is in

corporate good standing in each jurisdiction in which the nature of the
business conducted by it or the character or location of the properties and assets owned, leased or operated by it makes such licensing
or qualification necessary,
except where the failure to be so licensed or qualified and in corporate good standing has not and would
not reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.

 
(b)            Authorization.
The Seller has all requisite corporate power and authority to execute, deliver and perform its obligations under this Agreement. The
execution, delivery and performance of this Agreement,

and the consummation of the transactions contemplated hereby, have been duly authorized
by all necessary corporate action on the part of the Seller.
 
(c)            Enforceability.
This Agreement has been duly executed and delivered by an authorized officer of the Seller and constitutes the valid and binding obligation
of the Seller, enforceable against the Seller in

accordance with its terms, except as may be limited by applicable Bankruptcy Laws or
by general principles of equity (whether considered in a proceeding in equity or at law).
 
(d)            No
Conflicts. The execution, delivery and performance by the Seller of this Agreement and the consummation of the transactions contemplated
hereby and thereby do not and will not (i) contravene or

conflict with the certificate of incorporation or bylaws of the Seller,
(ii) contravene or conflict with or constitute a material default under any law binding upon or applicable to the Seller or the
Revenue Participation Right or
(iii) contravene or conflict with or constitute a material default under any material agreement or
Judgment binding upon or applicable to the Seller or the Revenue Participation Right.
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(e)            Consents.
Except for the consents that have been obtained on or prior to the Closing, the UCC financing statements contemplated by ‎Section 2.1(b),
or any filings required by the federal securities laws or

stock exchange rules, no consent, approval, license, order, authorization,
registration, declaration or filing with or of any Governmental Entity or other Person is required to be done or obtained by the Seller
in connection with (i) the
execution and delivery by the Seller of this Agreement, (ii) the performance by the Seller of its
obligations under this Agreement or (iii) the consummation by the Seller of any of the transactions contemplated by this Agreement.

 
(f)            No
Litigation. Neither the Seller nor any of its Subsidiaries is a party to, and has not received any written notice of, any action,
suit, investigation or proceeding pending before any Governmental Entity and,

to the Knowledge of the Seller, no such action, suit, investigation
or proceeding has been threatened against the Seller, that, individually or in the aggregate, has had or would reasonably be expected
to have a Material Adverse Effect.
 
(g)            Compliance.
 

(i)            All
applications, submissions, information and data related to a Product submitted or utilized as the basis for any request to any Regulatory
Authority by or on behalf of the Seller were true and
correct in all material respects as of the date of such submission or request,
and, to the Knowledge of the Seller, any material updates, changes, corrections or modification to such applications, submissions,
information
or data required under applicable laws or regulations have been submitted to the necessary Regulatory Authorities.

 
(ii)            Neither
the Seller nor any of its Subsidiaries has committed any act, made any statement or failed to make any statement that would reasonably
be expected to provide a basis for the FDA or other

Regulatory Authority to invoke its policy with respect to “Fraud, Untrue Statements
of Material Facts, Bribery, and Illegal Gratuities,” or similar policies, set forth in any applicable laws or regulations.
 
(iii)            Neither
Seller, its Subsidiaries, or to the Knowledge of the Seller, any Third Party acting on behalf of Seller, has used in any capacity the
services of a person debarred, excluded or disqualified (or

convicted of any crime or engaged in any conduct for which debarment, exclusion
or disqualification is mandated) under 21 U.S.C. § 335a.
 
(iv)            The
Seller has provided to the Buyer prior to the date hereof in a data room available to the Buyer true and correct copies of all material
written communications sent or received by the Seller and

any of its Affiliates to or from any Regulatory Authorities that relate to
each Product since January 1, 2022, including but not limited to any written reports or other written communications received from
a
Governmental Entity that would indicate that any Regulatory Authority (A) is likely to reject, condition, or delay any application
for Marketing Approval, or (B) is likely to pursue any material compliance actions
against the Seller
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(v)            As
of the date hereof, Etripamil has not been the subject of a prior Marketing Approval in the Territory and as of the Closing Date, Etripamil
has not been the subject of a prior Marketing Approval

in the Territory, other than the U.S. Marketing Approval.
 

(h)            Licenses.
 

(i)            In-Licenses.
Except for In-Licenses that are permitted under this Agreement, there are no In-Licenses.
 
(ii)            Out-Licenses.
Except for Permitted Out-Licenses, there are no Out-Licenses.
 

(i)            No
Liens; Title to Revenue Participation Right. None of the Product Collateral is subject to any Lien, except for Permitted Liens and
Liens created hereunder as of the Closing Date. The Seller has the full
right to sell, transfer, convey and assign to Buyer all of the
Seller’s rights and interests in and to the Revenue Participation Right being sold, transferred, conveyed and assigned to Buyer
pursuant to this Agreement without any
requirement to obtain the consent of any Person. The claims and rights of Buyer created by this
Agreement in and to the Revenue Participation Right and any other Product Collateral are not subordinated in right of payment to any
creditor of the Seller or any other Person (except to the extent specified in any Acceptable Intercreditor Agreement). Upon the Closing,
the Buyer will have acquired good and valid title to the Revenue Participation Right, free and clear
of all Liens, except for Liens for
Taxes, assessments or governmental charges or levies not yet due.

 
(j)            Manufacturing;
Supply. All Products have, since June 30, 2019, been manufactured, transported, stored and handled in all material respects
in accordance with applicable law and with good manufacturing

practices. Since June 30, 2019, neither the Seller nor any Affiliate
of the Seller has experienced any failures in the manufacturing or supply of any Product that, individually or in the aggregate, have
had or would reasonably be expected
to result in a Material Adverse Effect. The Seller has on hand or has made adequate provisions to
secure sufficient clinical quantities of Etripamil to complete all clinical trials and all activities required for Marketing Approvals,
in each
case, that are ongoing or planned as of the date hereof. As of the Closing Date, the Seller has on hand or has made adequate
provisions to secure sufficient quantities of Etripamil to support the commercial launch of Products in the
Territory.

 
(k)            Intellectual
Property.
 

(i)            As
of the date hereof, Schedule 4.1(k)‎(i) of the Disclosure Schedule lists all of the currently existing Patents included
within the Patent Rights in the Territory (the “Existing Patent Rights”). As of the
Closing Date, the updated Schedule
4.1(k)(i) of the Disclosure Schedule delivered as of the Closing Date lists all of the then existing Patents included within the
Patent Rights as of the Closing Date. The Seller is the
sole and exclusive owner of all of the Existing Patent Rights. Schedule 4.1(k)‎(i) of
the Disclosure Schedule specifies as to each listed patent or patent application the jurisdictions by or in which each such patent has
issued as a patent or such patent application has been filed, including the respective patent or application numbers.
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(ii)            Neither
Seller nor any of its Subsidiaries is a party to any pending and, to the Knowledge of the Seller, there is no threatened litigation,
interference, reexamination, opposition or like procedure

involving any of the Existing Patent Rights in the Territory or any currently
existing Patent included within the Patent Rights outside of the Territory.
 
(iii)            All
of the issued patents within the Existing Patent Rights are (A) to the Knowledge of the Seller, valid and enforceable, and (B) in
full force and effect. None of the issued patents within the

Existing Patent Rights have lapsed, expired or otherwise terminated. Neither
Seller nor any of its Subsidiaries has received any written notice relating to the lapse, expiration or other termination of any of the
issued
patents within the Existing Patent Rights in the Territory, and neither Seller nor its Subsidiaries has received any written legal
opinion that alleges that, an issued patent within any of the Existing Patent Rights is
invalid or unenforceable.

 
(iv)            Neither
Seller nor any of its Subsidiaries has received any written notice that there is any, and, to the Knowledge of the Seller, there is no
Person who is or claims to be an inventor under any of the

Existing Patent Rights who is not a named inventor thereof.
 
(v)            Neither
Seller nor its Affiliates has received any written notice of any claim by any Person challenging the inventorship or ownership of, the
rights of the Seller in and to, or the patentability, validity

or enforceability of, any of the Existing Patent Rights, or asserting
that the development, manufacture, importation, sale, offer for sale or use of a Product infringes, misappropriates or otherwise violates
or will
infringe, misappropriate or otherwise violate such Person’s Patents or other intellectual property rights.

 
(vi)            To
the Knowledge of the Seller, the discovery, development manufacture, importation, sale, offer for sale or use of each Product, in each
case in the form such Product
 

exists as of the date hereof and as such activity is currently
contemplated by the Seller, has not and will not, infringe, misappropriate or otherwise violate any Patents or other intellectual property
rights owned by any
Third Party.
 

(vii)            To
the Knowledge of the Seller, no Person has infringed, misappropriated or otherwise violated, or is infringing, misappropriating or otherwise
violating, any of the Intellectual Property Rights.
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(viii)            The
Seller has paid all maintenance fees, annuities and like payments required as of the date hereof with respect to each of the Existing
Patent Rights.
 

(l)            Indebtedness;
No Undisclosed Indebtedness. Other than any Indebtedness owed under the Note Purchase Agreement upon signing and closing the transaction
contemplated by the Note Purchase Agreement
and Permitted Indebtedness, the Seller has (i) no outstanding Indebtedness, and (ii) there
are no liabilities (excluding Indebtedness) of the Seller or its Subsidiaries related to a Product not incurred in the ordinary course.

 
(m)            Solvency.
The Seller has determined that, and by virtue of its entering into the transactions contemplated by the Transaction Documents to which
the Seller is party and its authorization, execution and

delivery of the Transaction Documents to which the Seller is party, the Seller’s
incurrence of any liability hereunder or thereunder or contemplated hereby or thereby is in its own best interests. Upon consummation
of the transactions
contemplated by the Transaction Documents on the date hereof and the application of the proceeds therefrom, the Seller
will be Solvent.

 
(n)            Lien
Related Representation and Warranties. The Seller’s exact legal name is, and for the immediately preceding ten (10) years
has been, “Milestone Pharmaceuticals Inc.” The Seller is, and for the prior ten

(10) years has been, incorporated in
a jurisdiction of Canada.
 
(o)            Brokers’
Fees. Except for Cowen Inc., the fees of which will be paid by the Seller, there is no investment banker, broker, finder, financial
advisor or other intermediary who has been retained by or is

authorized to act on behalf of the Seller who might be entitled to any fee
or commission in connection with the transactions contemplated by this Agreement.
 
(p)            Public
Company Reporting Obligations. The Seller has filed or furnished (as applicable) with or to the SEC all registration statements,
forms, reports, certifications and other documents required to be filed

or furnished by the Seller with or to the SEC since
January 1, 2022 (all such registration statements, forms, reports, certifications and other documents (including those that the
Seller may file or furnish after the date hereof until the
Closing and the Seller’s Annual Report on Form 10-K for the
year ended December 31, 2022) are referred to herein as the “Seller SEC Documents”). The Seller SEC
Documents (i) were filed or furnished on a timely basis or has
received a valid extension of such time of filing and has filed
any such Seller SEC Documents prior to the expiration of any such extension, (ii) at the time filed or furnished, were prepared
in compliance as to form in all material
respects with the applicable requirements of the Securities Act and the Securities Exchange
Act of 1934, as amended, as the case may be, and the rules and regulations of the SEC thereunder applicable to such Seller SEC
Documents,
except to the extent that information contained in any Seller SEC Document has been revised or superseded by a later
filed Seller SEC Document filed and made publicly available prior to the date of this Agreement, and (iii) did not at
the time
they were filed or furnished contain any untrue statement of a material fact or omit to state a material fact required to be stated
in such Seller SEC Documents or necessary in order to make the statements in such Seller SEC
Documents, in the light of the
circumstances under which they were made, not materially misleading. The Seller’s financial statements included within the
Seller SEC Documents have been prepared in accordance with accounting
principles generally accepted in the United States and such
financial statements do not contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein
not materially misleading at the time made.
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Section 4.2	     Buyer’s
Representations and Warranties. The Buyer hereby represents and warrants to the Seller that:
 
(a)            Existence;
Good Standing. The Buyer is a designated activity company duly incorporated, validly existing and in good standing under the laws
of Ireland.
 
(b)            Authorization.
The Buyer has the requisite corporate power and authority to execute, deliver and perform its obligations under this Agreement. The execution,
delivery and performance of this Agreement,

and the consummation of the transactions contemplated hereby, have been duly authorized by
all necessary action on the part of the Buyer.
 
(c)            Enforceability.
This Agreement has been duly executed and delivered by an authorized person of the Buyer and constitutes the valid and binding obligation
of the Buyer, enforceable against the Buyer in

accordance with its terms, except as may be limited by applicable Bankruptcy Laws or by
general principles of equity (whether considered in a proceeding in equity or at law).
 
(d)            No
Conflicts. The execution, delivery and performance by the Buyer of this Agreement do not and will not (i) contravene or conflict
with the organizational documents of the Buyer, (ii) contravene or

conflict with or constitute a default under any material provision
of any law binding upon or applicable to the Buyer or (iii) contravene or conflict with or constitute a default under any material
contract or other material agreement or
Judgment binding upon or applicable to the Buyer.

 
(e)            Consents.
Except for any filings required by the federal securities laws or stock exchange rules, no consent, approval, license, order, authorization,
registration, declaration or filing with or of any

Governmental Entity or other Person is required to be done or obtained by the Buyer
in connection with (i) the execution and delivery by the Buyer of this Agreement, (ii) the performance by the Buyer of its
obligations under this
Agreement or (iii) the consummation by the Buyer of any of the transactions contemplated by this Agreement.

 
(f)            No
Litigation. There is no action, suit, investigation or proceeding pending or, to the knowledge of the Buyer, threatened before any
Governmental Entity to which the Buyer is a party that would, if

determined adversely, reasonably be expected to prevent or materially
and adversely affect the ability of the Buyer to perform its obligations under this Agreement.
 
(g)            Financing.
The Buyer will have sufficient cash to pay the Purchase Price at the Closing. The Buyer acknowledges that its obligations under this
Agreement are not contingent on obtaining financing.
 
(h)            Brokers’
Fees. There is no investment banker, broker, finder, financial advisor or other intermediary who has been retained by or is authorized
to act on behalf of the Buyer who might be entitled to any fee or

commission in connection with the transactions contemplated by this
Agreement.
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Section 4.3	     No
Implied Representations and Warranties(a)	     . The Buyer acknowledges and agrees that, other than the
express representations and warranties of the Seller specifically contained in ‎ARTICLE 4,

(a) there are no representations
or warranties of the Seller either expressed or implied with respect to the Patent Rights or Royalty Payment and that the Buyer does
not rely on, and shall have no remedies in respect of, any
representation or warranty not specifically set forth in ‎ARTICLE 4,
and all other representations and warranties are hereby expressly disclaimed, and (b) nothing contained herein guarantees that sales
of the Products or the aggregate
Royalty Payments due to the Buyer will achieve any specific amounts (it being understood and agreed
that nothing in this ‎Section 4.3 shall limit in any way the Seller’s obligations under ‎ARTICLE 8). Notwithstanding
the foregoing,
claims for fraud, gross negligence, or willful misconduct shall not be waived or limited in any way by this ‎Section 4.3.
Except for the Revenue Participation Right, Back-Up Security Interest and the Buyer’s rights under ‎Section 6.5(e),
the Buyer further acknowledges and agrees that no licenses or assignments under any assets (including the Patent Rights or any other
intellectual property) of the Seller and its Affiliates are granted pursuant to this Agreement, including
by implication, estoppel, exhaustion
or otherwise.

 
ARTICLE 5

 
CONDITIONS
TO CLOSING

 
Section 5.1	     Conditions
to the Buyer’s Obligations. The obligations of the Buyer to consummate the transactions contemplated hereunder on the Closing
Date are subject to the satisfaction or waiver, at or prior to the

Closing Date, of each of the following conditions precedent:
 
(a)            The
Seller shall have received Marketing Approval from the FDA, based on the active ingredient Etripamil, for the Commercialization of Etripamil
in the United States (“U.S. Marketing Approval”) for the

Approved Indication on or prior to the Marketing Approval
Deadline.
 
(b)            The
Seller shall have performed and complied in all material respects with all agreements, covenants, obligations and conditions required
to be performed and complied with by it under this Agreement at or

prior to the Closing Date, and the Buyer shall have received a certificate
executed by a duly authorized officer of the Seller on the Closing Date certifying on behalf of the Seller to the effect of the foregoing.
 
(c)            The
Seller shall have delivered to Buyer an updated Schedule 4.1(k)(i);
 
(d)            The
representations and warranties of the Seller contained in ‎Section 4.1 shall have been true and correct in all material respects
as of the date hereof and shall be true and correct in all material respects as of

the Closing Date as though made at and as of the date
hereof and as of the Closing Date, respectively, except to the extent any such representation or warranty expressly speaks as of a particular
date, in which case it shall be true and
correct in all material respects as of such date; provided that (A), to the extent that any
such representation or warranty is qualified by the term “material” or “Material Adverse Effect” such representation
or warranty (as so written,
including the term “material” or “Material Adverse Effect”) shall have been true
and correct in all respects as of the date hereof and shall be true and correct in all respects as of the Closing Date or such other
date, as applicable, and
(B) notwithstanding the foregoing, the representations and warranties of the Seller contained in Sections
‎Section 4.1(g) and 4.1(k)(ii) through (viii) shall be true and correct as of the Closing Date, except as would
not reasonably be
expected to have a Material Adverse Effect. The Buyer shall have received a certificate executed by an authorized officer
of the Seller on the Closing Date certifying on behalf of the Seller to the effect of the foregoing.
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(e)            No
event or events shall have occurred, or be reasonably likely to occur, that, individually or in the aggregate, have had or would reasonably
be expected to result in (or, with the giving of notice, the passage

of time or otherwise, would result in) a material adverse effect
[***]. The Buyer shall have received a certificate executed by a duly authorized
officer of the Seller on the Closing Date certifying on behalf of the Seller to the effect of
the foregoing.

 
(f)            There
shall not have been issued and be in effect any Judgment of any Governmental Entity enjoining, preventing or restricting the consummation
of the transactions contemplated by this Agreement.
 
(g)            There
shall not have been instituted or be pending any action or proceeding by any Governmental Entity or any other Person (i) challenging
or seeking to make illegal, to delay materially or otherwise

directly or indirectly to restrain or prohibit the consummation of the transactions
contemplated hereby, (ii) seeking to obtain material damages in connection with the transactions contemplated hereby or (iii) seeking
to restrain or
prohibit the Buyer’s purchase of the Revenue Participation Right.

 
(h)            The
Buyer shall have received a fully executed copy of the Note Purchase Agreement and no Event of Default (as defined in the Note Purchase
Agreement) shall have occurred and be continuing. Upon

consummation of the transactions contemplated by the Transaction Documents on
the Closing Date and the application of the proceeds therefrom, the Seller will be Solvent.
 
(i)            The
Buyer shall have received a certificate of an officer of the Seller, dated the Closing Date, certifying as to (i) the incumbency
of each officer of the Seller executing this Agreement and (ii) the attached

thereto copies of (A) the Seller’s certificate
of incorporation, (B) bylaws, and (C) resolutions adopted by the Seller’s Board of Directors authorizing the execution
and delivery by the Seller of this Agreement and the consummation by
the Seller of the transactions contemplated hereby (the “Seller
Certificate”).

 
(j)            The
Seller shall have confirmed it has scheduled delivery to Buyer of a CD or USB containing copies of all documents uploaded to the data
room related to the transactions contemplated by this Agreement,

as of the date hereof, maintained by the Seller and made available to
the Buyer, including all documents referred to in ‎Section 4.1(g)(iv).
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(k)            At
or prior to (i) the date hereof, the Seller shall have paid the Transaction Expenses incurred prior to or on the date hereof, and
(ii) the Closing Date, the Seller shall have paid the aggregate amount of, if

applicable, any and all other Transaction Expenses
incurred prior to or on the Closing Date; provided that the condition set forth in this ‎Section 5.1(k)(ii) will be satisfied
by the transfer by the Buyer of an amount equal to the Purchase
Price minus the Transaction Expenses owed by the Seller under this ‎Section 5.1(k)(ii).

 
Section 5.2	     Conditions
to the Seller’s Obligations. The obligations of the Seller to consummate the transactions contemplated hereunder on the Closing
Date are subject to the satisfaction or waiver, at or prior to the

Closing Date, of each of the following conditions precedent:
 
(a)            The
Buyer shall have performed and complied in all material respects with all agreements, covenants, obligations and conditions required
to be performed and complied with by it under this Agreement at or

prior to the Closing Date, and the Seller shall have received a
certificate executed by a duly authorized person of the Buyer, on the Closing Date certifying on behalf of the Buyer to the effect
of the foregoing.
 
(b)            The
representations and warranties of the Buyer contained in ‎Section 4.2 shall have been true and correct in all material respects
as of the date hereof and shall be true and correct in all material respects as of

the Closing Date as though made at and as of the date
hereof and Closing Date, respectively, except to the extent any such representation or warranty expressly speaks as of a particular date,
in which case it shall be true and correct in
all material respects as of such date; provided, that to the extent that any such representation
or warranty is qualified by the term “material,” or “Material Adverse Effect” such representation or warranty
(as so written, including the term
“material” or “Material Adverse Effect”) shall have been true and correct
in all respects as of the date hereof and shall be true and correct in all respects as of the Closing Date or such other date, as applicable.
The Seller shall have
received a certificate executed by a duly authorized person of Buyer, on the Closing Date certifying on behalf
of the Buyer to the effect of the foregoing.

 
(c)            There
shall not have been issued and be in effect any Judgment of any Governmental Entity enjoining, preventing or restricting the consummation
of the transactions contemplated by this Agreement.
 
(d)            There
shall not have been instituted or be pending any action or proceeding by any Governmental Entity or any other Person (i) challenging
or seeking to make illegal, to delay materially or otherwise

directly or indirectly to restrain or prohibit the consummation of the transactions
contemplated hereby, (ii) seeking to obtain material damages in connection with the transactions contemplated hereby or (iii) seeking
to restrain or
prohibit the Buyer’s purchase of the Revenue Participation Right.

 
(e)            The
Seller shall have received a fully executed copy of the Note Purchase Agreement.
 
(f)            The
Seller shall have received a certificate of an authorized person of the Buyer, dated the Closing Date, certifying as to the incumbency
of the officers executing this Agreement on behalf of the Buyer.
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ARTICLE 6

 
COVENANTS

 
Section 6.1	     Reports;
Meetings. From and after the date hereof, the Seller shall provide the Buyer:
 
(a)            Following
the end of each Calendar Quarter, but in any event, in each case, no later than the Reporting Date for such Calendar Quarter, a reasonably
detailed quarterly report setting forth, with respect to such

same period, (i) the Clinical Updates, (ii) the Commercial Updates,
(iii) the Regulatory Updates, and (iv) the Intellectual Property Updates (the “Reports”).
 
(b)            The
Seller shall include in the Commercial Updates, any (i) material [***] updates and (ii) details as to the achievement of any
development, sales, regulatory or other milestone event set forth in any

Permitted Out-License and any material Other Licenses.
 
(c)            The
Seller shall promptly notify Buyer (and in no event more than [***] of Seller’s Knowledge of the following events) of (i) any
material action, demand, suit, claim, cause of action, proceeding or

investigation pending or, to the Knowledge of the Seller, threatened
(in writing) by or against the Seller or any of its Subsidiaries, or (ii) any material proceeding or inquiry of any Governmental
Entity pending or, to the Knowledge of
the Seller, threatened (in writing) against the Seller or any of its Subsidiaries, in each case,
related to any Product, the Product Collateral or any Transaction Document.

 
(d)            During
the term of this Agreement, in the event that the Seller or any of its Affiliates enters into any Permitted Out-License, commercialization,
co-promotion, collaboration, distribution, marketing or

partnering program with respect to the Product, in each case that grants a license
with respect to the Intellectual Property Product Rights to any Subsidiary of the Seller, at least [***] prior to the consummation of
any such transaction,
the Seller shall give the Buyer written notice thereof and will prior to such consummation cause any such Subsidiary
to execute and deliver to the Buyer a joinder agreement and other documents reasonably requested and satisfactory to
the Buyer in order
to cause such Subsidiary to become a party to the applicable Transaction Documents as if such Subsidiary was a party thereto as of the
date hereof.

 
(e)            The
Seller shall also provide the Buyer with such additional information regarding the updates included in each Report or Royalty Report
as the Buyer may reasonably request from time to time. At the

Buyer’s election, the Buyer shall be entitled to a [***] update meeting,
or as the Buyer may otherwise reasonably request, to discuss the Reports and Royalty Reports delivered by the Seller pursuant to ‎Section 6.1
and ‎Section 6.2(b),
respectively. The Seller shall prepare and maintain and shall cause its Subsidiaries and use Commercially
Reasonable Efforts to cause its Affiliates and Licensees to prepare and maintain reasonably complete and accurate records of the
information
to be disclosed in each Report and each Royalty Report. All Reports and Royalty Reports, and the Confidential Information contained therein,
shall be the Confidential Information of the Seller and subject to the obligations
of confidentiality set forth in ‎ARTICLE 8.
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Section 6.2	     Royalty
Payments; Royalty Reports; Buy-Back Option.
 
(a)            From
and after the First Commercial Sale of a Product in the Territory, the Seller shall pay to the Buyer, without any setoff or offset (subject,
in each case, to ‎Section 6.12 and ‎Section 6.13), the Royalty

Payment for each Calendar Quarter on or prior to
the Reporting Date for such Calendar Quarter; provided that for any Net Sales made by a Related Party for which payment is received by
the Seller fewer than ten (10) calendar days
prior to the applicable Reporting Date, such payment to the Buyer will be paid with
the following Calendar Quarter’s Royalty Payment, and further provided that any adjustments to the Royalty Payment for a Calendar
Quarter based on
or arising out of any discrepancies with the Seller’s Form 10-Q or Form 10-K filed with the SEC will
be paid with or credited against, as applicable, the following Calendar Quarter’s Royalty Payment. The Royalty Payment payable
for
the Calendar Quarter during which the Closing occurs shall be based on the entire period of such Calendar Quarter, and not prorated
from the Closing Date through the end of such Calendar Quarter. A late fee of [***] over the Prime
Rate (calculated on a per annum basis)
will accrue on all unpaid amounts with respect to any Royalty Payment from the date such obligation was due. The imposition and payment
of a late fee shall not constitute a waiver of the Buyer’s
rights with respect to such payment default.

 
(b)            From
and after the First Commercial Sale of a Product in the Territory, for each Calendar Quarter, no later than the Reporting Date for
such Calendar Quarter, the Seller shall provide to the Buyer a report (a

“Royalty Report”), in substantially the
form attached to this Agreement as Exhibit C, setting forth in reasonable detail with respect to all Products,
(A) Gross Sales and Net Sales (1) for the applicable Calendar Quarter, (2) the most
recent period of four
(4) consecutive Calendar Quarters ended as of the last day of such Calendar Quarter, and (3) the calendar year to date, in
each case, on a Product-by-Product basis (including a reasonably detailed break-down of all
permitted deductions from Gross Sales
used to determine Net Sales and any Net Sales described in ‎Section 6.5(e)); (B) the calculation of the Royalty
Payment payable to the Buyer for the applicable Calendar Quarter, identifying, on a
Product-by-Product basis, the number of units of
each Product sold by the Seller, its Affiliates, and each Licensee; and (C) if applicable, foreign currency exchange rates used
(which shall be rates of exchange determined in a manner
consistent with the Seller’s method for calculating rates of exchange
in the preparation of the Seller’s annual financial statements in accordance with GAAP); provided that for any reports
received by the Seller with respect to Net Sales
by Licensees or Distributors fewer than [***] prior to the Reporting Date, the
Seller shall deliver to the Buyer the relevant information from such reports in the following Calendar Quarter’s report and,
provided, further, that any
adjustments to the Royalty Payment for a Calendar Quarter based on or arising out of any discrepancies
with the Seller’s Form 10-Q or Form 10-K filed with the SEC will be paid with or credited against, as applicable,
the following
Calendar Quarter’s Royalty Payment.
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(c)            Any
payments required to be made by either party under this Agreement shall be made in United States Dollars via electronic funds transfer
or wire transfer of immediately available funds to such bank

account as the other party shall designate in writing prior to the date
of such payment.
 
(d)            If
the Seller enters into a definitive agreement with a Person that is not an Affiliate of Seller to consummate a Change of Control (a “CoC
Agreement”), the Seller or such Person shall have the option to

prepay (the “Buy-Back Option”), or the Buyer
may, other than in a Change of Control involving a Qualified Buyer, require the Seller to prepay or cause a prepayment (the “Buy-Back
Requirement”) of, a prespecified amount (“the CoC
Payment”) on the date of consummation of such Change of
Control (the “CoC Date”) to the Buyer and terminate this Agreement and all obligations hereunder and in respect of
the Revenue Participation Right, with such pre-specified
payment amount to be based on the CoC Date, as follows: (a) [***] if the
CoC Date is after [***] but prior to or on [***], (b) [***], [***] if the CoC Date is after [***] but prior to or on [***], (c) [***],
[***] if the CoC Date is after
[***] but prior to or on [***], and (d) an amount equal to [***] if the CoC Date is after [***].
Upon entering into a CoC Agreement, the Seller shall promptly but no later than [***] thereafter deliver notice of entering into such
CoC
Agreement to the Buyer, including whether the Seller is exercising a Buy-Back Option and whether the acquiring party is a Qualified
Buyer. If the Seller elects to exercise the Buy-Back Option, or if the Buyer exercises the Buy-Back
Requirement by delivering notice
to the Seller within [***] after receiving such notice from the Seller, the Seller shall promptly but no later than [***] following the
consummation of such Change of Control, pay the CoC Payment to
the Buyer. The Seller’s obligation to pay the CoC Payment following
the Seller’s exercise of the Buy-Back Option or the Buyer’s exercise of the Buy-Back Requirement shall be contingent upon
the consummation of such Change of
Control; if such Change of Control is not consummated, the exercise of such Buy-Back Option or such
Buy-Back Requirement shall be void. The payment of the CoC Payment shall be made by wire transfer of immediately available
funds to one
or more accounts specified by the Buyer or, if not timely designated by Buyer, to the account to which payments under the Royalty Payments
were transmitted or are to be transmitted pursuant to ‎Section 6.2. Upon Buyer’s
receipt of the CoC Payment, except
as set forth in ‎Section 9.5, this Agreement shall terminate and all rights and obligations of the parties hereunder and in
respect of the Revenue Participation Right shall automatically without any
further action of the parties be deemed to be released and
irrevocably terminated. Notwithstanding any of the foregoing to the contrary, in the event that the Buy-Back Option or Buy-Back Requirement
is exercised during any Calendar
Quarter prior to or on the second anniversary of the Closing Date, during which the Seller has earned
Net Sales and would otherwise be obligated to make a Royalty Payment to the Buyer, the Seller shall be obligated to make all
Royalty
Payments otherwise due in accordance with ‎Section 6.2 for all such earned Net Sales up to the date that is [***] prior to
the date such CoC Payment is due. The Seller shall remit the CoC Payment to the Buyer on the CoC
Payment due date, and such CoC Payment
shall include the foregoing amount of such final Royalty Payment.

 
Section 6.3	     Disclosures.
Except for a press release and Seller’s Form 10-K or Form 8-K describing the material terms of this Agreement and
the transactions contemplated by this Agreement, in each case,

previously approved in form and substance by the Seller and the Buyer
or any other public announcement using substantially the same text or disclosing substantially the same substance as such press
release, Form 10-K, or Form 8-K,
neither the Buyer nor the Seller shall, and each party hereto shall cause its respective
Representatives, Affiliates and Affiliates’ Representatives not to, issue a press release or other public announcement or
otherwise make any public
disclosure with respect to this Agreement or the subject matter hereof without the prior written consent
of the other party hereto (which consent shall not be unreasonably withheld or delayed), except as may be required by applicable
law
or stock exchange rule (in which case the party hereto required to make the press release or other public announcement or
disclosure shall allow the other party hereto reasonable time to comment on such press release or other
public announcement or
disclosure in advance of such issuance, and such party hereto required to make the press release or other public announcement or
disclosure shall reasonably consider such other party hereto’s reasonable
comments), provided that no review or consent shall
be required with respect to disclosures by either party hereto otherwise previously approved pursuant to this Section 6.3 and
(b) notwithstanding anything herein to the contrary, each
party hereto may, without the review or consent of the other party
hereto, disclose (and nothing herein shall be construed to restrict either party hereto from disclosing) the Purchase Price and the
amount and nature of the Revenue
Participation Right and Royalty Payments (and relating accounting disclosures of the transactions
contemplated hereby) in such party’s periodic reports and financial statements (other than such party’s initial
disclosure regarding the
transactions contemplated by this Agreement); provided that with respect to disclosing the nature of the
Revenue Participation Right, such disclosure is consistent with prior disclosures.
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Section 6.4	     Inspections
and Audits of the Seller. Following the Closing, upon at least [***] written notice and during normal business hours, no more frequently
than [***] per [***], the Buyer may cause an

inspection and/or audit by an independent public accounting firm reasonably acceptable to
the Seller to be made of the Seller’s books of account for the [***] prior to the audit for the purpose of determining the correctness
of Royalty
Payments made under this Agreement. Upon the Buyer’s reasonable request, no more frequently than [***] per [***] while
any Out-License remains in effect, the Seller shall use Commercially Reasonable Efforts to exercise any rights
it may have under any
Out-License relating to a Product to cause an inspection and/or audit by an independent public accounting firm to be made of the books
of account of any counterparty thereto for the purpose of determining the
correctness of Royalty Payments made under this Agreement.
All of the out-of-pocket expenses of any inspection or audit requested by the Buyer hereunder (including any audits of any Related Parties
and the fees and expenses of such
independent public accounting firm designated for such purpose) shall be borne solely by the Buyer,
unless the independent public accounting firm determines that Royalty Payments previously paid during the period of the audit were
underpaid
by an amount greater than [***] of the Royalty Payments actually paid during such period, in which case such expenses shall be borne
by the Seller. Any such accounting firm shall not disclose the confidential information of
the Seller or any such Licensee relating to
a Product to the Buyer, except to the extent such disclosure is necessary to determine the correctness of Royalty Payments or otherwise
would be included in a Report or a Royalty Report. All
information obtained by the Buyer as a result of any such inspection or audit
shall be Confidential Information subject to ARTICLE 8. If any audit discloses any underpayments by the Seller to the Buyer, then
such underpayment shall
be paid by the Seller to the Buyer within [***] of it being so disclosed. If any audit discloses any overpayments
by the Seller to the Buyer, then (i) the Seller shall have the right to credit the amount of the overpayment against each
subsequent
quarterly Royalty Payment due to the Buyer until the overpayment has been fully applied, or (ii) if requested by the Seller in writing,
the Buyer shall refund an amount equal to any such remaining overpayment within [***]
of receipt of the Seller’s written request.
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Section 6.5	     Intellectual
Property Matters.

 
(a)            The
Seller shall, at its sole expense, either directly or by causing any Licensee to do so, use Commercially Reasonable Efforts to take
such actions (including taking legal action to specifically enforce the

applicable terms of any In-License or Out-License), and
prepare, execute, deliver and file any and all agreements, documents or instruments which are necessary to diligently prosecute and
maintain, and avoid disclaimer or
abandonment of, the Patent Rights in the Territory. The Seller shall use Commercially Reasonable
Efforts to ensure that all patent applications corresponding to the Patent Rights are diligently prosecuted with the intent to
protect all
Products in the Territory. In the exercise of its reasonable business discretion, the Seller shall use Commercially
Reasonable Efforts to diligently defend or assert the Patent Rights against infringement or interference by any other
Persons, and
against any claims of invalidity (including any reexamination, inter partes review, opposition, or like proceeding) or
unenforceability, including, without limitation, by bringing any legal action for infringement or
defending any counterclaim of
invalidity or action of a Third Party for declaratory judgment of non-infringement or non-interference, in each case in the
Territory. Notwithstanding any other obligation of Seller under this ‎Section 6.5(a),
Seller shall (i) timely bring and prosecute infringement actions in response to certifications made under paragraph IV of 21
U.S.C. §355(j)(2)(A)(vii) or §355(b)(2)(A) with respect to any Orange Book Patent, (ii) defend the Orange
Book Patents against any claim of invalidity or unenforceability, and (iii) not disclaim or abandon any Orange Book
Patent.
 

(b)            The
Seller shall provide to the Buyer a copy of any written notice received by the Seller from a Third Party alleging or claiming that the
making, having made, using, importing, offering for sale or selling of
a Product infringes or misappropriates any Patents or other intellectual
property rights of such Third Party, together with copies of material correspondence sent or received by the Seller related thereto,
as soon as practicable and in any
event not more than [***] following such delivery or receipt.

 
(c)            The
Seller shall promptly inform the Buyer of any infringement by a Third Party of any Patent Right in the Territory of which any of the
individuals named in the definition of “Knowledge of the Seller” (or

the successors of such Person at the Seller) becomes
aware. Without limiting the foregoing, the Seller shall provide to the Buyer a copy of any written notice of any suspected infringement
of any Patent Rights in the Territory delivered
or received by the Seller, as well as copies of material correspondence related thereto,
as soon as practicable and in any event not more than [***] following such delivery or receipt.

 
(d)            Within
[***] of initiating, or permitting a Licensee to initiate, an enforcement action regarding any suspected infringement by a Third Party
of any Patent Right in the Territory, the Seller shall provide the

Buyer with written notice of such enforcement action.
 
(e)            If
the Seller recovers monetary damages from a Third Party in an action brought for such Third Party’s infringement of any Patent
Rights in the Territory relating to a Product, where such damages, whether

in the form of judgment or settlement, are awarded for such
infringement of such Patent Rights, (i) such recovery will be allocated first to the reimbursement of any expenses incurred by the
Seller (or any party to an In-License or
Permitted Out-License of such Patent Rights entitled to such reimbursement under any such In-License
or Permitted Out-License ) in bringing such action (including all reasonable attorney’s fees), (ii) any remaining amounts
will be
reduced, if applicable, to comply with allocation of recovered damages with licensors of such Patent Rights required under any
In-Licenses or Licensees of such Patent Rights under any Permitted Out-Licenses, if any, and (iii) any
residual amount of such damages
after application of (i) and (ii) will be treated as Net Sales to the extent set forth therein with respect to the applicable
Product for the purposes of this Agreement.
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Section 6.6	     In-Licenses.
 
(a)            The
Seller shall promptly (and in any event within [***]) provide the Buyer with (i) executed copies of any In-License entered into
by the Seller or its Affiliates, and (ii) executed copies of each amendment,

supplement, modification or written waiver of any provision
of any In-License.
 
(b)            The
Seller shall use Commercially Reasonable Efforts to comply in all material respects with its obligations under any In-Licenses it
enters into and shall not take any action or forego any action that would

reasonably be expected to result in a material breach
thereof. Promptly, and in any event within [***], after receipt of any (written or oral) notice from a counterparty to any
In-License or its Affiliates of an alleged material breach under
any In-License, the Seller shall provide the Buyer a copy thereof
(or if restricted by applicable confidentiality obligations under such In-License, notification thereof and a reasonably detailed
summary of such material breach). The
Seller shall use its Commercially Reasonable Efforts to cure any such material breaches by it
under any In-License and shall give written notice to the Buyer upon curing any such breach. The Seller shall provide the Buyer with
written
notice following becoming aware of a counterparty’s material breach of its obligations under any In-License. The
Seller shall not terminate any In-License without providing the Buyer prior written notice. Promptly, and in any event
within [***]
following the Seller’s notice to a counterparty to any In-License of an alleged breach by such counterparty under any such
In-License, the Seller shall provide the Buyer a copy thereof.
 

Section 6.7	     Permitted
Licenses; Sales. [***]
 
(a)            Subject
to compliance with this ‎Section 6.7, the Seller may enter into (i) an Out-License (A) solely with the Buyer’s
prior written consent (such consent not to be unreasonably withheld, conditioned or

delayed) or (B) in the case of a Change of Control,
(1) with a Qualified Buyer (if the Qualified Buyer assumes the obligations hereunder in accordance with Section 10.3) or (2) if
the CoC Payment is made on the applicable CoC Date
(each of (A) and (B)(1), a “Permitted Out-License”); (ii) distribution,
marketing, contract manufacturing, logistics, clinical trial or sales force agreements, and similar vendor or fee-for-service arrangements,
and non-exclusive research,
non-exclusive development and other non-exclusive licenses, in each case without the Buyer’s prior
written consent (“Other License”), provided that (x) such Other License does not convey any Commercialization
rights (other than by
Distributors or Commercialization services performed by service providers for the benefit of the Seller, Milestone
US, or any of its Affiliates), and (y) such Permitted Out-License or Other License, as may be applicable, shall not assign,
or otherwise
convey title to or impose any Lien (other than the grant of the license, sublicense or other right) on any Product Collateral in favor
of any Third Party; and (iii) an Out-License with Milestone US in accordance with
Section 6.7(g) without the Buyer’s
prior written consent (any such Permitted Out-License, Other License or Out-License with Milestone US, a “Permitted License”).
Seller shall not enter into definitive agreement with respect to any
Sale without the Buyer’s prior written consent, which may
be exercised in its sole and absolute discretion.
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(b)            The
Seller shall promptly (and in any event within ([***]) provide the Buyer with (i) executed copies of each Permitted License, as
may be applicable, and (ii) executed copies of each amendment,

supplement, modification or written waiver of any material provision
of a Permitted License, as may be applicable.
 

(c)            The
Seller shall include in all Permitted Out-Licenses as may be applicable, provisions (i) requiring the Licensee (as applicable) to
provide to Seller all information that Seller is required to provide in the
Royalty Reports within the same time frame as required under
‎Section 6.2(b), including but not limited to Gross Sales and Net Sales for the applicable Calendar Quarter and four (4) consecutive
Calendar Quarters ended as of the last
day of such Calendar Quarter and calendar year to date, on a Product-by-Product basis (including
a reasonably detailed break-down of all permitted deductions from Gross Sales used to determine Net Sales and any Net Sales described
in ‎Section 6.5(e)) (collectively, the “Licensee Reports”), (ii) allowing the Seller to provide such
Licensee Reports to Buyer (and the Seller hereby covenants to provide such Licensee Reports (as applicable) promptly to the Buyer but
in
no event later than delivery of the respective Royalty Report under ‎Section 6.2(b)), and (iii) for inspection and
audit rights in favor of the Seller substantially similar in nature and scope as provided to the Buyer pursuant to ‎Section 6.4.

 
(d)            The
Seller shall provide the Buyer prompt (and in any event within [***]) written notice of a material breach by a Licensee or of any of
its obligations under any Permitted Out-License, of which any of the

individuals named in the definition of “Knowledge of the Seller”
(or the successors of such Person at the Seller) becomes aware.
 
(e)            The
Seller shall provide the Buyer with written notice promptly (and in any event within [***]) following the termination of any Permitted
Out-License.
 
(f)            The
Buyer acknowledges and agrees that in the event that Seller enters into (or plans to enter into) any Permitted License or other license
(e.g. outside of the Territory), the Buyer shall, at the reasonable

request of the Seller, enter into non-disturbance and similar agreements
in a form reasonably acceptable to the Buyer in connection with such Permitted License to the extent reasonably requested by the counterparty
(or prospective
counter-party) to such Permitted License.

 
(g)            On
or prior to the date that any payment is made by Seller or Milestone US to Buyer (or any assignee) hereunder, the Seller shall (i) enter
into a Permitted License with Milestone US with respect to the

Commercialization of Intellectual Property Product Rights in the Territory
and (ii) include in such Permitted License terms that Milestone US will be subject to this ‎Section 6.7, mutatis mutandis.
For as long as such Permitted License is
in effect with Milestone US, the Seller shall own Milestone US as a wholly-owned subsidiary.
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Section 6.8	     Restricted
Indebtedness. Prior to the occurrence of a Release Event, the Seller shall not, and shall not permit any of its Subsidiaries to,
create, incur, assume or suffer to exist any Restricted Indebtedness

without the Buyer’s prior consent. As a condition to the incurrence
at any time of any secured Indebtedness for borrowed money with one or more Senior Debt Providers, the Buyer shall enter, and the Seller
shall enter and cause such
Senior Debt Provider to enter, into an Acceptable Intercreditor Agreement to be mutually agreed by the parties
thereto. The Buyer and the Seller agree to negotiate such Acceptable Intercreditor Agreement in good faith.

 
Section 6.9	     Diligence.
 
(a)            The
Seller shall use Commercially Reasonable Efforts to (i) complete clinical development of Etripamil in the Territory, (ii) obtain
and maintain Marketing Approvals for all Products for the Approved

Indication in the Territory, (iii) conduct and complete any post-marketing
Clinical Trials required by the FDA as a condition for maintaining U.S. Marketing Approval, and (iv) Commercialize all Products
in the Territory.  In furtherance
of the foregoing, the Seller shall use Commercially Reasonable Efforts to prepare, execute, deliver
and file any and all agreements, documents or instruments that are necessary or desirable to secure and maintain such Marketing
Approval
required to Commercialize all Products in the Territory and the Seller shall use Commercially Reasonable Efforts to not withdraw or abandon,
or fail to take any action necessary to prevent the withdrawal or abandonment of,
any such Marketing Approval in the Territory.

 
(b)            On
a Product-by-Product basis, if a Loss of Market Exclusivity has occurred in the Territory for a Product, the Seller’s obligations
under ‎Section 6.9(a) shall no longer apply in the Territory for such Product.
 
Section 6.10	     Efforts
to Consummate Transactions. Subject to the terms and conditions of this Agreement, the Seller will use its Commercially Reasonable
Efforts and the Buyer will use its commercially reasonable

efforts prior to the Closing to take, or cause to be taken, all actions and
to do, or cause to be done, all things reasonably necessary under applicable law to consummate the transactions contemplated by this
Agreement and the
Transaction Documents. Each of the Buyer and the Seller agrees to execute and deliver such other documents, certificates,
agreements and other writings and to take such other actions as may be reasonably necessary in order to
consummate or implement expeditiously
the transactions contemplated by this Agreement and to vest in Buyer good and valid right, title, and interest in and to the Revenue
Participation Right, which is, as of the Closing, free and clear
of all Liens, except for (a) Liens created in favor of Buyer on
or after the Closing pursuant to the Note Purchase Agreement, and (b) liens for taxes or other government charges arising by operation
of law in the ordinary course of
business for sums which are not yet due and payable.

 
Section 6.11	     Continuing
Efforts; Further Assurances.
 
(a)            After
the Closing, the Seller and the Buyer agree to execute and deliver such other documents, certificates, agreements and other writings
and to take such other actions as may be reasonably necessary in

order to give effect to the transactions contemplated by this Agreement.
After the Closing, the Seller shall use its Commercially Reasonable Efforts to obtain and maintain any required consents, acknowledgements,
certificates or
waivers so that the transactions contemplated by this Agreement or any other Transaction Document may be consummated
and shall not result in any default or breach or termination of any material contract in respect of the Revenue
Participation Right or
the Product Collateral.
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(b)            The
Buyer and the Seller shall cooperate and provide assistance as reasonably requested by the other party, at the expense of such other
party (other than expenses that are Losses subject to indemnification in

accordance with Article 7), in connection with any Third
Party litigation, arbitration or other Third Party proceeding with respect to the Revenue Participation Right, or the Product Collateral
(whether threatened, existing, initiated, or
contemplated prior to, on or after the date hereof) to which any party hereto or any of
its officers, directors, shareholders, agents or employees is or may become a party or is or may become otherwise directly or indirectly
affected or as
to which any such Persons have a direct or indirect interests, in each case relating to this Agreement, any other Transaction
Document, the Revenue Participation Right or any other Product Collateral, or the transactions described herein
or therein.

 
Section 6.12	     Non-Impairment;
Back-Up Security Interest(a)	     . The Seller shall not, and shall not permit any Subsidiary to, as
may be applicable, (a) enter into any contracts or arrangement or otherwise knowingly

take any action or knowingly fail to act in
a manner that would, individually or in the aggregate, reasonably be expected to materially and adversely affect the Buyer’s rights
to the Revenue Participation Right or the Back-Up Security
Interest, or (b) take any action or engage in any transaction (or series
of actions or transactions), whether by reorganization, transfer of assets, merger, dissolution, amendment of organizational documents
or otherwise, the primary
purpose of which is to evade, avoid or seek to avoid the performance or observance of the covenants, agreements
or obligations of the Seller under the Transaction Documents; provided, however, that such clauses (a) and (b) shall not
restrict
the incurrence of Indebtedness or Liens or the entry into Out-Licenses, in each case to the extent not otherwise prohibited under this
Agreement or otherwise be deemed to expand or modify any affirmative or negative covenants
in this ‎ARTICLE 6. At the Closing
Date, the Seller shall grant in favor of Buyer, and take such additional actions as reasonably requested by Buyer to ensure that thereafter,
prior to the occurrence of a Release Event, Buyer has a valid,
continuing, first priority security interest in and to all right, title
and interest in, to and under the Revenue Participation Right and the Royalty Payments and a security interest in and to all right, title
and interest in, to and under the
Product Collateral in accordance with the terms set forth in ‎Section 2.1.

 
Section 6.13	     Certain
Tax Matters.
 
(a)            The
Seller and the Buyer agree that for U.S. federal Tax purposes, the Seller and the Buyer shall treat the transactions contemplated by
this Agreement as a sale of the Revenue Participation Right. The Seller

shall not, by reason of its duties and functions hereunder, be
deemed to be acting as a partner of or to be engaged in a joint venture, association or syndication with, the Buyer for tax purposes.
The parties hereto agree not to take any
position that is inconsistent with the provisions of this ‎Section 6.13(a) on
any U.S. tax return or in any audit or other tax-related administrative or judicial proceeding in the U.S. unless the other party hereto
has consented in writing
(such consent not to be unreasonably withheld, conditioned or delayed) to such actions. If there is an inquiry
by any Governmental Entity of the Buyer or the Seller related to the treatment described in this ‎Section 6.13(a), the parties
hereto shall cooperate with each other in responding to such inquiry in a reasonable manner which is consistent with this ‎Section 6.13(a).
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(b)            The
parties hereto acknowledge and agree that, as of the date hereof, all payments by the Seller (or, following any assignment in accordance
with Section 10.3 to Milestone US) to the Buyer and by the Buyer

to the Seller shall be made without deduction or withholding for
any Taxes. If any change in applicable law requires the deduction or withholding of any Tax from any payment by the Seller, then the
Seller shall be entitled to withhold
and deduct (or cause to be withheld and deducted) from any amount payable under this Agreement to
the Buyer any Tax that it is required to withhold and deduct under applicable law. The Seller shall timely pay the full amount
deducted
or withheld to the relevant governmental authority in accordance with applicable law. For the avoidance of doubt and notwithstanding
anything to the contrary in this Agreement, any amount payable by the Seller to the Buyer
shall be increased as necessary so that after
deduction or withholding of any Tax has been made (including such deductions and withholdings applicable to additional sums payable under
this ‎Section 6.13(b)) (whether as a result of a
change in applicable law or otherwise), the Buyer receives an amount equal
to the sum it would have received had no such deduction or withholding been made; provided, however, that if, as a result of a Withholding
Action by the
Buyer, the amount of any tax withheld or deducted exceeds the amount of such withholding or deduction that would have been
required in the absence of such Withholding Action, the Seller shall be required to pay an additional
amount only to the extent that
the Seller would be required to pay any additional amount to the Buyer pursuant to this ‎Section 6.13(b) if the Buyer
had not committed such Withholding Action (except to the extent such excess additional
amounts results from a change in applicable law
that occurs after the date of such Withholding Action).

 
Section 6.14	     Use
of Proceeds. The Seller shall use proceeds received from Buyer pursuant to this Agreement in support of Commercialization of the
Products.

 
ARTICLE 7

 
INDEMNIFICATION

 
Section 7.1	     General
Indemnity. From and after the Closing:
 
(a)            the
Seller hereby agrees to indemnify, defend and hold harmless the Buyer and its Affiliates and its and their directors, managers, trustees,
officers, agents and employees (the “Buyer Indemnified Parties”)

from, against and in respect of all Losses suffered
or incurred by the Buyer Indemnified Parties to the extent arising out of or resulting from (i) any breach of any of the representations
or warranties of the Seller in this Agreement,
(ii) any breach of any of the covenants or agreements of the Seller in this Agreement
and (iii) any Indemnified Taxes; and

 
(b)            the
Buyer hereby agrees to indemnify, defend and hold harmless the Seller and its Affiliates and its and their directors, officers, agents
and employees (the “Seller Indemnified Parties”) from, against and in

respect of all Losses suffered or incurred by
the Seller Indemnified Parties to the extent arising out of or resulting from (i) any breach of any of the representations or warranties
of the Buyer in this Agreement and (ii) any breach of any
of the covenants or agreements of the Buyer in this Agreement.
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Section 7.2	     Notice
of Claims. If either a Buyer Indemnified Party, on the one hand, or a Seller Indemnified Party, on the other hand (such Buyer
Indemnified Party on the one hand and such Seller Indemnified Party

on the other hand being hereinafter referred to as an
“Indemnified Party”), has suffered or incurred any Losses for which indemnification may be sought under this
‎ARTICLE 7, the Indemnified Party shall so notify the other party from
whom indemnification is sought under this
‎ARTICLE 7 (the “Indemnifying Party”) promptly in writing describing such Loss, the amount or
estimated amount thereof, if known or reasonably capable of estimation, and the method of
computation of such Loss, all with
reasonable particularity and containing a reference to the provisions of this Agreement in respect of which such Loss shall have
occurred. If any claim, action, suit or proceeding is asserted or
instituted by or against a Third Party with respect to which an
Indemnified Party intends to claim any Loss under this ‎ARTICLE 7, such Indemnified Party shall promptly notify the
Indemnifying Party of such claim, action, suit or
proceeding and tender to the Indemnifying Party the defense of such claim, action,
suit or proceeding. A failure by an Indemnified Party to give notice and to tender the defense of such claim, action, suit or
proceeding in a timely
manner pursuant to this ‎Section 7.2 shall not limit the obligation of the Indemnifying Party
under this ‎ARTICLE 7, except to the extent such Indemnifying Party is actually prejudiced thereby.
 

Section 7.3	     Claim
Procedures. In case any such action is brought against an Indemnified Party and it notifies the Indemnifying Party of the commencement
thereof, the Indemnifying Party will be entitled to
participate therein and, to the extent that it may wish, jointly with any other Indemnifying
Party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such Indemnified Party, and after notice
from the
Indemnifying Party to such Indemnified Party of its election so to assume the defense thereof, the Indemnifying Party will not
be liable to such Indemnified Party under this ‎Section 7.3 for any legal or other expenses subsequently
incurred by such
Indemnified Party in connection with the defense thereof other than reasonable costs of investigation. In any such proceeding, an Indemnified
Party shall have the right to retain its own counsel reasonably satisfactory
to the Indemnifying Party, but the reasonable fees and expenses
of such counsel shall be at the expense of such Indemnified Party unless (a) the Indemnifying Party has assumed the defense of such
proceeding and has failed within a
reasonable time to retain counsel reasonably satisfactory to such Indemnified Party or (b) the
named parties to any such proceeding (including any impleaded parties) include both the Indemnifying Party and the Indemnified Party
and
representation of both parties by the same counsel would be inappropriate due to actual or potential conflicts of interests between
them based on the advice of such counsel. It is agreed that the Indemnifying Party shall not, in
connection with any proceeding or related
proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate law firm (in addition
to local counsel where necessary) for all such Indemnified
Parties. The Indemnifying Party shall not be liable for any settlement of
any proceeding effected without its written consent. No Indemnifying Party shall, without the prior written consent of the Indemnified
Party, which shall not be
unreasonably withheld, conditioned, or delayed, effect any settlement of any pending or threatened proceeding
in respect of which any Indemnified Party is or could have been a party and indemnity could have been sought hereunder by
such Indemnified
Party, unless such settlement includes an unconditional release of such Indemnified Party from all liability on claims that are the subject
matter of such proceeding.
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Section 7.4	     Limitations
on Liability.
 
(a)            Except
for claims arising from a breach of confidentiality obligations under ‎ARTICLE 8 or in cases of fraud, gross negligence, or
willful misconduct, no party hereto shall be liable for any consequential,

punitive, special or incidental damages under this ‎ARTICLE 7
(and no claim for indemnification hereunder shall be asserted) as a result of any breach or violation of any covenant or agreement of
such party (including under this
‎ARTICLE 7) in or pursuant to this Agreement. In connection with the foregoing, the parties
hereto acknowledge and agree that (a) the Buyer’s damages, if any, for any such action or claim will include Losses for Royalty
Payments that
the Buyer was entitled to receive in respect of its ownership of the Royalty Payments but did not receive timely or at
all due to such indemnifiable event and (b) the Buyer shall be entitled to make claims for all such missing or delayed
Royalty Payments
as Losses hereunder, and such missing or Royalty Payments shall not be deemed consequential, punitive, special, indirect or incidental
damages.

 
Section 7.5	     Exclusive
Remedy. Except as set forth in ‎Section 10.10, from and after Closing, the rights of the parties hereto pursuant to
(and subject to the conditions of) this ‎ARTICLE 7 shall be the sole and

exclusive remedy of the parties hereto and their
respective Affiliates with respect to any Losses (whether based in contract, tort or otherwise) resulting from or relating to any
breach of the representations, warranties covenants and
agreements made under this Agreement or any certificate, document or
instrument delivered hereunder, and each party hereto hereby waives, to the fullest extent permitted under applicable law, and
agrees not to assert after Closing, any
other claim or action in respect of any such breach. Notwithstanding the foregoing, claims
for fraud, gross negligence, or willful misconduct shall not be waived or limited in any way by this ‎ARTICLE 7.
 

Section 7.6	     Tax
Treatment of Indemnification Payments. For all purposes hereunder, any indemnification payments made pursuant to this ‎ARTICLE 7
will be treated as an adjustment to the Purchase Price for Tax
purposes, including U.S. federal income tax to the fullest extent permitted
by applicable law.

 
Section 7.7	     Survival.
All representations and warranties made herein and in any other Transaction Document, any certificates or in any other writing delivered
pursuant hereto or thereto shall survive the execution

and delivery of this Agreement and shall continue to survive until the expiration
or termination of this Agreement in accordance with ‎ARTICLE 9.
 

ARTICLE 8
 

CONFIDENTIALITY
 

Section 8.1	     Confidentiality.
Except as provided in this ‎ARTICLE 8, ‎Section 10.4 or otherwise agreed in writing by the parties, the parties
hereto agree that, during the term of this Agreement and for [***]
thereafter, each party (the “Receiving Party”)
shall keep confidential and shall not publish or otherwise disclose and shall not use for any purpose other than as provided for in this
Agreement (which includes the exercise of any rights or
the performance of any obligations hereunder) any information furnished to it
by or on behalf of the other party (the “Disclosing Party”) pursuant to this Agreement (such information, “Confidential
Information” of the Disclosing
Party), except for that portion of such information that:
 

(a)            was
already known to the Receiving Party, other than under an obligation of confidentiality, at the time of disclosure by the Disclosing
Party;
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(b)            was
generally available to the public or otherwise part of the public domain at the time of its disclosure to the Receiving Party;
 
(c)            became
generally available to the public or otherwise part of the public domain after its disclosure and other than through any act or omission
of the Receiving Party in breach of this Agreement or any other

agreement;
 
(d)            is
independently developed by the Receiving Party or any of its Affiliates, as evidenced by written records, without the use of or reference
of the Confidential Information; or
 
(e)            is
subsequently disclosed to the Receiving Party on a non-confidential basis by a Third Party without obligations of confidentiality with
respect thereto.
 
Section 8.2	     Authorized
Disclosure.
 
(a)            Either
party hereto may disclose Confidential Information to the extent such disclosure is reasonably necessary in the following situations:
 

(i)            prosecuting
or defending litigation;
 
(ii)            complying
with applicable laws and regulations, including regulations promulgated by securities exchanges;
 
(iii)            complying
with a valid order of a court of competent jurisdiction or other Governmental Entity;
 
(iv)            for
regulatory, Tax or customs purposes;
 
(v)            for
audit purposes, provided that each recipient of Confidential Information must be bound by customary and reasonable obligations of confidentiality
and non-use prior to any such disclosure;
 
(vi)            disclosure
to its Affiliates and Representatives on a need-to-know basis, provided that each such recipient of Confidential Information must be
bound by contractual or professional obligations of

confidentiality and non-use at least as stringent as those imposed upon the parties
hereunder prior to any such disclosure;
 
(vii)            upon
the prior written consent of the Disclosing Party;
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(viii)            disclosure
to its potential investors, and other sources of funding, including debt financing, or potential partners, collaborators or acquirers,
and their respective accountants, financial advisors and

other professional representatives, provided that such disclosure shall be made
only to the extent customarily required to consummate such investment, financing transaction partnership, collaboration or acquisition
and that each recipient of Confidential Information must be bound by customary obligations of confidentiality and non-use prior to any
such disclosure;

 
(ix)            as
is necessary in connection with a permitted assignment pursuant to ‎Section 10.3.
 

(b)            Notwithstanding
the foregoing, in the event the Receiving Party is required to make a disclosure of the Disclosing Party’s Confidential Information
pursuant to ‎Section 8.2(a)(i), ‎(ii), ‎(iii) or ‎(iv), it will,
except where impracticable, give reasonable
advance notice to the Disclosing Party of such disclosure and use reasonable efforts to secure confidential treatment of such information.
In any event, the Buyer shall not file any patent
application based upon or using the Confidential Information of the Seller provided
hereunder.

 
(c)            Notwithstanding
any provision in in this Agreement to the contrary, materials and documentation relating to the Seller’s Intellectual Property
Rights may be only disclosed to or accessed by the Buyer and its

attorneys and auditors, without further disclosure to any other Representative
of the Buyer.
 

ARTICLE 9
 

TERMINATION
 

Section 9.1	     Mutual
Termination. This Agreement may be terminated by mutual written agreement of the Buyer and the Seller.
 
Section 9.2	     Termination
upon Failure to Achieve U.S. Marketing Approval. This Agreement shall automatically terminate upon Seller’s failure to achieve
U.S. Marketing Approval by the Marketing Approval

Deadline unless such date is extended by the mutual written agreement of the Seller
and the Buyer.
  
Section 9.3	     Buyer
Termination for Unexpected Contraindications. If the Seller receives U.S. Marketing Approval with one or more Unexpected Contraindications,
then the Buyer may terminate this Agreement by

delivering written notice to the Seller of such election.
 
Section 9.4	     Automatic
Termination. Unless earlier terminated as provided in this ‎ARTICLE 9, this Agreement shall continue in full force and
effect until sixty (60) days after such time as the Seller is no longer

obligated to make any Royalty Payments under this Agreement,
at which point this Agreement shall automatically terminate, except with respect to any rights that shall have accrued prior to such
termination.
 
Section 9.5	     Survival.
Notwithstanding anything to the contrary in this ‎ARTICLE 9, the following provisions shall survive termination of this Agreement:
‎Section 6.3 (Disclosures), ‎ARTICLE 7 (Indemnification),

‎ARTICLE 8 (Confidentiality), this ‎Section 9.5
(Survival) and ‎ARTICLE 10 (Miscellaneous). Termination of the Agreement shall not relieve any party of liability in respect
of breaches under this Agreement by any party on or prior to
termination.
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ARTICLE 10

 
MISCELLANEOUS

 
Section 10.1	     Headings.
The table of contents and the descriptive headings of the several Articles and Sections of this Agreement and the Exhibits and Schedules
are for convenience only, do not constitute a part of

this Agreement and shall not control or affect, in any way, the meaning or interpretation
of this Agreement.
 
Section 10.2	     Notices.
All notices and other communications under this Agreement shall be in writing and shall be by email with PDF attachment, facsimile, courier
service or personal delivery to the following

addresses, or to such other addresses as shall be designated from time to time by a party
hereto in accordance with this ‎Section 10.2:
 
If to the Seller:
 

Milestone Pharmaceuticals Inc. 
1111 Dr.-Frederik-Philips Blvd., Ste.
420
Montreal, Quebec
H4M 2X6 Canada
Attention: Chief Financial Officer
Email: [***]
 

with a copy to:
 

Cooley LLP
3 Embarcadero Center, 20th Floor
San Francisco, CA 94111-4004 
Attention: Gian-Michele a Marca, Jason
Savich
Email: gmamarca@cooley.com, jsavich@cooley.com
 

If to the Buyer:
 

RTW ROYALTY I DAC
2nd Floor
Palmserston House
Denzille Lane 
Dublin 2
D02 WD37 
Ireland
 
and
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RTW Investments, LP
40 10th Avenue, Floor 7
New York, NY 10014
Attn: [***] and [***]
Email: [***] and legalops@rtwfunds.com
 

with a copy to:
 

Gibson, Dunn & Crutcher LLP
555 Mission Street
San Francisco, CA 94105
Attention: Ryan Murr; Todd Trattner
E-mail: rmurr@gibsondunn.com; ttrattner@gibsondunn.com
 

All notices and communications under this Agreement shall be deemed
to have been duly given (a) when delivered by hand, if personally delivered, (b) when sent, if by email with PDF attachment,
with an acknowledgement of receipt
being produced by the recipient’s email account, or (c) one (1) Business Day following
sending within the United States by overnight delivery via commercial one-day overnight courier service.
 

Section 10.3	     Assignment.
The Seller may not assign in whole or in part this Agreement or any of its rights or obligations hereunder without the Buyer’s
prior written consent, except in connection with a Change of
Control or a Permitted Out-License, and only if upon closing any such
transaction, the Seller causes such acquirer or Licensee, as applicable, to deliver a writing to the Buyer in which it assumes all
of the obligations of the Seller to the
Buyer under this Agreement, and such acquirer or Licensee as applicable, shall be deemed an
assignee of the Seller under this Agreement; provided that, for the avoidance of doubt, nothing in this ‎Section 10.3
shall restrict a Change of
Control or the Seller licensing any Product Rights pursuant to a Permitted License. Notwithstanding the
foregoing, following the Closing Date, the Seller may assign the obligations to make Royalty Payments and the CoC Payment to
Milestone US; provided that the Seller and Milestone US deliver to the Buyer a writing reasonably acceptable to the Buyer pursuant
to which (a) the Seller fully and unconditionally guarantees the payment by Milestone US of the
Royalty Payments and CoC
Payment when due, and (b) Milestone US assumes such obligations and grants to the Buyer a first priority security interest in
its right, title and interest in the Product Collateral. Following the Closing, Buyer
may assign, without the consent of Seller, its
obligations and rights under this Agreement to any Person, including to any Third Party or to one or more of its Affiliates [***].
This Agreement shall be binding upon, inure to the benefit of
and be enforceable by, the parties hereto and their respective
permitted successors and assigns. Any purported assignment in violation of this ‎Section 10.3 shall be null and void.
 

Section 10.4	     Amendment
and Waiver.
 
(a)            This
Agreement may be amended, modified or supplemented only in a writing signed by each of the parties hereto. Any provision of this Agreement
may be waived only in a writing signed by the party

hereto granting such waiver.
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(b)            No
failure or delay on the part of any party hereto in exercising any right, power or remedy hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any such right, power or

remedy preclude any other or further exercise thereof or the exercise
of any other right, power or remedy. No course of dealing between the parties hereto shall be effective to amend, modify, supplement
or waive any provision of this
Agreement.
 

Section 10.5	     Entire
Agreement. This Agreement, the Exhibits annexed hereto and the Disclosure Schedule constitute the entire understanding between the
parties hereto with respect to the subject matter hereof and
supersede all other understandings and negotiations with respect thereto.
 

Section 10.6	     No
Third-Party Beneficiaries
 

. This Agreement is for the sole benefit of the
Seller and the Buyer and their permitted successors and assigns and nothing herein expressed or implied shall give or be construed to
give to any Person, other than the parties
hereto and such successors and assigns, any legal or equitable rights hereunder, except that
the Indemnified Parties shall be third-party beneficiaries of the benefits provided for in ‎Section 7.1.

 
Section 10.7	     Governing
Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York without giving effect
to any choice or conflict of law provision or rule that

would cause the application of the laws of any other jurisdiction.
 
Section 10.8	     Jurisdiction;
Venue.
 
(a)            EACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS RESPECTIVE PROPERTY AND ASSETS, TO THE EXCLUSIVE

JURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL COURT OF THE UNITED STATES OF AMERICA SITTING IN NEW YORK COUNTY, NEW YORK, AND ANY
APPELLATE COURT THEREOF, IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT IN RESPECT THEREOF, AND THE BUYER AND THE
SELLER HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREE THAT ALL CLAIMS IN RESPECT
OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH NEW YORK
STATE COURT OR, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, IN SUCH FEDERAL COURT. THE BUYER AND THE SELLER HEREBY AGREE THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY APPLICABLE
LAW. EACH
OF THE BUYER AND THE SELLER HEREBY SUBMITS TO THE EXCLUSIVE PERSONAL JURISDICTION AND VENUE OF SUCH NEW YORK STATE AND FEDERAL
COURTS. THE BUYER AND THE SELLER
AGREE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THAT PROCESS MAY BE SERVED ON THE BUYER
OR THE SELLER IN THE SAME MANNER THAT NOTICES MAY BE GIVEN
PURSUANT TO ‎SECTION 10.2.
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(b)            EACH
OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SO,
ANY

OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT IN ANY NEW YORK STATE OR
FEDERAL COURT. EACH OF THE BUYER AND THE SELLER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

 
(c)            EACH
PARTY HEREBY JOINTLY AND SEVERALLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR
ANY

OTHER DOCUMENT DELIVERED HEREUNDER OR IN CONNECTION HEREWITH, OR ANY TRANSACTION ARISING FROM OR CONNECTED TO ANY OF THE FOREGOING.
EACH OF THE PARTIES
REPRESENTS THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND VOLUNTARILY GIVEN.

 
Section 10.9	     Severability.
If any term or provision of this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any situation in any
jurisdiction, then, to the extent that the economic and

legal substance of the transactions contemplated hereby is not affected in a
manner that is materially adverse to either party hereto, all other terms and provisions of this Agreement shall nevertheless remain
in full force and effect and
the enforceability and validity of the offending term or provision shall not be affected in any other situation
or jurisdiction.

 
Section 10.10	     Specific
Performance. Each party hereto acknowledges and agrees that the other party would be damaged irreparably in the event any of the
provisions of this Agreement are not performed in

accordance with their specific terms or otherwise are breached or violated. Accordingly,
each of the parties agrees that, without posting bond or other undertaking, the other party will be entitled to seek an injunction or
injunctions to
prevent breaches or violations of the provisions of this Agreement and to seek to enforce specifically this Agreement
and the terms and provisions hereof in any action, suit or other proceeding instituted in any court of the United States
or any state
thereof having jurisdiction over the parties and the matter in addition to any other remedy to which it may be entitled, at law or in
equity. Each of the parties further agrees that, in the event of any action for specific
performance in respect of such breach of violation,
it will not assert the defense that a remedy at law would be adequate.

 
Section 10.11	     Counterparts.
This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and

all of which taken together shall constitute one and the same agreement. Copies of executed
counterparts transmitted by telecopy, facsimile or other similar means of electronic transmission, including “PDF,” shall
be considered original
executed counterparts, provided receipt of such counterparts is confirmed.

 
Section 10.12	     Relationship
of the Parties. The relationship between the Buyer and the Seller is solely that of purchaser and seller, and neither the Buyer nor
the Seller has any fiduciary or other special relationship

with the other party or any of its Affiliates. This Agreement is not a partnership
or similar agreement, and nothing contained herein shall be deemed to constitute the Buyer and the Seller as a partnership, an association,
a joint venture or
any other kind of entity or legal form for any purposes, including any Tax purposes. The Buyer and the Seller agree
that they shall not take any inconsistent position with respect to such treatment in a filing with any Governmental
Entity.
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Section 10.13	     Expenses.
On the date hereof, the Seller shall reimburse the Buyer for the Transaction Expenses incurred prior to or on the date hereof. Upon the
earliest of (a) the Closing, (b) termination of this

Agreement, and (c) termination of any of the transactions contemplated
hereby, the Seller shall reimburse the Buyer for, if applicable, any and all other Transaction Expenses incurred prior to or on the Closing
Date, which shall not, in
the aggregate, exceed amounts permitted under the definition of “Transaction Expenses”.

 
Section 10.14	     Limited
Recourse and Non-Petition.
 
(a)            Notwithstanding
any of the provisions of this Agreement, each of the parties hereto hereby agrees that if the net proceeds from a liquidation of the
unsecured assets of the Buyer are less than the aggregate

amount payable by the Buyer to the Seller in respect of its obligations under
this Agreement (such negative amount being referred to herein as a shortfall), the amount payable by the Buyer to that party in respect
of the Buyer’s
obligations under this Agreement will be reduced to such amount of the net proceeds which are available to satisfy
such payment obligation. In such circumstances the other assets of the Buyer will not be available for payment of such
shortfall, and
the Seller’s right to receive any further amounts in respect of such obligations shall be extinguished and that party may not take
any further action to recover such amounts. [***]

 
(b)            No
party shall be entitled at any time to institute against the Buyer, or join in any institution against the Buyer of, any bankruptcy,
examinership, reorganization, arrangement, insolvency or liquidation

proceedings or other proceedings under any applicable bankruptcy
or similar law in connection with any obligation of the Buyer under this Agreement, save for lodging a claim in the liquidation of the
Buyer which is initiated by
another nonaffiliated party or taking proceedings to obtain a declaration or judgment as to the obligations
of the Buyer in relation thereto.

 
(c)            Each
of the Buyer and the Seller hereby agrees that no recourse under any obligation, covenant, or agreement of either party contained in
this Agreement may be sought against any shareholder, officer,

agent, employee or director of the Buyer, by the enforcement of any assessment
or by any proceeding, by virtue of any statute or otherwise, it being expressly agreed and understood that this Agreement contains corporate
obligations of
the Buyer. Each of the parties hereto agrees that no personal liability shall attach to or be incurred by the shareholders,
officers, agents, employees or directors of the Buyer, or any of them, under or by reason of any of the obligations,
covenants or agreements
of the Buyer contained in this Agreement, or implied therefrom, and any and all personal liability of every such shareholder, officer,
agent, employee or director for breaches by the Buyer of any such
obligations, covenants or agreements, either at law or by statute or
constitution is hereby deemed expressly waived by the parties hereto.
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(d)            The
provisions of this ‎Section 10.14 shall survive the termination of this Agreement.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed and delivered by their respective representatives thereunto duly authorized as of the date first above
written.
 

  Milestone Pharmaceuticals Inc.
       
  By: /s/ Amit Hasija
    Name: Amit Hasija
    Title: Chief Financial Officer

 
[Signature Page to Purchase and Sale Agreement]

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed and delivered by their respective representatives thereunto duly authorized as of the date first above
written.
 

  RTW Royalty I DAC
       
  By: /s/ Roderick Wong, M.D.
    Name: Roderick Wong, M.D.
    Title: Authorized Attorney

 
[Signature Page to Purchase and Sale Agreement]

 

 



 

 
Exhibit A

 
Description of Etripamil

 
[***]

 

54



 

 
Exhibit B

 
Form of Bill of Sale

 
[***]
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Exhibit C

 
Form of Royalty Report

 
[***]
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Schedule A

 
Indebtedness

 
[***]
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Schedule 1.1

 
Knowledge of the Seller

 
[***]
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Schedule 4.1(g)(iii)

 
Disqualified Persons

 
[***]
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Schedule 4.1(k)(i)

 
Patents

 
[***]
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Exhibit 10.2

 
CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED
BY [***], HAS BEEN OMITTED BECAUSE IT IS BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT MILESTONE
PHARMACEUTICALS INC. TREATS
AS PRIVATE OR CONFIDENTIAL
 

NOTE PURCHASE AGREEMENT
 

This Note Purchase Agreement
(this “Agreement”) is entered into as of March 27, 2023 (the “Execution Date”) by and among
Milestone Pharmaceuticals Inc., a corporation existing under the Business Corporations Act
(Québec) (the “Company”),
the purchasers from time to time party hereto (each, a “Purchaser”, and collectively, the “Purchasers”),
RTW Investments, LP, as agent for the Purchasers (in such capacity, the “Principal Purchaser”) and
Acquiom Agency
Services LLC, as collateral agent for the Purchasers (in such capacity, the “Collateral Agent”).

 
RECITALS

 
WHEREAS, the Purchasers are
willing, pursuant to the terms and conditions of this Agreement, to purchase from the Company convertible senior secured promissory notes
in substantially the form attached hereto as Exhibit A

(each as amended, restated, amended and restated, supplemented or
otherwise modified from time to time, the “Notes”) in an aggregate principal amount of up to $50,000,000, which Note
purchases are, and are deemed to be, part of a
single loan issued pursuant to this Agreement;

 
WHEREAS, the Company and
Milestone Pharmaceuticals USA, Inc. are willing to enter into the Guarantee and Collateral Agreement, dated as of March 27,
2023 with the Collateral Agent (the “Guarantee and Collateral

Agreement”), and the other collateral documents, including
the Canadian Hypothec (as defined in Section 9) contemplated thereby (collectively, the “Collateral Documents”);
 
WHEREAS, the Company has
entered into the Purchase and Sale Agreement with respect to certain royalties of the Company, dated as of March 27, 2023, with
RTW Royalty I DAC, as the Buyer (the “Purchase and Sale

Agreement”);
 
WHEREAS, the Notes are subject
to conversion into Common Shares of the Company on the terms and subject to the conditions set forth herein.
 
NOW, THEREFORE, for valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

AGREEMENT
 

1.            DEFINITIONS.
 

1.1            Certain
Defined Terms. As used in this Agreement, the following terms shall have the following respective meanings:
 

“1%
Exception” has the meaning specified in Section ‎4.4(h) hereof.
 
“Additional
Shares” has the meaning specified in Section ‎4.6(a) hereof.
 
“Affiliate”
of any Person means (a) any other Person which, directly or indirectly, controls or is controlled by or is under common control
with such Person and (b) any officer or director of such Person. A Person shall be

deemed to be “controlled by” any
other Person if such Person possesses, directly or indirectly, power to vote 20% or more of the securities (on a fully diluted basis)
having ordinary voting power for the election of directors or managers
or power to direct or cause the direction of the management and
policies of such Person whether by contract or otherwise. Unless expressly stated otherwise herein, no Purchaser shall be deemed an Affiliate
of the Company.

 

 



 

 
“Authorized Denomination”
means, with respect to a Note, an initial principal amount thereof equal to $1,000 or any integral multiple of $1.00 in excess thereof.
 
“Board of Directors”
means either the board of directors of the Company or any duly authorized committee of that board.
 
“Business Day”
means any day other than Saturday, Sunday or other day on which commercial banks in the City of New York, New York or Montréal,
Québec are authorized or required by law to remain closed.
 
“Canadian Hypothec”
has the meaning specified in Section 9.
 
“Capital Stock”
means, for any Person, any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or
interests in (however designated) the equity of such Person, but excluding any

Indebtedness convertible into, or exchangeable into, such
equity.
 
“Cash
Interest” has the meaning specified in Section ‎3.2 hereof.
 
“Cash Management
Obligations” means obligations owed by the Company to any provider of any cash management services under a Treasury Management
Arrangement pursuant to such agreement.
 
“Close of Business”
means 5:00 p.m., New York City time.
 
“Commission”
or the “SEC” means the United States Securities and Exchange Commission.
 
“Common Equity”
of any Person means the Capital Stock of such Person that is generally entitled (a) to vote in the election of directors of such
Person or (b) if such Person is not a corporation, to vote or otherwise participate

in the selection of the governing body, partners,
managers or others that will control the management or policies of such Person.
 
“Common Shares”
means the Common Shares of the Company, no par value per share.
 
“Common
Shares Change Event” has the meaning specified in Section ‎4.7(a) hereof.
 
“Conversion
Date” has the meaning specified in Section ‎4.2(a) hereof.
 
“Conversion
Consideration” has the meaning specified in Section ‎4.3(b)(i) hereof.
 
“Conversion
Notice” has the meaning specified in Section ‎4.2(a) hereof.
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“Conversion Price”
means, in respect of each Note, as of any date, $1,000 divided by the Conversion Rate in effect on such date.
 
“Conversion Rate”
means initially 191.0548 Common Shares per $1,000 principal amount of Notes, subject to adjustment as set forth herein.
 
“Debtor Relief Laws”
means the Bankruptcy Code of the United States or any other applicable corporate statute, and all other liquidation, restructuring, conservatorship,
bankruptcy, assignment for the benefit of creditors,

moratorium, rearrangement, receivership, insolvency, reorganization, winding-up
or similar debtor relief Laws of the United States or other applicable jurisdictions from time to time in effect and affecting the rights
of creditors
generally.

 
“Distributed
Property” has the meaning specified in Section ‎4.4(c) hereof.
 
“Effective Date”
means, with respect to a Fundamental Change or a Make-Whole Fundamental Change, as applicable, the date such Fundamental Change or Make-Whole
Fundamental Change, as applicable, occurs or becomes

effective.
 
“Etripamil”
has the meaning set forth in the Purchase and Sale Agreement.
 
“Ex-Dividend Date”
means the first date on which the Common Shares trade on the applicable exchange or in the applicable market, regular way, without the
right to receive the issuance, dividend or distribution in question.
 
“Exchange Act”
means the U.S. Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated thereunder.
 
“Federal Reserve
Board” means the Board of Governors of the Federal Reserve System.
 
“Flood Insurance
Certificate” means with respect to each Mortgaged Property, a completed “Life-of-Loan” Federal Emergency Management
Agency Standard Flood Hazard Determination.
 
“Form of Assignment
and Transfer” means the “Form of Assignment and Transfer” attached as Attachment 3 to the Form of
Note attached hereto as Exhibit A.
 
“Form of Fundamental
Change Purchase Notice” means the “Form of Fundamental Change Purchase Notice” attached as Attachment 2
to the Form of Note attached hereto as Exhibit A.
 
“Form of Notice
of Conversion” means the “Form of Notice of Conversion” attached as Attachment 1 to the Form of Note
attached hereto as Exhibit A.
 
A “Fundamental Change”
shall be deemed to have occurred at the time after the Notes are originally issued when any of the following occurs:
 
(1)            a
“person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than the Company,
its Subsidiaries or the employee benefit plans of the Company, its Subsidiaries or a Permitted Holder, files a

Schedule TO or any schedule,
form or other report under the Exchange Act disclosing that such person or group has become, the direct or indirect “beneficial
owner,” as defined in Rule 13d-3 under the Exchange Act, of the Company’s
Common Equity representing more than 50.0%
of the voting power of the Company’s Common Equity;
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(2)            consummation
of (A) any recapitalization, reclassification or change of the Common Shares (other than changes resulting from a subdivision or
combination) pursuant to which the Common Shares would be

converted into, or exchanged for, or represent solely the right to receive,
shares, stock, other securities, other property or assets (including cash or any combination thereof), (B) any share exchange, consolidation,
merger, amalgamation
or similar event involving the Company pursuant to which the Common Shares will be converted into, or exchanged
for, or represent solely the right to receive, shares, stock, other securities, other property or assets (including cash or
any combination
thereof) or (C) any sale, lease or other transfer in one transaction or a series of transactions of all or substantially all of
the consolidated assets of the Company and its Subsidiaries, taken as a whole, to any Person other
than one or more of the Company’s
wholly owned Subsidiaries (any such share exchange, consolidation, merger, amalgamation or similar event, transaction or series of transactions
being referred to in this clause (2) as an “Event”);
provided, however, that any such Event described in clause
(A) or (B) above where the Persons that “beneficially owned,” directly or indirectly, the Company’s voting
shares immediately prior to such event “beneficially own”, directly
or indirectly, more than 50.0% of the total voting power
of all outstanding classes of voting shares or stock of the continuing or surviving Person or transferee or the parent thereof immediately
after such Event and such holders’
proportional voting power immediately after such transaction vis-à-vis each other with
respect to the securities such holders receive in such transaction will be in substantially the same proportions as their respective
voting power vis-à-
vis each other immediately prior to such transaction will not constitute a “Fundamental Change”;
provided, further, that, prior to the Covenant Fall Away Date (or in the case of Milestone Pharmaceuticals USA, Inc., at all times,
regardless of whether the Covenant Fall Away Date occurs), any sale, lease or other transaction in which the Company no longer wholly-owns
a Specified Material Subsidiary, unless such Specified Material Subsidiary is merged or
liquidated into or amalgamated with another Specified
Material Subsidiary or the Company, will constitute a “Fundamental Change” (and for the avoidance of doubt, after the Covenant
Fall Away Date, any sale, lease or other
transaction in which the Company no longer wholly-owns a Specified Material Subsidiary will
still be evaluated under clauses (A) through (C) of this definition);

 
(3)            the
holders of the Common Shares approve any plan or proposal for the Company’s liquidation or dissolution; or
 
(4)            the
Common Shares cease to be listed or admitted for trading on The New York Stock Exchange, the Nasdaq Capital Market, the Nasdaq
Global Select Market or the Nasdaq Global Market (or any successor to the

foregoing) (each such exchange or market, a
“Permitted Exchange”), unless the Common Shares (or such other Common Equity) have been accepted for listing or
admitted for trading on another Permitted Exchange; provided,
however, that a transaction or event described in clause (1) or
(2) above will not constitute a Fundamental Change if at least ninety percent (90%) of the consideration received or to be
received by the holders of Common Shares
(excluding cash payments for fractional shares or pursuant to dissenters rights), in
connection with such transaction or event, consists of shares of common stock or other corporate common equity interests listed (or
depositary receipts
representing shares of common stock or other corporate common equity interests, which depositary receipts are
listed) on any Permitted Exchange (or any of their respective successors), or that will be so listed when issued or
exchanged in
connection with such transaction or event, and such transaction or event constitutes a Common Shares Change Event whose Reference
Property consists of such consideration.
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If any transaction in which
the Common Shares are replaced by the securities of another entity occurs, following completion of any related Make-Whole Fundamental
Change Period and any related Fundamental Change

Purchase Date, references to the Company in this definition of “Fundamental Change”
will apply to such other entity instead.
 
For the purposes of this
definition, (x) any transaction or event described in both clause (1) and in clause (2) above (without regard to the proviso
in clause (2)) will be deemed to occur solely pursuant to clause (2) above

(subject to such proviso); and (y) whether a Person
is a “beneficial owner,” whether shares are “beneficially owned,” and percentage beneficial ownership, will be
determined in accordance with Rule 13d-3 under the Exchange Act.
 
“Fundamental
Change Company Notice” has the meaning specified in Section ‎10.1(b) hereof.
 
“Fundamental
Change Expiration Time” has the meaning specified in Section ‎10.1(d) hereof.
 
“Fundamental
Change Purchase Date” has the meaning specified in Section ‎10.1(a) hereof.
 
“Fundamental
Change Purchase Notice” has the meaning specified in Section ‎10.1(d) hereof.
 
“Fundamental
Change Purchase Price” has the meaning specified in Section ‎10.1(a) hereof.
 
“GAAP”
means generally accepted accounting principles as in effect in the United States of America.
 
“Guarantors”
means Milestone Pharmaceuticals USA, Inc., and any other Subsidiary that becomes a party to the Guarantee and Collateral Agreement.
 
“Governmental Entity”
means any national, federal, state, provincial, municipal, local, territorial, foreign or other government or any department, commission,
board, bureau, agency, regulatory authority, self-regulatory

organization or instrumentality thereof, or any court, judicial, administrative
or arbitral body or public or private tribunal.
 
“Indebtedness”
of any Person means without duplication, (a) all indebtedness of such Person for borrowed money, (b) all indebtedness
evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such

Person as lessee under capital leases
which have been or should be recorded as liabilities on a balance sheet of such Person in accordance with GAAP, (d) all
obligations of such Person to pay the deferred purchase price of property or
services (excluding (i) trade accounts payable in
the ordinary course of business, (ii) “earnouts”, purchase price adjustments, profit sharing arrangement and
similar contingent payment obligations arising out of purchase and/or sale
contracts (unless any such obligations would appear as a
liability on the balance sheet of such Person under GAAP) and (iii) bonus, deferred compensation, incentive compensation or
similar arrangements in the ordinary course of
business), (e) all indebtedness secured by a Lien on the property of such
Person, whether or not such indebtedness shall have been assumed by such Person (with the amount thereof being measured as the fair
market value of such
property), (f) all obligations, contingent or otherwise, with respect to letters of credit (whether or not
drawn), banker’s acceptances and surety bonds issued for the account of such Person, (g) all obligations for which such
Person is
obligated pursuant to any interest rate swap, interest rate cap, interest rate collar or other interest rate hedging
agreement or derivative agreements or arrangements, and (h) all guarantees or other contingent obligations of such Person in
respect of any of the foregoing; provided that, leases that would have been treated as operating leases prior to the adoption of
Accounting Standards Codification 842 will not be deemed to constitute as “Indebtedness”.
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“Interest Payment
Date” means, with respect to the payment of interest on the Notes, each March 31, June 30, September 30, and
December 31 of each year, beginning on June 30, 2023.
 
“Knowledge of the
Company” or “Knowledge” means the actual knowledge of the individuals listed on Schedule D hereto,
after reasonable inquiry.
 
“Last Reported Sale
Price” of the Common Shares for any Trading Day means the closing sale price per share (or, if no closing sale price is reported,
the average of the last bid and last ask prices per share or, if more than one

in either case, the average of the average last bid and
the average last ask prices per share) on that Trading Day as reported in composite transactions for the principal U.S. (or Canada) national
or regional securities exchange on which
the Common Shares are traded. The Last Reported Sale Price will be determined without regard
to after-hours trading or any other trading outside of the regular trading session trading hours. If the Common Shares are not listed
for
trading on a U.S. (or Canada) national or regional securities exchange on the relevant Trading Day, the “Last Reported Sale
Price” will be the last quoted bid price per share for the Common Shares in the over-the-counter market on the
relevant date as
reported by OTC Markets Group Inc. or a similar organization. If the Common Shares are not so quoted, the “Last Reported Sale Price”
will be the average of the mid-point of the last bid and last ask prices per share for
the Common Shares on the relevant Trading Day
from each of at least three nationally recognized independent investment banking firms selected by the Company for this purpose. Any
such determination will be conclusive absent
manifest error.

 
“Lien”
means any mortgage, lien, pledge, participation interest, charge, adverse claim, security interest, encumbrance or restriction of any
kind, including any restriction on use, transfer or exercise of any other attribute of

ownership of any kind, but excluding the grant
of a license or sublicense to practice or use any intellectual property rights.
 
“Make-Whole
Fundamental Change” means (a) any event that is a Fundamental Change (subject to any exceptions or exclusions to the definition
other than the exclusion in the proviso to clause (2) of the definition of

“Fundamental Change”), or (b) the sending
of a Redemption Notice pursuant to Section ‎10.5(e). For the avoidance of doubt, the
sending of a Redemption Notice in respect of a redemption pursuant to Section ‎10.5(b)(ii) shall
not
constitute a Make-Whole Fundamental Change.

 
“Make-Whole Fundamental
Change Period” has the following meaning:
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(a)            in
the case of a Make-Whole Fundamental Change pursuant to clause (a) of the definition thereof, the period from, and including, the
Make-Whole Fundamental Change Effective Date up to, and including,

the Close of Business on the Business Day immediately prior to the
related Fundamental Change Purchase Date or, if such Make-Whole Fundamental Change is not also a Fundamental Change, the 35th Business
Day immediately
following the Make-Whole Fundamental Change Effective Date; and

 
(b)            in
the case of a Make-Whole Fundamental Change pursuant to clause (b) of the definition thereof, the period from, and including, the
Redemption Notice Date (as specified pursuant to Section ‎10.5(e)) for

the related Redemption
to, and including, the Business Day immediately before the related Redemption Date;
 

provided,
however, that if the Conversion Date for the conversion of a Note that has been called for Redemption occurs during the Make-Whole Fundamental
Change Period for both a Make-Whole Fundamental Change
occurring pursuant to clause (a) of the definition of “Make-Whole Fundamental
Change” and a Make-Whole Fundamental Change resulting from such Redemption pursuant to clause (b) of such definition in respect
of a redemption
pursuant to Section ‎10.5(b)(i), then, notwithstanding anything to the
contrary in Section ‎4.6, solely for purposes of such conversion, (x) such Conversion
Date will be deemed to occur solely during the Make-Whole Fundamental
Change Period for the Make-Whole Fundamental Change with the earlier
Make-Whole Fundamental Change Effective Date; and (y) the Make-Whole Fundamental Change with the later Make-Whole Fundamental Change
Effective
Date will be deemed not to have occurred.

 
“Make-Whole Fundamental
Change Effective Date” means (a) with respect to a Make-Whole Fundamental Change pursuant to clause (a) thereof,
the date on which such Make-Whole Fundamental Change occurs or becomes

effective and (b) with respect to a Make-Whole Fundamental
Change pursuant to clause (b) thereof, the Redemption Notice Date.
 
“Market Disruption
Event” means, if the Common Shares are listed for trading on the Nasdaq Global Select Market or listed on another U.S. (or
Canada) national or regional securities exchange, the occurrence or existence

during the one half-hour period ending on the scheduled
close of trading on any Scheduled Trading Day of any material suspension or limitation imposed on trading (by reason of movements in
price exceeding limits permitted by the
stock exchange or otherwise) in the Common Shares or in any options, contracts or futures contracts
relating to the Common Shares.

 
“Marketing Approval”
has the meaning set forth in the Purchase and Sale Agreement.
 
“Margin Stock”
means “margin stock” within the meaning of Regulations U and X of the Federal Reserve Board as now and from time to time
hereafter in effect.
 
“Material Adverse
Effect” means any material adverse effect on the condition (financial or otherwise), properties, assets, liabilities, business
or operations of the Company or any of its Subsidiaries taken as a whole.
 
“Material
Contract” means all contracts, agreements, deeds, mortgages, leases, subleases, licenses, instruments and notes:
(a) the breach of which by the Company or any Subsidiary or the termination of which would

reasonably be expected to have a
Material Adverse Effect, or (b) that have been required to be filed as exhibits by the Company with the Commission since
December 30, 2020 pursuant to Items 601(b)(2), 601(b)(4), 601(b)(9) or
601(b)(10) (but excluding Items
601(b)(10)(ii)(A) and 601(b)(10)(iii)) of Regulation S-K promulgated by the Commission.
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“Material Real Property”
means any real property owned in fee by a Guarantor (or owned by any Person required to become a Guarantor hereunder) with a fair market
value equal to or greater than $5,000,000.
 
“Maturity
Date” has the meaning specified in Section ‎3.1 hereof.
 
“Mortgage Policy”
means an American Land Title Association Lender’s Extended Coverage title insurance policy or the equivalent form of title insurance
policy available in each applicable jurisdiction outside of the United

States covering such interest in the Mortgaged Property in an
amount at least equal to the fair market value of such Mortgaged Property (or such lesser amount as shall be specified by the Collateral
Agent, acting on behalf of the
Principal Purchaser) insuring the first priority Lien of each such Mortgage as a valid Lien on the property
described therein, free of any other Liens (other than Permitted Liens), together with such customary endorsements, coinsurance
and reinsurance
available in such applicable jurisdiction as the Collateral Agent, acting on behalf of the Principal Purchaser may reasonably request.

 
“Mortgaged
Properties” means the property on which Mortgages are required pursuant to ‎Section 7.4(b).
 
“Mortgages”
means, collectively, the deeds of trust, deeds of hypothec, trust deeds, debentures, charges, mortgages made by the Guarantors in favor
of the Collateral Agent for the benefit of the Purchasers, and any other

mortgages, deeds of trust, deeds of hypothec, trust deeds, debentures,
and charges executed and delivered pursuant to ‎Section 7.4(b).
 
“Note Documents”
means this Agreement, including the schedules and exhibits hereto, any Notes and the Collateral Documents.
 
“Note Purchase Amount”
means $50,000,000.
 
“Open of Business”
means 9:00 a.m., New York City time.
 
“Outstanding”
means, with respect to the Notes any Notes executed and delivered by the Company except (a) Notes replaced pursuant to Section ‎13.4
hereof, on and after the time such Note is replaced (unless the Company

receives proof satisfactory to them that such Note is held by
a bona fide purchaser), (b) Notes converted pursuant to Section ‎4 hereof, on and
after their Conversion Date, (c) Notes redeemed pursuant to Section ‎10.5, on and
after the
applicable Redemption Date, (d) any and all Notes, as of the Maturity Date, if the Company has deposited with the Purchasers
thereof money sufficient to pay all of the Notes of such Purchaser then payable, and (e) any and all Notes
owned by the Company
or any other obligor upon the Notes, or for purposes of votes or consents, any Affiliate of the Company or of such other obligor.

 
“Permitted Holder”
means RTW Investments, LP, together with its Affiliates, any Person (including any investment fund or vehicle) managed by it or its Affiliates
and any other “person” or “group” subject to aggregation of

the Company’s Capital Stock with the aforementioned
person under Section 13(d) of the Exchange Act.
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“Permitted
Liens” means (a) Liens securing indebtedness permitted pursuant to Section ‎7.1(b)(i),
‎(ii), ‎(iv), ‎(v),
‎(vi), ‎(viii), ‎and
‎(xi) below; (b) Liens securing the payments of taxes, assessments and governmental
charges or

levies that are not delinquent; (c) bankers Liens, rights of setoff and similar Liens incurred on deposits of cash and
securities; (d) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, materialmen, processors
and suppliers
and other Liens imposed by law or pursuant to customary reservations or retentions of title arising in the ordinary course of business,
provided that such Liens secure only amounts not yet due and payable or, if due and
payable, are unfiled and no other action has been
taken to enforce the same or are being contested in good faith by appropriate proceedings for which adequate reserves determined in accordance
with GAAP have been established;
(e) Liens on property existing at the time of acquisition of such property, provided that such
Liens were in existence prior to such acquisition and not incurred in contemplation thereof; (f) deposits or pledges made in the
ordinary course
of business in connection with, or to secure payment of, obligations under workers’ compensation, unemployment
insurance and other types of social security or similar legislation, or to secure the performance of bids, trade contracts
and leases
(other than Indebtedness), statutory obligations, surety bonds (other than bonds related to judgments or litigation), performance bonds
and other obligations of a like nature incurred in the ordinary course of business;
(g) Liens securing judgments or claims not constituting
an Event of Default, or securing appeal or other surety bonds relating to such judgments; (h) any interest or title of a licensor,
sublicensor, lessor or sublessor with respect to any
assets under any non-exclusive license or lease agreement entered into in the ordinary
course of business which do not secure any Indebtedness; (i) Liens arising from precautionary UCC financing statements or similar
filings made in
respect of operating leases entered into by the Company or any of its Subsidiaries; (j) title defects or irregularities,
easements, rights-of-way, restrictions, servitudes and other similar encumbrances affecting real property which, in the
aggregate, are
not substantial in amount, and which do not materially interfere with the ordinary conduct of the business of the applicable Person;
(k) Liens of sellers of goods to the Borrower and any of its Subsidiaries arising under
Article 2 of the UCC or similar provisions
of applicable law in the ordinary course of business, covering only the goods sold and securing only the unpaid purchase price for such
goods and related expenses; (l) exclusive and non-
exclusive licenses and sublicenses for the use of intellectual property of the
Company or any of its Subsidiaries not interfering in any material respect with the business of the Company and its Subsidiaries, taken
as a whole; provided
that in the case of such license or sublicense with respect to the Territory (as defined under the Purchase and
Sale Agreement), such license or sublicense is not prohibited under the Purchase and Sale Agreement; (m) undetermined or
inchoate
Liens arising or potentially arising under statutory provisions which have not at the time been filed or registered in accordance with
applicable law or of which written notice has not been duly given in accordance with
applicable law or which, although filed or registered,
relate to obligations not due or delinquent; (n) Liens of a collection bank arising under Section 4-210 of the UCC or the equivalent
provision under a different jurisdiction on items in
the course of collection; (o) Liens on specific items of inventory or other
goods (and the proceeds thereof) securing obligations in respect of bankers’ acceptances issued or created to facilitate the purchase,
shipment or storage of such
inventory or other goods; (p) Liens arising out of conditional sale, title retention, consignment or
similar arrangements for the sale of goods entered into in the ordinary course of business; (q) reservations in any original grants
from the
Crown (Canada) of any land or interest therein, statutory exceptions to title and reservations of mineral rights (including
coal, oil and natural gas) in any grants from the Crown (Canada) or from any other predecessors in title; (r) the
rights reserved
to or vested in municipalities or governmental or other public authorities or agencies by statutory provisions or by the terms of leases,
licenses, franchises, grants or permits which affect any land, to terminate any such
leases, licenses, franchises, grants or permits
or to require annual or other payments as a condition to the continuance thereof; (s) securities to public utilities or Governmental
Entities when required by the utility or Governmental Entity
in connection with the supply of services or utilities to the Seller in
the operation of its business, and securities granted as part of any refundings or renewals thereof provided the security is restricted
to the same collateral; (t) Liens in
favor of customs and revenue authorities arising as a matter of law to secure payment of custom
duties in connection with the importation of goods in the ordinary course; and (u) Liens in the nature of rights of setoff in favor
of
counterparties to contractual agreements.
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“Permitted Royalty
Financing” means the transactions contemplated under the Purchase and Sale Agreement.
 
“Person”
means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership, governmental
authority or other entity.
 
[***]
 
“PIK
Interest” has the meaning specified in Section ‎3.2 hereof.
 
“Qualified Buyer”
has the meaning set forth in the Purchase and Sale Agreement.
 
“Record Date”
means, with respect to any dividend, distribution or other transaction or event in which the holders of the Common Shares (or other applicable
security) have the right to receive any cash, securities or other

property or in which the Common Shares (or such other security) are
exchanged for or converted into any combination of cash, securities or other property, the date fixed for determination of holders of
the Common Shares (or such
other security) entitled to receive such cash, securities or other property (whether such date is fixed by
the Board of Directors or a duly authorized committee thereof, statute, contract or otherwise).

 
“Redemption”
means the repurchase of any Note by the Company pursuant to Section ‎10.5.
 
“Redemption
Date” means the date fixed for the repurchase of any Notes by the Company pursuant to a Redemption in accordance with Section ‎10.5(c).
 
“Redemption
Notice” has the meaning specified in Section ‎10.5(e) hereof.
 
“Redemption
Notice Date” means, with respect to a Redemption, the date on which the Company sends the Redemption Notice for such Redemption
pursuant to Section ‎10.5(e).
 
“Redemption
Price” means the cash price payable by the Company to redeem any Note upon its Redemption, calculated pursuant to Section ‎10.5(d).
 
“Reference
Property” has the meaning specified in Section ‎4.7(a) hereof.
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“Reference
Property Unit” has the meaning specified in Section ‎4.7(a) hereof.
 
“Reporting Period”
means the period commencing on the Closing Date and ending on the earliest of: (a) the date as of which the Purchasers may sell
all of the Conversion Shares under Rule 144 without volume or manner-of-

sale restrictions and without the requirement for the Company
to be in compliance with the current public information requirements under Rule 144(c)(1) (or any successor thereto) promulgated
under the Securities Act; (b) the first
anniversary of the conversion of all of the Notes, and (c) the date on which such Purchaser
shall have sold all of the Conversion Shares.

 
“Requisite Purchasers”
means Purchasers holding a majority of the aggregate principal amount of the Notes then Outstanding.
 
“Scheduled Trading
Day” means for all purposes other than for purposes of determining amounts due upon conversion, a day that is scheduled to
be a Trading Day on the principal U.S. (or Canada) national or regional

securities exchange or market on which the Common Shares are
listed or admitted for trading. If the Common Shares are not so listed or admitted for trading, then, for these purposes, “Scheduled
Trading Day” means a Business Day.
 
“Securities Act”
means the U.S. Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.
 
“Significant Subsidiary”
means, with respect to any Person, a Subsidiary of such Person that would constitute a “significant subsidiary” as such term
is defined in Article 1, Rule 1-02(w) of Regulation S-X, promulgated

pursuant to the Securities Act, as in effect on the
original date of issuance of the Notes.
 
“Specified Material
Subsidiary” means, (a) Milestone Pharmaceuticals USA, Inc. or (b) any other Material Subsidiary (as defined
in the Guarantee and Collateral Agreement) that (i) is organized under the laws of the United

States of America, any State thereof
or the District of Columbia, or the laws of Canada (or any province thereof) and (ii) holds Product Collateral (as defined in the
Purchase and Sale Agreement).
 
“Spin-Off”
has the meaning specified in Section ‎4.4(c) hereof.
 
“Spin-Off
Valuation Period” has the meaning specified in Section ‎4.4(c) hereof.
 
“Stock
Price” has the meaning specified in Section ‎4.6(c) hereof.
 
“Subsidiary”
of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which a majority of
the shares of securities or other interests having ordinary voting power for the

election of directors or other governing body are at
the time beneficially owned by such Person.
 
“Successor
Company” has the meaning specified in Section ‎11 hereof.
 
“Successor
Parent Entity” has the meaning specified in Section ‎11 hereof.
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“Tender/Exchange
Offer Valuation Period” has the meaning specified in Section ‎4.4(e) hereof.
 
“Trading Day”
means a Scheduled Trading Day on which (a) trading in the Common Shares generally occurs on the Nasdaq Global Select Market or,
if the Common Shares are not then listed on the Nasdaq Global Select

Market, on the principal other U.S. (or Canada) national or regional
securities exchange on which the Common Shares are then listed or, if the Common Shares are not then listed on a U.S. (or Canada) national
or regional securities
exchange, on the principal other market on which the Common Shares are then traded and (b) there is no Market
Disruption Event. If the Common Shares are not so listed or traded, then, for these purposes, “Trading Day” means a
Business
Day.

 
“Treasury Management
Arrangement” means any agreement or other arrangement governing the provision of treasury or cash management services, including
deposit accounts, investment accounts or other accounts in which

funds are held or invested to or for the credit or account of the Company,
netting services, overdraft, credit or debit card, funds transfer, automated clearinghouse, zero balance accounts, returned check concentration,
controlled
disbursement, lockbox, account reconciliation and reporting, direct debit, cash concentration, trade finance services, payment
processors, and other cash management services.

 
“UCC”
means the Uniform Commercial Code as in effect from time to time in the State of New York; provided that, if, with respect to any financing
statement or by reason of any provisions of applicable law, the perfection or

the effect of perfection or non-perfection of the Liens
granted pursuant to the Collateral Documents is governed by the Uniform Commercial Code as in effect in a jurisdiction of the United
States other than the State of New York, then
“UCC” means the Uniform Commercial Code as in effect from time to time in such
other jurisdiction for purposes of the provisions of Note Documents and any financing statement relating to such perfection or effect
of perfection or
non-perfection.

 
1.2            Interpretation
(Québec Matters). For purposes of any assets, liabilities or entities located in the Province of Québec, Canada
and for all other purposes pursuant to which the interpretation or construction of

this Agreement, the Notes or any other Note
Document may be subject to the laws of the Province of Québec, Canada or a court or tribunal exercising jurisdiction in the
Province of Québec, Canada (i) "personal property" shall be
deemed to include "movable property",
(ii) "real property" shall be deemed to include "immovable property", (iii) "tangible
property" shall be deemed to include "corporeal property", (iv) "intangible property" shall be deemed
to
include "incorporeal property", (v) "security interest", "mortgage" and "lien" shall
be deemed to include a "hypothec", "prior claim", "reservation of ownership" and a "resolutory
clause", (vi) all references to filing, registering or
recording under the UCC, the Personal Property Security Act shall
be deemed to include publication under the Civil Code of Québec, (vii) all references to "perfection"
of or "perfected" liens or security interest shall be deemed to
include a reference to an "opposable" or
"set up" hypothec as against third parties, (viii)  any "right of offset", "right of setoff" or
similar expression shall be deemed to include a "right of compensation", (ix) "goods" shall be deemed to
include "corporeal movable property" other than chattel paper, documents of title, instruments, money and securities,
(x) an "agent" shall be deemed to include a "mandatary", (xi) "construction liens" shall be
deemed to include "legal
hypothecs in favour of persons having taken part in the construction or renovation of an
immovable"; (xii) "joint and several" shall be deemed to include "solidary"; (xiii) "gross
negligence or willful misconduct" shall be deemed to be
"intentional or gross fault"; (xiv) "beneficial
ownership" shall be deemed to include "ownership"; (xv) "legal title" shall be deemed to include
"holding title on behalf of an owner as mandatary or prête nom"; (xvi) "easement" shall be
deemed to
include "servitude"; (xvii) "priority" shall be deemed to include "rank" or "prior
claim", as applicable; (xviii) "survey" shall be deemed to include "certificate of location and plan";
(xix) "fee simple title" shall be deemed to
include "ownership" (including ownership under a right of
superficies); (xx) "ground lease" shall be deemed to include "emphyteusis" or a "lease with a right of
superficies", as applicable; (xxi) "leasehold interest" shall be deemed to
include "a valid lease";
(xxii) "lease" shall be deemed to include a "leasing contract"; (xxiii) "guarantee" and
"guarantor" shall include "suretyship" and "surety", respectively; (xxiv) "foreclosure"
shall be deemed to include "the exercise
of a hypothecary right"; (xxv) "merger" shall be deemed to include
"amalgamation"; (xxvi) "accounts receivables" shall be deemed to include and "claims" (including
monetary claims) as referenced in the Civil Code of Québec; and
(xxvii) “deposit account” shall be
deemed to include “financial account” (as defined in Article 2713.6 of the Civil Code of Québec). The
parties hereto confirm that it is their wish that this Agreement and any other document executed in
connection with the transactions
contemplated herein be drawn up in the English language only (except if another language is required under any applicable law) and
that all other documents contemplated thereunder or relating thereto,
including notices, may also be drawn up in the English
language only. Les parties aux présentes confirment que c'est leur volonté que cette convention et les autres
documents de crédit soient rédigés en langue anglaise seulement et que
tous les documents, y compris tous avis,
envisages par cette convention et les autres documents peuvent être rédigés en langue anglaise seulement, sauf,
dans chaque cas, si une autre langue est requise en vertu d'une loi applicable.
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1.3            Currency
References. All amounts referred to in this Agreement and the other Note Documents are in United States Dollars unless otherwise
noted.
 

2.            NOTE
PURCHASE.
 

2.1            Purchase
and Sale. Upon the terms and subject to the conditions herein contained, the Company agrees to sell to each Purchaser, and each Purchaser
agrees to purchase from the Company, Notes in
consideration for the Purchase Price payable by each such Purchaser.

 
2.2            Purchase
Price. At or prior to the Closing Date, each Purchaser will pay the purchase price set forth on such Purchaser’s signature
pages attached hereto (the “Purchase Price”) by wire transfer of

immediately available funds in accordance with
wire instructions provided by the Company to the Purchasers at least two days prior to the Closing Date. On or before the Closing Date,
the Company will issue and deliver the Notes, in
each case against delivery of the Purchase Price.

 
2.3            Closing.
Subject to the satisfaction of the closing conditions set forth in Section ‎9
and delivery of item 3 in Schedule C, the closing with respect to the transactions contemplated in Section ‎2
hereof with

respect to the Note Purchase Amount (the “Closing”) shall take place remotely via the exchange of documents
and signatures on the second Trading Day after the Execution Date (the “Closing Date”), or at such other time as the
Company and Purchasers may agree.
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3.            TERM;
REPAYMENT; INTEREST.
 

3.1            Term.
The then-outstanding principal of the Notes, all accrued and unpaid interest thereon and any and all other sums payable to the Purchasers
hereunder shall be due and payable in full on March 31, 2029
(the “Maturity Date”).

 
3.2            Interest.
The Notes will bear cash interest at a rate of 6.0% per year until maturity (the “Cash Interest”) except as
otherwise provided in Section ‎10.5(h).
Interest on the Notes will accrue from, and including,

the most recent date on which interest has been paid or duly provided for or,
if no interest has been paid or duly provided for, from, and including, the Closing Date. Interest will be computed on the basis of
a 360-day year comprised of
twelve 30-day months. Interest will be paid quarterly in arrears on each Interest Payment Date.
Notwithstanding the foregoing, until March 31, 2026, the Company may elect to defer payment of accrued but unpaid interest on
the unpaid
principal amount of the Notes and the amount of such deferred accrued but unpaid interest shall be added to the principal
amount of the outstanding Notes (the “PIK Interest”). The Company shall be required to give written notice to
the
Principal Purchaser to elect no later than three (3) Business Days prior to each Interest Payment Date prior to the third
anniversary of the Closing Date whether it shall pay Cash Interest or PIK Interest. If the Company fails to give
timely written
notice to elect a form of interest payment for any Interest Payment Date ending on or prior to March 31, 2026, then the Company
will be deemed to have elected PIK Interest for such Interest Payment Date. Any PIK
Interest on the Notes will increase the
principal amount of the Notes by an amount equal to the amount of PIK Interest for the applicable period (rounded up to the nearest
whole dollar). Any references to the principal amount of any
Note herein shall mean the then current principal amount as increased
by any PIK Interest, and references to accrued but unpaid interest shall not include any interest provided for as PIK Interest.
Following an increase in the principal
amount of the outstanding Notes as a result of PIK Interest, the Notes will bear interest on
such increased principal amount from and after the date of such increase. Notwithstanding anything to the contrary in this Note
Purchase
Agreement or the Notes, the payment of accrued and unpaid interest in connection with any redemption of the Notes pursuant
to Section ‎10.5 or on the Maturity Date
shall be made solely in cash.
 

3.3            Interest
Act. For purposes of the Interest Act (Canada), (i) whenever any interest or fee under the Notes is calculated using
a rate based on a year of 360 days or 365 days (or such other period that is less than
a calendar year), as the case may be, the rate
determined pursuant to such calculation, when expressed as an annual rate, is equivalent to (x) the applicable rate based on a year
of 360 days or 365 days (or such other period that is less
than a calendar year), as the case may be, (y) multiplied by the actual
number of days in the calendar year in which the period for which such interest or fee is payable (or compounded) ends, and (z) divided
by 360 or 365 (or such other
period that is less than a calendar year), as the case may be, (ii) the principle of deemed reinvestment
of interest does not apply to any interest calculation under the Notes, and (iii) the rates of interest stipulated in the Notes
are intended
to be nominal rates and not effective rates or yields.

 
4.            CONVERSION
 

4.1            Right
to Convert. Subject to and upon compliance with the provisions herein, each Purchaser shall have the right, at such Purchaser’s
option, to convert all of its Notes or any portion thereof having a
principal amount equal to an integral multiple of $1,000, in accordance
with this Section ‎4, at any time prior to
the Close of Business on the second Scheduled Trading Day immediately preceding the Maturity Date.
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4.2            Conversion
Procedures.
 

(a)            Generally.
To exercise the conversion privilege with respect to any Notes, the Purchaser of such Notes shall:
 

(i)            complete
and manually or electronically sign a conversion notice in the form set forth in the Form of Notice of Conversion (the “Conversion
Notice”);
 
(ii)            deliver
the Conversion Notice, which is irrevocable, and the Note to the Company;
 
(iii)            if
required, furnish appropriate endorsements and transfer documents; and
 
(iv)            if
required, pay all transfer or similar taxes as set forth in Section ‎4.2(d).
 

Notwithstanding
anything herein or in the Notes to the contrary, (A) if the Company calls any Note for Redemption pursuant to Section ‎10.5,
then (x) the Purchaser of such Note may not convert such Note after the Close of
Business on the Business Day immediately before
the applicable Redemption Date, except to the extent the Company fails to pay the Redemption Price for such Note in accordance with this
Agreement, and (y) so long as the Purchaser
delivers the Conversion Notice prior to the Close of Business on the Business Day immediately
before the applicable Redemption Date, shall be deemed to have properly exercised such conversion right as of such date, provided that
the
Company shall not be obligated to actually issue Common Shares until such Purchaser complies with the remainder of this Section ‎4.2;
and (B) if a Note has been submitted for repurchase pursuant to a Fundamental Change Purchase
Notice, such Note may not be converted
except to the extent such Fundamental Change Purchase Notice is withdrawn in accordance with Section 10.1(g) hereof prior to
the relevant Fundamental Change Expiration Time. A Purchaser
of the Notes shall deliver to the Company the original Note so-converted
pursuant to this Section ‎4 as promptly as practicable after delivery of the Conversion
Notice with respect to such Note.

 
For any Note, the date on
which the Purchaser of such Note satisfies all of the applicable requirements set forth above with respect to such Note (except for any
requirement to deliver to the Company such original of such

converted Note) shall be the “Conversion Date” with respect
to such Note, and upon such Conversion Date, conversion shall be deemed to have been effected as to any such Note.
 
For the avoidance of doubt,
until a Purchaser is deemed to become the holder of record of Common Shares, if any, issuable upon conversion of such Purchaser’s
Notes as contemplated in the immediately preceding sentence,

such Purchaser shall not have any rights as a holder of Common Shares with
respect to such Common Shares issuable upon conversion of such Notes. At the Close of Business on the Conversion Date for a Note, the
converting
Purchaser shall be deemed the holder of the Common Shares issuable upon conversion of such Note and the converting Purchaser
shall no longer be the holder of such Note.
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(b)            Endorsement.
Any Notes surrendered for conversion shall, unless Common Shares issuable on conversion are to be issued in the same name as the registration
of such Notes, be duly endorsed by, or

be accompanied by instruments of transfer in form satisfactory to the Company duly executed by,
the Purchaser or its duly authorized attorney.
 
(c)            Partially
Converted Notes. If any Notes in a denomination greater than $1,000 shall be surrendered for partial conversion, the Company shall
execute and deliver to the Purchaser of the Notes so

surrendered, without charge, new Notes in authorized denominations in an aggregate
principal amount equal to the unconverted portion of the surrendered Notes.
 
(d)            Taxes
Due upon Conversion. If a Purchaser converts a Note, the Company will pay any documentary, stamp GST/HST or similar issue or transfer
tax due on the issue of any Common Shares upon

the conversion, unless the tax is due because the Purchaser requests that any shares be
issued in a name other than the Purchaser’s name, in which case the Purchaser will pay that tax.
 

4.3            Settlement
Upon Conversion.
 

(a)            Settlement
in Common Shares. Upon the conversion of any Note, the Company shall settle such conversion by delivering, as provided in this Section ‎4,
Common Shares, together, if applicable, with
cash in lieu of fractional shares as provided in Section ‎4.3(b).

 
(b)            Conversion
Consideration.
 

(i)            Generally.
The type and amount of consideration (the “Conversion Consideration”) due in respect of each $1,000 principal amount
of a Note to be converted will be a number of Common
Shares equal to the Conversion Rate per $1,000 principal amount of Notes in effect
on the Conversion Date for such conversion.

 
(ii)            Cash
in Lieu of Fractional Shares. If, upon conversion of a Note, the number of Common Shares deliverable pursuant to Section ‎4.3(b)(i) upon
such conversion is not a whole number, then

such number will be rounded down to the nearest whole number and the Company will deliver,
in addition to the other consideration due upon such conversion, cash in lieu of the related fractional share in an amount
equal to the
product of (A) such fraction and (B) the Last Reported Sale Price on the Conversion Date for such conversion (or, if such Conversion
Date is not a Trading Day, the immediately preceding Trading Day).

 
(iii)            Conversion
of Multiple Notes by a Single Purchaser. If a Purchaser converts more than one (1) Note on a single Conversion Date, then the
Conversion Consideration due in respect of such

conversion will be computed based on the total principal amount of Notes converted on
such Conversion Date by such Purchaser.
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(c)            Delivery
of the Conversion Consideration. Except as set forth in Section ‎4.4, Section ‎4.6 or Section ‎4.7,
the Company will pay or deliver, as applicable, to the Purchaser the Conversion

Consideration due upon the conversion of any of its Notes
on or before the second (2nd) Business Day immediately after the Conversion Date for such conversion.
 
(d)            Accrued
but Unpaid Interest. Accrued but unpaid interest to but not including the Conversion Date of a Note shall be due and payable by the
Company in cash to the Purchaser thereof concurrently

with the delivery of any Common Shares upon the conversion of such Note, and the
Company will not adjust the Conversion Rate to account for any such accrued and unpaid interest on such Note.
 

4.4            Adjustment
of Conversion Rate. The Conversion Rate will be adjusted as described in this Section ‎4.4,
except that the Company shall not make any adjustment to the Conversion Rate if each Purchaser
participates (other than in the case of
a share split or share combination), at the same time and upon the same terms as holders of the Common Shares and as a result of holding
the Notes, in any of the transactions described below
without having to convert its Notes, as if it held a number of Common Shares equal
to the applicable Conversion Rate, multiplied by the principal amount (expressed in thousands) of Notes held by such Purchaser.

 
(a)            If
the Company issues exclusively Common Shares as a dividend or distribution on all or substantially all Common Shares, or if the Company
effects a share split or share combination, the

Conversion Rate will be adjusted based on the following formula:
 

CR1
= CR0 x     
OS1  

OS0  

where,
 
CR0 =
the Conversion Rate in effect immediately prior to the Open of Business on the Record Date of such dividend or distribution, or immediately
prior to the Open of Business on the effective date of such

share split or combination, as applicable;
 
CR1 =
the Conversion Rate in effect immediately after the Open of Business on such Record Date or such effective date, as applicable;
 
OS0 =
the number of Common Shares outstanding immediately prior to the Open of Business on such Record Date or such effective date, as applicable;
and
 
OS1 = the number of Common
Shares that would be outstanding immediately after giving effect to such dividend or distribution, or immediately after the effectiveness
of such share split or share combination,
as applicable.
 
Any
adjustment made under this Section ‎4.4(a) shall become effective immediately after
the Open of Business on the Record Date for such dividend or distribution, or immediately after the Open of Business

on the effective
date for such share split or share combination. If any dividend or distribution of the type described in this Section ‎4.4(a) is
declared but not so paid or made or any share split or share combination of the type
described in this Section ‎4.4(a) is
announced but not consummated, the Conversion Rate shall be immediately readjusted, effective as of the date the Board of Directors determines
not to pay such dividend or distribution or to
effect such share split or share combination, to the Conversion Rate that would then be
in effect if such dividend or distribution had not been declared or share split or share combination had been announced.
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(b)            If
the Company issues to all or substantially all holders of the Common Shares any rights, options or warrants (other than rights issued
or otherwise distributed pursuant to a stockholder rights plan,

as to which Sections ‎4.4(c)(with respect to Distributed
Property, but not Spin-off) and ‎4.4(g) will apply) entitling them to subscribe for or purchase Common Shares, at a
price per share less than the average of the Last
Reported Sale Prices of the Common Shares for the 10 consecutive Trading Day period
ending on, and including, the Trading Day immediately preceding the date of announcement for such issuance, the Conversion Rate will
be increased based on the following formula:

 

CR1
= CR0 x     
OS0
+ X  

OS0
+ Y  

 
CR0 =
the Conversion Rate in effect immediately prior to the Open of Business on the Record Date for such issuance;
 
CR1 =
the Conversion Rate in effect immediately after the Open of Business on such Record Date;
 
OS0 =
the number of Common Shares outstanding immediately prior to the Open of Business on such Record Date;
 
X = the total number
of Common Shares issuable pursuant to such rights, options or warrants; and
 
Y = the number of
Common Shares equal to the aggregate price payable to exercise such rights, options or warrants divided by the average of the
Last Reported Sale Prices of the Common Shares for the 10

consecutive Trading Day period ending on, and including, the Trading Day immediately
preceding the date of announcement of such issuance.
 

Any
increase made under this Section ‎4.4(b) will be made successively whenever any
such rights, options or warrants are issued and shall become effective immediately after the Open of Business on the Record Date for
such
issuance. To the extent that such rights, options or warrants are not exercised prior to their expiration or Common Shares are not
delivered upon the expiration of such rights, options or warrants, the Conversion Rate shall be readjusted
to the Conversion Rate that
would then be in effect had the increase in the Conversion Rate with respect to the issuance of such rights, options or warrants been
made on the basis of delivery of only the number of Common Shares
actually delivered. If such rights, options or warrants are not so
issued, or if such rights, options or warrants are not exercised prior to their expiration, the Conversion Rate shall be readjusted to
be the Conversion Rate that would then
be in effect if such issuance had not occurred.

 

18



 

 
For
purposes of this Section ‎4.4(b) hereof, in determining whether any rights, options
or warrants entitle the holders of the Common Shares to subscribe for or purchase Common Shares at a price per share less than such

average
of the Last Reported Sale Prices of the Common Shares for the 10 consecutive Trading Day period ending on, and including, the Trading
Day immediately preceding the date of announcement of such issuance, and in
determining the aggregate offering price of such Common Shares,
there shall be taken into account any consideration received by the Company for such rights, options or warrants and any amount payable
on exercise thereof, the value
of such consideration, if other than cash, to be determined by the Board of Directors.

 
(c)            If
the Company distributes “shares” (which term, for purposes of this Section ‎4.4(c), shall be deemed to
mean Capital Stock), evidences of its indebtedness, other assets or property of the Company

or rights, options or warrants to acquire
its shares or other securities, to all or substantially all holders of the Common Shares, excluding:
 

(i)            dividends,
distributions, rights, options or warrants as to which an adjustment is effected (or would have been effected without regard to the 1%
Exception) pursuant to Section 4.4(a) hereof
or Section ‎4.4(b) hereof;

 
(ii)            dividends
or distributions paid exclusively in cash as to which an adjustment is effected (or would have been effected without regard to the 1%
Exception) pursuant to Section ‎4.4(d) hereof;
 
(iii)            Spin-Offs,
as to which the provisions set forth below in this Section ‎4.4(c) shall apply; and
 
(iv)            rights
under any shareholder rights plan of the Company (except as set forth in Section ‎4.4(g) hereof);
 
(any of such shares
of Capital Stock, evidences of indebtedness, assets, property, rights, options or warrants to acquire Capital Stock or other securities
of the Company, the “Distributed Property”),

then the Conversion Rate shall be increased based on the following formula:
 

CR1
= CR0 x  
SP  

SP
- FMV  

where,
 

CR0 =
the Conversion Rate in effect immediately prior to the Open of Business on the Record Date for such distribution;
 
CR1 =
the Conversion Rate in effect immediately after the Open of Business on such Record Date;
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SP = the average
of the Last Reported Sale Prices of the Common Shares for the 10 consecutive Trading Day period ending on, and including, the Trading
Day immediately preceding the Ex-Dividend Date

for such distribution; and
 
FMV =	     the
fair market value (as determined by the Board of Directors) of Distributed Property distributed with respect to each outstanding Common
Share as of the Open of Business on the Ex-Dividend

Date for such distribution.
 
If “FMV”
(as defined above) is equal to or greater than the “SP” (as defined above), in lieu of the foregoing increase, each Purchaser
shall receive, in respect of each $1,000 principal amount of Notes it holds,

at the same time and upon the same terms as holders of the
Common Shares, the amount and kind of Distributed Property that such Purchaser would have received as if such Purchaser owned a number
of Common Shares
equal to the Conversion Rate in effect immediately prior to the Record Date for the distribution.

 
Any
increase made pursuant to the immediately preceding formula in this Section ‎4.4(c) will
become effective immediately after the Open of Business on the Record Date for such distribution. If such

distribution is not so paid
or made, the Conversion Rate shall be readjusted to be the Conversion Rate that would then be in effect if such distribution had not
been declared.
 
With
respect to an adjustment pursuant to this Section ‎4.4(c) where there has
been a payment of a dividend or other distribution on the Common Shares of any class or series of shares, or any similar equity

interest,
of or relating to any Subsidiaries of the Company or business units of the Company, and such shares or similar equity interest are or
is listed or quoted (or will be listed or quoted upon the consummation of the
distribution) on a U.S. national securities exchange or
a reasonably comparable non-U.S. equivalent, including, without limitation, the Toronto Stock Exchange (a “Spin-Off”),
the Conversion Rate will be increased based on
the following formula:

 

CR1
= CR0 x  
FMV0
+ MP0  

MP0  

where,
 

CR0 =
the Conversion Rate in effect immediately before the Close of Business on the last Trading Day of the Spin-Off Valuation Period for such
Spin-Off;
 
CR1 =
the Conversion Rate in effect immediately after the Close of Business on the last Trading Day of the Spin-Off Valuation Period;
 
FMV0 =
the average of the Last Reported Sale Prices of the shares or similar equity interest distributed to holders of Common Shares applicable
to one Common Share over the first 10 consecutive Trading

Day period (the “Spin-Off Valuation Period”) beginning on,
and including, the Ex-Dividend Date for such Spin-Off (such average to be determined as if references to Common Shares in the definitions
of Last Reported Sale
Price, Trading Day and Market Disruption Event were instead references to such Capital Stock or equity interests);
and
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MP0 =
the average of the Last Reported Sale Prices of the Common Shares over the Spin-Off Valuation Period.
 
Any
increase made pursuant to the immediately preceding formula in this Section ‎4.4(c),
will be calculated as of the Close of Business on the last Trading Day of the Spin-Off Valuation Period but will be

given effect immediately
after the Open of Business on the Record Date for the Spin-Off, with retroactive effect. If a Note is converted and the Conversion Date
occurs during the Spin-Off Valuation Period, then,
notwithstanding anything to the contrary herein or in the Notes, the Company will,
if necessary, delay the settlement of such conversion until the second Business Day after the last Trading Day of the Spin-Off Valuation
Period.

 
(d)            If
any cash dividend or distribution is made to all or substantially all holders of the Common Shares, the Conversion Rate shall be adjusted
based on the following formula:
 

CR1
= CR0 x   
SP  

SP
- D  

where,
 
CR0 =
the Conversion Rate in effect immediately prior to the Open of Business on the Record Date for such dividend or distribution;
 
CR1 =
the Conversion Rate in effect immediately after the Open of Business on the Record Date for such dividend or distribution;
 
SP = the average
of the Last Reported Sale Prices of the Common Shares on the three consecutive Trading Day period immediately preceding the Record Date
for such dividend or distribution; and
 
D = the amount in
cash per share that the Company distributes to all or substantially all holders of the Common Shares.
 
If
“D” (as defined above) is equal to or greater than “SP” (as defined above), then, in lieu of the foregoing increase,
each Purchaser shall receive, for each $1,000 principal amount of Notes it holds, at the

same time and upon the same terms as holders
of Common Shares, the amount of cash that such Purchaser would have received if such Purchaser had owned a number of Common Shares equal
to the Conversion Rate in effect
immediately prior to the record date for such cash dividend or distribution. Any increase under this
Section ‎4.4(d) shall become effective immediately after the Open of Business on
the Record Date for such dividend or
distribution. If such dividend or distribution is not so paid, the Conversion Rate shall be readjusted,
effective as of the date the Board of Directors determines not to pay such dividend or distribution, to the Conversion Rate that
would
then be in effect if such dividend or distribution had not been declared.
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(e)            If
the Company or any of its Subsidiaries makes a payment in respect of a tender offer or exchange offer for the Common Shares (other than
solely pursuant to an odd-lot offer pursuant to Rule 13e-

4(h)(5) under the Exchange Act), to the extent that the cash and value
of any other consideration included in the payment per Common Share exceeds the Last Reported Sale Price of the Common Shares on the
Trading Day
next succeeding the last date on which tenders or exchanges may be made pursuant to such tender or exchange offer (such last
date, the “Offer Expiration Date”), the Conversion Rate shall be increased based on the following
formula:

 

CR1
= CR0 x
AC
+ (SP1 x OS1)  

OS0
x SP1  

where,
 
CR0 =
the Conversion Rate in effect immediately prior to the Close of Business on the Offer Expiration Date;
 
CR1 =
the Conversion Rate in effect immediately after the Close of Business on the Offer Expiration Date;
 
AC = the aggregate
value of all cash and any other consideration (as determined by the Board of Directors) paid or payable for Common Shares purchased in
such tender or exchange offer;
 
OS0 =
the number of Common Shares outstanding immediately prior to the expiration time of the tender or exchange offer on the Offer Expiration
Date (prior to giving effect to the purchase of all shares

accepted for purchase or exchange in such tender or exchange offer);
 
OS1 =
the number of Common Shares outstanding immediately after the expiration time of the tender or exchange offer on the Offer Expiration
Date (after giving effect to the purchase of all shares accepted

for purchase or exchange in such tender or exchange offer); and
 
SP1 =
the average of the Last Reported Sale Prices of the Common Shares over the 10 consecutive Trading Day period commencing on, and including,
the Trading Day next succeeding the Offer Expiration

Date (the “Tender/Exchange Offer Valuation Period”);
 
provided,
however, that the Conversion Rate will in no event be adjusted down pursuant to this Section ‎4.4(e),
except to the extent provided in the last sentence of this paragraph. The adjustment to the

Conversion Rate pursuant to this Section ‎4.4(e) will
be calculated as of the Close of Business on the last Trading Day of the Tender/Exchange Offer Valuation Period but will be given effect
immediately after Close of Business
on the Offer Expiration Date, with retroactive effect. If a Note is converted and the Conversion
Date occurs on the Offer Expiration Date or during the Tender/Exchange Offer Valuation Period, then, notwithstanding anything to
the
contrary in this Agreement or the Notes, the Company will, if necessary, delay the settlement of such conversion until the second (2nd)
Business Day after the last day of the Tender/Exchange Offer Valuation Period. To the
extent such tender or exchange offer is announced
but not consummated (including as a result of the Company being precluded from consummating such tender or exchange offer under applicable
law), or any purchases or
exchanges of Common Shares in such tender or exchange offer are rescinded, the Conversion Rate will be readjusted
to the Conversion Rate that would then be in effect had the adjustment been made on the basis of only the
purchases or exchanges of Common
Shares, if any, actually made, and not rescinded, in such tender or exchange offer.
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(f)            Special
Settlement Provisions.
 

Notwithstanding anything
to the contrary herein or in the Notes, if a Purchaser converts a Note and:
 

(1)            the
Record Date, effective date or Offer Expiration Date for any event that requires an adjustment to the Conversion Rate under any of Section ‎4.4(a) through
‎(e) hereof occurs, but
an adjustment to the Conversion Rate for such event has not yet become effective as of such Conversion
Date;

 
(2)            the
Conversion Consideration due upon such conversion includes any whole Common Shares; and
 
(3)            such
Common Shares are not entitled to participate in such event (because they were not held on the related Record Date or otherwise), then,
solely for purposes of such

conversion, (x) the Company will, without duplication, give effect to such adjustment on such Conversion
Date; and (y) if the date the Company is otherwise required to deliver the Conversion Consideration
due upon such conversion is
before the first date on which the amount of such adjustment can be determined, then the Company will delay the settlement of such conversion
until the second (2nd) Business
Day after such first date.

 
In addition, notwithstanding
anything to the contrary herein, if:
 

(i)            a
Conversion Rate adjustment for any dividend or distribution becomes effective on any Record Date pursuant to Section ‎4.4(a) through
‎(e);
 
(ii)            a
Note is to be converted;
 
(iii)            the
Conversion Date for such conversion occurs on or after such Ex-Dividend Date and on or before the related Record Date;
 
(iv)            the
Conversion Consideration due upon such conversion includes any whole Common Shares based on a Conversion Rate that is adjusted for such
dividend or distribution; and
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(v)            such
Common Shares would be entitled to participate in such dividend or distribution,
 

then, although the Company
will otherwise treat such Purchaser as the holder of record of such Common Shares on the Conversion Date, the Company shall not permit
such Purchaser to participate in such event on account of
such Common Shares; provided, however, and for the avoidance of doubt, if such
Conversion Rate does not include any adjustment for such dividend or distribution, such Purchaser shall be entitled to participate in
such dividend or
distribution as if such Purchaser were a holder of Common Shares equal to the Common Shares into which such Purchaser’s
Notes are converted.

 
(g)            Poison
Pill. If a Purchaser converts a Note, the Purchaser converting such Note will receive, in addition to any Common Shares to which
it is entitled in connection with such conversion, the rights

under any shareholders rights plan of the Company in effect at such time,
unless prior to the applicable Conversion Date, the rights have separated from the Common Shares, in which case, the Conversion Rate
will be adjusted
at the time of separation as if the Company distributed to all holders of the Common Shares, Distributed Property as
described in Section ‎4.4(c) hereof, subject to readjustment in the event of the expiration, termination or
redemption
of such rights. In all other cases, the issuance of rights pursuant to a rights plan will not result in an adjustment to the Conversion
Rate pursuant to Section ‎4.4(c) hereof.

 
(h)            Deferral
of Adjustments. Notwithstanding anything to the contrary herein, the Company will not be required to adjust the Conversion Rate
unless such adjustment would require an increase or

decrease of at least one percent (1%) in the Conversion Rate; provided, however,
that the Company shall carry forward any adjustment that is less than one percent (1%) of the Conversion Rate, shall take such
carried-forward
adjustments into account in any subsequent adjustment, and shall make such carried-forward adjustments, regardless
of whether the aggregate adjustment is less than one percent (1%), (i) annually on the anniversary of the first
date of issue
of the Notes; and (ii) otherwise, (1) on each Conversion Date; and (2) if a Fundamental Change occurs or the Company
calls the Notes for Redemption, in each case unless such adjustment has already been made.
The provisions of this
Section ‎4.4(h) are referred to as the “1% Exception.”
 

(i)            Limitation
on Adjustments. Except as stated in this Section ‎4.4, the Company will not adjust the Conversion Rate for the
issuance of Common Shares or any securities convertible into or
exchangeable for Common Shares or the right to purchase Common Shares
or such convertible or exchangeable securities. Notwithstanding anything herein or in the Notes to the contrary, if the application of
the formulas in
Section ‎4.4(a) through (e) hereof would result in a decrease in the Conversion Rate, then,
except to the extent of any readjustment to the Conversion Rate, no adjustment to the Conversion Rate will be made (other than as a
result
of a reverse share split or share combination).

 
In addition, notwithstanding
anything to the contrary herein, the Conversion Rate will not be adjusted:
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(i)            on
account of share repurchases that are not tender offers referred to in Section ‎4.4(e) hereof, including
structured or derivative transactions, or transactions pursuant to a share repurchase

program approved by the Board of Directors or otherwise;
 
(ii)            upon
the issuance of any Common Shares pursuant to any present or future plan providing for the reinvestment of dividends or interest payable
on the Company’s securities and the

investment of additional optional amounts in Common Shares under any plan;
 
(iii)            upon
the issuance of any Common Shares or options or rights to purchase those shares pursuant to any present or future employee, director
or consultant benefit plan, program or

agreement of or assumed by the Company or any of its Subsidiaries;
 
(iv)            upon
the issuance of any Common Shares pursuant to any option, warrant, right or exercisable, exchangeable or convertible security not described
in Section ‎4.4‎(i) through ‎(iii) above and

outstanding as
of the date the Notes were first issued;
 
(v)            for
a change in the par value of the Common Shares; or
 
(vi)            for
accrued and unpaid interest on the Notes, if any.
 

In addition, the Company will not undertake
any action that would result in the Company being required, pursuant to this Agreement, to adjust the Conversion Rate such that the Conversion
Price per Common Share
will be less than the par value per Common Share.
 

(j)            For
purposes of this Section ‎4.4, the number of Common Shares at any time outstanding shall not include shares held
in the treasury of the Company so long as the Company does not pay any
dividend or make any distribution on Common Shares held in
the treasury of the Company, but shall include shares issuable in respect of scrip certificates issued in lieu of fractional Common
Shares.
 

(k)            Whenever
the Company is required to calculate or make adjustments to the Conversion Rate, the Company will do so to the nearest 1/10,000th
of a Common Share, rounding any additional decimal
places up or down in a commercially reasonable manner.

 
4.5            Discretionary
and Voluntary Adjustments.
 

(a)            Discretionary
Adjustments. Whenever any provision of this Agreement requires the Company to calculate the Last Reported Sale Prices or any function
thereof over a span of multiple days
(including the Stock Price for purposes of a Make-Whole Fundamental Change), the Company will make
appropriate adjustments to each to account for any adjustment to the Conversion Rate that becomes effective, or any
event requiring an
adjustment to the Conversion Rate where the effective date, Record Date, Ex-Dividend Date or Offer Expiration Date, as applicable, of
the event occurs, at any time during the period when such Last
Reported Sale Prices or function thereof is to be calculated.

 

25



 

 
(b)            Voluntary
Adjustments. To the extent permitted by applicable law and applicable requirements of the Nasdaq Global Select Market, the Company
is permitted to increase the Conversion Rate of the

Notes by any amount for a period of at least 20 Business Days if the Board of Directors
determines that such increase would be in the Company’s best interest. To the extent permitted by applicable law and applicable
requirements of the Nasdaq Global Select Market, the Company may also (but is not required to) increase the Conversion Rate to avoid
or diminish income tax to holders of Common Shares or rights to purchase Common
Shares in connection with a dividend or distribution
of shares (or rights to acquire shares) or similar event.

 
4.6            Adjustment
to Conversion Rate Upon Conversion in Connection with a Make-Whole Fundamental Change.
 

(a)            Increase
in the Conversion Rate. If a Make-Whole Fundamental Change occurs and a Purchaser elects to convert its Notes during the related
Make-Whole Fundamental Change Period, then the
Company shall, to the extent provided herein, increase the Conversion Rate for the Notes
so surrendered for conversion by a number of additional Common Shares (the “Additional Shares”), as described in this
Section ‎4.6.

 
(b)            Cash
Mergers. Notwithstanding anything to the contrary herein, if the consideration paid to holders of the Common Shares in any
Make-Whole Fundamental Change described in clause (2) of the

definition of “Fundamental Change” is comprised
entirely of cash, then, for any conversion of Notes with a Conversion Date that is on or after the Make-Whole Fundamental Change
Effective Date, then (i) in respect of all
conversions whose Conversion Date occurs on or after the Make-Whole Fundamental
Change Effective Date, the payment and delivery obligations upon the conversion of a Note shall be calculated based solely on the
Stock
Price for such Make-Whole Fundamental Change and shall be deemed to be a cash amount equal to the applicable Conversion Rate
(including any adjustment as described in this Article 4) multiplied by such Stock Price; and
(ii) the Company’s
conversion obligation will be determined and paid to Purchasers in cash on the fifth (5th) Business Day following the applicable
Conversion Date. Otherwise, the Company will settle any conversion of the
Notes following the Make-Whole Fundamental Change
Effective Date in accordance with Section ‎4.3 hereof (but subject to Section ‎4.4 hereof).
 

(c)            Determining
the Number of Additional Shares. The number of Additional Shares, if any, by which the Conversion Rate will be increased for a Purchaser
that converts its Notes in connection with a
Make-Whole Fundamental Change shall be determined by reference to the table attached as
Schedule A hereto, based on the Make-Whole Fundamental Change Effective Date and the price (the “Stock Price”)
paid (or deemed
paid) per Common Share in the Make-Whole Fundamental Change, as determined under the two immediately following sentences.
In the case of a Make-Whole Fundamental Change described in clause (2) of the definition of
“Fundamental Change,”
where holders of the Company’s Common Shares receive only cash in such Make-Whole Fundamental Change, the Stock Price shall be
the cash amount paid per Common Share. Otherwise, the Stock
Price shall be the average of the Last Reported Sale Prices of the Common
Shares over the 5 consecutive Trading Day period ending on, and including, the Trading Day immediately preceding the Make-Whole Fundamental
Change Effective Date.
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(d)            Interpolation
and Limits. The exact Stock Prices and Make-Whole Fundamental Change Effective Dates may not be set forth in the table in Schedule A,
in which case:
 

(i)            if
the Stock Price is between two Stock Prices in the table or the Make-Whole Fundamental Change Effective Date is between two dates in
the table, the number of Additional Shares shall
be determined by a straight-line interpolation between the number of Additional Shares
set forth for the higher and lower Stock Prices and the earlier and later dates, as applicable, based on a 365- or 366-day year, as
applicable;

 
(ii)            if
the Stock Price is greater than $20.00 per share (subject to adjustment in the same manner as the Stock Prices set forth in the column
headings of the table in Schedule A hereof), no

Additional Shares will be added to the Conversion Rate; and
 
(iii)            if
the Stock Price is less than $3.60 per share (subject to adjustments in the same manner as the Stock Prices set forth in the column headings
of the table in Schedule A hereof), no

Additional Shares will be added to the Conversion Rate.
 

Notwithstanding
the foregoing, in no event will the Conversion Rate be increased on account of a Make-Whole Fundamental Change to exceed 277.7770 Common
Shares per $1,000 principal amount of Notes, subject to
adjustments in the same manner as the Conversion Rate is required to be adjusted
as set forth in Section ‎4.4 hereof.

 
The
Stock Prices set forth in the column headings of the table in Schedule A hereto shall be adjusted as of any date on which
the Conversion Rate of the Notes is otherwise required to be adjusted. The adjusted Stock Prices

shall equal the Stock Prices applicable
immediately prior to such adjustment, multiplied by a fraction, the numerator of which is the Conversion Rate immediately prior to such
adjustment giving rise to the Stock Price adjustment and
the denominator of which is the Conversion Rate as so adjusted. The number of
Additional Shares set forth in such table shall be adjusted in the same manner and at the same time as the Conversion Rate is required
to be adjusted as set
forth in Section ‎4.4.

 
(e)            Notices.
The Company shall notify the Purchasers of any Make-Whole Fundamental Change Effective Date occurring pursuant to clause (a) of
the definition thereof, no later than five Business Days

after such Make-Whole Fundamental Change Effective Date.
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4.7            Effect
of Recapitalization, Reclassification, Consolidation, Merger, Amalgamation or Sale.
 

(a)            Common
Shares Change Event. In the case of:
 

(i)            any
recapitalization, reclassification or change of the Common Shares (other than a change in par value, or from par value to no par value,
or from no par value to par value, or as a result of
a split, subdivision or combination);

 
(ii)            any
consolidation, merger, amalgamation or combination involving the Company;
 
(iii)            any
sale, lease or other transfer to a third party of the consolidated assets of the Company and its Subsidiaries substantially as an entirety;
or
 
(iv)            any
binding share exchange;
 

and, in each case,
as a result of which the Common Shares would be converted into, or exchanged for, or represent solely the right to receive, shares, stock,
other securities, other property or assets (including cash or any combination
thereof) (such shares, stock, securities, property or assets,
“Reference Property,” and the amount and kind of Reference Property that a holder of one Common Share would be entitled
to receive on account of such transaction, a
“Reference Property Unit”) (any such event, a “Common Shares
Change Event”), then, notwithstanding anything to the contrary herein or in the Notes, at the effective time of such Common
Shares Change Event, (A) the consideration
due upon conversion of any Notes, will be determined in the same manner as if each reference
to any number of Common Shares in this Article 4 were instead a reference to the same number of Reference Property Units, (B) for
purposes of Section ‎10.5(b), each reference to Common Shares in such Section (or
in any related definitions) will instead be deemed to be a reference to the same number of Reference Property Units and (C) for
purposes of the
definition of “Fundamental Change” and “Make-Whole Fundamental Change,” the term “Common
Shares” and “common equity” will be deemed to mean the common equity, if any, forming part of such Reference Property.
If any
Reference Property Unit consists entirely of cash, then the Company will settle all such conversions within five Business Days
of the relevant Conversion Date. For these purposes, the Last Reported Sale Price of any Reference
Property Unit or portion thereof that
does not consist of a class of securities will be the fair value of such Reference Property Unit or portion thereof, as applicable, determined
in good faith by the Company (or in the case of cash
denominated in U.S. Dollars, the face amount thereof). The Company (and such other
Persons, if any, specified in the immediately following paragraph) shall, as a condition precedent to such Common Shares Change Event
execute and
deliver to the Purchasers a form of amendment hereto in form reasonably satisfactory to the Requisite Purchasers giving effect
to the provisions of this Section ‎4.7.
 
The Company shall
not become a party to any Common Shares Change Event unless its terms are consistent with this Section ‎4.7.
Such amendment described in the first paragraph of this Section ‎4.7(a) shall
provide for adjustments
which shall be as nearly equivalent to the adjustments provided for in this Section ‎4
in the judgment of the Board of Directors or the board of directors of the successor Person. If, in the case of any such Common
Shares Change Event,
the Reference Property receivable thereupon by a holder of Common Shares includes shares of stock, securities
or other property or assets (excluding cash ) of a Person other than the successor or purchasing Person, as the case may be,
in such
Common Shares Change Event, then such amendment shall also be executed by such other Person.
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(b)            Composition
of the Reference Property Unit. If the Reference Property in any Common Shares Change Event consists of more than a single type of
consideration (determined based in part upon any

form of shareholder election), then the composition of the Reference Property Unit will
be deemed to be the weighted average, per Common Share, of the types and amounts of consideration actually received by the holders of
Common Shares. The Company shall notify Holders of the weighted average as soon as practicable after such determination is made.

 
4.8            Certain
Covenants. The Company covenants that all Common Shares that may be issued upon conversion of Notes shall be issued in book-entry
format, shall be newly issued shares or treasury shares, shall

be duly authorized, validly issued, fully paid and non-assessable and
shall be free from preemptive rights and free from any tax, lien or charge (other than transfer taxes arising due to a change in registered
owner). The Company shall
list or cause to have quoted any Common Shares to be issued upon conversion of Notes on each national securities
exchange or over-the-counter or other domestic market on which the Common Shares are then listed or quoted.

 
4.9            Notice
to Holders.
 

(a)            Notice
to Holders Prior to Certain Actions. The Company shall deliver written notices of the events specified below at the times specified
below and containing the information specified below
unless, in each case, (i) pursuant to this Agreement, the Company is already
required to deliver notice of such event containing at least the information specified below at an earlier time or (ii) the Company,
at the time it is
required to deliver a notice, does not have knowledge of all of the information required to be included in such notice,
in which case, the Company shall (A) deliver notice at such time containing only the information that it has
knowledge of at such
time (if it has knowledge of any such information at such time), and (B) promptly upon obtaining knowledge of any such information
not already included in a notice delivered by the Company, deliver
notice to each Purchaser containing such information. In each case,
the failure by the Company to give such notice, or any defect therein, shall not affect the legality or validity of such event.

 
(i)            Issuances,
Distributions, and Dividends and Distributions. If the Company (A) announces any issuance of any rights, options or warrants
that would require an adjustment in the Conversion

Rate pursuant to Section ‎4.4(b) hereof, (B) authorizes
any distribution that would require an adjustment in the Conversion Rate pursuant to Section ‎4.4(c) hereof
(including any separation of rights from the Common
Shares described in Section ‎4.4(g) hereof), or (C) announces
any dividend or distribution that would require an adjustment in the Conversion Rate pursuant to Section ‎4.4(d) hereof,
then the Company shall deliver to
the Purchasers, as promptly as practicable after the holders of the Common Shares are notified of such
event, notice describing such issuance, dividend or distribution, as the case may be, and stating the expected
Record Date for such issuance,
dividend or distribution, as the case may be. In addition, the Company shall deliver to the Purchasers written notice if the consideration
included in such issuance, dividend or
distribution, or the Record Date of such issuance, dividend or distribution, as the case may be,
changes.
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(ii)            Tender
and Exchange Offers. If the Company announces any tender or exchange offer that could require an adjustment in the Conversion Rate
pursuant to Section ‎4.4(e) hereof, the

Company shall deliver to the Purchasers on the day it announces
such tender or exchange offer, and, if the Company is required to file with the Commission a Schedule TO in connection with such tender
or exchange
offer, an additional written notice (A) when the Company first files such Schedule TO, which notice shall include the
address at which such Schedule TO is available on the Commission’s EDGAR system (or any
successor thereto), and (B) whenever
the Company files an amendment to such Schedule TO, which notice shall include the address at which such amendment is available on the
Commission’s EDGAR system (or any
successor thereto).

 
(iii)            Voluntary
Increases. If the Company increases the Conversion Rate pursuant to Section ‎4.5(b), the Company shall deliver
notice to the Holders at least two Scheduled Trading Days prior

to the date on which such increase will become effective, which notice
shall state the date on which such increase will become effective and the amount by which the Conversion Rate will be increased.
 
(iv)            Insolvency,
Dissolutions, Liquidations and Winding-Ups. If there is a voluntary or involuntary insolvency, bankruptcy, dissolution, liquidation
or winding-up of the Company, the Company

shall deliver notice to the Purchasers as promptly as possible, but in any event prior to the
earlier of (A) the date on which such insolvency, bankruptcy, dissolution, liquidation or winding-up, as the case may be, is
expected
to become effective or occur, and (B) the date as of which it is expected that holders of Common Shares of record shall be entitled
to exchange their Common Shares for securities or other property
deliverable upon such insolvency, bankruptcy, dissolution, liquidation
or winding-up, as the case may be, which notice shall state the expected effective date and record date for such event, as applicable,
and the
amount and kind of property that a holder of one share of Common Shares is expected to be entitled, or may elect, to receive
in such event. The Company shall deliver an additional written notice to Purchasers, as
promptly as practicable, whenever the expected
effective date or record date, as applicable, or the amount and kind of property that a holder of one Common Share is expected to be
entitled to receive in such event,
changes.

 
(v)            Defaults.
If there is any event that is, or would after the passage of time, constitute an Event of Default under Section ‎8,
the Company shall deliver notice to the Purchasers as promptly as

practicable.
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4.10            Beneficial
Ownership Conversion Limits. Notwithstanding Section ‎4.1,
any Purchaser shall not have the right to convert all or any portion of the Notes held by such Purchaser pursuant to
Section 4.1 or

otherwise, to the extent
that immediately prior to, or immediately after giving effect to such conversion such Purchaser (together with its Affiliates and
any other Persons whose beneficial ownership would be aggregated with such
Purchaser and its Affiliates (such Persons, collectively,
the “Attribution Parties”)), would beneficially own Common Shares in excess of the Beneficial Ownership
Limitation (as defined below). For purposes of the foregoing sentence,
the number of Common Shares beneficially owned by such
Purchaser and its Affiliates and Attribution Parties shall not include the number of Common Shares that would be issuable upon
(a) conversion of the non-converted portion of
the Notes beneficially owned by such Purchaser or any of its Affiliates or
Attribution parties and (b) exercise or conversion of the unexercised or unconverted portion of any other securities of the
Company in each case to the extent
subject to a limitation on conversion or exercise analogous to the Beneficial Ownership
Limitation, beneficially owned by such Purchaser or any of its Affiliates or Attribution Parties. Except as set forth in the
preceding sentence, for
purposes of this Section ‎4.10,
beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act, it being acknowledged by
each Purchaser that the Company is not representing to such Purchaser that such
calculation is in compliance with
Section 13(d) of the Exchange Act and such Purchaser is solely responsible for any schedules required to be filed in
accordance therewith. For purposes of this Section ‎4.10,
in determining the number
of outstanding Common Shares, each Purchaser may rely on the number of outstanding Common Shares as
reflected in (i) the Company’s most recent periodic or annual report filed with the SEC, as the case may be, (ii) a
more recent
public announcement by the Company or (iii) a more recent written notice by the Company setting forth the number of
Common Shares outstanding. Upon the written request of any Purchaser, the Company shall, within one Trading
Day, confirm orally and
in writing to such Purchaser the number of Common Shares then outstanding. In any case, the number of outstanding Common Shares
shall be determined after giving effect to the conversion or exercise of
securities of the Company by such Purchaser or its
Affiliates or Attribution Parties since the date as of which such number of outstanding Common Shares was last publicly reported or
confirmed to such Purchaser. The “Beneficial
Ownership Limitation” shall initially be 9.99% of the number of
Common Shares outstanding immediately prior to, and immediately after giving effect to, the conversion of all or any portion of the
Notes. The Principal Purchaser, upon
written notice to the Company, may increase or decrease the Beneficial Ownership Limitation
provisions in this Section 4.10 to any other percentage specified not in excess of 9.99% as specified in such notice. Any
increase in the
Beneficial Ownership Limitation will not be effective until the 61st day after such notice is delivered
to the Company. To the extent that any transferee of such Purchaser shall be subject to the provisions of this
Section ‎4.10, such
transferee shall so
affirm to the Company in writing prior to or concurrently with the transfer of Notes to such transferee.
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5.            REPRESENTATIONS
AND WARRANTIES. The Company hereby represents and warrants to the Purchasers and the Collateral Agent as of the Closing Date
as follows:
 

5.1            Organization,
Good Standing and Qualification. The Company is a corporation duly organized, validly existing and in good standing under, and by
virtue of, the laws of the Province of Québec and has all
requisite corporate power and authority to own its properties and assets
and to carry on its business as now conducted and as presently proposed to be conducted. The Company is qualified to do business as a
foreign corporation in each
jurisdiction where failure to be so qualified would have a material adverse effect on the financial condition,
business, or operations of the Company taken as a whole.

 
5.2            Corporate
Power and Authority; Valid Issuance of Shares.
 

(a)            The
Company has all requisite corporate power and has taken all necessary corporate action required for the due authorization,
execution, delivery and performance by the Company of this
Agreement and the other Note Documents and the consummation of the
transactions contemplated hereby and thereby. The execution, delivery and performance by the Company of this Agreement and the
consummation by the
Company of the transactions contemplated hereby, have been duly authorized by the Board of Directors and no
further consent or authorization of the Company, the Board of Directors or its shareholders is required. This
Agreement has been
duly executed and delivered by the Company, and the other instruments referred to herein, including the Note Documents, to which it
is a party and any Note Document to which it is a party will be duly
executed and delivered by the Company, and each such instrument
or Note Document constitutes or will constitute a legal, valid and binding obligation of the Company enforceable against it in
accordance with its terms,
except to the extent that enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium, fraudulent conveyance, and any other laws of general application affecting enforcement of creditors’ rights
generally, and as limited by laws relating to the availability of specific performance, injunctive relief, or other equitable
remedies.
 

(b)            The
Common Shares underlying the Notes (the “Conversion Shares”) have been duly and validly authorized and, when issued
and paid for pursuant to this Agreement, the Conversion Shares will be
validly issued, fully paid and non-assessable, and shall be free
and clear of all encumbrances (other than restrictions on transfer under the Note Documents arising under applicable federal and state
securities laws), and will not
be subject to preemptive rights or other similar rights of shareholders of the Company.

 
(c)            The
Notes have been duly and validly authorized by all necessary corporate action, have been duly and validly executed and delivered, and
constitute valid and binding obligations of the Company.
 

5.3            Consents.
Neither the execution, delivery or performance of this Agreement by the Company, nor the consummation by it of the obligations and transactions
contemplated hereby (including, without
limitation, the issuance, the reservation for issuance and the delivery of the Conversion Shares
and the provision to the Purchaser of the rights contemplated by the Note Documents) requires any consent of, authorization by, exemption
from, filing with or notice to any Governmental Entity or any other Person, other than filings required under applicable U.S. federal
and state securities laws.
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5.4            No
Conflicts.
 

(a)            The
execution, delivery and performance of this Agreement and the consummation of the transactions contemplated hereby (including, without
limitation, the issuance, the reservation for issuance and
the delivery of the Conversion Shares and the provision to the Purchasers
of the rights contemplated hereby or by the Note Documents) will not (i) result in a violation of the certificate and articles
of incorporation, as amended,
or the by-laws, as amended, or any equivalent organizational document of the Company or any Subsidiary
(the “Charter Documents”) or require the approval of the Company’s shareholders, (ii) violate, conflict
with or result in
the breach of the terms, conditions or provisions of or constitute a default (or an event which with notice or lapse
of time or both would become a default) under, or give rise to any right of termination, acceleration or
cancellation under, any Material
Contract, (iii) result in a violation of or require any shareholder or other approval under any law, rule, regulation, order, judgment
or decree (including, without limitation, U.S. or Canadian
federal, state, provincial or territorial securities laws, and any rules,
regulations, instruments, notices, blanket orders and policies published and/or promulgated thereunder or any regulations of any self-regulatory
organizations
to which the Company or its securities are subject, as such may be amended from time to time) applicable to the Company
or any Subsidiary or by which any property or asset of the Company or any Subsidiary is bound or
affected, (iv) result in a violation
of or require shareholder approval under any rule or regulation of The Nasdaq Stock Market that has not been so obtained, or (v) except
as set forth in this Agreement, result in the creation of
any encumbrance upon any of the Company’s or any of its Subsidiary’s
assets, except under clauses (ii), (iii) and (v) any violation, breach, default or encumbrance as would not result in a Material
Adverse Effect.

 
(b)            Neither
the Company nor any Subsidiary is (i) in violation of its Charter Documents, (ii) in default (and no event has occurred which,
with notice or lapse of time or both, would cause the Company or

any Subsidiary to be in default) under, nor has there occurred any event
giving others (with notice or lapse of time or both) any rights of termination, amendment, acceleration or cancellation of, any material
agreement,
indenture or instrument to which the Company or any Subsidiary is a party, nor has the Company or any Subsidiary received
written notice of a claim that it is in default under, or that it is in violation of, any Material Contract
(whether or not such default
or violation has been waived), (iii) in violation of, or in receipt of written notice that it is in violation of, any law, ordinance
or regulation of any Governmental Entity, except where the violation
would not result in a Material Adverse Effect, and (iv) in
violation of any order of any Governmental Entity having jurisdiction over the Company or any Subsidiary or any of the Company’s
or any Subsidiary’s properties or
assets, except where the violation would not result in a Material Adverse Effect.
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5.5            Capitalization.
 

(a)            As
of the Execution Date, the authorized share capital of the Company consists of an unlimited number of Common Shares and an unlimited
number of preferred shares, no par value per share
(“Preferred Shares”). As of March 24, 2023: (i) 33,287,226
Common Shares were issued and outstanding; (ii) 0 Preferred Shares were issued and outstanding; (iii) 9,007,660 Common Shares
were issuable (and such number
was reserved for issuance) upon exercise of options to purchase Common Shares (the “Options”)
outstanding as of such date; and (iv) 9,577,257 Common Shares were issuable (and such number was reserved for issuance)
upon exercise
of warrants to purchase Common Shares (the “Outstanding Warrants”) outstanding as of such date.

 
(b)            As
of March 24, 2023, except for: the Options and the Outstanding Warrants, there were no options, warrants or other rights to acquire
equity securities from the Company.
 

5.6            Subsidiaries.
Except for Milestone Pharmaceuticals USA, Inc., a Delaware corporation, the Company does not have any Subsidiaries, and such Subsidiary
is wholly owned by the Company.
 
5.7            Material
Contracts. Each Material Contract is the legal, valid and binding obligation of the Company or a Subsidiary, as the case may be,
enforceable against the Company or such Subsidiary, as the case may be,

in accordance with its terms, except to the extent that enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, and any other laws of general application
affecting enforcement of
creditors’ rights generally, and as limited by laws relating to the availability of specific performance,
injunctive relief, or other equitable remedies. The Company and each Subsidiary, as the case may be, is in compliance with all
material
terms of the Material Contracts to which it is party, and there has not occurred any breach, violation or default or any event that,
with the lapse of time, the giving of notice or the election of any Person, or any combination
thereof, would constitute a breach, violation
or default by the Company or any Subsidiary under any such Material Contract or, to the Knowledge of the Company, by any other Person
to any such contract, except where such breach,
violation or default would not have a Material Adverse Effect. Neither the Company nor
any Subsidiary has been notified that any party to any Material Contract intends to cancel, terminate, not renew or exercise an option
under any
Material Contract, whether in connection with the transactions contemplated hereby or otherwise.

 
5.8            Québec
Securities Laws. The Company has complied with the securities laws of the Province of Québec, including the rules and
regulations made thereunder together with applicable published national and

local instruments, policy statements, notices, blanket rulings
and orders of the Autorité des marchés financiers (Québec), and all discretionary rulings and orders applicable
to the Company, if any, of the Canadian securities commissions
required to be complied with by the Company in order to complete the transactions
contemplated by this Agreement. To the Company’s knowledge, no order, ruling or decision of any court or any securities regulatory
authority in
Canada is in effect that restricts or ceases trades in securities of the Company.
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5.9            The
Nasdaq Stock Market. The Common Shares are listed on The Nasdaq Global Select Market (“Nasdaq”) and, at the time
of the issuance, the Company shall have filed a Notification: Listing of Additional

Shares with Nasdaq with respect to the Conversion
Shares and shall have received no objection thereto from Nasdaq. To the Company’s Knowledge, there are no proceedings to revoke
or suspend such listing or the listing of the
Conversion Shares. The Company is in compliance with the requirements of Nasdaq for continued
listing of the Common Shares thereon and any other Nasdaq listing and maintenance requirements, and the execution, delivery and
performance
of this Agreement by the Company and the consummation by the Company of the transactions contemplated hereby (including the issuance
of the Conversion Shares) will not result in any noncompliance by the Company
with any such requirements.

 
5.10          SEC
Reports; Financial Statements; Shell Company Status.
 

(a)            The
Company’s Common Shares are registered under Section 12(b) of the Exchange Act. The Company has filed all reports,
schedules, forms, statements and other documents required to be filed by the
Company under the Exchange Act, including pursuant to Section 13(a) or
15(d) thereof, since January 1, 2022 (the foregoing materials, together with the Company’s Annual Report on Form 10-K
for the year ended
December 31, 2022 (the “2022 10-K”), including the exhibits thereto and documents incorporated
by reference therein, being collectively referred to herein as the “SEC Reports”) on a timely basis or has received
a valid
extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of their
respective dates, the SEC Reports complied in all material respects with the requirements of the
Exchange Act and, in each case, to the
rules promulgated thereunder, as applicable, and none of the SEC Reports, when filed, except to the extent that information contained
in any Company Report has been revised or
superseded by a later filed Company Report filed and made publicly available prior to the date
of this Agreement contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The
2022 10-K as filed by the Company with the SEC shall not differ from the draft 2022 10-
K provided to the Principal Purchaser in any material
respects.

 
(b)            The
financial statements and the related notes of the Company included in the SEC Reports have been prepared in accordance with GAAP, except
as may be otherwise specified in such financial

statements or the notes thereto and except that unaudited financial statements may not
contain all footnotes required by GAAP, and fairly present, in all material respects, the consolidated financial position of the Company
as of
and for the dates thereof and the consolidated results of operations and cash flows for the periods then ended, subject, in the
case of unaudited statements, to normal, immaterial, year-end audit adjustments. There is no
transaction, arrangement, or other relationship
between the Company or any Subsidiary and an unconsolidated or other off balance sheet entity that is required to be disclosed by the
Company in SEC Reports and is not so
disclosed and would have or reasonably be expected to result in a Material Adverse Effect.

 
(c)            The
Company is not, and has never been, an issuer identified in Rule 144(i)(1) under the Securities Act.
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5.11          Disclosure
Controls and Procedures; Internal Controls Over Financial Reporting.
 

(a)            The
Company has established and maintains disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) that are effective in all material respects to ensure that
material information relating to the Company, including any consolidated
Subsidiaries, is made known to its principal executive officer and principal financial officer by others within those entities. The Company’s
certifying
officers have evaluated the effectiveness of the Company’s disclosure controls and procedures as December 31,
2022. The Company will present in the 2022 10-K the conclusions of the certifying officers about the
effectiveness of the disclosure
controls and procedures based on their evaluations as December 31, 2022.
 

(b)            The
Company maintains internal control over financial reporting (as such term is defined in Exchange Act Rule 13a-15(f) and 15d-15(f))
designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with GAAP and such internal control over financial reporting is effective. The Company will present
in the 2022
10-K the conclusions of the certifying officers about the effectiveness of the Company’s internal control over financial
reporting based on their evaluations as of the end of the period covered by such report. Since December 31,
2022, there have been
no significant changes in the Company’s internal control over financial reporting or, to the Company’s Knowledge, in other
factors that could significantly affect the Company’s internal control over
financial reporting.

 
5.12          Absence
of Litigation. There is no claim, action, suit, arbitration, investigation or other proceeding pending against, or to the Knowledge
of the Company, threatened against or affecting, the Company, any

Subsidiary or any of the Company’s or any Subsidiary’s
properties or, to the Knowledge of the Company, any of its respective officers or directors before any Governmental Entity, in each case
other than legal proceedings that are not
reasonably expected to result in a Material Adverse Effect. Neither the Company nor any Subsidiary,
nor any director or officer thereof, is or has been the subject of any action involving a claim of violation of or liability under federal
or state securities laws or a claim of breach of fiduciary duty relating to the Company or any Subsidiary. There has not been, and to
the Knowledge of the Company, there is not pending or contemplated, any investigation by the
Commission or any other applicable securities
regulator of the Company or any Subsidiary or any current or former director or officer of the Company or any Subsidiary. The Company
has not received any stop order or other order
suspending the effectiveness of any registration statement filed by the Company under
the Exchange Act or the Securities Act and, to the Company’s Knowledge, the SEC has not issued any such order.

 
5.13          [Reserved].
 
5.14          Valid
Issuance of Shares. The outstanding shares in the capital of the Company have been duly and validly issued and are fully paid and
non-assessable. Such shares, and all outstanding options and other

securities of the Company have been issued in compliance with the
registration and prospectus delivery requirements of the Securities Act, and the registration and qualification requirements of applicable
state securities laws, or in
compliance with applicable exemptions therefrom, and all other provisions of applicable federal, state,
provincial and territorial securities laws, and any rules, regulations, instruments, notices, blanket orders and policies published
and/or
promulgated thereunder, including, without limitation, antifraud provisions.
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5.15          Compliance
with Laws.
 

(a)            Except
as would not result in a Material Adverse Effect: (i) the Company is and has been in compliance with statutes, laws, ordinances,
rules and regulations applicable to the Company for the
ownership, testing, development, manufacture, packaging, processing, use,
labeling, storage, or disposal of any product manufactured by or on behalf of the Company or out-licensed by the Company (a “Company
Product”),
including without limitation, the Federal Food, Drug, and Cosmetic Act, 21 U.S.C. § 301, et seq., the Public
Health Service Act, 42 U.S.C. § 262, similar laws of other Governmental Entities and the regulations promulgated
pursuant to such
laws (collectively, “Applicable Laws”); (ii) the Company possesses all licenses, certificates, approvals, authorizations,
permits and supplements or amendments thereto required by any such Applicable Laws
and/or for the ownership of its properties or the
conduct of its business as it relates to a Company Product and as described in the SEC Reports (collectively, “Authorizations”)
and such Authorizations are valid and in full force
and effect and the Company is not in violation of any term of any such Authorizations;
(iii) the Company has not received any written notice of adverse finding, warning letter or other written correspondence or notice
from the
U.S. Food and Drug Administration (the “FDA”) or any other Governmental Entity alleging or asserting noncompliance
with any Applicable Laws or Authorizations relating to a Company Product; (iv) the Company has not
received written notice of any
ongoing claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from any Governmental Entity
or third party alleging that any Company Product, operation
or activity related to a Company Product is in violation of any Applicable
Laws or Authorizations or has any Knowledge that any such Governmental Entity or third party is considering any such claim, litigation,
arbitration,
action, suit, investigation or proceeding, nor, to the Company’s Knowledge, has there been any noncompliance with
or violation of any Applicable Laws by the Company that would reasonably be expected to require the
issuance of any such written notice
or result in an investigation, corrective action, or enforcement action by the FDA or similar Governmental Entity with respect to a Company
Product; (v) the Company has not received
written notice that any Governmental Entity has taken, is taking or intends to take action
to limit, suspend, modify or revoke any Authorizations or has any Knowledge that any such Governmental Entity has threatened or is
considering
such action with respect to a Company Product; and (vi) the Company has filed, obtained, maintained or submitted all reports, documents,
forms, notices, applications, records, claims, submissions and supplements
or amendments as required by any Applicable Laws or Authorizations
and that all such reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments were complete,
correct and
not misleading on the date filed (or were corrected or supplemented by a subsequent submission).

 
(b)           To
the Company’s Knowledge, neither the Company nor any of its directors, officers, employees or agents, has made, or caused the making
of, any materially false statements on, or material omissions

from, any other records or documentation prepared or maintained to comply
with the requirements of the FDA or any other Governmental Entity.
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(c)            The
clinical studies and tests conducted by the Company or on behalf of the Company, have been and, if still pending, are being conducted
in all material respects pursuant to all Applicable Laws and

Authorizations; and the Company has not received any notices or correspondence
from any Governmental Entity requiring the termination, suspension or material modification of any clinical study or test conducted by
or on
behalf of the Company.

 
5.16          Intellectual
Property Matters. The Company owns, possesses, licenses or has other rights to use, on reasonable terms, all patents, patent applications,
trade and service marks, trade and service mark

registrations, trade names, copyrights, licenses, inventions, trade secrets, technology,
know-how and other intellectual property (collectively, the “Intellectual Property”) necessary for the conduct of
the Company’s business as now
conducted or as proposed in the SEC Reports to be conducted (the “Company Intellectual Property”),
except for such Intellectual Property the failure of which to own or have a license or other right to use would not reasonably be
expected
to have, either individually or in the aggregate, a Material Adverse Effect. To the Knowledge of the Company, there are no rights of
third parties to any Company Intellectual Property, other than as licensed by the Company. To
the Knowledge of the Company, there is
no infringement by third parties of any Company Intellectual Property. There is no pending or, to the Company’s Knowledge, threatened
action, suit, proceeding or claim by others challenging
the Company’s rights in or to any Company Intellectual Property that would
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect. There is no pending or, to the Company’s
Knowledge,
threatened action, suit, proceeding or claim by others challenging the validity or scope of any Company Intellectual Property
that would reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.
There is no pending or,
to the Company’s Knowledge, threatened action, suit, proceeding or claim by others that the Company infringes or otherwise violates
any patent, trademark, copyright, trade secret or other proprietary rights of
others that would reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect. The Company is not aware of any facts required to be disclosed to the U.S.
Patent and Trademark Office (“USPTO”)
or the Canadian Intellectual Property Office (“CIPO”) which
have not been disclosed to the USPTO or CIPO and which would preclude the grant of a patent in connection with any patent application
of the Company Intellectual
Property or could form the basis of a finding of invalidity with respect to any issued patents of the Company
Intellectual Property.
 

5.17          Absence
of Changes. Since December 31, 2022: (a) there has not been any Material Adverse Effect or any event or events that individually
or in the aggregate would reasonably be expected to have a Material
Adverse Effect; and (b) there has not been any dividend or
distribution of any kind declared, set aside for payment, paid or made by the Company on any class of shares.

 
5.18          Application
of Takeover Protections. The Company and its Board of Directors have taken all necessary action, if any, in order to render inapplicable
any control share acquisition, business combination, poison

pill (including any distribution under a rights agreement) or other similar
anti-takeover provision under the Company’s Charter Documents or the laws of its state of incorporation that is or could become
applicable to each Purchaser as
a result of such Purchaser and the Company fulfilling their obligations or exercising their rights under
this Agreement, including without limitation as a result of the Company’s issuance of the Conversion Shares and such Purchaser’s
ownership of the Conversion Shares.
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5.19          Investment
Company Act; Margin Stock. Neither the Company nor any of its Subsidiaries is or will become, as a result of the transactions contemplated
hereby, an “investment company” or a company

“controlled” by an “investment company” or a “subsidiary”
of an “investment company”, within the meaning of the Investment Company Act of 1940. Neither the Company nor any of its
Subsidiaries (a) is or will be engaged
principally, or as one of its important activities, in extending credit for purpose of,
whether immediate or ultimate, purchasing or carrying Margin Stock, (b) shall use the proceeds of the Notes, directly or indirectly,
for the purpose of
purchasing or carrying any Margin Stock, for the purpose of reducing or retiring any indebtedness that was originally
incurred to purchase or carry any Margin Stock, for the purpose of extending credit to any other person for the
purpose of purchasing
or carrying any Margin Stock or for any other purpose that might cause any Term Loan to be considered a “purpose credit”
within the meaning of Regulation T, U or X of the Federal Reserve Board or (c) has
taken or permitted to be taken or will take
any action that might cause any Note Document to violate Regulation T, U or X of the Federal Reserve Board.

 
5.20          Ownership
of Properties.
 

(a)            The
Company and each of its Subsidiaries has valid and legal title to, or valid leasehold interests in, all property necessary or used in
the ordinary conduct of its business, except as would not,
individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

 
(b)            The
property of the Company and each of its Subsidiaries is subject to no Liens other than Permitted Liens.
 

5.21          Disclosure.
The Company understands and confirms that the Purchaser will rely on the foregoing representations in effecting transactions in securities
of the Company. No representation or warranty by the
Company contained in this Agreement, when taken as a whole and together with the
SEC Reports, contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the statements
made
therein, in light of the circumstances under which they were made, not misleading; provided that with respect to any projections
and forward-looking information and information of a general economic or industry nature contained in
such materials, the Company represents
only that such information was based upon good faith estimates and assumptions believed by the Company to be reasonable at the time made,
it being recognized by the Purchasers that such
projections as to future events are not to be viewed as facts and that actual results
during the period or periods covered by any such projections may differ from the projected results and such differences may be material.
The Company
acknowledges and agrees that the Purchaser does not make and has not made any representations or warranties with respect
to the transactions contemplated hereby other than those specifically set forth in Section ‎6
hereof.
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5.22            Insurance.
Each of the Company and each Guarantor are insured by financially sound and reputable insurers against loss or damage of the kinds customarily
insured against by Persons of comparable size

engaged in the same or similar business.
 

6.            REPRESENTATIONS
AND WARRANTIES OF PURCHASERS. Each Purchaser, severally but not jointly, represents and warrants to the Company as follows
as of the Closing Date as follows:
 

6.1            Investigation;
Economic Risk. Each Purchaser acknowledges that it has had an opportunity to discuss the business, affairs and current prospects
of the Company with its officers. Each Purchaser further
acknowledges having had access to information about the Company that it has
requested. Each Purchaser acknowledges that it is able to fend for itself in the transactions contemplated by this Agreement and has
the ability to bear the
economic risks of its investment pursuant to this Agreement. Each Purchaser further acknowledges that it has
obtained its own attorneys, business advisors and tax advisors as to legal, business and tax advice (or has decided not to
obtain such
advice) and has not relied on the Company or any of its Subsidiaries for such advice.

 
6.2            Purchase
for Own Account. Each Note issued to each Purchaser and the securities issuable upon exercise or conversion thereof will be acquired
by such Purchaser for its own account, not as a nominee or agent,

and not with a view to or in connection with the sale or distribution
of any part thereof.
 
6.3            Exempt
from Registration; Restricted Securities. Each Purchaser understands that the sale of the Notes will not be registered under the
Securities Act on the grounds that the sale provided for in this Agreement

is exempt from registration under of the Securities Act, and
that the reliance on such exemption is predicated in part on each Purchaser’s representations set forth in this Agreement. Each
Purchaser understands that the Notes and the
Conversion Shares are restricted securities within the meaning of Rule 144 under the
Securities Act and must be held indefinitely unless they are subsequently registered or an exemption from such registration is available.
Each
Purchaser further understands that the Notes will include applicable restrictive legends relating to resale in accordance with applicable
Canadian securities laws and that such Purchaser may not be able to resell the Notes in Canada,
including the Conversion Shares, unless
they can rely on an available exemption from the Canadian prospectus requirements.

 
6.4            Accredited
Investor. Each Purchaser is an “accredited investor” within the meaning of Rule 501 of Regulation D of the Securities
and Exchange Commission, and an “accredited investor” within the meaning of

Section 1.1 of National Instrument 45-106
– Prospectus Exemptions.
 
6.5            [Reserved].
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6.6            No
Disqualification Events. No (a) Purchaser, (b) any of their directors, executive officers, other officers that may serve
as a director or officer of any company in which a Purchaser invests, general partners or

managing members, nor (c) to Purchaser’s
knowledge, any beneficial owner of the Company’s voting equity securities (in accordance with Rule 506(d) of the Securities
Act held by a Purchaser is subject to any of the “bad actor”
disqualifications described in Rule 506(d)(1)(i) through
(viii) under the Securities Act (“Disqualification Events”)), except for Disqualification Events covered by
Rule 506(d)(2)(ii) or (iii) or (d)(3) under the Securities Act and disclosed
reasonably in advance of a Closing
in writing in reasonable detail to the Company.

 
7.            COVENANTS.
 

7.1            Negative
Covenants. Neither the Company nor any Subsidiary shall, without the prior written consent of the Requisite Purchasers, take any
of the following actions:
 

(a)            create,
incur, assume or suffer to exist any Lien on or with respect to any of its assets, except Permitted Liens;
 
(b)            create,
incur, assume or suffer to exist any Indebtedness, except:
 

(i)              the
Notes issued hereunder and to the extent constituting Indebtedness, other Obligations under the Note Documents;
 
(ii)             debt
existing on the Execution Date and disclosed to the Purchasers on Schedule B hereto;
 
(iii)            unsecured
Indebtedness to trade creditors incurred in the ordinary course of business;
 
(iv)            Indebtedness
consisting of capitalized lease obligations and purchase money Indebtedness, in each case incurred to finance the acquisition, repair,
improvement or construction of fixed or

capital assets of such person, provided that the aggregate outstanding principal amount of all
such Indebtedness does not exceed [***] at any time;
 
(v)            Indebtedness
consisting of revolving line of credit (which may be first lien senior secured), in an aggregate principal amount not to exceed [***]
at any time; provided that such Indebtedness,

to the extent secured, will be subject to customary first lien/second lien intercreditor
arrangements;
 
(vi)            letters
of credit, bankers’ acceptances, guarantees or other similar instruments or obligations issued or relating to liabilities or obligations
incurred in the ordinary course of business; provided

that the aggregate outstanding amount of such letters of credit, bankers’
acceptances, guarantees or other similar instruments or other obligations issued thereunder shall not exceed [***] at any time outstanding;
 
(vii)           Indebtedness
between or among the Company and any of its Subsidiaries, including, without limitation, any intercompany obligations incurred pursuant
to the Permitted Royalty Financing;
 
(viii)         Indebtedness
incurred in the ordinary course of business owed to any Person providing property, casualty, liability, or other insurance to the Company
or any of its Subsidiaries, including to

finance insurance premiums, so long as the amount of such Indebtedness is not in excess of the
amount of the unpaid cost of, and shall be incurred only to defer the cost of, such insurance for the policy year in which
such Indebtedness
is incurred and such Indebtedness is outstanding only during such policy year;
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(ix)            to
the extent constituting Indebtedness, obligations under the Permitted Royalty Financing;
 
(x)             other
unsecured Indebtedness;
 
(xi)            Cash
Management Obligations and other Indebtedness in respect of netting services, automatic clearinghouse arrangements, overdraft protections,
employee credit card programs and other

cash management and similar arrangements in the ordinary course of business or the honoring by
a bank or other financial institution of a check, draft or similar instrument drawn against insufficient funds in the
ordinary course
of business; and

 
(xii)           extensions,
refinancings, modifications, amendments and restatements of Indebtedness set forth in clauses (i) through (x) above, provided
that the principal amount thereof is not increased and

the terms thereof are not modified to impose materially more burdensome terms
upon the Company or such Subsidiary.
 

(c)            sell,
transfer, lease or pledge any interest with respect to the revenue or sales of Etripamil in the U.S., other than the Permitted Royalty
Financing (provided that, for the avoidance of doubt, the
foregoing shall not prohibit the disposition of accounts receivables for collection).

 
7.2            Lapse
in Negative Covenants. If on any date following the Closing Date and on the earliest to occur of the date (such date, the
"Covenant Fall Away Date") in which (a) there is a Change of Control (as defined

in the Purchase and Sale
Agreement) involving a Qualified Buyer, (b) the Company maintains a market capitalization (calculated as the number of Common
Shares outstanding on a particular date multiplied by the Last Reported Sale
Price on such date) greater than or equal to [***], and
(c) fewer than [***] principal amount of Notes remain Outstanding (excluding, for purposes of this Section ‎7.2,
any Notes called for redemption but not redeemed pursuant to
Section ‎10.5(h)),
then beginning on such date and continuing at all times thereafter, the covenants set forth in Sections ‎7.1,
7.3, 7.4 and 7.5 shall cease to be applicable to the Company and its Subsidiaries and to have further force and
effect.
 

7.3            Maintenance
of Insurance.
 

(a)            Except
when the failure to do so has not resulted in, or is not reasonably expected, individually or in the aggregate, to result in a Material
Adverse Effect, the Company shall maintain or cause to be
maintained with insurance companies that the Company believes (in the good
faith judgment of its management) are financially sound and reputable at the time the relevant coverage is placed or renewed, insurance
with respect
to its properties and business against loss or damage of the kinds customarily insured against by Persons engaged in the
same or similar business and of such types and in such amounts (after giving effect to any self-insurance)
as are customarily carried
under similar circumstances by such other Persons, and furnish to the Collateral Agent, which, absent a continuing Event of Default,
shall not be made more than once in any twelve month period,
upon reasonable written request from the Collateral Agent, information presented
in reasonable detail as to the insurance so carried. The Collateral Agent shall have no liability or responsibility to maintain any insurance
over
the Collateral, or otherwise.
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(b)            Within
120 days after the Closing Date, subject to ‎Section ‎7.6, each such policy of insurance shall, with
respect to assets constituting Collateral,
 

(i)              name
the Collateral Agent, on behalf of the Purchasers, as an additional insured thereunder (with respect to liability insurance), and
 
(ii)             to the extent covering Collateral in the case of property insurance, contain a lender loss payable
clause or endorsement that names the Collateral Agent, on behalf of the Purchasers, as the loss

payee thereunder;
 

provided,
that (A) absent an Event of Default that is continuing, any proceeds of any such insurance shall be delivered by the insurer(s) to
the Company or one of its Subsidiaries and may be applied in accordance with (or, if
this Agreement does not provide for application
of such proceeds, in a manner that is not prohibited by) this Agreement and (B) this ‎Section ‎7.3(b) shall
not be applicable to (1) business interruption insurance, workers’ compensation
policies, employee liability policies or
directors and officers policies, (2) policies to the extent the Collateral Agent cannot have an insurable interest therein or is
unable to be named as an additional insured or lender loss payee
thereunder, (3) any product liability insurance with respect to
a specific product of the Company or any liability insurance with respect to clinical trials, (4) any insurance policies or coverage
outside the United States, or (5) the extent
unavailable from the relevant insurer after the Borrower’s use of its commercially
reasonable efforts.
 

7.4            Guarantee
of Obligations and Giving Security.
 

(a)            Personal
Property. Subject to any applicable limitation in any Note Document, (including ‎Section ‎7.5),
at the Company’s expense, the Company shall take the following actions within sixty days of the
occurrence of the formation or
acquisition by the Company of a new wholly owned Subsidiary (other than an Immaterial Subsidiary (as defined in the Guarantee and
Collateral Agreement)), a “Grant Event” (or such longer
period as the Principal Purchaser and the Collateral
Agent may agree in their reasonable discretion):
 

(i)              cause
the Subsidiary subject of the Grant Event to execute and deliver the Guarantee and Collateral Agreement (or a joinder and/or supplement
thereto), which may be accomplished by
executing a guarantee supplement and/or collateral agreement supplement or any other new Collateral
Document, as applicable;
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(ii)             cause
the Subsidiary subject of the Grant Event to execute and deliver any applicable Intellectual Property Security Agreements with respect
to Intellectual Property that it owns and that

constitutes Collateral;
 
(iii)            cause
the Subsidiary subject of the Grant Event to (A) if such Subsidiary has “opted into” Article 8 of the UCC or
a corporation, deliver any and all certificates representing its Equity Interests

(to the extent certificated) that constitute Collateral
and are required to be delivered pursuant to the Guarantee and Collateral Agreement or any other Collateral Document, accompanied by
undated stock powers or
other appropriate instruments of transfer executed in blank (or any other documents customary under local law),
and (B) deliver all instruments evidencing Indebtedness held by such Subsidiary that constitute
Collateral and are required to
be delivered pursuant to the Guarantee and Collateral Agreement or any other Collateral Document, endorsed in blank, to the Collateral
Agent;

 
(iv)            upon
the reasonable request of the Principal Purchaser, take and cause the Subsidiary the subject of the Grant Event and each direct or indirect
parent of such Subsidiary that is required to

become a Subsidiary Guarantor (as defined in the Guarantee and Collateral Agreement) pursuant
to this Agreement that directly holds Equity Interests in such Subsidiary to take such customary actions as may be
necessary in the reasonable
opinion of the Principal Purchaser to grant to the Collateral Agent (or in any representative, agent or subagent of the Collateral Agent
designated by it) perfected Liens in the Equity Interests
of such Subsidiary and the personal property and fixtures of such Subsidiary
to the extent constituting Collateral and required by the Note Documents, enforceable against all third parties in accordance with their
terms, except as such enforceability may be limited by Debtor Relief Laws and by general principles of equity (regardless of whether
enforcement is sought in equity or at law);

 
(v)            upon
reasonable request of the Principal Purchaser, deliver to the Principal Purchaser and the Collateral Agent a signed copy of a customary
opinion, addressed to the Principal Purchaser and

the Collateral Agent and the other Purchasers, of counsel for the Note Parties as to
such matters set forth in this ‎Section ‎7.4(a), as the Principal Purchaser may reasonably
request; provided that such matters are not
inconsistent with those addressed in opinions delivered on the Closing Date or customary
market practice;

 
provided,
that (A) without limiting the obligations set forth above, the Principal Purchaser will consult in good faith with the Company
to reduce any stamp, filing or similar taxes imposed as a result of the actions described in

the foregoing provisions and (B) actions
relating to Liens on real property are governed by ‎Section ‎7.4(b) and
not this ‎Section ‎7.4(a).
 

(b)            Material
Real Property.
 

(i)             Notice.
Within ninety days (or such longer period as the Principal Purchaser may agree in its reasonable discretion) after the acquisition of
any Material Real Property by the Company or any
Guarantor after the Closing Date, the Company will furnish to the Collateral Agent a
description of such Material Real Property in reasonable detail.
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(ii)            Mortgages, etc.
The Company will, or will cause the applicable Guarantor to, provide the Collateral Agent with a Mortgage with respect to Material Real
Property that is the subject of a notice

delivered pursuant to ‎Section ‎7.4(b)(i), within
ninety days of such notice (or such longer period as the Principal Purchaser may agree in its reasonable discretion) of the event that
triggered the requirement to give such
notice, together with:

 
(1)            evidence
that counterparts of such Mortgage have been duly executed, acknowledged and delivered and are in a form suitable for filing or recording
in all filing or recording offices

that the Collateral Agent may deem reasonably necessary or desirable in order to create a valid and
subsisting perfected Lien on such Material Real Property in favor of the Collateral Agent for its benefit and
the benefit of the Purchasers
and that all filing and recording taxes and fees have been paid or are otherwise provided for; it being agreed that the amount of Obligations
secured by any such mortgage will not
be required to exceed the fair market value of the Material Real Property subject thereto if (and
only to the extent) the Company reasonably determines in good faith that such a limitation is reasonably likely
to reduce any applicable
tax obligations incurred in connection with such Mortgage and notifies the Principal Purchaser in writing of the same prior to the date
such Mortgage is entered into;

 
(2)            fully
paid Mortgage Policies or signed commitments in respect thereof together with such affidavits, certificates, and instruments of indemnification
(including a so-called “gap”

indemnification) as shall be required to induce the title insurance company to issue the Mortgage
Policies and endorsements contemplated above and evidence of payment of title insurance premiums and
expenses and all recording, mortgage,
transfer and stamp taxes and fees payable in connection with recording the Mortgage;

 
(3)            upon
the Principal Purchaser’s reasonable request, customary opinions of local counsel for such Guarantor in the state, province or
territory in which such Material Real Property is

located, with respect to the enforceability of the Mortgage and any related fixture
filings and, where the applicable Guarantor granting the Mortgage on said Mortgaged Property is organized, an opinion
regarding the due
authorization, execution and delivery of such Mortgage; and
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(4)            a
Flood Insurance Certificate with respect to each parcel of Material Real Property in the United States located in a special flood hazard
area.
 

7.5            Further
Assurances. Subject to ‎‎7.4 and any
applicable limitations in any Collateral Document, and in each case at the expense of the Company, the Company shall, promptly upon the
reasonable request by the
Principal Purchaser or Collateral Agent (a) correct any material defect or error that may be discovered
in the execution, acknowledgment, filing or recordation of any Collateral Document or other document or instrument relating to any
Collateral
and (b) do, execute, acknowledge, deliver, record, re-record, file, re-file, register and re-register any and all such further
acts, deeds, certificates, assurances and other instruments as the Principal Purchaser or Collateral Agent
may reasonably request from
time to time in order to carry out more effectively the purposes of the Collateral Documents.

 
Notwithstanding anything
to the contrary in any Note Document, neither the Company, nor any Subsidiary will be required to, nor will the Principal Purchaser or
the Collateral Agent be authorized,
 

(a)            to
perfect security interests in the Collateral other than by,
 

(i)            “all
asset” filings pursuant to the UCC or other applicable law in the office of the secretary of state (or similar central filing office)
of the relevant state(s), provincial or territory with respect to
Material Real Property;

 
(ii)             filings
in (A) the United States Patent and Trademark Office with respect to any U.S. registered patents and trademarks, (B) the
United States Copyright Office of the Library of Congress with

respect to material copyright registrations, and (C) the Canadian
Intellectual Property Office with respect to Canadian registered intellectual property as provided for in the Collateral Documents, in
the case of each of
(A), (B) and (C), constituting Collateral;

 
(iii)            Mortgages
in respect of Material Real Property; and
 
(iv)           delivery
to the Principal Purchaser or Collateral Agent (or a bailee or other agent of the Principal Purchaser or Collateral Agent) to be held
in its possession of all Collateral consisting of

(A) certificates representing Pledged Securities (as defined in the Guarantee
and Collateral Agreement) or any other Capital Stock pledged in accordance with the other relevant Collateral Documents, and
(B) promissory
notes and other instruments constituting Collateral, in each case, in the manner provided in the Collateral Documents;

 
(b)            to
enter into any control agreement, blocked account, lockbox or similar arrangement with respect to any Excluded Account (as defined in
the Guarantee and Collateral Agreement);
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(c)            to
take any action with respect to perfecting a Lien with respect to letters of credit, letter of credit rights, commercial tort claims,
chattel paper or assets subject to a certificate of title or similar statute (in

each case, other than the filing of customary “all
asset” UCC-1 financing statements (or similar instrument)) or to deliver landlord lien waivers, estoppels, bailee letters or collateral
access letters, in each case, unless required
by the terms of the Guarantee and Collateral Agreement or the relevant Collateral Document.

 
Further,
the Guarantors shall not be required to perform any period collateral reporting, if any, with any frequency greater than once per fiscal
year (provided that this clause shall not limit the obligation of the Company and the

Guarantors to comply with ‎‎Section ‎7.5).
 

7.6            Post-Execution
Date Matters. The Company will, and will cause each of its Subsidiaries to, take each of the actions set forth on Schedule C
within the time period prescribed therefor on such schedule (as such
time period may be extended by the Principal Purchaser in its sole
discretion).

 
8.            DEFAULT.
 

8.1            Events
of Default. For purposes of this Agreement, the term “Event of Default” shall mean any of the following:
 

(a)            default
in any payment of interest on any Note when due and payable, and the default continues for a period of 10 calendar days;
 
(b)            default
in the payment of the principal or premium, if any, on any Note (including the Redemption Price and Fundamental Change Purchase Price
) when due and payable on the Maturity Date, upon

required repurchase, redemption, upon declaration of acceleration or otherwise;
 
(c)            (1) failure
by the Company to comply with its obligations under Section ‎4 hereof to convert the Notes upon exercise of a Purchaser’s
conversion right or (ii) failure by the Company to issue a notice in

accordance with the provisions of Section ‎10.1
hereof, and, in each case of clauses (i) and (ii), any such failure continues for three (3) Business Days;
 
(d)            failure
by the Company to comply with any of its other agreements contained in the Notes or this Agreement (other than (i) a covenant or
warranty a default in whose performance or whose breach is

elsewhere in this Section ‎8.1 specifically provided and
(ii) Section ‎14, the failure to comply with which shall be governed solely by the terms of Section ‎14
and shall not constitute an Event of Default), and the failure continues
for a period of 30 days after written notice from the Purchasers
of such default, which notice shall state that it is a “Notice of Default” hereunder;

 
(e)            any
representation or warranty made by the Company under or in connection with this Agreement shall prove to have been incorrect in any material
respect when made;
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(f)             the
occurrence and continuation of a default by the Company with respect to any mortgage, agreement or other instrument under which there
may be outstanding, or by which there may be secured or

evidenced, any Indebtedness for borrowed money in excess of $10,000,000 in the
aggregate of the Company, whether such Indebtedness now exists or shall hereafter be created resulting in such Indebtedness becoming
or being
declared due and payable or resulting in such Indebtedness being required to be repurchased, prepaid, defeased or redeemed;

 
(g)            the
Company or any Significant Subsidiary of the Company commence a voluntary case or other proceeding seeking insolvency, bankruptcy,
liquidation, winding up, administration, reorganization,

arrangement, adjustment, protection or other relief or composition with
respect to the Company or such Significant Subsidiary or its debts under any bankruptcy, insolvency, reorganization, relief of
debtors or other similar law,
including any proceeding under applicable corporate law seeking compromise or arrangement of, or stay
of proceedings to enforce, some or all of the debts, now or hereafter in effect or seeking the appointment of a trustee,
receiver,
receiver-manager, administrator, liquidator, custodian, monitor or other similar official of the Company or such Significant
Subsidiary of the Company or any substantial part of the Company’s or such Significant
Subsidiary of the Company’s
property, or shall consent to any such relief or to the appointment of or taking possession by any such official in an involuntary
case or other proceeding commenced against it, or shall admit in
writing its inability to pay its debts generally or make a general
assignment for the benefit of creditors, or shall become insolvent or fail generally to pay its debts as they become due;
 

(h)            an
involuntary case or other proceeding shall be commenced against the Company or any Significant Subsidiary of the Company seeking insolvency,
bankruptcy, liquidation, winding up, administration,
reorganization, arrangement, adjustment, protection or other relief or composition
with respect to the Company or such Significant Subsidiary of the Company or its debts under any bankruptcy, insolvency, reorganization,
relief of debtors or other similar law including any proceeding under applicable corporate law seeking compromise or arrangement of,
or stay of proceedings to enforce, some or all of the debts, now or hereafter in effect or
seeking the appointment of a trustee, receiver,
receiver-manager, administrator, liquidator, custodian, monitor or other similar official of the Company or such Significant Subsidiary
of the Company or any substantial part of its
property, and such involuntary case or other proceeding shall remain undismissed and unstayed
for a period of 60 consecutive days;

 
(i)            [***];
or
 
(j)            there
is entered against the Company or a Material Subsidiary (as defined in the Guarantee and Collateral Agreement) a final, enforceable and
non-appealable judgment by a court of competent

jurisdiction for the payment of money in an aggregate amount exceeding $10,000,000 (to
the extent not covered by independent third-party insurance (as to which the relevant insurance company has been notified of the claim
and has not denied coverage) or another indemnity obligation from a third party which, to the Knowledge of the Company, is solvent and
which third party has been notified of the claim under such indemnification obligation
and not disputed that it is liable for such claim)
and such judgment or order is not satisfied, vacated, discharged or stayed or bonded for a period of sixty consecutive days.
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8.2            Acceleration;
Rescission and Annulment.
 

(a)            After
the occurrence and during the continuance of an Event of Default, the Requisite Purchasers or the Principal Purchaser at the direction
of the Requisite Purchasers may declare 100% of the
principal of, premium, if any, and accrued and unpaid interest, if any, on all the
Notes then Outstanding to be due and payable immediately. If an Event of Default specified in Section ‎8.1(g) or
Section ‎8.1(h)  with respect to the
Company occurs and is continuing, 100% of the principal of, premium, if
any, and accrued and unpaid interest, if any, on all Notes shall automatically become due and payable.

 
(b)            Notwithstanding
anything to the contrary herein, the provisions of Section ‎8.2(a), however, are subject to the conditions that
if, at any time after the principal of, premium, if any, and accrued and unpaid

interest, if any, on, the Notes shall have been so
declared due and payable, and before any judgment or decree for the payment of the monies due shall have been obtained as herein
provided:
 

(i)            rescission
would not conflict with any judgment or decree of a court of competent jurisdiction; and
 
(ii)            any
and all Events of Default under this Agreement, other than the non-payment of the principal of the Notes that became due because of
the acceleration, shall have been cured, waived or

otherwise remedied as provided herein, then, the Requisite Purchasers, by written
notice to the Company, may waive all defaults and Events of Default with respect to the Notes (other than a default or an Event of
Default resulting from the failure to pay the Fundamental Change Purchase Price or Redemption Price, to pay or deliver, as the case
may be, the number of Common Shares due upon conversion of a Note, or with
respect to another covenant or provision of this
Agreement or the Notes that cannot be modified or amended without the consent of each affected Holder) and may rescind and annul the
declaration of acceleration
resulting from such defaults or Events of Default (other than those resulting from the failure to pay
the Fundamental Change Purchase Price or Redemption Price, to pay or deliver, as the case may be, the number of
Common Shares due
upon conversion of a Note, or with respect to another covenant or provision of this Agreement or the Notes that cannot be modified
or amended without the consent of each affected Holder) and
their consequences; provided, however, that no such rescission or
annulment will extent to or will affect any subsequent default or shall impair any right consequent on such default.

 
8.3            Control
by Majority. At any time, the Requisite Purchasers may direct in writing the time, method and place of conducting any proceeding
for any remedy available to the Principal Purchaser or of exercising

any trust or power conferred on the Principal Purchaser. However,
the Principal Purchaser may refuse to follow any direction that conflicts with law or this Agreement or that the Principal Purchaser
determines to be unduly prejudicial
to the rights of a Purchaser, or that would involve the Principal Purchaser in personal liability.
Prior to taking any action hereunder, the Principal Purchaser will be entitled to indemnification satisfactory to it in its sole discretion
against
all losses and expenses caused by taking or not taking such action.
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8.4            Limitation
on Suits. No Purchaser may pursue a remedy with respect to this Agreement or the Notes unless:
 

(a)            such
Purchaser has previously delivered to the Principal Purchaser written notice that an Event of Default has occurred and is continuing;
 
(b)            Purchasers
holding at least 25% of the aggregate principal amount of the then Outstanding Notes deliver to the Principal Purchaser a written request
that the Principal Purchaser pursue a remedy with

respect to such Event of Default;
 
(c)            such
Purchaser or Purchasers have offered and, if requested, provided to the Principal Purchaser reasonable indemnity satisfactory to the
Principal Purchaser against any loss, liability or other expense of

compliance with such written request;
 
(d)            the
Principal Purchaser has not complied with such written request within 60 days after receipt of such written request and offer of indemnity
or security; and
 
(e)            during
such 60-day period, the Requisite Purchasers did not deliver to the Principal Purchaser a direction inconsistent with such written request.
 

9.            CONDITIONS
PRECEDENT. This agreement shall become effective and binding upon the parties hereto on the Execution Date only if the following
conditions precedent have been satisfied:
 

(a)            The
Purchasers and the Collateral Agent shall have received (i) a counterpart of this Agreement signed on behalf of each party hereto
and (ii) a Note payable to each Purchaser signed by the Company;
 
(b)            The
Company shall have executed the Collateral Documents, including the deed of hypothec between the Company and the Collateral Agent (the
"Canadian Hypothec") and the Purchase and Sale

Agreement;
 
(c)            The
Purchasers shall have received true and complete copies of the charter documents and by-laws of the Company, the resolutions of the Board
of Directors approving this Agreement, the transactions

contemplated hereby and each Note Document to which it is or is to be a party
and a list of the officers and directors authorized to sign agreements together with their specimen signatures;
 
(d)            The
Purchasers shall have received, subject to Section 7.6, (i) all documents, instruments, financing statements or similar registration
forms and notices of security shall have been properly registered,

recorded and filed in all places which, (ii) searches shall
have been conducted in all jurisdictions which, and (iii) deliveries of all consents, approvals, acknowledgements, confirmations,
undertakings, subordinations, discharges,
waivers, directions, negotiable documents of title and other documents and instruments to the
Purchasers shall have been made which, in each case, are desirable or required to make effective the security and to ensure the
perfection
and the first-ranking priority of such security subject only to Permitted Liens which rank by law in priority;
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(e)            The
Purchasers shall have received opinions of US and Canadian counsel to the Company addressed to the Purchasers, the Principal Purchaser
and the Collateral Agent relating to the status and capacity

of the Company, the due authorization, execution and delivery and the validity
and enforceability of the Note Documents to which the Company is a party, and, subject to Section 7.6, perfection of the security
granted pursuant
to the Collateral Documents to which the Company is a party, and such other matters as the Purchasers may reasonably
request;

 
(f)            The
Purchasers shall have received (a) confirmation of effective registration of the Canadian Hypothec to ensure the perfection and
the first-ranking priority of such security subject only to Permitted

Liens which rank by law in priority and (b) an opinion of
counsel to the Company addressed to the Purchasers, the Principal Purchaser and the Collateral Agent relating to the effective registration
of the security granted
pursuant to the Canadian Hypothec; and

 
(g)            The
Purchasers shall have received such other documents as any Purchaser shall have reasonably requested in connection with this Agreement
and the other Note Documents.
 

10.          REPURCHASE
AND REDEMPTION.
 

10.1          Repurchase
Offer by the Company upon a Fundamental Change.
 

(a)            If
a Fundamental Change occurs at any time, then the Company shall make an offer to each Purchaser to purchase for cash all of such Purchaser’s
Notes on a date (the “Fundamental Change Purchase
Date”) specified by the Company that is not less than 20 Business
Days or more than 35 Business Days following the date on which the Company delivers the Fundamental Change Company Notice, at a purchase
price equal to
100% of the principal amount of the Notes to be purchased, plus accrued and unpaid interest thereon, if any, to, but excluding,
the Fundamental Change Purchase Date (the “Fundamental Change Purchase Price”) and, prior to
the Fundamental Change
Expiration Time, the Purchaser shall have the right, at such Purchaser’s option, to accept the Company’s offer in respect
of any or all of such Purchaser’s Notes, or any portion thereof in an Authorized
Denomination.

  
(b)            On
or before the fifth (5th) Business Day after the occurrence of a Fundamental Change, the Company shall provide to all Purchasers
a written notice (the “Fundamental Change Company Notice”) of

the occurrence of such Fundamental Change, the offer
of the Company to purchase for cash all of the Purchaser’s Notes and the option of the Purchasers arising as a result thereof.
Such notice shall be sent in accordance with
Section ‎13.5 hereof. Each Fundamental Change Company Notice shall specify:

 
(i)            the
events causing the Fundamental Change;
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(ii)            the
Effective Date of the Fundamental Change, whether the Fundamental Change is a Make-Whole Fundamental Change, and, if so, the Effective
Date of such Make-Whole Fundamental

Change;
 
(iii)           the
offer of the Company to purchase for cash all of the Purchaser’s Notes pursuant to Section 10.1;
 
(iv)           the
last date on which a Purchaser may accept the purchase offer pursuant to Section ‎10.1;
 
 
(v)           the
Fundamental Change Purchase Price;

 
(vi)          the
Fundamental Change Purchase Date;

 
(vii)         the
applicable Conversion Rate and any adjustments to the applicable Conversion Rate resulting from the Fundamental Change (including as
a result of a Make-Whole Fundamental Change),

if applicable;
 
(viii)        if
applicable, that the Notes with respect to which a Fundamental Change Purchase Notice has been delivered by a Purchaser may be converted
only if such Purchaser withdraws the

Fundamental Change Purchase Notice;
 

(ix)          that
the Purchasers must exercise the purchase right prior to the Fundamental Change Expiration Time;
 
(x)            that
the Purchasers shall have the right to withdraw any Notes surrendered for purchase prior to the Fundamental Change Expiration Time; and

 
(xi)            any
procedures that Purchasers must follow to require the Company to purchase their Notes.

 
(c)            No
failure of the Company to give the foregoing notices and no defect therein shall limit the Purchasers’ repurchase rights or affect
the validity of the proceedings for the repurchase of the Notes

pursuant to Section ‎10.1, except to the extent Purchaser
is prejudiced thereby.
  
(d)            Following
the offer by the Company to purchase the Notes in accordance with the Fundamental Change Company Notice, the Purchaser shall have
the right, at the option of such Purchaser, to accept

the offer of the Company to purchase the Notes under Section ‎10.1
by delivering to the Company of a duly completed notice (the “Fundamental Change Purchase Notice”), in the form set
forth in Attachment 2 to the Form of
Note attached hereto as Exhibit A, prior to Close of Business on the Business Day immediately
preceding the Fundamental Change Purchase Date (the “Fundamental Change Expiration Time”).
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(e)           The
Fundamental Change Purchase Notice in respect of any Notes to be purchased shall state:

 
(i)            the
portion of the principal amount of such Notes to be purchased, which must be an integral multiple of $1,000; and
 
(ii)            that
such Notes are to be purchased by the Company pursuant to the applicable provisions of the Notes and this Agreement.

 
(f)            Upon
receipt by the Company of a Fundamental Change Purchase Notice specified in Section 10.1(b), the Purchaser of the
Note in respect of which such Fundamental Change Purchase Notice was

given shall (unless such Fundamental Change Purchase Notice is withdrawn
in accordance with Section ‎10.1(g)) thereafter be entitled to receive solely the Fundamental Change Purchase Price
in cash with respect to such Note.
Such Fundamental Change Purchase Price shall be paid to such Purchaser on the later of (x) the
applicable Fundamental Change Purchase Date (provided the conditions in this Section ‎10.1 have been satisfied, and
subject to
extensions to comply with applicable law) and (y) the time of delivery of such Note to the Company by the Purchaser
thereof in the manner required by Section ‎10.1 (which, for the avoidance of doubt, may occur after the
Fundamental
Change Expiration Time).

 
(g)           A
Fundamental Change Purchase Notice may be withdrawn (in whole or in part) by means of a written notice of withdrawal delivered to the
Company in accordance with the Fundamental Change

Company Notice at any time prior to the Fundamental Change Expiration Time specifying:
 

(i)            the
principal amount of the withdrawn Notes, which must be an integral multiple of $1,000, with respect to which such notice of withdrawal
is being submitted;
 
(ii)            if
previously delivered, the certificate numbers of the withdrawn Notes; and

 
(iii)            the
principal amount, if any, of each Note that remains subject to the Fundamental Change Purchase Notice which must be an integral multiple
of $1,000.

 
The
Company will promptly return to the respective Purchasers thereof any Notes with respect to which a Fundamental Change Purchase Notice
has been withdrawn in compliance with the provisions of this Section ‎10.1. If not

previously
delivered, following the Fundamental Change Expiration Time, (unless such Fundamental Change Purchase Notice is withdrawn in accordance
with Section ‎10.1(g)), the Purchaser shall be obligated to deliver the subject
Notes
in accordance with Section ‎10.1.

 
10.2          Deposit
of Fundamental Change Purchase Price or Redemption Price. Prior to 12:00 p.m., New York City time, on the later of (x) Fundamental
Change Purchase Date or Redemption Date and (y) the date the

Purchaser delivers the subject Notes, the Company shall deposit with
the Purchasers an amount of money (in immediately available funds if deposited on such Business Day) sufficient to pay the Fundamental
Change Purchase Price or
the Redemption Price, as applicable, of all the Notes or portions thereof that are to be purchased as of the
Fundamental Change Purchase Date or Redemption Date, as applicable. If the applicable Purchasers are wired cash sufficient to
pay the
Fundamental Change Purchase Price or the Redemption Price of the Notes for which a Fundamental Change Purchase Notice or Redemption Notice
has been tendered and not withdrawn in accordance with this Agreement on
the Fundamental Change Purchase Date or Redemption Date, as
applicable, then, as of such Fundamental Change Purchase Date or Redemption Date (a) such Notes will cease to be outstanding and
interest will cease to accrue thereon
(whether or not such Notes have been delivered to the Company) and (b) all other rights of
a Purchaser in respect thereof will terminate (other than the right to receive the Fundamental Change Purchase Price or the Redemption
Price, as
applicable, and any previously accrued and unpaid interest on such Notes upon delivery of such Notes).

53



 

 
10.3          Notes
Purchased or Redeemed in Whole or in Part. Any Note that is to be purchased or redeemed pursuant to this Section ‎10,
whether in whole or in part, shall be surrendered to the Company (with due

endorsement by, or a written instrument of transfer in form
satisfactory to the Company duly executed by, the Purchaser thereof or such Purchaser’s attorney duly authorized in writing) and,
to the extent that only a part of the Note so
surrendered is to be purchased or redeemed, the Company shall execute and deliver to the
Purchaser of such Note, without service charge, a new Note or Notes, of any Authorized Denomination as requested by such Purchaser (or
in the
case of a Redemption, the Company) in aggregate principal amount equal to, and in exchange for, the portion of the principal amount
of the Note so surrendered that is not purchased or redeemed.

 
10.4          Covenant
To Comply with Applicable Laws upon Purchase of Notes. In connection with any offer to purchase Notes under
Section ‎10.1, the Company shall, in
each case if required by law, (a) comply with

Rule 13e-4, Regulation 14E and any other tender offer rules under
the Exchange Act that may then be applicable, (b) file a Schedule TO or any other required schedule under the Exchange Act and (c) otherwise
comply with all U.S.
federal or state securities laws applicable to the Company in connection with such purchase offer, in each
case, so as to permit the rights and obligations under this Section ‎10
to be exercised in the time and in the manner specified under
this Section ‎10.
 

10.5          Right
of the Company to Redeem the Notes after March 27, 2027.
 

(a)            Except
as provided in Section ‎10.5(b)(ii), the Company may not redeem the Notes at its option at any time before March 27,
2027.
 

(b)            Subject
to the terms of this Section ‎10.5, (i) on or after March 27, 2027, the Company has the right, at its
election, to redeem all, or any portion of the Notes in an Authorized Denomination, at any time
and from time to time during such period,
for a cash purchase price equal to the Redemption Price, but only if the Last Reported Sale Price per Common Share exceeds one hundred
fifty percent (150%) of the Conversion Price
on each of at least twenty (20) Trading Days (whether or not consecutive) during the thirty
(30) consecutive Trading Days ending on, and including, the Trading Day immediately before the Redemption Notice Date for such
Redemption;
and (ii) following the occurrence of a Fundamental Change, on or after the end of any Make Whole Fundamental Change Period relating
to such Fundamental Change, the Company has the right, at its election, to
redeem all, but not less than all, of the Notes for a cash
purchase price equal to the Redemption Price.

54



 

 
(c)            The
Redemption Date for any Redemption will be a Business Day of the Company’s choosing that is no more than twenty (20), nor less
than five (5), Scheduled Trading Days after the Redemption

Notice Date for such Redemption; provided that in the case of a Redemption
pursuant to Section ‎10.5(b)(ii), the Redemption Date may not be prior to the Business Day following the end of any
Make Whole Fundamental
Change Period.

  
(d)            The
“Redemption Price” for any Note called for Redemption is an amount in cash equal to the principal amount of such Note
plus accrued and unpaid interest on such Note to, but excluding, the

Redemption Date for such Redemption.
 

(e)            To
call any Notes for Redemption, the Company must send to each Purchaser of such Notes a written notice of such Redemption (a “Redemption
Notice”). Such Redemption Notice must state:
 

(i)            that
the Notes have been called for Redemption, and briefly describing the Company’s Redemption right under this Agreement;
 

(ii)            the
Redemption Date for such Redemption;
 

(iii)           the
Redemption Price per $1,000 principal amount of Notes for such Redemption;
 

(iv)          that
Notes called for Redemption may be converted at any time before the Close of Business on the Business Day immediately before the
Redemption Date (or, if the Company fails to pay the
Redemption Price due on such Redemption Date in full, at any time until such
time as the Company pays such Redemption Price in full);

 
(v)            the
Conversion Rate in effect on the Redemption Notice Date for such Redemption and a description and quantification of any adjustments to
the Conversion Rate that may result from such

Redemption; and
 
(vi)            that
Notes called for Redemption must be delivered to the Company for the Purchaser thereof to be entitled to receive the Redemption Price.
 

(f)            If
less than all Notes then outstanding are called for Redemption, then:
 

(i)            the
Notes will be selected by the Company pro rata from each Purchaser based on the amount of Notes originally purchased by each Purchaser;
and
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(ii)            if
only a portion of a Note is subject to Redemption and such Note is converted in part following delivery of the Redemption Notice, then
the converted portion of such Note will be deemed to

be from the portion of such Note that was subject to Redemption.
 

(g)            Without
limiting the Company’s obligation to deposit the Redemption Price by the time proscribed by Section ‎10.2, the
Company will cause the Redemption Price for a Note (or portion thereof) subject
to Redemption to be paid to the Purchaser thereof on
or before the later of (i) the applicable Redemption Date; and (ii) the date such Note is delivered to the Company. Notes
called for Redemption must be delivered to the
Company for the Purchaser thereof to be entitled to receive the Redemption Price.

 
(h)            Notwithstanding
the foregoing, to the extent that any portion of the Notes called for Redemption cannot be converted prior to the Redemption Date due
to the Beneficial Ownership Limitation, such

portion of the Notes that cannot be converted may not be redeemed and shall remain Outstanding,
but from and after the Redemption Date shall accrue interest at a rate of 0.0% with respect to the principal amount outstanding
of such
non-redeemed portion of the Notes.

 
11.         SUCCESSOR
COMPANY
  

11.1          Company
May Consolidate, Etc. on Certain Terms. The Company shall not amalgamate or consolidate with, consummate a binding share exchange
with, merge with or into or sell, convey, transfer or lease all
or substantially all of the consolidated properties and assets of the
Company and its Subsidiaries, taken as a whole, to another Person, unless:

 
(a)            the
resulting, surviving transferee or successor Person (the “Successor Company”), if not the Company, shall be a corporation
organized or incorporated and existing under the laws of the United States

of America (or any State thereof or the District of Columbia)
or the laws of Canada (or any province thereof) and the Successor Company (if not the Company) shall expressly assume, by an amendment
in form and substance
reasonably acceptable to the Requisite Purchasers, all of the obligations of the Company under the Notes and this
Agreement; and

 
(b)            immediately
after giving effect to such transaction, no default or Event of Default shall have occurred and be continuing under this Agreement with
respect to the Notes.
 

Notwithstanding the foregoing,
in the event that upon the occurrence of any such amalgamation, consolidation, binding share exchange, merger, amalgamation, sale conveyance
or transfer permitted by this Section ‎11, the
Notes would become convertible into, or exchangeable for, securities
issued by a Person that is the direct or indirect parent entity (the “Successor Parent Entity”) of the resulting,
surviving, transferee or successor corporation in such
transaction, such Successor Parent Entity shall expressly assume, by an amendment
in form and substance reasonably acceptable to the Requisite Purchasers, all of the obligations of the Company under the Notes and this
Agreement,
and such Successor Parent entity shall thereafter be deemed to be the “Successor Company” for all purposes
under this Agreement (including this Section ‎11) and the Notes.
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11.2          Rights
of Successor Company. Upon any such amalgamation, consolidation, merger, amalgamation, conveyance, share exchange, transfer or lease,
the Successor Company (if not the Company) shall succeed

to, and may exercise every right and power of the Company under this Agreement,
and (except in the case of a lease) the Company shall be discharged from its obligations under the Notes and this Agreement except in
the case of any
such lease.
 

11.3          Successor
Corporation to Be Substituted. In case of any such amalgamation, consolidation, merger, amalgamation, share exchange, conveyance,
transfer or lease and upon the assumption by the Successor
Company (if other than the Company), by an amendment to this Agreement, executed
and delivered to the Purchasers and reasonably satisfactory in form and substance to the Requisite Purchasers, of the due and punctual
payment of
the principal of and premium (including any Fundamental Change Purchase Price and Redemption Price), if any, accrued and unpaid
interest, if any, on all of the Notes, the due and punctual delivery or payment, as the case may be, of
any consideration due upon conversion
of the Notes and the due and punctual performance of all of the covenants and conditions of this Agreement to be performed by the Company
under this Agreement, such Successor Company
shall succeed to and be substituted for, and may exercise every right and power of, the
Company under this Agreement, with the same effect as if it had been named herein as the party of the first part. All the Notes so issued
shall in all
respects have the same legal rank and benefit under this Agreement as the Notes theretofore or thereafter issued in accordance
with the terms of this Agreement as though all of such Notes had been issued at the date of the execution
hereof. In the event of any
such amalgamation, consolidation, merger, amalgamation, share exchange, conveyance or transfer (but not in the case of a lease), the
Person named as the “Company” in the first paragraph of this Agreement
as of the date hereof or any successor that shall
thereafter have become such in the manner prescribed in this Section ‎11
may be dissolved, wound up and liquidated at any time thereafter and, except in the case of a lease, such Person
shall be released from
its liabilities as obligor and maker of the Notes and from its obligations under this Agreement.

 
12.          COLLATERAL
AGENT
  

12.1         Appointment
of Collateral Agent.
 

(a)            By
acceptance of the Notes the Purchasers hereby designate, make, constitute and appoint Acquiom Agency Services LLC as the collateral
agent and as Purchasers’ true and lawful attorney-in-fact
acting in its capacity as collateral agent, to be the
“Collateral Agent”, “Agent” or “Representative”, as the case may be, under the Note Documents
and with respect to guarantees provided under the Guarantee and Collateral
Agreement and the Collateral in which a security interest
is to be granted in favor of the Collateral Agent for the ratable benefit of it and the Purchasers. In connection with the foregoing
the Collateral Agent may take such
actions under the provisions of the Note Documents and exercise such powers and perform such
duties as are expressly delegated to the Collateral Agent by the terms of the Note Documents, together with such actions and
powers
as are reasonably incidental thereto. The Collateral Agent hereby accepts such appointments and, in such capacity, agrees to hold
any security granted to it as collateral for the ratable benefit of the Purchasers and the
Collateral Agent in accordance with the
terms of the Note Documents. The provisions of this Section 12.1 are solely for the benefit of the Collateral Agent and the
Purchasers, and neither the Company, any subsidiaries or any
other Person shall have any rights as a third party beneficiary of any
of the provisions hereof.
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(b)            Upon
the occurrence and during the continuance of an Event of Default, the Collateral Agent shall be appointed as the attorney-in-fact of
the Company subject to and in accordance with the provisions
of the Collateral Documents.

  
12.2          Powers;
Rights; General Immunity.
 

(a)            Rights,
Powers, Privileges and Duties of Collateral Agent. Without limiting Section ‎12.1 hereof, the Collateral Agent:
(i) shall be named as the Collateral Agent under the Note Documents with respect
to the Collateral in which security interests
are to be granted in favor of Collateral Agent for the ratable benefit of the Purchasers and the Collateral Agent, and any other documents
relevant thereto, and (ii) shall be named in
such capacity as a party plaintiff in any suit to foreclose or otherwise realize upon
any such collateral or to enforce the rights granted to Collateral Agent as the secured party under any of the Note Documents. The Collateral
Agent may at any time request written direction from the Principal Purchaser with respect to any action to be taken (or not taken) by
the Collateral Agent pursuant to any of the Note Documents, including, without limitation,
the execution and delivery of any termination,
release or such other document requested by the Company pursuant to Section 7.15 of the Guarantee and Collateral Agreement, and
the parties hereto acknowledge that the
Collateral Agent shall, aside from certain ministerial matters, only act on the direction of
the Principal Purchaser. The Collateral Agent may consult with counsel of its selection and the advice of such counsel or any opinion
of
such counsel shall be full and complete authorization in respect of any action taken, suffered or omitted to be taken. All rights,
powers, protections, immunities and indemnities afforded to the Collateral Agent in this
Agreement shall apply to the Collateral Agent
in each of the Note Documents as if same were set forth therein, mutatis mutandis.

 
(b)            No
Responsibility for Certain Matters. The Collateral Agent shall not be responsible for: (i) the execution, effectiveness, genuineness,
validity, enforceability, collectability, granting, continuation,

maintenance or perfection of any security interest in the Collateral
or otherwise granted in connection with the transactions contemplated by the Note Documents, (ii) the effectiveness, validity or
enforceability of this
Agreement or of any other Note Document, or (iii) any action taken or omitted to be taken by Collateral
Agent in good faith with respect to the Collateral, including cash Collateral. Notwithstanding anything in the Note
Documents to the
contrary, and for the avoidance of doubt, the Collateral Agent shall not have any responsibility or liability for preparing, recording,
filing, re-recording, or re-filing any financing statement, perfection
statement, continuation statement or other instrument in any public
office or for otherwise ensuring the perfection, continuation or maintenance of any security interest granted herein or therein.
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12.3         Exculpatory
Provisions; Agent Rights.
 

(a)            Neither
the Collateral Agent nor any other Person acting as the Collateral Agent’s attorney, agent or subagent hereunder will be liable
for any acts or omissions or for any error of judgment or mistake of
fact or law. The Collateral Agent shall not have any duties or obligations
except those expressly set forth herein or in the other Note Documents, and its duties hereunder shall be administrative in nature. The
permissive right of
the Collateral Agent to take permitted actions under the Note Documents shall not be construed as an obligation or
duty to do so. Without limiting the generality of the foregoing, the Collateral Agent:

 
(i)            shall
not be subject to any fiduciary or other implied duties, regardless of whether a default has occurred and is continuing;
 
(ii)            shall
not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Note

Documents; provided that the Collateral Agent shall not be required to take any action that,
in its opinion or the opinion of its counsel, may expose the Collateral Agent to liability or that is contrary to any Note
Document or
governing law, including for the avoidance of doubt any action that may be in violation of the automatic stay under any bankruptcy or
other insolvency law or that may effect a forfeiture, modification or
termination of property of a defaulting lender in violation of
any such Applicable Law. For purposes of clarity, phrases such as “satisfactory to”, “approved by”, “acceptable
to”, “as determined by”, “in the discretion
of”, “selected by”, “requested by”
the Collateral Agent and phrases of similar import authorize and permit the Collateral Agent to approve, disapprove, determine, act or
decline to act in its sole discretion;

 
(iii)          shall
not, except as expressly set forth herein, have any duty to disclose, and shall not be liable for the failure to disclose, any information
relating to the Company or any of its affiliates that is

communicated to or obtained by the Collateral Agent or any affiliate or agent
thereof; and
 

(iv)          shall
not have any liability or responsibility for any conversion or calculation performed in connection herewith or any information used in
connection with any such conversion or calculation
or for the action (or inaction) of any Person hereunder or under any other Note Document.

 
(b)            The
Collateral Agent shall not be liable for any action taken or not taken by it: (x) with the written direction of any Purchaser,
(y) as directed by a court of competent jurisdiction. The Collateral Agent

shall be deemed not to have knowledge of any Event of
Default unless and until written notice describing such Event of Default is given to the Collateral Agent in writing by the Company or
a Purchaser.
  
(c)            The
Collateral Agent shall not be responsible for or have any duty to ascertain, investigate or inquire into: (i) any statement, warranty
or representation made in or in connection with this Agreement or

any other Note Document, (ii) the contents of any certificate,
report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance
of any of the covenants,
agreements or other terms or conditions set forth herein or therein or the occurrence of any Event of Default,
(iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other Note Document or any
other agreement,
instrument or document, or (v) the satisfaction of any condition set forth in any Note Document or elsewhere herein, other than
to confirm receipt of items expressly required
to be delivered to the Collateral
Agent; or (vi) whether the Requisite Purchasers have directed the Collateral Agent.
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(d)            In
no event shall the Collateral Agent be responsible or liable for special, indirect, punitive or consequential loss or damage of any kind
whatsoever (including, but not limited to, loss of profit)

irrespective of whether the Collateral Agent has been advised of the likelihood
of such loss or damage and regardless of the form of action.
 

(e)            None
of the provisions of the Note Documents shall require the Collateral Agent to expend or risk its own funds or otherwise to incur any
liability, financial or otherwise, in the performance of any of its
duties thereunder, or in the exercise of any of its rights or powers
if it shall have reasonable grounds for believing that repayment of such funds or indemnity satisfactory to it against such risk or liability
is not assured to it.

 
(f)            In
no event shall the Collateral Agent be responsible or liable for any failure or delay in the performance of its obligations hereunder
arising out of or caused by, directly or indirectly, forces beyond its

control, including, without limitation, strikes, work stoppages,
accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, and interruptions,
pandemic, epidemic or disease,
loss or malfunctions of utilities, communications or computer (software and hardware) services, or other
causes reasonably beyond its control; it being understood that the Collateral Agent shall use reasonable efforts which are
consistent
with accepted practices in the banking industry to resume performance as soon as practicable under the circumstances.

 
(g)            The
Collateral Agent shall not be responsible for and makes no representation as to the enforceability, validity or adequacy of any Note
Document or for any security grant therein.
 
(h)            The
Collateral Agent shall be entitled to conclusively rely upon, and shall not incur any liability for relying upon, any notice, direction,
request, certificate, consent, statement, instrument, opinion,

document or other writing. The Collateral Agent also may conclusively
rely upon any statement made to it orally or by telephone and believed by it to have been made by the proper Person and shall not incur
any liability for
relying thereon. The Collateral Agent may consult with legal counsel (who may be counsel for the Company), independent
accountants and other experts selected by it, and shall not be liable for any action taken or not taken by
it in accordance with the
advice of any such counsel, accountants or experts. The Collateral Agent shall have no liability or responsibility for any action (or
inaction) taken in reliance on any notice, direction, request, certificate,
consent, statement, instrument, opinion, document or other
writing, including any direction of the Principal Purchaser or any Purchaser.
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(i)            The
Collateral Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other Transaction Document
by or through any one or more sub-agents appointed by

the Collateral Agent. The Collateral Agent and any such sub-agent may perform any
and all of its duties and exercise its rights and powers by or through their respective related parties. The Collateral Agent shall not
be
responsible for the negligence or misconduct of any sub-agents except to the extent that a court of competent jurisdiction determines
in a final and non-appealable judgment that the Collateral Agent acted with gross negligence
or willful misconduct in the selection of
such sub-agents.

 
12.4         Indemnification;
Fees; Purchaser Backstop.
  

(a)            The
Company hereby agrees to indemnify and hold harmless the Collateral Agent from any and all losses, damages, liabilities, taxes, claims
and related expenses (including, without limitation, fees and
expenses of any counsel for the Collateral Agent) incurred by the Collateral
Agent or asserted against the Collateral Agent by the Company, any guarantor, any Purchaser, or any Person arising out of, in connection
with or
resulting from this Agreement or any other Note Documents or the transactions contemplated under any Note Document (including,
without limitation, enforcement of this Agreement and the indemnification provided herein);
provided that such indemnity shall not be
available to the extent that such losses, claims, damages, liabilities or related expenses resulted solely from (i) the gross negligence
or willful misconduct of the Collateral Agent or any
of its sub-agents or (ii) any disputes solely among the Collateral Agent and
its sub-agents, that do not arise from any act or omission of the Company or any guarantor, in each of clauses (i) and (ii), as
determined by a court of
competent jurisdiction in a final non-appealable order.

 
(b)            The
Collateral Agent and the Company shall have entered into a fee letter agreement (the “Collateral Agent Fee Letter”)
in form and substance reasonably satisfactory to the Collateral Agent and the

Company. The Company covenants and agrees to pay to the
Collateral Agent for its services (and any expenses, including attorney’s fees) in accordance with the Collateral Agent Fee Letter,
dated as of March 26, 2023, by and
between the Collateral Agent and the Company. The Collateral Agent Fee Letter is and shall be
a Note Document for all purposes, and the Company agrees to pay fees and costs as and when due under the Collateral Agent Fee
Letter
and any amounts due thereunder shall be considered Indebtedness under the Note Documents secured by the Collateral.

 
(c)            To
the extent that the Company for any reason fails to indefeasibly pay any amount owed to the Collateral Agent hereunder or under any Note
Document, each Purchaser, jointly and severally, agrees to

indemnify, defend and hold harmless the Collateral Agent and pay to the Collateral
Agent (or any such attorney, agent, counsel or subagent) such unpaid amount.
 

12.5          Resignation;
Appointment of Successor Collateral Agent. The Collateral Agent may at any time, resign as collateral agent and designate a date
for resignation. The Purchasers agree to appoint a successor
collateral agent on or prior to the date set for resignation. If no such
successor has been appointed upon the date set for the resignation, the current collateral agent may appoint a successor collateral agent
at the sole expense of the
Company (including, without limitation, petitioning a court of competent jurisdiction for a successor).
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12.6          Merger.
Any corporation into which the Collateral Agent may be merged or converted or with which it may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which

the Collateral Agent shall be a party, or any corporation succeeding to the corporate
trust and agency business of the Collateral Agent shall be the successor of the Collateral Agent hereunder without the execution or filing
of any paper
with any party hereto or any further act on the part of any of the parties hereto except where an instrument of transfer
or assignment is required by law to effect such succession, anything herein to the contrary notwithstanding.

  
12.7          Hypothecary
Representative. The Purchasers hereby irrevocably appoint and authorize the Collateral Agent to act as their hypothecary
representative as contemplated under Article 2692 of the Civil Code of

Québec, and to enter into, to take and to
hold on their behalf, and for their benefit, any hypothec, and to exercise such powers and duties that are conferred upon the
Collateral Agent, as hypothecary representative, under any Note
Documents. To the extent that the Collateral Agent has been
appointed as hypothecary representative for the Purchasers under any instrument creating security in favor of the gent by the
grantor thereof, this Section 12.7 shall serve as a
ratification of such appointment. The substitution of the Agent hereunder,
also constitutes the substitution of the Agent as hypothecary representative as aforesaid.
 

12.8          Ratification.
Any Person who becomes a Purchaser shall, upon becoming a Purchaser, be deemed to have consented to and confirmed the Collateral Agent
as the Collateral Agent and hypothecary representative
of the Purchasers, as the case may be, under and in connection with the relevant
Note Document and to have ratified, as of the date it becomes a Purchaser, all actions taken by the Collateral Agent in such capacity.

 
12.9          Survival.
The rights, protections and indemnities provided to the Collateral Agent hereunder (and under any Note Document) shall survive the termination
of this Agreement and the other Note Documents, the

satisfaction of any Indebtedness and obligations of the Company hereunder or under
any other Note Document and the earlier resignation or removal of the collateral agent. The indemnity provisions, rights and protections
set forth in
this Article 12 are in addition to any other rights of the Collateral Agent and are not in diminution or limitation
of other remedies or causes of action that the Collateral Agent may have under this Agreement, the other Note Documents
or in law or
equity.

 
13.          MISCELLANEOUS.
 

13.1          [Reserved].
 

13.2          Governing
Law; Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed in all respects by and construed in accordance with the
laws of the State of New York without regard to provisions
regarding choice of laws. Each of the parties hereto hereby irrevocably and
unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any New York State court or Federal court of
the United States of
America sitting in New York City, and any appellate court from any thereof, in any action or proceeding arising
out of or relating to this Agreement or any of the other Note Documents to which it is a party, or for recognition or
enforcement of
any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action
or proceeding may be heard and determined in any such New York State court or,
to the fullest extent permitted by law, in such Federal
court. Each of the Company, the Principal Purchaser and the Purchasers irrevocably waives all right to trial by jury in any action, proceeding
or counterclaim (whether based on
contract, tort or otherwise) arising out of or relating to any of the Note Documents or the actions
of the Principal Purchaser or any Purchaser in the negotiation, administration, performance or enforcement thereof.
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13.3            Successors
and Assigns.
 

(a)            Except
as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, the successors and
assigns of the parties hereto. Except as contemplated by
Section ‎11, without the prior written consent of the Requisite
Purchasers, the Company may not assign any of its rights or obligations under this Agreement or any Note. Any Purchaser may assign, without
the consent of the
Company, its Notes and together with its obligations and rights under the Note Documents to any Person, including
to any third party or to one or more of its Affiliates, provided that such assignment is not made to a
pharmaceutical company developing
or commercializing therapies for the treatment of PSVT (as defined in the Purchase and Sale Agreement) or atrial fibrillation. This Agreement
and the other Note Documents shall be
binding upon, inure to the benefit of and be enforceable by, the parties hereto and their respective
permitted successors and assigns. Any purported assignment in violation of this ‎Section ‎13.3(a) shall
be null and void.
 

(b)            The
Company shall maintain a copy of the assignment documentation provided to it by any Purchaser (or any registered assign) and a register
for the recordation of the names and addresses of the
Purchasers, and the principal amounts (and stated interest) of each Note owing to
each Purchaser (or any registered assign) pursuant to the terms hereof from time to time (the “Register”). The entries
in the Register shall be
conclusive absent manifest error, and the Company and each Purchaser (and registered assign) shall treat each
Person whose name is recorded in the Register pursuant to the terms hereof as a Purchaser hereunder for all
purposes of this Agreement.
The Register shall be available for inspection by any Purchaser (or registered assign) at any reasonable time and from time to time upon
reasonable prior notice.

 
13.4            Entire
Agreement. This Agreement and the Notes, and the Exhibits and Schedules hereto and thereto (all of which are hereby expressly incorporated
herein by this reference) constitute the entire

understanding and agreement between the parties with regard to the subjects hereof and
thereof.
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13.5            Notices.
All notices, requests, waivers and other communications made pursuant to this Agreement shall be in writing and shall be deemed delivered,
given and received when delivered (by hand, by courier

or express delivery service or by e-mail) to the address or e-mail address set
forth beneath the name of such party on its signature page to this Agreement (or to such other address or e-mail address as such
party will have specified in a
written notice given to the other parties hereto). Notice shall be deemed given when sent electronically
(via email), provided that a confirming copy of such notice shall be sent in print form, unless the sender receives an
acknowledgement
of receipt of the electronic notice (e.g., reply email). In the event that notice is given to the Company, a courtesy copy, which shall
not constitute notice, shall also be provided to Cooley LLP, 3 Embarcadero Center,
20th Floor, San Francisco, CA 94111-4004; Attention:
Gian-Michele a Marca, Jason Savich; Email: gmamarca@cooley.com, jsavich@cooley.com.

 
13.6            Amendments
and Termination. Any term of this Agreement and any Note may be amended only with the written consent of the Company, the Principal
Purchaser and the Requisite Purchasers. However, no

amendment may, without the consent of all affected Purchasers (a) reduce the
percentage of Purchasers required to take or approve any action hereunder or thereunder; (b) reduce the amount or change the time
of payment of any
amount owing or payable with respect to any Note or change the rate of interest or the manner of calculation of interest
payable with respect to any Note; (c) alter or modify in any respect, or waive, the provisions with respect to the
conversion or
redemption of the Notes; or (d) except as contemplated by Section ‎11
herein, consent to any assignment of the Company’s rights under the Note Documents.

 
13.7            Titles
and Subtitles. The titles of the sections and clauses of this Agreement are for convenience of reference only and are not to be considered
in construing this Agreement.
 
13.8            Counterparts.
This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together shall constitute
one instrument. Electronic delivery of an

executed counterpart of a signature page (including, without limitation, by e-mail of a
scanned signature page or electronic signature via DocuSign) shall be effective as delivery of an original executed counterpart.
 
13.9            Severability.
Should any provision of this Agreement be determined to be illegal or unenforceable, such determination shall not affect the remaining
provisions of this Agreement.
 
13.10            Expenses.
The Company agrees to reimburse the Principal Purchaser on demand for the reasonable costs and expenses of one US counsel and one Canadian
counsel for the Principal Purchaser actually

incurred in connection with (a) the preparation, execution, delivery, perfection, administration,
modification and amendment of, or any consent or waiver under, the Note Documents; and (b) the enforcement of the Note Documents,
whether in any action, suit or litigation, or any bankruptcy, insolvency or other similar proceeding affecting creditors’ rights
generally (including the reasonable documented fees and expenses of counsel for the Principal Purchaser and
each Purchaser with respect
thereto); provided that the costs and expenses incurred pursuant to clause (a) reimbursable by the Company, together with the Transaction
Expenses (as defined under the Purchase and Sale Agreement),
[***], subject to increase upon mutual agreement of the Principal Purchaser
and the Company.
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13.11            Allocation
of Payments. The Purchasers acknowledge that the Notes are pari passu obligations against each of the other Notes. Each payment
of interest or principal on the Notes shall be allocated among

all of the Notes at the time outstanding in proportion, as nearly as practicable,
to the respective unpaid balances of principal outstanding thereunder. If any Purchaser shall, by exercising any right of setoff or counterclaim
or otherwise,
obtain payment in respect of any principal of or interest under any of his, her or its Notes or other obligations hereunder
in an amount in excess of his, her or its pro rata share thereof as provided herein, then such Purchaser shall
forthwith pay such excess
to the Principal Purchaser which amount the Principal Purchaser shall thereupon pay to the Purchasers on a pro rata basis.

 
13.12            Interest
Rate Limitation. Notwithstanding anything to the contrary contained in any Note Document, the interest paid or agreed to be paid under
the Note Documents shall not exceed the maximum rate of

non-usurious interest permitted by applicable Law, including Section 347
of the Criminal Code (Canada) (the “Maximum Rate”). If any Purchaser shall receive interest in an amount that
exceeds the Maximum Rate, the excess interest
shall be applied to the principal of the Notes or, if it exceeds such unpaid principal,
refunded to the Company. In determining whether the interest contracted for, charged, or received by the Purchasers exceeds the Maximum
Rate, such
Person may, to the extent permitted by applicable law, (a) characterize any payment that is not principal as an expense,
fee, or premium rather than interest, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize,
prorate,
allocate, and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the obligations hereunder.

 
13.13            Payments
on Notes.
 

(a)            All
payments made in respect of this Agreement (including, without limitation, the payment of any amounts in respect of principal, interest
and delivery of any Common Shares) shall be made in full
without set off, compensation or counterclaim, and without any deduction or
withholding, unless such deduction or withholding is required by law or regulation or by governmental policy having the force of law.
If any taxes
levied by or on behalf of Canada or any other jurisdiction (or any political subdivision or taxing authority thereof or
therein) in which the Company is, for tax purposes, organized or resident or doing business or through which
payment is made or deemed
to be made (each such jurisdiction, subdivision or authority, as applicable, a “Relevant Taxing Jurisdiction”) are
required to be deducted or withheld from any payments or deliveries made under or
with respect to this Agreement, then: (i) the
Company will pay to the Purchasers under this Agreement such additional amounts (the “Additional Amounts”) as may
be necessary to ensure that the net amount received by the
Purchaser after such withholding or deduction (and after withholding or deducting
any taxes on the Additional Amounts) will equal the amounts that would have been received by such Purchaser had no such deduction or
withholding occurred; (ii) the Company shall make such deductions or withholdings, and (iii) the Company shall immediately
pay the full amount deducted or withheld to the relevant governmental entity or taxation authority
in accordance with law.
 

(b)            The
Company will pay and indemnify each Purchaser for any present or future stamp, issue, registration, transfer, court, documentary, excise
or property taxes (“Transfer Taxes”) levied by any
Relevant Taxing Jurisdiction in connection with the execution, delivery,
registration, issuance or enforcement of this Agreement or the receipt of any payments or deliveries (including of any Notes) with respect
to this
Agreement.
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(c)            The
Company shall indemnify the Purchaser for the full amount of taxes (including, without limitation, any withholding) or Transfer Taxes
(including, without limitation, any taxes or Transfer Taxes

imposed on the Purchaser by any jurisdiction on amounts payable by the Company
under this Section ‎13.13) paid by the Purchaser and any liability (including penalties, interest and expenses) arising
from or with respect to
such taxes or Transfer Taxes, whether or not they were correctly or legally asserted. Payment under this indemnification
shall be made within 30 days from the date the Purchaser makes written demand for it. A certificate as to
the amount of such taxes or
Transfer Taxes submitted to the Company by the Purchaser shall be conclusive evidence, absent manifest error, of the amount due from the
Company to the Purchaser.

 
(d)            If
the Company is required to make any deduction or withholding from any payments or deliveries with respect to this Agreement, then the
Company will deliver to the applicable Purchaser official

tax receipts (or, if, after expending reasonable efforts, the Company is unable
to obtain such receipts) other evidence of payments evidencing the remittance to the relevant tax authorities of the amounts so deducted
or withheld.
 
(e)            Except
for any taxes or Transfer Taxes imposed on the Purchasers in respect of any amounts payable by the Company under this Section ‎13.13,
the Company will not be required to pay Additional

Amounts to the Purchaser or to indemnify the Purchaser for (i) any taxes or Transfer
Taxes imposed on the Purchaser solely by reason of the existence of any present or former connection between the Purchaser and the
Relevant
Taxing Jurisdiction (other than a connection resulting from the acquisition or holding of the Notes or from the receipt or enforcement
of payments or deliveries thereunder), including such Purchaser being or having
been a national, domiciliary or resident, or treated
as a resident, of, or being or having been physically present or engaged in a trade or business, or having had a permanent establishment,
in, such Relevant Taxing Jurisdiction,
and (ii) any Canadian federal withholding taxes imposed on the payment as a result of such
payment having been made to a Purchaser that, at the time of making such payment, (A) is a Person with which the Company does
not
deal at arm’s length (for the purposes of the Income Tax Act (Canada)) or (B) is a “specified shareholder”
(as defined in subsection 18(5) of the Income Tax Act (Canada)) of the Company or does not deal at arm’s length
(for
the purposes of the Income Tax Act (Canada)) with such a “specified shareholder;” provided however, that none of the
Purchasers as of the Closing Date shall be considered a “specified shareholder” for the purpose of
Section 13.13(e)(ii)(B) unless
and to the extent that (1) a Purchaser, or a Person that does not deal at arm’s length (for the purposes of the Income
Tax Act (Canada)) with any of the Purchasers, acquires Common Shares or a
right to acquire Common Shares after the Closing Date (except
if (I) the relative percentage of (x) Common Shares that are considered to be owned for the purposes of subsection 18(5) of
the Income Tax Act (Canada) by the
Purchasers and Persons that do not deal at arm’s length (for the purposes of the Income
Tax Act (Canada)) with any of the Purchasers, over (y) the issued and outstanding Common Shares is not higher than (II) the
relative
percentage of Common Shares considered to be owned by the Purchasers for the purposes of subsection 18(5) of the Income
Tax Act (Canada) immediately following the Closing) and (2) as a result of or arising from such
acquisition, any payments made to
the Purchasers under this Agreement are subject to additional Canadian federal withholding taxes.
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(f)            If
the Purchaser receives a refund of any taxes or Transfer Taxes as to which it has been indemnified by the Company or with respect to
which the Company has paid Additional Amounts, in each

case, pursuant to this Section ‎13.13, it shall pay to the Company
an amount equal to such refund (but only to the extent of indemnity payments made, or Additional Amounts paid, under this Section ‎13.13
with respect to the
taxes or Transfer Taxes giving rise to such refund), net of all out-of-pocket expenses (including any taxes) of the
Purchaser and without interest (other than any interest paid by the relevant taxing authority with respect to such
refund), provided
that the Company agrees promptly to repay the amount paid over to it (plus any penalties, interest or other charges imposed by the relevant
taxing authority) to the Purchaser in the event the Purchaser is
required to repay such refund to such taxing authority. The Purchaser
shall, at the Company’s request, provide the Company with a copy of any notice of assessment or other evidence of the requirement
to repay such refund
received from the Relevant Taxing Jurisdiction (provided that the Purchaser may delete any information therein that
it considers to be confidential). Notwithstanding anything to the contrary, in no event will the Purchaser be
required to pay any amount
to the Company pursuant to this Section ‎13.13 the payment of which would place the Purchaser in a less favorable net
after tax position than the Purchaser would have been in if the tax subject to
indemnification (or in respect of which Additional Amounts
were paid) and giving rise to such refund had not been deducted, withheld or otherwise imposed and the indemnification payments or Additional
Amounts giving rise
to such refund or reduction had never been paid. In addition, this Section ‎13.13 shall not be
construed to require the Purchaser to make available its tax returns (or any other information relating to taxes which it deems
confidential)
to the Company or any other person, to arrange its affairs in any particular manner or to claim any available refund.

 
(g)            All
references in this Agreement to any payment on, or delivery with respect to, this Agreement will, to the extent that Additional Amounts
or indemnification payments are payable in respect

thereof, be deemed to include the payment of such Additional Amounts and indemnification
payments.
 
(h)            The
Company agrees (i) to pay any and all stamp, court or documentary, intangible, recording, filing or similar Taxes that arise in respect
of this Agreement or the Note, (ii) that absent a change in

applicable U.S. tax law after the date hereof, it will not treat any
conversion of the Note into Conversion Shares pursuant to the terms of Section 4 as a taxable transaction for U.S. federal income
tax purposes without the prior
written consent of the Purchasers (not to be unreasonably withheld, conditioned or delayed), and (iii) with
respect to any taxable year (or portion thereof) ending after any conversion of the Note for which the Company or any
of its subsidiaries
is or reasonably may be deemed a passive foreign investment company within the meaning of Section 1297 of the Internal Revenue Code
of 1986, as amended (the “Code”) with respect to the applicable
Purchaser(s), to provide such Purchaser(s) within
65 days after the end of such taxable year with a PFIC Annual Information Statement meeting the requirements of U.S. Treasury Regulations
Section 1.1295-1(g) and with
access to such other information regarding the Company as may be required for purposes of filing
U.S. federal income tax returns in connection with a “Qualified Electing Fund” election pursuant to Section 1295 of the
Code
(or any successor thereto).
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(i)            The
obligations set forth in this Section ‎13.13 will survive the termination of this Agreement.
 

13.14            Mutilated,
Destroyed, Lost and Stolen Notes. If any mutilated Note is surrendered to the Company, the Company shall execute and deliver in exchange
therefor a new Note of like tenor and principal
amount and bearing a number not contemporaneously outstanding. If there shall be delivered
to the Company (a) evidence to its satisfaction of the destruction, loss or theft of any Note and (b) such security or indemnity
as may be
required by it to save it and any of its agents harmless and such other reasonable requirements as may be imposed by the Company
as permitted by Section 8-405 of the UCC have been satisfied, then, in the absence of notice to the
Company that such Note has been
acquired by a bona fide purchaser, the Company shall execute in lieu of any such destroyed, lost or stolen Note, a new Note of like tenor
and principal amount and bearing a number not
contemporaneously outstanding.

 
In case any such mutilated,
destroyed, lost or stolen Note has become or is about to become due and payable, the Company in its discretion may, instead of issuing
a new Note, pay such Note.
 
Upon
the issuance of any new Note under this Section ‎13.14, the Company may require payment
by the applicable Purchaser of a sum sufficient to cover any tax or other governmental charge that may be imposed in relation

thereto
and any other expenses connected therewith.
 
Every
new Note issued pursuant to this Section ‎13.14 in lieu of any destroyed, lost or stolen
Note shall constitute an original additional contractual obligation of the Company, whether or not the destroyed, lost or stolen Note

shall be at any time enforceable by anyone, and shall be entitled to all the benefits of this Agreement equally and proportionately with
any and all other Notes duly issued hereunder.
 
The
provisions of this Section ‎13.14 are exclusive and shall preclude (to the extent lawful)
all other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen Notes.
 

13.15            Accounting
Matters. It is the intent of the parties hereto that this Agreement and the Notes will not give rise to derivative or “mark-to-market”
liability accounting. To the extent that such accounting
treatment is required, the parties will use commercially reasonable efforts to
make such modifications to the Agreement and the Note as may be reasonably required to eliminate such accounting treatment, provided that
no such
revisions shall substantively affect the rights or obligations of the parties hereunder.

 
13.16            Judgment
Currency. If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due to a Purchaser in any currency
(the “Original Currency”) into another currency (the “Other

Currency”), the parties agree, to the fullest
extent that they may effectively do so, that the rate of exchange used shall be that at which, in accordance with normal banking procedures,
such Purchaser could purchase the Original
Currency with the Other Currency on the Business Day preceding the day on which final judgment
is given or, if permitted by applicable law, on the day on which the judgment is paid or satisfied.
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The obligations of the Company
in respect of any sum due in the Original Currency from it to a Purchaser under any of the Note Documents shall, notwithstanding any judgment
in any Other Currency, be discharged only to

the extent that on the Business Day following receipt by a Purchaser of any sum adjudged
to be so due in the Other Currency, such Purchaser may, in accordance with normal banking procedures, purchase the Original Currency with
such Other Currency. If the amount of the Original Currency so purchased is less than the sum originally due to a Purchaser in the Original
Currency, the Company agrees, as a separate obligation and notwithstanding the judgment, to
indemnify such Purchaser, against any loss,
and, if the amount of the Original Currency so purchased exceeds the sum originally due to such Purchaser in the Original Currency, such
Purchaser shall remit such excess to the Company.
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14.            REGISTRATION
RIGHTS OF PURCHASERS.
 

14.1            Mandatory
Registration. The Company shall prepare, and, as soon as practicable but in no event later than 45 days after the Closing Date (the
“Filing Deadline”), file with the Commission a Registration
Statement (the “Registration Statement”)
under the Securities Act on appropriate form covering the resale of the full amount of the Conversion Shares (the “Registrable
Securities”). If eligible, the Company shall file the Registration
Statement on Form S-3 ASR pursuant to Rule 462(e) under
the Securities Act. If the Company is not at the time of filing eligible to use Rule 462(e) under the Securities Act, then the
Company shall use commercially reasonable efforts
to have the Registration Statement declared effective by the Commission as soon as practicable,
but in no event later than the date (the “Effectiveness Deadline”), which shall be either (a) in the event that
the Commission does not
review the Registration Statement, 90 days after the Closing Date, or (b) in the event that the Commission
reviews the Registration Statement, 120 days after the Closing Date (but in any event, no later than three Business Days
following the
Commission indicating that it has no further comments on the Registration Statement). Subject to any comments from the staff of the Commission
(the “Staff”), such Registration Statement shall include the plan of
distribution attached hereto as Exhibit B;
provided, however, that no Purchaser shall be named as an “underwriter” in the Registration Statement without the Purchaser’s
prior written consent. Such Registration Statement shall not
include any Common Shares or other securities for the account of any other
holder without the prior written consent of the Requisite Purchasers.

 
14.2            Effect
of Failure to File and Obtain and Maintain Effectiveness of Registration Statement. If either: (a) a Registration Statement covering
all of the Registrable Securities required to be covered thereby and

required to be filed by the Company pursuant to this Agreement is:
(i) not filed with the Commission on or before the Filing Deadline (a “Filing Failure”), or (ii) not declared
effective by the Commission on or before the Effectiveness
Deadline (an “Effectiveness Failure”), or (b) on any
day during the Reporting Period and after the Effectiveness Deadline, sales of all of the Registrable Securities required to be included
on such Registration Statement cannot be made
(other than (i) during an Allowable Grace Period or (ii) if the Registration Statement
is on Form S-1, for a period of 15 days following the date the Company files a post-effective amendment to incorporate the Company’s
Annual
Report on Form 10-K) pursuant to such Registration Statement (including, without limitation, because of a failure to keep
such Registration Statement effective, to disclose such information as is necessary for sales to be made pursuant
to such Registration
Statement or to register a sufficient number of Common Shares) (a “Maintenance Failure”), then, in satisfaction of
the damages to any holder of Registrable Securities by reason of any such delay in or reduction of
its ability to sell the underlying
Common Shares, the Company shall pay to each holder of Registrable Securities relating to such Registration Statement additional interest
(“Additional Interest”) on the Notes in the same manner as the
interest on such Note pursuant to Section ‎3.2
for each day (x) from the day a Filing Failure occurs until such Filing Failure is cured; (y) from the day an Effectiveness
Failure occurs until such Effectiveness Failure is cured; and (z) from
the day a Maintenance Failure occurs until such Maintenance
Failure is cured (each such period referred to in clause (x), (y) or (z), a “Failure Period”). Additional Interest
will accrue at a rate per annum equal to 0.25% for the first 90
days of any Failure Period and thereafter at a rate per annum equal to
0.50%. No Additional Interest shall be required following the termination of the Reporting Period.

 
14.3            Rule 415;
Cutback. If at any time the Staff takes the position that the offering of some or all of the Registrable Securities in a
Registration Statement is not eligible to be made on a delayed or continuous

basis under the provisions of Rule 415 under the
Securities Act or requires any Purchaser to be named as an “underwriter,” the Company shall use its reasonable best
efforts to persuade the Commission that the offering contemplated by
the Registration Statement is a valid secondary offering and
not an offering “by or on behalf of the issuer” as defined in Rule 415 and that none of the Purchasers is an
“underwriter.” In the event that, despite the Company’s reasonable
best efforts and compliance with the terms of
this Section 14.3, the Staff refuses to alter its position, the Company shall (a) remove from the Registration Statement
such portion of the Registrable Securities (the “Cut Back Securities”)
and/or (ii) agree to such
restrictions and limitations on the registration and resale of the Registrable Securities as the Staff may require to assure the
Company’s compliance with the requirements of Rule 415 (collectively, the “SEC
Restrictions”);
provided, however, that the Company shall not agree to name any Purchaser as an “underwriter” in such Registration
Statement without the prior written consent of such Purchaser. Any cutback imposed on the
Purchasers pursuant to this
Section 14.3 shall be allocated among the Purchasers on a pro rata basis, unless the SEC Restrictions otherwise require or
provide or the Purchasers otherwise agree. No liquidated damages shall accrue as to
any Cut Back
Securities until such date as the Company is able to effect the registration of such Cut Back Securities in accordance with any SEC
Restrictions (such date, the “Restriction Termination Date” of such Cut Back Securities).
From and after the
Restriction Termination Date applicable to any Cut Back Securities, all of the provisions of this Section 14 (including the
liquidated damages provisions in Section 14.2) shall again be applicable to such Cut Back
Securities; provided, however,
that (x) the Filing Deadline for the Registration Statement including such Cut Back Securities shall be twenty (20) Business
Days after such Restriction Termination Date, and (y) the Effectiveness
Deadline with respect to such Cut Back Securities shall
be the 90th day immediately after the Restriction Termination Date or the 120th day if the Staff reviews such Registration
Statement.
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14.4            Related
Obligations. At such time as the Company is obligated to file a Registration Statement with the Commission pursuant to Section ‎14.1
hereof, the Company will use commercially reasonable efforts

to effect the registration of the Registrable Securities in accordance with
the intended method of disposition thereof and, pursuant thereto, the Company shall have the following obligations (to the extent applicable):
 

(a)            The
Company shall submit to the Commission, within three Business Days after the Company learns that no review of a particular Registration
Statement will be made by the staff of the
Commission or that the staff has no further comments on a particular Registration Statement,
as the case may be, a request for acceleration of effectiveness of such Registration Statement to a time and date not later than two
Business
Days after the submission of such request. The Company shall keep each Registration Statement effective pursuant to Rule 415 at all
times with respect to each Purchaser’s Registrable Securities until the expiration of
the Reporting Period. The Company shall ensure
that each Registration Statement (including any amendments or supplements thereto and prospectuses contained therein) shall not contain
any untrue statement of a material fact
or omit to state a material fact required to be stated therein, or necessary to make the statements
therein (in the case of prospectuses, in the light of the circumstances in which they were made) not misleading.

 
(b)            The
Company shall prepare and file with the Commission such amendments (including post-effective amendments) and supplements to a Registration
Statement and the prospectus used in

connection with such Registration Statement, which prospectus is to be filed pursuant to Rule 424
promulgated under the Securities Act, as may be necessary to keep such Registration Statement effective at all times during the
Reporting
Period, and, during such period, comply with the provisions of the Securities Act with respect to the disposition of all Registrable Securities
of the Company covered by such Registration Statement until such time as
all of such Registrable Securities shall have been disposed of
in accordance with the intended methods of disposition by the seller or sellers thereof as set forth in such Registration Statement.

 
(c)            Upon
request of a Purchaser, the Company shall furnish to such Purchaser without charge, (i) promptly after the Registration Statement
including such Purchaser’s Registrable Securities is prepared

and filed with the Commission, at least one copy of such Registration
Statement and any amendment(s) thereto, including financial statements and schedules, all documents incorporated therein by reference,
and if requested by
the Purchaser, all exhibits and each preliminary prospectus, (ii) upon the effectiveness of any Registration
Statement, one copy of the prospectus included in such Registration Statement and all amendments and supplements
thereto (or such other
number of copies as the Purchaser may reasonably request) and (iii) such other documents, including copies of any preliminary or
final prospectus, as the Purchaser may reasonably request from time to
time in order to facilitate the disposition of the Registrable
Securities.
 

(d)            The
Company shall notify the Purchasers in writing of the happening of any event, as promptly as practicable after becoming aware of such
event, as a result of which the prospectus included in a
Registration Statement, as then in effect, includes an untrue statement of a
material fact or omission to state a material fact required to be stated therein or necessary to make the statements therein, in the
light of the
circumstances under which they were made, not misleading (provided that in no event shall such notice contain any material,
nonpublic information), and promptly prepare a supplement or amendment to such Registration
Statement to correct such untrue statement
or omission, and upon request deliver one copy of such supplement or amendment to the Purchasers (or such other number of copies as the
Purchasers may reasonably request).
Unless such information is publicly available, the Company shall also promptly notify the Purchasers
in writing (i) when a prospectus or any prospectus supplement or post-effective amendment has been filed, and when a
Registration
Statement or any post-effective amendment has become effective (notification of such effectiveness shall be delivered to the Purchasers
by email on the same day of such effectiveness), (ii) of any request by the
Commission for amendments or supplements to a Registration
Statement or related prospectus or related information, and (iii) of the Company’s reasonable determination that a post-effective
amendment to a Registration
Statement would be appropriate.
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(e)            The
Company shall use commercially reasonable efforts to prevent the issuance of any stop order or other suspension of effectiveness of a
Registration Statement, or the suspension of the

qualification of any of the Registrable Securities for sale in any jurisdiction and,
if such an order or suspension is issued, to obtain the withdrawal of such order or suspension at the earliest possible moment and to
notify the
Purchaser who holds Registrable Securities being sold of the issuance of such order and the resolution thereof or its receipt
of notice of the initiation or threat of any proceeding for such purpose.

 
(f)            [Reserved.]
 
(g)            [Reserved.]
 
(h)            The
Company shall hold in confidence and not make any disclosure of information concerning the Purchasers provided to the Company unless and
solely to the extent (i) disclosure of such

information is necessary to comply with federal or state securities laws, (ii) the
disclosure of such information is necessary to avoid or correct a misstatement or omission in any Registration Statement, (iii) the
release of such
information is ordered pursuant to a subpoena or other final, non-appealable order from a court or governmental body of
competent jurisdiction or (iv) such information has been made generally available to the public other
than by disclosure in violation
of this Agreement. The Company agrees that it shall, upon learning that disclosure of such information concerning the Purchasers is sought
in or by a court or governmental body of competent
jurisdiction or through other means, give prompt written notice to the Purchasers and
allow the Purchasers, at each Purchaser’s expense, to undertake appropriate action to prevent disclosure of, or to obtain a protective
order
preventing disclosure of, such information.

 
(i)            The
Company shall cooperate with the Purchasers and, to the extent applicable, facilitate the timely preparation and delivery of certificates
(not bearing any restrictive legend) representing the

Registrable Securities to be offered pursuant to a Registration Statement and enable
such certificates to be in such denominations or amounts, as the case may be, as the Purchasers may reasonably request and registered
in such
names as the Purchasers may request.

 
(j)            If
requested by a Purchaser, the Company shall, as soon as practicable, (i) incorporate in a prospectus supplement or post-effective
amendment such information as the Purchaser reasonably requests

to be included therein relating to the sale and distribution of Registrable
Securities, including, without limitation, information with respect to the number of Registrable Securities being offered or sold, the
purchase price being
paid therefor and any other terms of the offering of the Registrable Securities to be sold in such offering; (ii) make
all required filings of such prospectus supplement or post-effective amendment after being notified of the
matters to be incorporated
in such prospectus supplement or post-effective amendment; and (iii) supplement or make amendments to any Registration Statement
if reasonably requested by the Purchaser.
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(k)            The
Company shall use commercially reasonable efforts to cause the Registrable Securities covered by a Registration Statement to be registered
with or approved by such other governmental

agencies or authorities as may be necessary to consummate the disposition of such Registrable
Securities.
 
(l)            The
Company shall otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the Commission
in connection with any registration hereunder.
 
(m)            Within
two Business Days after a Registration Statement that covers Registrable Securities is declared effective by the Commission, the Company
shall deliver to the transfer agent for such

Registrable Securities (with copies to the Purchasers) confirmation that such Registration
Statement has been declared effective by the Commission.
 
(n)            Notwithstanding
anything to the contrary herein, at any time after the Effectiveness Deadline, the Company may delay the disclosure of material,
non-public information concerning the Company

the disclosure of which at the time is not, in the good faith opinion of the Board of
Directors and its counsel, in the best interest of the Company and, in the opinion of counsel to the Company, otherwise required (a
“Grace
Period”); provided that the Company shall promptly (i) notify the Purchasers in writing of the
existence of material, non-public information giving rise to a Grace Period (provided that in each notice the Company will not
disclose the content of such material, non-public information to the Purchasers) and the date on which the Grace Period will begin,
and (ii) notify the Purchasers in writing of the date on which the Grace Period ends; and,
provided further, that the Grace
Periods shall not exceed an aggregate of 30 Trading Days during any 365-day period and the first day of any Grace Period must be at
least 15 days after the last day of any prior Grace Period
(each, an “Allowable Grace Period”). For purposes of
determining the length of a Grace Period above, the Grace Period shall begin on and include the date the Purchasers receive the
notice referred to in clause (i) and shall end
on and include the later of the date the Purchasers receive the notice referred
to in clause (ii) and the date referred to in such notice. The provisions of Section ‎14.4(e) hereof
shall not be applicable during the period of any
Allowable Grace Period. Upon expiration of the Grace Period, the Company shall
again be bound by the first sentence of Section ‎14.4(d) with respect to the information giving rise thereto
unless such material, non-public
information is no longer applicable. Notwithstanding anything to the contrary, the Company shall
cause its transfer agent to deliver unlegended Common Shares to a transferee of any Purchaser in accordance with the terms of
this
Agreement in connection with any sale of Registrable Securities with respect to which a Purchaser has entered into a contract for
sale, and delivered a copy of the prospectus included as part of the applicable Registration
Statement (unless an exemption from
such prospectus delivery requirement exists), prior to the Purchaser’s receipt of the notice of a Grace Period and for which
the Purchaser has not yet settled.
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(o)            Neither
the Company nor any Subsidiary or Affiliate thereof shall identify any Purchaser as an underwriter in any public disclosure or filing
with the Commission or any applicable Permitted

Exchange without the prior written consent of such Purchaser, and any Purchaser being
deemed an underwriter by the Commission shall not relieve the Company of any obligations it has under this Agreement.
 

14.5            Obligations
of the Purchasers.
 

(a)            At
least five Business Days prior to the first anticipated filing date of a Registration Statement, the Company shall notify each Purchaser
in writing of any information the Company requires from
such Purchaser in order to have that Purchaser’s Registrable Securities
included in such Registration Statement. It shall be a condition precedent to the obligations of the Company to complete the registration
pursuant to this
Agreement with respect to the Registrable Securities of a particular Purchaser that the Purchaser shall furnish to the
Company such information regarding itself, the Registrable Securities held by it and the intended method of
disposition of the Registrable
Securities held by it as shall be reasonably required to effect the effectiveness of the registration of such Registrable Securities and
shall execute such documents in connection with such
registration as the Company may reasonably request, including the completion of a
selling shareholder questionnaire.

 
(b)            Each
Purchaser, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by the Company
in connection with the preparation and filing of any

Registration Statement hereunder, unless the Purchaser has notified the Company in
writing of the Purchaser’s election to exclude all of the Purchaser’s Registrable Securities from such Registration Statement.
 
(c)            Each
Purchaser agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in Section ‎14.4(e) or
the first sentence of Section ‎14.4(d), the Purchaser

will immediately discontinue disposition of Registrable Securities
pursuant to any Registration Statement(s) covering such Registrable Securities until the Purchaser’s receipt of the copies
of the supplemented or amended
prospectus contemplated by Section ‎14.4(e) or the first sentence of Section ‎14.4(d) or
receipt of notice that no supplement or amendment is required. Notwithstanding anything to the contrary, the Company shall cause its
transfer
agent to deliver unlegended Common Shares to a transferee of the Purchaser in accordance with the terms of this Agreement in connection
with any sale of Registrable Securities with respect to which the Purchaser has
entered into a contract for sale prior to the Purchaser’s
receipt of a notice from the Company of the happening of any event of the kind described in Section ‎14.4(e) or
the first sentence of Section ‎14.4(d) and for which the
Purchaser has not yet settled.

 
(d)            Each
Purchaser covenants and agrees that it will comply with the prospectus delivery requirements of the Securities Act as applicable to it
or an exemption therefrom in connection with sales of

Registrable Securities pursuant to the Registration Statement.
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14.6            Expenses
of Registration. All reasonable expenses incurred in connection with registrations, filings or qualifications pursuant to this Section ‎14,
including, without limitation, all registration, listing and

qualifications fees, printers and accounting fees, and fees and disbursements
of counsel for the Company, shall be paid by the Company. Notwithstanding the foregoing, in no event shall the Company be responsible
for underwriting
discounts, commissions, placement agent fees or other similar expenses payable with respect to Registrable Securities
being sold or offered for sale by the Purchasers.
 

14.7            Reports
under the Exchange Act. With a view to making available to the Purchasers the benefits of Rule 144 promulgated under the Securities
Act or any other similar rule or regulation of the Commission
that may at any time permit the Purchasers to sell securities of the
Company to the public without registration (“Rule 144”), the Company agrees to:

 
(a)            make
and keep public information available, as those terms are understood and defined in Rule 144, during the Reporting Period;
 
(b)            file
with the Commission in a timely manner all reports and other documents required of the Company under the Exchange Act; and
 
(c)            furnish
to the Purchasers, so long as any Purchaser owns Registrable Securities, promptly upon request during the Reporting Period: (i) a
written statement by the Company, if true, that it has

complied with the reporting requirements of Rule 144, the Securities Act and
the Exchange Act, (ii) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so
filed by the
Company, and (iii) such other information as may be reasonably requested to permit the Purchasers to sell such securities
pursuant to Rule 144 without registration.

 
14.8            Assignment
of Registration Rights. The rights under this Section ‎14
shall be automatically assignable by a Purchaser to any transferee of all or any portion of the Purchaser’s Registrable Securities
if:

(a) the Purchaser agrees in writing with the transferee or assignee to assign such rights and a copy of such agreement is furnished
to the Company within a reasonable time after such assignment; (b) the Company is, within a reasonable
time after such transfer or
assignment, furnished with written notice of (i) the name and address of such transferee or assignee and (ii) the securities
with respect to which such registration rights are being transferred or assigned;
(c) immediately following such transfer or assignment
the further disposition of such securities by the transferee or assignee is restricted under the Securities Act or applicable state securities
laws; (d) at or before the time the Company
receives the written notice contemplated by clause (b) of this sentence the transferee
or assignee agrees in writing with the Company to be bound by all of the provisions contained herein; and (e) such transfer shall
have been made in
accordance with the applicable requirements of this Agreement, including without limitation, Section ‎13.3(a) hereof.
Following any such transfer in accordance with this Section ‎14.8,
the Company shall thereafter use commercially
reasonable efforts to amend or supplement the selling shareholder table contained in the
Registration Statement to reflect such change in beneficial ownership of the affected Registrable Securities.
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14.9            Indemnification.
 

(a)            Company
Indemnification. The Company will indemnify each Purchaser who holds Registrable Securities (if Registrable Securities held by such
Purchaser are included in the securities as to which
such registration is being effected), each of its and the Principal Purchaser’s
respective officers and directors, partners, members, employees and each person controlling such Purchaser and the Principal Purchaser
within the
meaning of Section 15 of the Securities Act, against all expenses, claims, losses, damages or liabilities (or actions
in respect thereof), including any of the foregoing incurred in settlement of any litigation, commenced or
threatened, arising out of
or based on (i) any untrue statement (or alleged untrue statement) of a material fact contained in any Registration Statement, prospectus,
offering circular or other document, or any amendment or
supplement thereto, incident to any such Registration Statement, or based on
any omission (or alleged omission) to state therein a material fact required to be stated therein or necessary to make the statements
therein, in light of
the circumstances in which they were made, not misleading, or (ii) any violation by the Company of the Securities
Act, the Exchange Act, state, provincial or territorial securities laws or any rule or regulation promulgated
under such laws applicable
to the Company in connection with any such registration; and in each case, the Company will reimburse each such Purchaser and Principal
Purchaser, each of its respective officers and directors,
partners, members, employees and each person controlling such Purchaser and
the Principal Purchaser, for any legal and any other expenses reasonably incurred, as such expenses are incurred, in connection with
investigating,
preparing or defending any such claim, loss, damage, liability or action, provided that the Company will not be liable
in any such case to the extent that any such claim, loss, damage, liability or expense arises out of or is based
on (A) any untrue
statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with written information furnished
to the Company by an instrument duly executed by such Purchaser,
the Principal Purchaser or controlling person, and stated to be specifically
for use therein, (B) the use by a Purchaser or the Principal Purchaser of an outdated or defective prospectus after the Company
has notified such
Purchaser or Principal Purchaser in writing that the prospectus is outdated or defective or (C) a Purchaser’s
(or any other indemnified person’s) failure to send or give a copy of the prospectus or supplement (as then amended or
supplemented),
if required, pursuant to Rule 172 under the Securities Act (or any successor rule) to the Persons asserting an untrue statement
or alleged untrue statement or alleged untrue statement or omission or alleged
omission at or prior to the written confirmation of the
sale of Registrable Securities to such Person if such statement or omission was corrected in such prospectus or supplement.
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(b)            Purchaser
Indemnification. Each Purchaser holding Registrable Securities will, if Registrable Securities held by such Purchaser are included
in the securities as to which such registration is being

effected, severally and not jointly, indemnify the Company, each of its directors
and officers, each person who controls the Company within the meaning of Section 15 of the Securities Act, each of its officers
and directors and
each person controlling such holder within the meaning of Section 15 of the Securities Act (“Company
Indemnified Parties”), against all claims, losses, damages and liabilities (or actions in respect thereof) arising out of or
based on: (i) any untrue statement (or alleged untrue statement) of a material fact contained in any such Registration Statement,
prospectus, offering circular or other document, or any omission (or alleged omission) to state
therein a material fact required to be
stated therein or necessary to make the statements therein not misleading, to the extent, and only to the extent, that such untrue statement
(or alleged untrue statement) or omission (or
alleged omission) is made in such Registration Statement, prospectus, offering circular
or other document in reliance upon and in conformity with written information furnished to the Company by an instrument duly executed
by such Purchaser and stated to be specifically for use therein, or (ii) any violation by such Purchaser of the Securities Act,
the Exchange Act, state securities laws or any rule or regulation promulgated under such laws
applicable to such Purchaser, and,
in each case, such Purchaser will reimburse the Company Indemnified Parties for any legal or any other expenses reasonably incurred,
as such expenses are incurred, in connection with
investigating or defending any such claim, loss, damage, liability or action; provided
that the indemnity agreement contained in this Section ‎14.9(b) shall not apply to amounts paid in settlement
of any such loss, claim, damage,
liability or action if such settlement is effected without the consent of such indemnifying Purchaser.
The liability of any Purchaser for indemnification under this Section ‎14.9(b) in its capacity as a seller of
Registrable
Securities shall not exceed the amount of net proceeds to such Purchaser of the securities sold in any such registration.

 
(c)            Notice
and Procedure. Each party entitled to indemnification under this Section ‎14.9 (each, an “Indemnified
Party”) shall give written notice to the party required to provide indemnification (the

“Indemnifying Party”)
promptly after such Indemnified Party has actual knowledge of any claim as to which indemnity may be sought, and shall permit the Indemnifying
Party to assume the defense of any such claim or any
litigation resulting therefrom, provided that counsel for the Indemnifying Party
who shall conduct the defense of such claim or litigation shall be approved by the Indemnified Party (whose approval shall not unreasonably
be
withheld), and the Indemnified Party may participate in such defense at such party’s expense, and provided, further, that the
failure of any Indemnified Party to give notice as provided herein shall not relieve the Indemnifying
Party of its obligations under
this Agreement unless the failure to give such notice is materially prejudicial to an Indemnifying Party’s ability to defend such
action and provided, further, that the Indemnifying Party shall not
assume the defense for matters as to which there is a conflict of
interest or there are separate and different defenses. No Indemnifying Party, in the defense of any such claim or litigation, shall,
except with the consent of each
Indemnified Party, consent to entry of any judgment or enter into any settlement which does not include
as an unconditional term thereof the giving by the claimant or plaintiff to such Indemnified Party of a release from all
liability in
respect to such claim or litigation.
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(d)            Contribution.
If the indemnification provided for in this Section 14.9 is held by a court of competent jurisdiction to be unavailable
to an Indemnified Party with respect to any losses, claims,

damages or liabilities referred to herein, the Indemnifying Party, in lieu
of indemnifying such Indemnified Party thereunder, shall, to the extent permitted by applicable law, contribute to the amount paid or
payable by such
Indemnified Party as a result of such loss, claim, damage or liability in such proportion as is appropriate to reflect
the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the other in
connection with the untrue statement
or omission that resulted in such loss, claim, damage or liability, as well as any other relevant equitable considerations. The relative
fault of the Indemnifying Party and of the Indemnified
Party shall be determined by reference to, among other things, whether the untrue
or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the Indemnifying
Party
or by the Indemnified Party and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission; provided that, in no event shall any contribution by a Purchaser
hereunder exceed the proceeds
from the offering received by such Purchaser. The amount paid or payable by a party as a result of any loss, claim, damage or liability
shall be deemed to include, subject to the limitations set
forth in this Agreement, any reasonable attorneys’ or other reasonable
fees or expenses incurred by such party in connection with any proceeding to the extent such party would have been indemnified for such
fees or expenses
if the indemnification provided for in this Section ‎14.9 was available to such party in accordance
with its terms.

 
(e)            Survival.
The obligations of the Company and the Purchasers under this Section 14.9 shall survive completion of any offering
of Registrable Securities in a Registration Statement and the

termination of this Agreement. The indemnity and contribution agreements
contained in this Section ‎14.9 are in addition to any liability that the Indemnifying Parties may have to the Indemnified
Parties and are not in
diminution or limitation of other remedies or causes of action that the parties may have under this Agreement.

 
[Signature page follows.]
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IN WITNESS WHEREOF,
the parties have executed this Note Purchase Agreement to be effective as of the date first above written.
 

  MILESTONE PHARMACEUTICALS INC., as the
Company
   
  By: /s/
Amit Hasija
  Name: Amit Hasija
  Title: Chief Financial Officer
   
  Address: [***]
   
  Email: [***]

 
Signature Page to Note
Purchase Agreement

 

 



 

 
  ACQUIOM AGENCY SERVICES LLC,
  as the Collateral Agent
   
  By: /s/
S. McCraw Davis
   
  Address: [***]
   
  Email: [***]
 

Signature Page to Note
Purchase Agreement
 

 



 

 
  RTW INVESTMENTS,
LP,
  as the Principal
Purchaser
   
  By: /s/
Roderick Wong, M.D.
  Name: Roderick Wong, M.D.
  Title: Managing Partner
     
  Address: [***]
   
  Email: [***]

 
Signature Page to Note Purchase
Agreement

 

 



 

 
 
  RTW MASTER FUND, LTD.
   
  By: /s/
Roderick Wong, M.D.
  Name: Roderick Wong, M.D.
  Title: Director
     
  Address: [***]
   
  Email: [***]
   
  Note Principal Purchased at Closing:
   
  [***]
 

Signature Page to Note
Purchase Agreement
 

 



 

 
 
  RTW INNOVATION MASTER FUND, LTD.
   
  By: /s/
Roderick Wong, M.D.
  Name: Roderick Wong, M.D.
  Title: Director
     
  Address: [***]
   
  Email: [***]
   
  Note Principal Purchased at Closing:
   
  [***]
 

Signature Page to Note
Purchase Agreement
 

 



 

 
  RTW VENTURE FUND LIMITED
   
  By: RTW Investments, LP, its Investment Manager
   
  By: /s/
Roderick Wong, M.D.
  Name: Roderick Wong, M.D.
  Title: Managing Partner
     
  Address: [***]
   
  Email: [***]
   
  Note Principal Purchased at Closing:
   
  [***]
 

Signature Page to Note Purchase Agreement
 



 

 
Schedule A

 
The following table sets forth
the number of Additional Shares by which the Conversion Rate shall be increased pursuant to Section ‎4.6 based on the
Stock Price and the dates set forth below.
 

    Common Share Price  
Make-Whole Fundamental 

Change Effective Date   $3.60     $4.00     $5.00     $5.2341     $6.00     $8.00     $10.00     $12.50     $15.00     $17.50     $20.00  
March 28, 2023     86.7222      73.1775      49.7220      45.6927      35.0517      18.4525      9.9450      4.3944      1.6347      0.3514      0.0000 
March 31, 2024     86.7222      73.1775      49.7220      45.6927      35.0517      18.1888      9.6480      4.1936      1.5480      0.3514      0.0000 
March 31, 2025     86.7222      73.1775      49.5160      45.1424      33.7817      16.7850      8.5700      3.5136      1.1727      0.1983      0.0000 
March 31, 2026     86.7222      73.1775      46.9400      42.4428      30.9383      14.4038      6.8800      2.5304      0.6807      0.0434      0.0000 
March 31, 2027     86.7222      71.3325      42.3140      37.6970      26.1950      10.8138      4.5580      1.3408      0.1987      0.0000      0.0000 
March 31, 2028     86.7222      65.5625      33.7060      28.9696      17.8817      5.5138      1.7340      0.2552      0.0000      0.0000      0.0000 
March 31, 2029     86.7222      58.9450      8.9460      0.0000      0.0000      0.0000      0.0000      0.0000      0.0000      0.0000      0.0000 
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Schedule B

Existing Indebtedness
 

None.
 



 

 
Schedule C

Post-Execution Date Matters
 

1. No later than five (5) Business Days after the Execution Date, the Company shall deliver the following stock certificate and
power to the Collateral Agent:
 
Current Legal Entities Owned Record Owner Certificate No. No. Shares /

Interest
Accompanying
Power (Y/N)

Milestone Pharmaceuticals USA, Inc. Milestone Pharmaceuticals, Inc. 1 100 Y

 
2. No later than ten (10) days after the Closing , the Company shall provide a schedule of all deposit accounts, securities accounts
and commodities accounts (excluding any Excluded Account (as defined in the Guarantee and

Collateral Agreement)) ("Closing Date
Accounts"). No later than sixty (60) days after the Closing Date, the Company shall deliver a control agreement executed by the
applicable depository institution or intermediary, the
applicable Grantor and the Collateral Agent with respect to each such Closing Date
Account; provided that the Company shall use commercially reasonable efforts to deliver such executed control agreements with regards
to
any Closing Date Account held in Canada.

 
3. On or prior to the Closing Date, subject to Section 13.10, all fees and other amounts then payable under the Note Documents have
been paid in full to the Collateral Agent and the Purchasers (including any attorneys fees).

 



 

 
Schedule D

Individuals of the Company
 

1. Joseph Oliveto
 

2. Amit Hasija
 

3. David Bharucha
 

4. Lorenz Muller
 

5. Jeff Nelson
 



 

 
EXHIBIT A

 
FORM OF NOTE

 
[FORM OF FACE OF NOTE]
 
THIS NOTE AND THE COMMON SHARES, IF
ANY, ISSUABLE UPON CONVERSION OF THIS NOTE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE

“SECURITIES
ACT”), AND ACCORDINGLY, PRIOR TO THE RESALE RESTRICTION TERMINATION DATE (AS DEFINED BELOW), MAY NOT BE OFFERED, SOLD, PLEDGED
OR OTHERWISE TRANSFERRED
EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST HEREIN,
THE ACQUIRER:

 
(1)            REPRESENTS
THAT IT AND ANY ACCOUNT FOR WHICH IT IS ACTING IS A “QUALIFIED INSTITUTIONAL BUYER” (WITHIN THE MEANING OF RULE 144A UNDER
THE SECURITIES ACT)

AND THAT IT EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECT TO EACH SUCH ACCOUNT, AND
 
(2)            AGREES
FOR THE BENEFIT OF MILESTONE PHARMACEUTICALS INC. (THE “COMPANY”) THAT IT WILL NOT OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER
THIS NOTE OR ANY

BENEFICIAL INTEREST HEREIN PRIOR TO THE RESALE RESTRICTION TERMINATION DATE (AS DEFINED BELOW), EXCEPT:
 
(A)            TO
THE COMPANY OR ANY SUBSIDIARY THEREOF, OR
 
(B)            PURSUANT
TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT, OR
 
(C)            TO
A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, OR
 
(D)            PURSUANT
TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION

REQUIREMENTS OF THE SECURITIES ACT.
 
THE “RESALE RESTRICTION
TERMINATION DATE” MEANS THE DATE THAT IS AT LEAST ONE YEAR AFTER THE LAST ORIGINAL ISSUANCE DATE OF THE NOTES.
 
PRIOR TO THE REGISTRATION
OF ANY TRANSFER IN ACCORDANCE WITH (2)(D) ABOVE, THE COMPANY RESERVES THE RIGHT TO REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS,

CERTIFICATIONS
OR OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH
THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT.

 



 

 
UNLESS PERMITTED UNDER SECURITIES
LEGISLATION, THE HOLDER OF THIS SECURITY MUST NOT TRADE THE SECURITY BEFORE JULY 28, 2023.
 
Milestone Pharmaceuticals
Inc.
 
6.0% Convertible Senior Secured
Notes due 2029
 
Principal Amount $	     [          ]
 
Milestone Pharmaceuticals
Inc., a corporation existing under the Business Corporations Act (Québec), (the “Company”), promises to pay
to [          ] or registered assigns, the principal amount of [add principal amount
in

words] $[          ], on March 31, 2029 (the “Maturity Date”).
 
Interest Payment Dates: March 31,
June 30, September 30, and December 31 of each year, commencing June 30, 2023.
 
Additional provisions of this
Note are set forth on the other side of this Note.
 



 

 
IN WITNESS WHEREOF, Milestone
Pharmaceuticals Inc. has caused this instrument to be signed manually or electronically by one of its duly authorized Officers.
 

MILESTONE PHARMACEUTICALS INC.  
   
By:                        
   
Name:  
   
Title:  

 



 

 
[FORM OF REVERSE OF NOTE]
 
Milestone Pharmaceuticals
Inc.
 
6.0% Convertible Senior Secured
Notes due 2029
 
This Note is one of a duly
authorized issue of securities of the Company (herein called the “Notes”), issued under the Note Purchase Agreement
dated as of March 27, 2023 (the “Note Purchase Agreement”) by and among

the Company, the Purchasers party thereto,
and Acquiom Agency Services LLC, as collateral agent for the Purchasers, and reference is hereby made to the Note Purchase Agreement for
a statement of the respective rights, limitations of
rights, duties and immunities thereunder of the Company and the holders of the Notes
and of the terms upon which the Notes are, and are to be, authenticated and delivered. In the event of a conflict between the terms of
the Note
Purchase Agreement and this Note, the terms of the Note Purchase Agreement shall govern.

 
The Notes will bear cash interest
at a rate of 6.0% per year until maturity (the “Cash Interest”) except as otherwise provided in Section ‎10.5(h).
Interest on the Notes will accrue from, and including, the most recent date on

which interest has been paid or duly provided for or, if
no interest has been paid or duly provided for, from, and including, the Closing Date. Interest will be computed on the basis of a 360-day
year comprised of twelve 30- day months.
Interest will be paid quarterly in arrears on each Interest Payment Date. Notwithstanding the
foregoing, until March 31, 2026, the Company may elect to defer payment of accrued but unpaid interest on the unpaid principal amount
of
the Notes and the amount of such deferred accrued but unpaid interest shall be added to the principal amount of the outstanding Notes
(the “PIK Interest”). The Company shall be required to give written notice to the Principal
Purchaser to elect no later
than three (3) Business Days prior to each Interest Payment Date prior to the third anniversary of the Closing Date whether it shall
pay Cash Interest or PIK Interest. If the Company fails to give timely written
notice to elect a form of interest payment, then the Company
will be deemed to have elected PIK Interest for such Interest Payment Date. Any PIK Interest on the Notes will increase the principal
amount of the Notes by an amount
equal to the amount of PIK Interest for the applicable period (rounded up to the nearest whole dollar).
Any references to the principal amount of any Note herein shall mean the then current principal amount as increased by any PIK
Interest,
and references to accrued but unpaid interest shall not include any interest provided for as PIK Interest. Following an increase in the
principal amount of the outstanding Notes as a result of PIK Interest, the Notes will bear
interest on such increased principal amount
from and after the date of such increase. Notwithstanding anything to the contrary in this Note Purchase Agreement or the Notes, the payment
of accrued and unpaid interest in connection
with any redemption of the Notes pursuant to Section ‎10.5 or on the Maturity
Date shall be made solely in cash.

 
This Note does not benefit
from a sinking fund.
 
As provided in and subject
to the provisions of the Note Purchase Agreement, upon the occurrence of a Fundamental Change the holder of this Note will have the right,
at such holder’s option, to require the Company to

purchase this Note, or any portion of this Note such that the principal amount
of this Note that is not purchased equals $1,000 or an integral multiple of $1.00 in excess thereof, on the Fundamental Change Purchase
Date at a price equal
to the Fundamental Change Purchase Price for such Fundamental Change Purchase Date.
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As provided in and subject
to the provisions of the Note Purchase Agreement, the holder hereof has the right, at its option, to convert this Note or a portion of
this Note such that the principal amount of this Note that is not

converted equals $1,000 or an integral multiple of $1.00 in excess
thereof, into an amount of Common Shares and cash in lieu of fractional interests in Common Shares as determined in accordance with Article 4
of the Note Purchase
Agreement. Accrued but unpaid interest on a Note will be paid in respect of Notes submitted for conversion in accordance
with Section ‎4.3 of the Note Purchase Agreement.
 

As provided in and subject
to the provisions of the Note Purchase Agreement, the Company has the right to redeem the Notes.
 
The Company will pay cash
amounts in money of the United States that at the time of payment is legal tender for payment of public and private debts.
 
The Note Purchase Agreement
permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the holders of the Notes to be

effected under the Note Purchase Agreement at any time by the Company, the Principal
Purchaser and the Requisite Purchasers. The Note Purchase Agreement also contains provisions permitting the Requisite Purchasers to waive
certain past defaults under the Note Purchase Agreement and their consequences. Any such waiver by the holder of this Note shall be conclusive
and binding upon such holder and upon all future holders of this Note and of any Note
issued upon the registration of transfer hereof
or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Note.

 
As provided in and subject
to the provisions of the Note Purchase Agreement, the holder of this Note shall not have the right to institute any proceeding with respect
to the Note Purchase Agreement, or for the appointment of a

receiver or trustee, or for any other remedy thereunder, unless such holder
shall have previously given the Principal Purchaser written notice of a continuing Event of Default with respect to the Note, Purchasers
holding at least 25% of
the aggregate principal amount of the then Outstanding Notes deliver to the Principal Purchaser a written request
that the Principal Purchaser pursue a remedy with respect to such Event of Default and offered the Principal Purchaser
indemnity satisfactory
to it, and the Principal Purchaser shall have failed to institute any such proceeding, for 60 days after receipt of such notice, request
and offer of indemnity, and shall not have received from the Requisite Purchasers
a direction inconsistent with such request. The foregoing
shall not apply to any suit instituted by the holder of this Note for the enforcement of any payment of the principal hereof, premium,
if any, or interest hereon, the Fundamental
Change Purchase Price, and the amount of Common Shares due upon conversion of this Note or
after the respective due dates expressed in the Note Purchase Agreement.

 
No reference herein to the
Note Purchase Agreement and no provision of this Note or of the Note Purchase Agreement shall alter or impair the obligation of the Company,
which is absolute and unconditional, to pay or deliver,

as the case may be, the principal of (including the Fundamental Change Purchase
Price), premium, interest on and the amount of Common Shares due upon conversion of this Note at the time, place and rate, and in the
coin and
currency herein prescribed.

 

A-9 



 

 
As provided in the Note Purchase
Agreement and subject to certain limitations therein set forth, the transfer of this Note is registrable in the Register, upon surrender
of this Note for registration of transfer to the Company, duly

endorsed by, or accompanied by a written instrument of transfer in form
satisfactory to the Company duly executed by, the holder hereof or its attorney duly authorized in writing, and thereupon a new Note
of this series and of like
tenor for the same aggregate principal amount will be issued to the designated transferee.
 

The Notes are issuable
only in registered form without coupons in denominations of $1,000 and integral multiples of $1.00 in excess thereof. As provided in
the Note Purchase Agreement and subject to certain limitations
therein set forth, the Notes are exchangeable for a like aggregate
principal amount of Notes and of like tenor of a different authorized denomination, as requested by the holder surrendering the
same.
 

Prior to due presentment of
this Note for registration of transfer, the Company and any agent of the Company may treat the Person in whose name the Note is registered
as the owner hereof for all purposes, whether or not this
Note be overdue, and neither the Company nor any such agent shall be affected
by notice to the contrary.

 
The Notes will be secured
by the Collateral on the terms and subject to the conditions set forth in the Note Purchase Agreement and the Collateral Documents. The
Notes are guaranteed as set forth in the Guarantee and

Collateral Agreement.
 
Customary abbreviations may
be used in the name of a holder or an assignee, such as TEN COM (= tenants in common), TEN ENT (= tenants by the entirety), JT TEN (=
joint tenants with rights of survivorship and not as

tenants in common), CUST (= custodian) and U/G/M/A (= Uniform Gift to Minors Act).
 
No service charge shall be
made for any such registration of transfer or exchange, but the Company may require proof of payment of any transfer tax or other governmental
charge payable in connection therewith.
 
All defined terms used in
this Note that are defined in the Note Purchase Agreement shall have the meanings assigned to them in the Note Purchase Agreement. If
any provision of this Note limits, qualifies or conflicts with a

provision of the Note Purchase Agreement, such provision of the Note
Purchase Agreement shall control.
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ATTACHMENT 1

 
[FORM OF NOTICE OF CONVERSION]

 
To: Milestone Pharmaceuticals Inc.
 
The undersigned owner of this Note hereby irrevocably
exercises the option to convert this Note, or a portion hereof (whose principal amount equals $1,000 or an integral multiple of $1.00
in excess thereof) below designated, into an
amount of Common Shares and cash in lieu of fractional interests in Common Shares in accordance
with the terms of the Note Purchase Agreement referred to in this Note, and directs that any cash payable and any Common Shares
issuable
and deliverable upon conversion, together with any Notes representing any unconverted principal amount hereof, be paid and/or issued and/or
delivered, as the case may be, to the registered holder hereof unless a different
name is indicated below.
 
Subject to certain exceptions set forth in the
Note Purchase Agreement, if this notice is being delivered during the period after the Close of Business on a regular Record Date to the
Open of Business on the Interest Payment Date
corresponding to such regular Record Date, this notice must be accompanied by payment of
an amount equal to the interest payable on such Interest Payment Date on the principal amount of this Note to be converted. If any Common
Shares is to be issued in the name of a Person other than the undersigned, the undersigned will pay all transfer taxes payable with respect
to such issuance and transfer as set forth in the Note Purchase Agreement.
 
Principal amount to be converted (if less than
all):
 
$
 
Dated:
 
  Signature(s)
   
  (Sign exactly as your name appears on the other side of this
Note)
 
Fill in if a check is to be issued, or Common
Shares or Notes are to be registered, otherwise than to or in the name of the registered holder of this Note.
 
(Name)
 
(Address)
 
Please print name and address
(including zip code)
 
(Social Security or other Taxpayer
Identifying Number)
 
Dated:
 
  Signature(s)
   
  (Sign exactly as such Person’s name appears above)
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[FORM OF FUNDAMENTAL CHANGE PURCHASE NOTICE]

 
To: Milestone Pharmaceuticals Inc.
 
The undersigned
registered owner of this Note hereby requests and instructs Milestone Pharmaceuticals Inc. to pay to the registered holder hereof, in
accordance with the applicable provisions of the Note Purchase Agreement referred
to in this Note, the Fundamental Change Purchase Price
on the Fundamental Change Purchase Date pursuant to Section ‎10.1 of such Note Purchase
Agreement.
 
Principal amount to be purchased (if less than
all):
 
$
 
Certificate number (if Notes are in certificated
form)
 
Dated:
 
  Signature(s)
   
  (Sign exactly as your name appears on the other side of this Note)
   
  Social Security or Other Taxpayer Identification Number
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ATTACHMENT 3

 
[FORM OF ASSIGNMENT AND TRANSFER]

 
For value received,
hereby sell(s), assign(s) and transfer(s) unto
 
(Please insert social security or Taxpayer Identification
Number of assignee) the within Note, and hereby irrevocably constitutes and appoints to transfer the said Note on the books of the Company,
with full power of substitution in the
premises.
 
The undersigned
hereby certifies that such transfer complies with Section ‎13.3 of the Note Purchase Agreement.
 
In connection with any transfer of the within
Note occurring prior to the Resale Restriction Termination Date, as defined in such Note, the undersigned confirms that such Note is being
transferred:
 

To Milestone Pharmaceuticals
Inc. or a subsidiary thereof; or
 
Pursuant to a registration
statement which has become effective under the Securities Act of 1933, as amended; or
 
To a qualified institutional
buyer in compliance with Rule 144A under the Securities Act of 1933, as amended; or
 
Pursuant to an exemption from
registration provided by Rule 144 under the Securities Act of 1933, as amended, or any other available exemption from the registration
requirements of the Securities Act of 1933, as amended.
 

TO BE COMPLETED BY PURCHASER IF THE THIRD BOX
ABOVE IS CHECKED
 
The undersigned represents and warrants that it
is purchasing this Note for its own account or an account with respect to which it exercises sole investment discretion and that it and
any such account is a “qualified institutional buyer”
within the meaning of Rule 144A under the Securities Act and is
aware that the sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding
the Company as the undersigned has
requested pursuant to Rule 144A or has determined not to request such information and that it
is aware that the transferor is relying upon the undersigned’s foregoing representations in order to claim the exemption from registration
provided by Rule 144A.
 
Date: Signed:
 
Unless one of the above boxes is checked, the
Company will refuse to register any of the Notes evidenced by this certificate in the name of any Person other than the registered holder
thereof, provided that if the fourth box is checked,
the Company may require, prior to registering any such transfer of the Notes, in
its sole discretion, such legal opinions, certifications and other information as the Company may reasonably request to confirm that such
transfer is being
made pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act.
 
If none of the foregoing boxes is checked, the
Company shall not be obligated to register this Note in the name of any Person other than the holder hereof unless and until the conditions
to any such transfer of registration set forth herein
shall have been satisfied.
 
Dated:
 

Signature(s)
   
  (Sign exactly as your name appears on the other
side of this Note)
 



 

 
EXHIBIT B

 
PLAN OF DISTRIBUTION

 
The selling shareholders,
which shall include donees, pledgees, transferees or other successors-in-interest selling common shares or interests in common shares
received after the date of this prospectus from a selling

shareholder as a gift, pledge, partnership distribution or other transfer, may,
from time to time, sell, transfer or otherwise dispose of any or all of their common shares or interests in common shares on any stock
exchange, market or
trading facility on which the shares are traded or in private transactions. These dispositions may be at fixed prices,
at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices
determined at the
time of sale, or at negotiated prices.

 
The selling shareholders may
use any one or more of the following methods when disposing of shares or interests therein: ordinary brokerage transactions and transactions
in which the broker-dealer solicits purchasers;
 
• block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and
resell a portion of the block as principal to facilitate the transaction;
• purchases by a broker-dealer as principal and resale by the broker-dealer for its own account;
• to or through underwriters or broker-dealers;
• an exchange distribution in accordance with the rules of the applicable exchange;
• privately negotiated transactions;
• short sales effected after the date the registration statement of which this prospectus is a part is declared
effective by the SEC;
• through the writing or settlement of options or other hedging transactions, whether through an options
exchange or otherwise;
• through agreements between broker-dealers and the selling shareholders to sell a specified number of such
shares at a stipulated price per share;
• a combination of any such methods of sale; and
• any other method permitted by applicable law.

 
The selling shareholders may,
from time to time, pledge or grant a security interest in some or all of the common shares owned by them and, if they default in the performance
of their secured obligations, the pledgees or

secured parties may offer and sell the common shares, from time to time, under this prospectus,
or under an amendment to this prospectus under Rule 424(b) or other applicable provision of the Securities Act amending the
list of selling
shareholders to include the pledgee, transferee or other successors in interest as selling shareholders under this prospectus.
The selling shareholders also may transfer the common shares in other circumstances, in which case the
pledgees, transferees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

 



 

 
In connection with the sale
of our common shares or interests therein, the selling shareholders may enter into hedging transactions with broker-dealers or other financial
institutions, which may in turn engage in short sales of

the common shares in the course of hedging the positions they assume. The selling
shareholders may also sell shares of our common shares short and deliver these securities to close out their short positions, or loan
or pledge the
common shares to broker-dealers that in turn may sell these securities. The selling shareholders may also enter into options
or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative
securities which require
the delivery to each such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer
or other financial institution may resell pursuant to this prospectus (as
supplemented or amended to reflect such transaction).

 
The aggregate proceeds to
the selling shareholders from the sale of the common shares offered by them will be the purchase price of the common shares less discounts
or commissions, if any. Each of the selling shareholders

reserves the right to accept and, together with its agents from time to time,
to reject, in whole or in part, any proposed purchase of common shares to be made directly or through agents. We will not receive any
of the proceeds from this
offering.

 
The selling shareholders also
may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act of 1933,
provided that they meet the criteria and conform to the requirements

of that rule.
 
The selling shareholders and
any underwriters, broker-dealers or agents that participate in the sale of the common shares or interests therein may be “underwriters”
within the meaning of Section 2(11) of the Securities Act. Any

discounts, commissions, concessions or profit they earn on any resale
of the shares may be underwriting discounts and commissions under the Securities Act. Selling shareholders who are “underwriters”
within the meaning of
Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities
Act.

 
To the extent required, the
common shares to be sold, the names of the selling shareholders, the respective purchase prices and public offering prices, the names
of any agents, dealer or underwriter, and any applicable

commissions or discounts with respect to a particular offer will be set forth
in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this
prospectus.
 
In order to comply with the
securities laws of some states, if applicable, the common shares may be sold in these jurisdictions only through registered or licensed
brokers or dealers. In addition, in some states the common

shares may not be sold unless it has been registered or qualified for sale
or an exemption from registration or qualification requirements is available and is complied with.
 
We have advised the selling
shareholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the market
and to the activities of the selling shareholders and their affiliates.

In addition, to the extent applicable we will make copies of this
prospectus (as it may be supplemented or amended from time to time) available to the selling shareholders for the purpose of satisfying
the prospectus delivery
requirements of the Securities Act. The selling shareholders may indemnify any broker-dealer that participates
in transactions involving the sale of the shares against certain liabilities, including liabilities arising under the Securities
Act.

 
We have agreed to indemnify
the selling shareholders against liabilities, including liabilities under the Securities Act and state securities laws, relating to the
registration of the shares offered by this prospectus.
 
We have agreed with the selling
shareholders to keep the registration statement of which this prospectus constitutes a part effective until the earlier of (1) such
time as all of the shares covered by this prospectus have been

disposed of pursuant to and in accordance with the registration statement
and (2) the date on which all of the shares may be sold without restriction pursuant to Rule 144 of the Securities Act.
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Forward Looking Statement 2 Milestone Corporate Overview The Presentation contains forward - looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, as amended. Words such as ‘‘aim,’’ ‘‘anticipate,’’ ‘‘assume,’’ ‘‘believe,’’ ‘‘contemplate,’’ ‘‘continue,’’ ‘‘could,’’ ‘‘design,’’ ‘‘due,’’ ‘‘estimate,’’ ‘‘expec t,’ ’ ‘‘goal,’’ ‘‘intend,’’ ‘‘may,’’ ‘‘objective,’’ ‘‘plan,’’ ‘‘predict,’’ ‘‘positioned,’’ ‘‘potential,’’ ‘‘project,’’ ‘‘seek,’’ ‘‘should,’’ ‘‘target,’’ ‘‘will,’’ ‘‘would’’ (as well as other words or expressions refe ren cing future events, conditions or circumstances) are intended to identify forward - looking statements. These forward - looking statements are based on Milestone's expectations and assumptions as of the da te of this Presentation. Each of these forward - looking statements involves risks and uncertainties. Actual results may differ materially from these forward - looking statements. Forward - looking statements contained in this Presentation include statements regarding ( i ) the design, progress, timing, scope and results of the etripamil clinical trials in PSVT and AFib - RVR, (ii) the potential efficacy, safety and tolerability of etripamil , (iii) the potential of etripamil to deliver a clinically meaningful benefit to patients with PSVT in the home - setting environment and to empower patients to tak e control of their condition as well as provide value to the healthcare system, (iv) the possibility that data could fulfill the efficacy requirement for an NDA submission w ith the FDA for etripamil , (v) plans relating to commercializing etripamil , if approved, including the geographic areas of focus and sales strategy and (vi) the potential market size and the rate and d egr ee of market acceptance of etripamil and any future product candidates and the implementation of Milestone's business model and strategic plans for its business, etripamil and any future product candidates. Important factors that could cause actual results to differ materially from those in the forward - looking statements include, but are not limited to, the risks inherent in biopharmaceutical product development and clinical trials, including the lengthy and uncertain regulatory approval process, uncertainties related to the timing of initiation, enrollment, complet ion and evaluation of clinical trials, including the RAPID and ReVeRA trials, and whether the clinical trials will validate the safety and efficacy of etripamil for PSVT, AFib - RVR, or other indications, among others, as well as risks related to pandemics and public health emergencies, including those related to COVID - 19, and risks related the sufficiency of our capital resources and our ability to raise additional capital. These and other risks are set forth in Milestone's filings with the U.S. Securities and Exchange Commission, including in its annual report on Form 10 - K for the year e nded December 31, 2021, under the caption "Risk Factors”, as such discussion may be updated in future filings we make with the SEC. Except as required by law, Milestone assumes no obligation to update any forward - looking
statements contained herein to reflect any change in expectations, even as new information becomes available. This Presentation contains trademarks, trade names and service marks of other companies, which are the property of their resp ect ive owners. Certain information contained in this Presentation and statements made orally during this Presentation relate to or is based on studies, publications, surveys and other data ob tai ned from third - party sources and Milestone's own internal estimates and research. While Milestone believes these third - party studies, publications, surveys and other data to be reliable as of the date of the Presentation, it has not independently verified, and makes no representation as to the adequacy, fairness, accuracy or completeness of, any information obtained from third - party sources. In addition, no independent sources has evaluated the reasonableness or accuracy of Milestone's internal estimates or research and no reliance should be made on any informatio n o r statements made in this Presentation relating to or based on such internal estimates and research. Etripamil is an investigational new drug, which is not approved for commercial distribution in the United States.



 

Recent Progress on PSVT & AFib - RVR Programs for Etripamil 3 Milestone Corporate Overview Positive FDA feedback – PSVT NDA filing package proposal considered acceptable On target for NDA filing for PSVT - Q3, 2023 1 2 3 Completed last two Phase 3 PSVT trials – RAPID - Extension & NODE - 303 Initial data of etripamil in AFib - RVR coming soon - Q2, 2023 4 $125M Strategic Financing with RTW – March 28, 2023 5



 

PSVT and AFib - RVR Cause Markedly Symptomatic Attacks That Disrupt Patients’ Lives 4 Milestone Corporate Overview Symptoms include… Many patients feel anxious and powerless • Heart palpitations • Chest pressure or pain • Shortness of breath • Fatigue • Light - headedness • Anxiety Paroxysmal Supraventricular Tachycardia (PSVT) and Atrial Fibrillation with Rapid Ventricular Response ( AFib - RVR)



 

Current Treatment of Acute Attacks in the Emergency Department are Burdensome and Costly 5 Milestone Corporate Overview Need for simple, fast - acting treatment, reduce trips to ED and calls to physicians • Time - consuming, disruptive • Often results in a hospital admission • Expensive use of healthcare system resources For many patients, physicians and payers:



 

Etripamil Nasal Spray is a Novel L - type Investigational Calcium Channel Blocker Designed to Treat Quickly 6 Milestone Corporate Overview Empowering patients to treat symptomatic attacks Fast onset of action ( T max ≤ 7 min) Patient self - administered Small enough to fit in your pocket



 

Milestone Pharma - Targeting Vast Unmet Need for Patient Management of Common Heart Conditions PSVT = Paroxysmal Supraventricular Tachycardia; AFib - RVR = Atrial Fibrillation with Rapid Ventricular Rate; 7 Milestone Corporate Overview Targeting Common Arrhythmias Empowering Patients to Treat Themselves Positioned for Success • Etripamil : novel calcium channel blocker • Fast - acting, well - tolerated, portable, on - demand • Shift from Emergency Department to patient self - management • PSVT • AFib - RVR • High burden on patients and on the healthcare system • Positive Phase 3 results in PSVT • NDA submission Q3 2023 • AFib - RVR program expands market – Initial data Q2 2023 • Experienced leadership driving commercialization



 

Standard of Care is Inadequate – Most Patients Experience Events Despite Preventative Options 8 Milestone Corporate Overview Sources: Internal estimates based on market research and longitudinal analysis of Truven/ Marketscan and Medicare claims data; Page RL et al, 2015 ACC/AHA/HRS guideline for the management of adult patients with supraventricular tachycardia: executive summary: a report of the ACC/AHA Task Force on Clinical Practice Gui delines and the Heart Rhythm Society. Circulation. 2016;133:e471 – e505 Chronic / Preventive • Oral Beta Blockers and Calcium Channel Blockers (CCB) to reduce episodes • Catheter ablation Acute • Oral Therapies for rate or rhythm control • Catheter ablation • Vagal maneuver & “Pill in Pocket ” (oral CCB or BB, off - label) have poor efficacy • IV adenosine, IV CCB or DC cardioversion - requires ED or hospital visits • Oral drugs for rate or rhythm control – however do not prevent breakthrough AFib • IV CCB or DC cardioversion - requires ED or hospital visits PSVT AFib - RVR



 

PSVT & Atrial Fibrillation with Rapid Ventricular Rate are Sizable and Underserved Markets in the US Source(s): 1. Colilla et al., Am. J. Cardiol . 2013, 112(8), 1142 - 1147; Miyasaka et al., Circulation, 2006, 114, 119 - 125. American Heart Association 2 . HCUP ED & Admissions Data (2016), accessed January 2021. 3. Rehorn et al. Journal of Cardiovascular Electrophysiology. 2021 Aug; 32(8): 2199 - 2206. doi : 10.1111/jce.15109. Epub 2021 Jun 14. 2018 prevalence of 2M anticipated to grow at a CAGR of ~2% 4. Quantitative Survey conducted by Triangle Insights, May 2021, N=250 Clinical Cardiologists, Interventional Cardiologists, and El ectrophysiologists 5. Estimate of TAM (~40% - 60% of prevalence) based on internal PSVT patient market research ( BluePrint Research Group, n=247) and longitudinal analysis of claims data. 9 Milestone Corporate Overview PSVT Atrial Fibrillation Total Patients (2030) 2.6 Million 3 10 Million 1 Discharged ED Visits & Hospital Admissions (2016) 2 145 Thousand 785 Thousand Target Market Adressable (2030) Patient Population) 1.0 - 1.6 Million 5 AFib - RVR ~3 - 4 Million 4



 

Intravenous Calcium Channel Blockers (CCB) • Slows conduction signal from the atria to the ventricles over the AV Node • PSVT: breaks the circuit, returning heart to normal rhythm • AFib - RVR: slows heart rate and reduces symptoms while remaining in Atrial Fibrillation Intravenous Calcium Channel Blockers Are Proven Effective for PSVT and AFib - RVR Sources: adapted from https://en.ecgpedia.org/index.php?title=Supraventricular_Rhythms , accessed 2/2021 10 Milestone Corporate Overview AV Node SA Node Atrial Fibrillation (multiple atrial wavelets) AV Reentrant Tachycardia (AVRT) AV Nodal Reentrant Tachycardia (AVNRT ) PSVT = Paroxysmal Supraventricular Tachycardia ; AFib - RVR = Atrial Fibrillation with Rapid Ventricular Rate Etripamil Nasal Spray is an investigational novel CCB



 

Etripamil Clinical Pipeline Advancement 11 Milestone Corporate Overview PSVT AFib - RVR Phase I Phase II Phase III NDA Filing / Approval Pharmacology of L - type calcium channel blockers drives broad clinical utility Rapid conversion to sinus rhythm Acute control of rapid ventricular rate



 

Comprehensive Data Supports FDA New Drug Application for Rapid Conversion of PSVT Episodes to Sinus Rhythm in Adults NODE - 1 NODE - 301 NODE - 302 (Ext. of NODE - 301) RAPID NODE - 303 Phase 2 Phase 3 Phase 3 Phase 3 Phase 3 Efficacy (dose finding) Efficacy Safety & Efficacy (Repeat Episodes) Efficacy Safety (Repeat Episodes) N = 64 N = 431 N = 169 N=706 N ~450 NDA = New Drug Application NB: NODE - 301 and RAPID studies also collected Safety information Source: Milestone Pharmaceuticals Data on File 12 Milestone Corporate Overview • >1,600 Patient Exposures to Etripamil ≥ 70 mg • Positive Phase 3 pivotal RAPID trial anchors NDA submission (2023)



 

Positive Phase 3 RAPID Trial in Patients with PSVT HR = Hazard Ratio; CI = Confidence Interval Source: Milestone Pharmaceuticals Data on File 13 Milestone Corporate Overview Randomized, double - blind, placebo - controlled trial enrolled 706 patients to self - administer Etripamil 70 mg regimen or placebo during a PSVT event outside the medical setting Repeat - dose regimen – if symptoms not resolved in 10 minutes, second dose administered Primary: Conversion of Adjudicated PSVT to Normal Sinus Rhythm (NSR) at 30 min • Achieved primary endpoint - statistical significance (HR = 2.62; 95% CI 1.66, 4.15; p<0.001) • Favorable safety and tolerability consistent with prior studies – the most common AEs localized to nasal administration site • Need for additional medical interventions or emergency department care ~40% lower for etripamil patients compared to placebo



 

Data Indicates Fast Conversion to Normal Sinus Rhythm (NSR) RAPID Study "+" symbol on graph indicates censoring for signal loss (n=4 over 90 minutes) Source: Milestone Pharmaceuticals Data on File 14 Milestone Corporate Overview 0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100% 0 5 10 15 20 25 30 35 40 45 50 55 60 65 70 75 80 85 90 Kaplan Meier Probability of Conversion, (%) Time Since Study Drug Administration (minutes) Placebo 31% Etripamil 64% 85 67 60 56 49 44 37 Placebo 78 64 58 53 45 40 36 35 37 36 32 99 67 45 35 31 28 26 Etripamil 79 55 40 33 29 27 23 20 25 22 19 35 19 Number of Subjects at Risk 55% 73% 61% 81% Conversion of Adjudicated PSVT to NSR at 30 min HR = 2.62 (95% CI, 1.659 - 4.147); p<0.001



 

27% 25% 25% 14% 15% 15% 0% 5% 10% 15% 20% 25% 30% 35% 40% NODE-301 Study RAPID Study Pooled Analysis n=49 n=107 n=85 n=99 n=134 n=206 Patients Seeking Medical Intervention P=0.0587 P=0.103 P=0.013 n=13 n=15 n=21 n=15 n=34 n=30 Patients with Emergency Department Visits 25% 21% 22% 13% 14% 14% 0% 5% 10% 15% 20% 25% 30% 35% 40% NODE-301 Study RAPID Study Pooled Analysis n=12 n=14 n=18 n=14 n=30 n=28 P=0.076 P=0.209 P=0.035 n=49 n=107 n=85 n=99 n=134 n=206 Fewer Medical Interventions and Emergency Department Visits RAPID Study Pooling of data and analyses were prespecified in RAPID statistical analysis plan. Statistical analyses performed by Chi - square test for each study data set and pooled data set. 15 Milestone Corporate Overview 43% 39% Placebo Etripamil



 

Etripamil Well - Tolerated with a Favorable Safety Profile RAPID Study – Safety Events 16 Milestone Corporate Overview 1 R andomized - period treatment - emergent adverse events, those >5% or those specifically tracked as potentially representing lowered blood pres sure. 2 Safety Population. 3 Six of 8 rated as mild, 2 of 8 rated as moderate, 0 needing intervention. 4 Rated as mild. 5 Expert cardiac electrophysiologist adjudication committee . 6 Safety population with evaluable 5 - hr. ambulatory ECG data. AE timing – up to 24 hours following drug administration. Source: Milestone Pharmaceuticals Data on File. Subject - reported AEs, 1 n (%) Placebo 2 N=120 Etripamil 2 N=135 Nasal discomfort 6 (5.0) 31 (23.0) Nasal congestion 1 (0.8) 17 (12.6) Rhinorrhea 3 (2.5) 12 (8.9) Epistaxis 2 (1.7) 8 (5.9) 3 Syncope 0.0 0.0 Loss of Consciousness 0.0 0.0 Pre - Syncope 0.0 0.0 Dizziness 0.0 1 (0.7) 4 Subjects with Events from Independent ECG Reading, 5 n (%) Placebo 6 N=116 Etripamil 6 N=128 2 nd Degree AV Block - Mobitz I AV Block 0 0 2 nd Degree AV Block - Mobitz II AV Block 0 0 3 rd Degree AV Block 0 0



 

Etripamil Has Substantial Potential Value for Stakeholder Groups If Approved 17 Milestone Corporate Overview Sources: Internal market research, PSVT = Paroxysmal Supraventricular Tachycardia, ED = Emergency Department • Designed for patient self - management • Frees up physician time and office resources • Trusted CCB mechanism • Fast, reliable self - administration • Less disruption, reliance on the Emergency Department • Less fear over when the next event will occur • Novel and cost - effective treatment • Reduction in ED/hospital admissions Patients - Empowerment Physicians – Dependable Tool Payers – More Efficient Use of R esources



 

Cardiologist Expect to Prescribe Etripamil to the Majority of Unablated PSVT Patients Source: Quantitative market research conducted by Triangle Insights Group (n=250 cardiologists), June - September 2020; Estimated number of unique patients with annual claims for PSVT from Truven MarketScan data, 2008 - 2016 analyzed by Precision Xtract, 2019 18 Milestone Corporate Overview Cardiologists Stated Adoption of Etripamil per Segment Current PSVT Management Pill - in - Pocket (PIP) 64% Chronic Meds Alone 43% No Current Treatment 53% Etripamil 46% 12% 21% 8% 12% Pill - in - Pocket 34% Chronic Medications Alone 37% No Treatment 17% Ablations 12% Impact of Cardiologist Adoption of Etripamil



 

PSVT & AFib - RVR Populations in the US Source(s): 1. Colilla et al., Am. J. Cardiol . 2013, 112(8), 1142 - 1147; Miyasaka et al., Circulation, 2006, 114, 119 - 125. American Heart Association 2 . HCUP ED & Admissions Data (2016), accessed January 2021. 3. Rehorn et al. Journal of Cardiovascular Electrophysiology. 2021 Aug; 32(8): 2199 - 2206. doi : 10.1111/jce.15109. Epub 2021 Jun 14. 2018 prevalence of 2M anticipated to grow at a CAGR of ~2% 4. Quantitative Survey conducted by Triangle Insights, May 2021, N=250 Clinical Cardiologists, Interventional Cardiologists, and El ectrophysiologists . 5. Estimate of TAM (~40% - 60% of prevalence) based on internal PSVT patient market research ( BluePrint Research Group, n=247) and longitudinal analysis of claims data. 19 Milestone Corporate Overview PSVT Atrial Fibrillation Total Patients (2030) 2.6 Million 3 10 Million 1 Discharged ED Visits & Hospital Admissions (2016) 2 145 Thousand 785 Thousand Target Market Adressable (2030) Patient Population) 1.0 - 1.6 Million 5 ~3 - 4 Million 4 Atrial Fibrillation 10 Million 1 785 Thousand AFib - RVR ~3 - 4 Million 4



 

Effect of Etripamil on Heart Rate (HR) while in SVT (NODE - 301 Study) • Improvement in HR observed within first minute, with maximum difference at 10 minutes • Differences were statistically significant through 40 minutes • Reduction in heart rate in etripamil group sustained for 1 hour • Some patients reported symptom relief even though they had not converted to sinus rhythm Source: Ip, JE et al; “Etripamil Nasal Spray Reduces Heart Rate in Patients With Paroxysmal Supraventricular Tachycardia Prio r t o Conversion to Sinus Rhythm”; Poster presentation at AHA Scientific Sessions, November 14, 2021 . 20 Milestone Corporate Overview Placebo Etripamil 102 69 60 41 31 30 48 41 41 28 20 17 Number of subjects



 

ReVeRA - Phase II Proof of Concept Trial of Etripamil in AFib - RVR in the Emergency Department Setting 21 Milestone Corporate Overview Patient presents to ED with episode of AFib - RVR Dosing & Assessment Efficacy Analysis 1. Baseline ECG for ≥ 10 min 2. Administer double blind study drug 70 mg etripamil : Placebo (1:1) 3. Monitor in - patient for 1 hour 4. Six - hour remote cardiac monitor 5. Complete safety 24 hours post dose Inclusion: • Atrial Fibrillation ≥ 1 hour • Ventricular Rate (VR) ≥ 110 bpm Select Exclusions: • Treated with antiarrhythmic drugs • Hemodynamically unstable • Heart failure Primary: Maximum reduction in VR within 60 min N=50: 90% powered to detect 20 bpm difference in max reduction, α=0.05; • Time to VR reduction • Duration of VR reductions • <100 bpm, ≥ 10% reduction, ≥ 20% reduction • Patient satisfaction with treatment (TSQM - 9) 1 2 3 Assessing Etripamil Ventricular Rate Reduction – How Much; How Fast; How Long AFib - RVR = Atrial Fibrillation with Rapid Ventricular Rate; TSQM - 9, Treatment Satisfaction Questionnaire for Medication; ED = Emerge ncy Department



 

Potential Effect of Etripamil on Heart Rate on Patients in AFib - RVR 22 Milestone Corporate Overview PSVT Patients HR Reduction NODE - 301 Afib - RVR In PSVT Program AFib - RVR in REVERA (interim) Public Release 2023 Medical Conference Q2’ 2023 Utilizing Proof of Concept Data to Design Pivotal AFib - RVR Study



 

Peak US Market Opportunity for Etripamil in PSVT and AFib - RVR Sources: Internal estimates based on market research, Milestone Pharmaceuticals Inc. 23 Milestone Corporate Overview ~2.6 million patients US Prevalence (2030) ~40 - 60% ~1.0 - 1.6 million patients ~500k - 800k patients 4 - 6/year Addressable Market Peak Share Episodes/Pt Episodes/ Yr ~50% 2030 Peak Net Sales ~10 million patients ~30 - 40% ~3 - 4 million patients ~2.5 - 4.0 million episodes/year PSVT AFib - RVR AF – RVR = Atrial Fibrillation with Rapid Ventricular Rate; TAM = Target Addressable Market; Internal estimates based on market and outcomes research, Milestone Pharmaceuticals Avg of 5 / yr Market Research Suggests a TAM of 4+ Million Patients across both PSVT and AFib - RVR Indications



 

Strategic Financing with RTW Extends Runway to Mid - 2025 Helps fund launch and commercialization of Etripamil in PSVT 24 Milestone Corporate Overview 1 VWAP – Volume Weighted Average Price as of 3/27/23 2 Rate can increase by 2.5% if certain annual net sales thresholds are not met 3 Annual net product sales of etripmail in the United States • 6 - year term • Initial Conversion Price $5.23/share ― 50% premium to 30 - day VWAP 1 • 6% coupon — Payable quarterly, or at our option payable in kind (PIK) for first 3 years • Funded upon FDA approval of etripamil in PSVT • Non - dilutive synthetic royalty • 7% Royalty 2 <$500M 3 • 4% Royalty $500 - $800M • 1% Royalty >$800M $50M Convertible Notes $75M Synthetic Royalty



 

Finances – as of December 31, 2022 Cash and short - term investments of $64.6M at year - end (proforma for convertible notes 114.6M (1) ) • March 2023, $125.0M strategic financing strengthens cash position (1) Cash balance plus proceeds from March 2023 financing (1) funds operations to mid - 2025 (1) In March 2023, Milestone announced a $125.0M strategic with RTW Investments. The financings consists of $50.0M in convertible no tes issued in March 2023, and a commitment $75.0M in non - dilutive royalty funding if etripamil is approved by the FDA. (2) Pre - funded warrants following March 2023 RTW pre - funded warrant exchange of 1,059,000 common shares. 25 Milestone Corporate Overview Equity - 42.9M in shares and pre - funded warrants outstanding • 33.3M common shares • 9.6M pre - funded warrants (2)



 

Milestone Pharma - Targeting Vast Unmet Need for Patient Management of Common Heart Conditions PSVT = Paroxysmal Supraventricular Tachycardia; AFib - RVR = Atrial Fibrillation with Rapid Ventricular Rate; 26 Milestone Corporate Overview Targeting Common Arrhythmias Empowering Patients to Treat Themselves Positioned for Success • Etripamil : novel calcium channel blocker • Fast - acting, well - tolerated, portable, on - demand • Shift from Emergency Department to patient self - management • PSVT • AFib - RVR • High burden on patients and on the healthcare system • Positive Phase 3 results in PSVT • NDA submission Q3 2023 • AFib - RVR program expands market – Initial data Q2 2023 • Experienced leadership driving commercialization



 

Milestone Corporate Overview 27 Appendix



 

Core PSVT Market Addressable Now, if approved, with Potential for Expansion Source: 1) assumes annual incidence rate for PSVT of ~300k from longitudinal claims analysis and the average time to diagnosi s ( currently 2 - 3 years) can be reduced to <6 months 2) Calculated as the difference between PSVT prevalence of 2M and annual treatment rate of ~600k from Truven MarketScan data, 2008 - 2016 analyzed by Precision Xtract, 2019 3) Estimated number of unique patients with annual claims for PSVT from Truven MarketScan data, 2008 - 2016 analyzed by Precision Xtract, 2019. 28 Milestone Corporate Overview Diagnosed, Annually Treated PSVT Patients Core Market Diagnosed, Untreated PSVT Patients Expanded Market Undiagnosed PSVT Patients Target PSVT Market Strategy to Address • Increase speed and rates of diagnosis through wearable technology • Re - engage in healthcare system through DTC promotion • MIST specialty sales force • Partner majority of PCP promotion ~600k/year 3 ~1.4 Million 2 ~600 - 900k 1



 

Management of Patients with PSVT and Call Point Targeting • Targeted sales force to reach majority of available opportunity • Significant overlap with most common CV portfolio call points Source: Internal market research 29 Clinical Cardiologists Primary Care Physicians Electro - physiologists % of patients managed ~60% ~30% ~10% Long - term Use Add to or Replace Chronic Medications Medium - term Use Defer Ablation Short - term Use Bridge to Ablation Primary Target Secondary Target Majority of patients with PSVT managed by CV specialists, leading to commercial efficiencies Milestone Corporate Overview



 

Published Disease Data Likely Under - Reports Burden of PSVT Strengths • Provides important demographic and clinical characteristic data on patients with PSVT • Positive Predictive Values from PREEMPT useful • Less than 40% of incident cases in MESA would have been detected by PSVT ICD - 9 Code 427.0 Source: Orejarena LA, Vidaillet H Jr, DeStefano F, Nordstrom DL, Vierkant RA, Smith, PN, Hayes JJ. Paroxysmal supraventricular tachycardia in the general population. J Am Coll Cardiol . 1998;31:150 – 157. Alan S. Go, MD; Mark A. Hlatky , MD; Taylor I. Liu, MD, PhD; Dongjie Fan, MSPH; Elisha A. Garcia, BS; Sue Hee Sung, MPH; Matthew D. Solomon, MD, PhD. Contemporary Burden and Correlates of Symptomatic Paroxysmal Supraventricular Tachycardia. J Am Heart Assoc. 2018;7:e008759. DOI: 10.1161/JAHA.118.008759. Weaknesses • Data only from patients presenting to healthcare settings acutely, with the episode confirmed on ECG during the encounter • PSVT episodes were only adjudicated during the first healthcare encounter with a PSVT or PSVT - related code in PREEMPT • Non - representative, small, and non - contemporary population (MESA) 30 Milestone Corporate Overview MESA Study PREEMPT Study



 

Estimating Prevalence, Incidence, and Annually Treated Patients Using Longitudinal Claims Data Source: Data on file from IBM Marketscan ® Commercial Research Database (<65y) and the Medicare Limited Dataset (≥65y), with demographic, enrollment and claims data f or commercially insured (Truven) and Medicare covered patients using PSVT code 427.0 or I47.1 for up to a 9 - year interval between 2008 and 2016 inclusive. Age Group Year 1 Year 2 Year 3 Year 4 Year 5 Total Age < 65 271,024 196,653 169,988 155,966 145,485 939,116 Age 65+ 377,493 220,596 209,358 188,925 166,286 1,162,658 All Ages 648,518 417,249 379,346 344,891 311,771 2,101,775 Annually Treated PSVT Patients Incident PSVT Patients Prevalent PSVT Patients • Analyzed commercial and Medicare claims data over a 9 - year period, where patients were required to have 5 years of continuous enrollment x 1+ PSVT code required in the ED or inpatient setting (unique patients managed acutely) x 2+ PSVT codes required in the outpatient setting (additional unique patients managed chronically) Milestone Corporate Overview 31



 

• Prevalence ~2M diagnosed PSVT patients • ~300K newly diagnosed per year • ~600K patients treated per year • >150K ED/hospital visits per year • ~80K ablations per year No Rx ~25% Chronic Therapy ~65% Ablation ~10% Current US PSVT Market Source: Sacks, N.C. et al; Prevalence of Paroxysmal Supraventricular Tachycardia (PSVT) in the US in Patients Under 65 Years of Age; Abstract and Oral Presentation at the International Academy of Cardiology Annual Scientific Sessions 2018, 23rd World Congress on Heart Disease; Precision Xtract, Boston, MA, US A; and data - on - file from IBM Marketscan ® Commercial Research Database (<65y) and the Medicare Limited Dataset (≥65y), with demographic, enrollment and claims data for commercial ly insured (Truven) and Medicare covered patients using PSVT code 427.0 or I47.1 for up to a 9 - year interval between 2008 and 2016 inclusive. 32 Current Management Total annual US healthcare expenditures of ~$3B Milestone Corporate Overview



 

New Data Enhances Understanding of Burden of PSVT Analysis of Prospective Patient Reported Outcomes Longitudinal Data • Phase 1: Baseline Survey (medical and SVT episode history) • Phase 2: Longitudinal Weekly Surveys (episode survey if experienced an episode, QoL survey if not) 5,277 surveys completed 257 days Average days on study (Avg. 37 weeks/8 months per patient) Longitudinal Surveys Episode Surveys 2,518 surveys Avg. of 10 per patient 5,035 SVT episodes QoL Surveys 2,759 Avg. of 11 per patient 247 US & UK patients Milestone Corporate Overview 33 Source(s): PSVT patient market research, 2019 ( BluePrint Research Group, n=247, n=198 US & n=49 UK)



 

Peak US Market Opportunity for Etripamil in PSVT Patients with PSVT *Patient stated severity of SVT episode (mild, moderate, or severe) Sources: Internal estimates based on market and outcomes research, Milestone Pharmaceuticals. 1. Rehorn et al. Journal of Cardiovascular Electrophysiology. 2021 Aug; 32(8): 2199 - 2206. doi : 10.1111/jce.15109. Epub 2021 Jun 14. 2. 2019 market research with patients conducted by BluePrint Research Group (n=247) . 3. 2020 market research with HCPs conducted by Triangle Insights Group, 2020 (n=250). 34 Milestone Corporate Overview ~ 2.6 million patients 1 US Prevalence (2030) ~1.0 - 1.6 million patients Addressable Market (2030) ~500 - 800K patients Peak Share ~4 - 6 / year Episodes Treated/Pt ~2.5 to 4.0 million episodes/ yr Episodes/ Yr Peak Net Sales • ~40 - 60% 2 • 50% 3 • Avg of 5 / yr 12 - 15 ~60% 60% 35% ~45% with multiple 10+ minute moderate/severe* episodes per year Experience an average duration ≥30 min / episode median annual episode frequency last at least 10 minutes last at least 30 minutes Episodes of PSVT



 

PRO Analyses Provide A Clearer Picture of Burden of PSVT than Market Research Alone Sources: Internal estimates based on market and outcomes research, Milestone Pharmaceuticals. 1. PSVT patient market researc h c onducted by Triangle Insights Group, 2018 (n =250). 2. PSVT patient market research conducted by BluePrint Research Group, 2019 (n=247). 35 Milestone Corporate Overview Weekly tracking shows that patients are experiencing more episodes than previously thought – but that they tend to recall the moderate/severe episodes of longer duration (e.g., 5+ minutes) Episode Freq. for Patients not Receiving Catheter Ablation Market Research 1 (annual recall, n=250) PRO Longitudinal Data 2 (weekly tracking, n=247) Annual Episode Freq 4 - 7 episodes / year 15 episodes/year* % of patients with multiple 10+ min episodes / year 40% 68% Annual Freq of Moderate - Severe 5+ min episodes N/A 5 - 6 episodes / year* *Patients on study at least 6 months were used to project annual episode frequency. Sample projections were weighted by state d e pisode frequency from an intake survey Unablated patients experience 5 - 6 episodes per year relevant for etripamil use



 

Phase 3 PSVT Program – Other than RAPID • NODE - 301 • NODE - 302



 

NODE - 301 Study Design 37 Milestone Corporate Overview Test Dose Randomization Event Primary Efficacy Analysis 70 mg dose of etripamil Administer in office while in sinus rhythm for safety evaluation (N=431) Randomized 2:1 70 mg etripamil : placebo (N=419) 1. Patient recognizes symptoms 2. Applies cardiac monitor (ECG) 3. Attempts vagal maneuver 4. Administers study drug (N=198) • ECG of event is adjudicated for PSVT; only PSVT events count towards primary efficacy • Primary Endpoint: PSVT conversion to SR Kaplan Meier analysis over 5 hours • Powering: 90%, alpha <0.01; delta = 40% • Study concluded when 150 confirmed PSVT events reached (N = 156) 1 2 3 SR = Sinus Rhythm; ECG = Electrocardiogram; PSVT = paroxysmal supraventricular tachycardia 4



 

Primary Endpoint - over 5 hours Hazard Ratio = 1.09; p<0.12 NODE - 301 Kaplan - Meier Plot of Conversion to Sinus Rhythm 38 Milestone Corporate Overview Post hoc analysis: over 30 minutes Etripamil 54% vs. Placebo 35% HR = 1.87; p<0.02 Primary analysis: over 5 hours HR = 1.086; p<0.12 Source: Data on File, Milestone Pharmaceuticals Inc.



 

NODE - 301 Conversion up to Hour 5 with Medical Intervention Patients Analyzed as Treatment Failures at 5 hours (post - hoc) 39 Milestone Corporate Overview Etripamil 70mg Placebo Subjects who convert following medical assistance are censored at 5 hours. Subjects who present missing data from time t to t he end are censored at the time of last available data. Subjects who do not convert or are not censored before 5 hours are censored at 5 hours Hazard Ratio = 1.27, p=0.06 (post - hoc)



 

NODE - 301 Efficacy – Time to Conversion over 45 Minutes 40 0% 10% 20% 30% 40% 50% 60% 70% 0 5 10 15 20 25 30 35 40 45 % Converted to SR Time to Conversion (minutes) Placebo Etripamil 70mg 32% 14% 54% 35% Milestone Corporate Overview New Primary Endpoint Second Dose Option for RAPID HR 1.87, p=0.02 (post - hoc)



 

43.27 57.42 0 10 20 30 40 50 60 70 80 90 100 Score on TSQM - 9 Questionnaire TSQM - 9 Global Satisfaction With 95% CI bars Placebo (N=49) Etripamil (N=104) P=0.0069 P=0.0015 NODE - 301 Key Secondary Endpoints 41 Key secondary endpoints from NODE - 301 support benefit of etripamil to patients and payers 27% 15% 0% 5% 10% 15% 20% 25% 30% 35% 40% 45% 50% % of Patients Seeking Medical Intervention Patients Seeking Medical Intervention Placebo (N=49) Etripamil (N=107) P=0.1193 35.37 53.98 TSQM - 9 Effectiveness With 95% CI bars Milestone Corporate Overview



 

Randomized Treatment Emergent Adverse Events (RTEAE) Etripamil N=138 (%) Placebo N=60 (%) Subjects with any RTEAE 53 (38.4) 12 (20.0) Maximum severity of RTEAE Mild 45 (32.6) 10 (16.7) Moderate 8 (5.8) 3 (3.3) Severe 0 (0.0) 0 (0.0) Most Common Adverse Events (>5%) Nasal discomfort 27 (19.6) 4 (6.7) Nasal congestion 11 (8.0) 2 (3.3) Epistaxis 9 (6.5) 0 (0.0) Rhinorrhea 8 (5.8) 1 (1.7) Throat irritation 7 (5.1) 1 (1.7) NODE - 301 Safety Analysis Source: Data on File, Milestone Pharmaceuticals Inc. 42 Milestone Corporate Overview RTEAE timing: up to 24 hours following double - blind study drug administration



 

Randomized Treatment Emergent Adverse Events (RTEAE) Etripamil N=138 Placebo N=60 Subjects with any RTEAE 53 (38.4) 12 (20.0) Maximum severity of RTEAE Mild 45 (32.6) 10 (16.7) Moderate 8 (5.8) 3 (3.3) Severe 0 (0.0) 0 (0.0) Subjects with any Serious Adverse Event (SAE) 0 (0.0) 1 (1.7) Subjects with any SAE related to study drug 0 (0.0) 0 (0.0) Subjects with any AE leading to death 0 (0.0) 0 (0.0) Subjects with AE leading to study drug discontinued 0 (0.0) 0 (0.0) NODE - 301 Safety Analysis Source: Data on File, Milestone Pharmaceuticals Inc. 43 Milestone Corporate Overview RTEAE timing – up to 24 hours following double - blind study drug administration



 

Randomized Treatment Emergent Adverse Events Etripamil (N=138) Placebo (N=60) Nasal discomfort 27 (19.6) 4 (6.7) Nasal congestion 11 (8.0) 2 (3.3) Epistaxis 9 (6.5) 0 (0.0) Rhinorrhea 8 (5.8) 1 (1.7) Throat irritation 7 (5.1) 1 (1.7) Headache 4 (2.9) 0 (0.0) Sneezing 3 (2.2) 0 (0.0) Atrioventricular (AV) block first degree 2 (1.4) 0 (0.0) Dysgeusia 2 (1.4) 1 (1.7) Sinus congestion 1 (0.7) 2 (3.3) Rhinalgia 1 (0.7) 1 (1.7) Ventricular tachycardia 1 (0.7) 1 (1.7) Lacrimation increased 1 (0.7) 1 (1.7) Burning sensation 1 (0.7) 0 (0.0) Presyncope 1 (0.7) 0 (0.0) Migraine 1 (0.7) 0 (0.0) NODE - 301 Safety Analysis 44 Milestone Corporate Overview Stambler , BS et al; Etripamil Nasal Spray for Acute Termination of Spontaneous Episodes of PSVT (NODE - 301); Heart Rhythm Society Late Br eaking Clinical Trails Randomized Trials D - LBCT01; Presented Online May 8, 2020



 

NODE - 302 Study Design: Single - arm, Open - label Extension Study From NODE - 301 Study Procedures 1. Patient perceived PSVT episode 2. Patient applied CMS 3. Patient performed trained VM 4. If episode persisted, patient self - administered etripamil 70 mg intranasally 5. CMS ECG monitoring continued for 5 hours 6. An independent adjudication committee used the complete CMS ECG recordings to confirm PSVT and conversion to sinus rhythm Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 Patients Enrolled N=169 Safety Population N=105 Efficacy Population N=92 Positively Adjudicated PSVT Episodes N’=188 • Patients ≥18 years • ECG - documented diagnosis of PSVT • History of PSVT lasting ≥20 minutes Key Inclusion Criteria Upon NODE - 301 study completion • Patients continued in the study for up to 11 treated episodes • Median time in the study: 223 days a (range: 1−584) NODE - 301 (N=198) CMS = cardiac monitoring system. ECG = electrocardiogram. PSVT = paroxysmal supraventricular tachycardia. VM = vagal maneuver . Positively Adjudicated = independently confirmed to be PSVT by ECG review by blinded adjudicator. a Includes patients with 0 episodes. 45 Milestone Corporate Overview



 

Conversion of Adjudicated PSVT to Sinus Rhythm at 30 and 60 Minutes – NODE - 302 and NODE - 301 Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 CI = confidence interval; HR = hazard ratio; PSVT = paroxysmal supraventricular tachycardia NODE - 302 NODE - 301 Open - label Randomized, double - blind, placebo - controlled Medical interventions censored at end of observation period (5 hr) Medical interventions censored at time of intervention HR=1.87 (95% CI, 1.09 – 3.22), P =0.02 at 30 min 63.7% NODE - 302 at 30 and 60 Minutes (all episodes) NODE - 301 at 30 and 60 Minutes: Post Hoc + Censored 107 71 59 47 43 37 36 Etripamil Number at Risk 82 65 50 44 39 36 49 42 37 32 29 22 18 Placebo 46 38 33 30 25 19 Placebo Etripamil Kaplan - Meier Probability of Conversion (%) 100 80 60 40 20 0 Time Since Study Drug Administration (Minutes) 0 10 20 30 40 50 60 5 15 25 35 45 55 53.7% 34.7 % 56.5% HR=1.43 (95% CI: 0.91 – 2.24), P =0.04 at 60 min 75.1% 60.2% 60.2% 46 Milestone Corporate Overview



 

NODE - 302: Number of Positively Adjudicated PSVT Episodes Per Patient Treated With Etripamil Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 • 52/92 patients (56.5%) used etripamil for 1 episode • 40/92 patients (43.5%) used etripamil for 2 or more episodes 56.5% 16.3% 15.2% 1.1% 1.1% # of Episodes per patient # of Patients 1 n=52 2 n=15 3 n=14 4 n=4 5 n=1 6 n=2 7 n=3 10 n=1 PSVT = paroxysmal supraventricular tachycardia. Positively Adjudicated = independently confirmed to be PSVT by ECG review by bl inded adjudicator. 47 Milestone Corporate Overview



 

NODE - 302: Conversion of Adjudicated PSVT to Sinus Rhythm – 1st Episode Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 92 56 45 40 32 29 25 Etripamil Etripamil + Censored Number at Risk 65 48 42 35 31 26 Kaplan - Meier Probability of Conversion (%) 100 80 60 40 20 0 Time Since Study Drug Administration (minutes) 0 10 20 30 40 50 60 5 15 25 35 45 55 53.4% 71.6% • Data are from 1st confirmed PSVT episode (n=92) a • Median time from NODE - 302 enrollment to 1st treated episode: 46.5 days (range: 3 – 518) b • Kaplan - Meier estimate for conversion by 30 minutes: 53.4% a • Median time to conversion: 21.1 minutes (95% CI, 11.6 – 35.5) a n=4 were censored at time=0 due to conversion before drug administration. b Excludes patients with 0 episodes. PSVT = paroxysmal supraventricular tachycardia 48 Milestone Corporate Overview



 

NODE - 302: Conversion of Adjudicated PSVT to Sinus Rhythm – 2nd Episode Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 • Data are from 2nd confirmed PSVT episode (n=40) a • Median time from NODE - 302 enrollment to 2nd treated episode: 93.5 days (range: 18 – 290) b • Kaplan - Meier estimate for conversion by 30 minutes: 63.2% a • Median time to conversion: 13.7 minutes (95% CI, 6.6 – 32.3) 40 22 16 15 13 12 12 Etripamil + Censored Number at Risk 26 18 16 13 13 12 Kaplan - Meier Probability of Conversion (%) 100 80 60 40 20 0 Time Since Study Drug Administration (minutes) 0 10 20 30 40 50 60 5 15 25 35 45 55 63.2% 71.1% Etripamil a n=2 were censored at time=0 due to conversion before drug administration. b Excludes patients with 0 and 1 episodes. PSVT = paroxysmal supraventricular tachycardia 49 Milestone Corporate Overview



 

NODE - 302 Consistency of Conversion at 30 Minutes between the 1 st and 2nd Adjudicated PSVT Episodes • 75% of patients (30/40) had a consistent response between the 1st and 2nd episode (Chi - square=8.09; P =0.0045) • 21/26 patients (81%) who converted on their 1st episode also successfully converted during their 2nd episode Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 No Conversion on 1st Episode Conversion on 1st Episode No conversion on 2nd episode 9 5 Conversion on 2nd episode 5 21 PSVT = paroxysmal supraventricular tachycardia 50 Milestone Corporate Overview



 

NODE - 302: Additional Medical Intervention • 13% of patients and 8.5% of positively adjudicated PSVT episodes required additional medical intervention • Additional medical interventions included: ― Intravenous adenosine (n=12) ― Physician - initiated vagal maneuver (n=2) ― Orally self - administered rescue medication (pill in the pocket, n=2) Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 Efficacy population N=92 16 positively adjudicated PSVT episodes treated with additional medical interventions among 12 patients 188 positively adjudicated PSVT episodes 51 Milestone Corporate Overview PSVT = paroxysmal supraventricular tachycardia. Positively Adjudicated = independently confirmed to be PSVT by ECG review by blinded adjudicator.



 

NODE - 302: Most Frequent Etripamil - related TEAEs • Majority of TEAEs were nasal/local, mild, and brief • No reported cases of syncope or symptoms of hypotension • No episodes of AV block or pauses after PSVT conversion with etripamil Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 Etripamil - related TEAEs Occurring in >1%, a n (%) Safety Population (N=105) Patients with any TEAE 34 (32.4) TEAEs by preferred term Nasal discomfort 15 (14.3) Nasal congestion 15 (14.3) Rhinorrhea 13 (12.4) Epistaxis 5 (4.8) Sneezing 4 (3.8) Cough 2 (1.9) Throat irritation 2 (1.9) Headache 2 (1.9) Lacrimation increased 2 (1.9) a Etripamil - related TEAEs are defined as AEs with a start date occurring 0 to 24 hours after etripamil dose that were considered related to etripamil by investigator; patients could have more than one TEAE. AE = adverse event; AV = atrioventricular; PSVT = paroxysmal supraventricular tachycardia; TEAE = treatment - emergent adverse eve nt 52 Milestone Corporate Overview



 

Comparison of Etripamil - Related AEs with Repeat Dosing – NODE - 301 and NODE - 302 Source: Ip, JE et al; Etripamil Nasal Spray Is Effective and Safe for Conversion of Repeated Spontaneous Episodes of Paroxysm al Supraventricular Tachycardia During Long - term Follow - up: Results From the NODE - 302 Study; Heart Rhythm Society 2022 Congress Late Breaking Clinical Trials Presentation, Apr 29 - May 1, 2022 0 5 10 15 20 25 30 35 40 Nasal discomfort Nasal congestion Epistaxis Rhinorrhea Throat irritation Lacrimation increased NODE-301 Test Dose (N=431) NODE-301 Randomized (N=138) NODE-302 Open-label (N=105) P <0.0001 P =0.01 P =0.02 P =0.005 % of Patients Etripamil - Related AE Assessed using the Cochran – Mantel – Haenszel test. AE = adverse event. Etripamil - related AEs were defined as having a start date of 0 to 24 h after drug dose. AEs were assessed from separate but linked tri al s as labeled. 53 Milestone Corporate Overview



 

Phase 2 and Phase 1 Clinical Studies



 

Etripamil Nasal Spray: A Novel CCB Designed to be Fast, Portable, ​and Patient - Empowering 55 Milestone Corporate Overview PK Plots of Intranasally Administered Etripamil (single and repeat dosing) • Developed to rapidly terminate episodes of PSVT • Designed for patient self - administration where and whenever the episodes occur • Novel, investigational, L - type calcium channel blocker • Formulated as intranasal spray with: ─ Rapid onset of action ( T max ≤ 7 min) ─ Short - lasting duration: eliminated from blood within a few hours • Patent Protection until 2036 Sources: Stambler BS, et al., J Am Coll Cardiol . 2018; Wight D, et al. J Am Coll Cardiol . 2022 Mar, 79 (9_Supplement); Ip Ip JE, et al. manuscript in preparation. ; NODE - PK - 101, - 103, data on file. PSVT= paroxysmal supraventricular tachycardia. CCB=calcium channel blocker PK = pharmacokinetic. Error bars = standard error (SE) of the mean.



 

Etripamil Phase 1 Pharmacology PR Prolongation Used to Select Doses for Phase 2 Error bars indicate standard error of the mean 56 20 40 60 80 100 120 140 placebo 8 4 6 2 10 12 14 16 18 20 0 Target PR threshold PR Interval Prolongation (%) Etripamil Dose (mg) Milestone Corporate Overview



 

Etripamil Nasal Spray Pharmacological Results (NODE - 102) 57 Milestone Corporate Overview Anticipated therapeutic effect within 45 minutes; peak within 10 minutes -10% 0% 10% 20% 0 20 40 60 80 100 120 140 160 0 10 20 30 40 50 60 70 80 90 100 PR Interval – Mean change from baseline (%) Mean Etripamil Plasma Concentration (ng/ml) Time (minutes) Comparison of PK and PD Profile of Etripamil 70mg Mean Etripamil Plasma Concentration (ng/ml) Mean Percentage Change from Baseline PR Interval Target Threshold for PR Prolongation N=24; Error bars indicate standard error of the mean



 

PK of Etripamil 30 mg Repeat Administration at T=10 min (Study MSP - 2017 - 1096) 58 0 10 20 30 40 50 60 70 80 90 100 0 10 20 30 40 50 60 Plasma Concentration (ng/ml) Time (minutes) 30mg 30mg Milestone Corporate Overview Repeat administration increases both Cmax and AUC N=7, Error bars are standard error Source: Data on File, Milestone Pharmaceuticals Inc.



 

Placebo n=20 Objectives: Demonstrate superiority of etripamil over placebo in terminating SVT and dose - ranging trend analysis Etripamil 140mg n=21 15 min Etripamil 105mg n=20 0 min - 5 min Phase 2a/b Study Design (NODE - 1) EP = electrophysiology. SVT = supraventricular tachycardia, PSVT = paroxysmal supraventricular tachycardia 59 Etripamil 70mg n=23 Etripamil 35mg n=20 Endpoint: conversion to sinus rhythm within 15 minutes >80% power to show a 50% absolute difference vs. placebo SVT Induced PSVT patients with scheduled cardiac ablation (EP lab) Milestone Corporate Overview



 

Phase 2 Primary Endpoint Source: Stambler , B.S. et al.; Etripamil Nasal Spray for Rapid Conversion of Supraventricular Tachycardia to Sinus Rhythm; J Am Coll Cardiol . 2018;72(5):489 – 97 60 Etripamil three highest doses demonstrated 75 - 95% conversion rates, statistically significant compared to placebo # patients converted at 15 min 7/20 13/20 20/23 15/20 20/21 p - value 0.1128 0.0006 0.0248 <.0001 % patients successfully converted at T=15min 35% 65% 87% 75% 95% 0% 20% 40% 60% 80% 100% Placebo 35mg 70mg 105mg 140mg Milestone Corporate Overview



 

Phase 2 Time to Conversion Source: Stambler , B.S. et al.; Etripamil Nasal Spray for Rapid Conversion of Supraventricular Tachycardia to Sinus Rhythm; J Am Coll Cardiol . 2018;72(5):489 – 97 61 Milestone Corporate Overview 70mg etripamil dose showed rapid time to conversion (median < 3 min) Kaplan Meier plot showing time to conversion 0 5 10 15 0 20 40 60 80 Time Since Study Drug Administration (min) Etripamil 70mg vs. placebo p=0.0003* Placebo Etripamil 70 mg Etripamil 140 mg Etripamil 35 mg Etripamil 105 mg 100 Cumulative Conversion Rate (%) *Hazard Ratio and 95% Confidence Intervals etripamil 70mg vs. placebo; 4.99 (2.09, 11.93) Etripamil 70mg Placebo



 

Phase 2 Mean Systolic Blood Pressure Effects Source: Stambler , B.S. et al.; Etripamil Nasal Spray for Rapid Conversion of Supraventricular Tachycardia to Sinus Rhythm; J Am Coll Cardiol . 2018;72(5):489 – 97 62 Milestone Corporate Overview 1 2 1 Baseline is defined as the average of the 20 - min and 10 - min pre - dose measurements. 2 Time 0 is defined as the average of the measurements during supraventricular tachycardia between 5 and 0 min before study drug administration. *p < 0.05 versus baseline. * * * * * * * * * 70 mg of etripamil showed no decrease in blood pressure; higher doses transient decreases



 

RAPID Detailed Slides



 

▪ ECG of blinded event is adjudicated for being true PSVT (efficacy population) & PSVT termination time ▪ Primary Endpoint = PSVT conversion to NSR, Kaplan Meier analysis over 30 min ▪ Power : 90%, alpha < 0.05; delta = 19% in conversion rates between arms ▪ Study concluded when target met of 180 blinded PSVT events 2 ETRIPAMIL NS 70 mg / 70 mg 1 PLACEBO NS Pbo / Pbo 1 Test dose given 70 mg etripamil , repeated in all patients Administered in office, in NSR, for safety evaluation Key inclusion criteria ▪ ECG - documented hx of PSVT ▪ Hx of PSVT ≥20 min Key exclusion criteria ▪ 2nd or 3rd degree AV block ▪ Severe symptoms of hypotension during PSVT ▪ CHF class II - IV Screening visit RANDOMIZATION (1:1) Phase 3 RAPID Clinical Study Design & Enrollment 1 Repeat dose of study drug self - administered if PSVT episode does not resolve within 10 minutes after first dose. Of the patients in the RAPID Study who had the repeat dose regimen available to them, 66% of etripamil arm and 79% of placebo arm took a repeat dose of study drug. 2 Includes 29 events treated with one dose of double - blind study drug administration in NODE - 301 Part 1, patients with events aft er that study met its target event goal & had database lock; all blinds maintained. Hx = history; CHF = congestive heart failure; NSR = normal sinus rhythm; VM = vagal maneuver; NS = nasal spray Ref.: Stambler , BS et al. Rationale for & design of a multicenter placebo - control, phase 3 study to assess efficacy and safety of intranasal etripamil for the conversion of PSVT. Amer Heart J ( 2022). 64 Milestone Corporate Overview At - Home Treated PSVT Event ▪ Patient recognizes symptoms ▪ Applies ECG monitor ▪ Performs VM ▪ Self - administers double - blinded drug ▪ Repeats dose if symptoms persist at 10 minutes Randomization visit Independent Adjudication, Primary Efficacy Analysis (N=706) (N=692) (N=255) (N=184 2 ) Outcome measures Objective: Evaluate the efficacy & safety of self - administered etripamil nasal spray in patients experiencing a PSVT episode in the at - home setting



 

Placebo (N=120) Etripamil (N=135) Overall (N=255) Age, years Mean (SD) 56.2 (12.0) 52.4 (14.0) 54.2 (13.2) Median (range) 58.0 (21, 78) 52.0 (19, 82) 55.0 (19, 82) Sex, female, n (%) 88 (73.3) 93 (68.9) 181 (71.0) Race, n (%) American Indian or Alaska native 0 1 (0.7) 1 (0.4) Asian 4 (3.3) 2 (1.5) 6 (2.4) Black or African American 3 (2.5) 4 (3.0) 7 (2.7) White 110 (91.7) 126 (93.3) 236 (92.5) Other 3 (2.5) 2 (1.5) 5 (2.0) PSVT confirmation duration, years Mean (SD) 1.7 (3.8) 2.2 (5.3) 2.0 (4.7) Median (range) 0.5 (0.0, 32.2) 0.3 ( - 0.7, 30.7) 0.4 ( - 0.7, 32.2) PSVT episodes in past year Mean (SD) 10.8 (22.9) 6.3 (13.9) 8.4 (18.8) Median (range) 5.0 (0.0, 200.0) 3.0 (0.0, 150.0) 4.0 (0.0, 200.0) Lifetime emergency department visits for PSVT Mean (SD) 3.9 (11.2) 4.6 (15.5) 4.3 (13.6) Median (range) 2.0 (0.0, 120.0) 2.0 (0.0, 160.0) 2.0 (0.0, 160.0) Concomitant medications, n (%) Beta blocker or calcium channel blocker 80 (66.7) 86 (63.7) 166 (65.1) Beta blocker only 40 (33.3) 45 (33.3) 85 (33.3) Calcium channel blocker only 29 (24.2) 30 (22.2) 59 (23.1) Beta blocker and calcium channel blocker 11 (9.2) 11 (8.1) 22 (8.6) RAPID Demographics & Baseline Characteristics (Safety Population) Milestone Corporate Overview 65



 

0% 10% 20% 30% 40% 50% 60% 70% 80% 90% 100% 0 5 10 15 20 25 30 35 40 45 50 55 60 65 70 75 80 85 90 Kaplan Meier Probability of Conversion, (%) Time Since Study Drug Administration (minutes) RAPID Efficacy "+" symbol on graph indicates censoring for signal loss (n=4 over 90 minutes) Source: Milestone Pharmaceuticals Data on File 66 Milestone Corporate Overview 85 67 60 56 49 44 37 Placebo 78 64 58 53 45 40 36 35 37 36 32 99 67 45 35 31 28 26 Etripamil 79 55 40 33 29 27 23 20 25 22 19 35 19 Number of Subjects at Risk Placebo 53.5 min Etripamil 17.2 min Median Time to Conversion



 

RAPID Safety Analysis 1 Safety Population. 2 Three events were: Frequent PVCs and couplets after PSVT termination; non - sustained VT after PSVT termination; allergic reactio n, treated with oral Benadryl. TEAE timing – up to 24 hours following drug administration. TEAE = treatment - emergent adverse event; RTEAE = randomized - period TEAE; SAE = serious adverse event; AE = adverse event; PVC = premature ventricular complex; PSVT = paroxysmal supraventricular tachycardia; VT = ventricular tachycardia. Source: Milestone Pharmaceuticals Data on File 68 Milestone Corporate Overview Placebo Randomized Dose 1 N=120 Etripamil Randomized Dose 1 N=135 Subjects with any Randomized - period TEAE, n (%) 20 (16.7) 68 (50.4) Maximum severity of any RTEAE, n’ (%) of subjects with any RTEAE Mild 15 (75.0%) 46 (67.6%) Moderate 4 (20.0%) 21 (30.9%) Severe 1 (5.0%) 1 (1.5%) Subjects with SAE 1 (0.8) 0 Subjects with SAE related to study drug 0 0 Subjects with AE leading to death 0 0 Subjects with drug - related AE leading to study discontinuation 0 3 (2.2) 2



 

RAPID Safety – Adverse Events Source: Milestone Pharmaceuticals Data on File0 69 Milestone Corporate Overview 1 Adverse events specifically acquired as adverse events of interest, as potentially representing lowered blood pressure. 2 Safety Population. 3 Six of 8 rated as mild, 2 of 8 rated as moderate. 4 Rated as mild. TEAE = treatment - emergent adverse event. TEAE timing – up to 24 hours following drug administration. Subjects with Randomized - period TEAE, Incidence >5%, n (%) Placebo Randomized Dose 2 N=120 Etripamil Randomized Dose 2 N=135 Nasal discomfort 6 (5.0) 31 (23.0) Nasal congestion 1 (0.8) 17 (12.6) Rhinorrhea 3 (2.5) 12 (8.9) Epistaxis 2 (1.7) 8 (5.9) 3 Subjects with Randomized - period TEAE , 1 n (%) Placebo Randomized Dose 2 N=120 Etripamil Randomized Dose 2 N=135 Syncope 0.0 0.0 Loss of Consciousness 0.0 0.0 Pre - Syncope 0.0 0.0 Dizziness 0.0 1 (0.7) 4



 

Conversion Rates from PSVT to Normal Rhythm (all studies) Source: Milestone Pharmaceuticals Data on File 70 Milestone Corporate Overview R&D Phase, Study Etripamil, 70 mg (% Conversion) Placebo (% Conversion) Hazard Ratio p value Statistical Analysis Notes Phase 3 RAPID 64 31 2.62 <0.001 Kaplan Meier analysis through 30 min Phase 3 NODE - 301 54 35 1.87 <0.02 Kaplan Meier analysis through 30 min, post - hoc Phase 3 NODE - 302 60 – – – Kaplan Meier analysis through 30 min Phase 2 NODE - 1 87 35 – 0.0006 Landmark analysis at 15 min


