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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO
TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)

OF THE SECURITIES EXCHANGE ACT OF 1934
(Amendment No. 1)

REVANCE THERAPEUTICS, INC.
(Name of Subject Company (issuer))

REBA MERGER SUB, INC.
(Offeror)

a wholly-owned subsidiary of

CROWN LABORATORIES, INC.
(Parent of Offeror)

CROWN HOLDINGS INTERCO LLC
(Other)

CROWN LABORATORIES HOLDINGS, INC.
(Other)

(Names of Filing Persons (identifying status as offeror, issuer or other person))

Common stock, $0.001 par value per share
(Title of Class of Securities)

761330109
(CUSIP Number of Class of Securities)

Shellie Hammock
Executive Vice President and General Counsel

Crown Laboratories, Inc.
207 Mockingbird Lane
Johnson City, TN 37604

Telephone: (423) 926-4413
(Name, address, and telephone numbers of person authorized to receive notices and communications on behalf of filing persons)

Copy to:

Pippa Bond, P.C.
Van Whiting

Kirkland & Ellis LLP
2049 Century Park East, Suite 3700

Los Angeles, CA 90067
Telephone: (310) 552-4200

Julia Danforth
Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022

Telephone: (212) 446-4800

☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
☒ Third-party offer subject to Rule 14d-1.
☐ Issuer tender offer subject to Rule 13e-4.
☐ Going-private transaction subject to Rule 13e-3.
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☐ Amendment to Schedule 13D under Rule 13d-2.
Check the following box if the filing is a final amendment reporting the results of the tender offer: ☒

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
☐ Rule 14d-1(d) (Cross-Border Third Party Tender Offer)
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This Amendment No. 1 (this �Amendment�) amends and supplements the Tender Offer Statement on Schedule TO filed with the U.S. Securities
and Exchange Commission on December 12, 2024 (as it may be amended from time to time, the �Schedule TO�) by Reba Merger Sub, Inc., a Delaware
corporation (�Merger Sub�) and a wholly-owned subsidiary of Crown Laboratories, Inc., a Delaware corporation (�Crown�). The Schedule TO relates
to the offer by Merger Sub to purchase all of the issued and outstanding shares of common stock, par value $0.001 per share (the �Shares�) of Revance
Therapeutics, Inc., a Delaware corporation (the �Company�), at a purchase price of $3.10 per Share, net to the stockholder in cash without interest and
less any required tax withholding, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated December 12, 2024 (as it may be
amended or supplemented from time to time, the �Offer to Purchase�), and in the related Letter of Transmittal (as it may be amended or supplemented
from time to time, the �Letter of Transmittal�), copies of which are attached to the Schedule TO as Exhibits (a)(1)(A) and (a)(1)(B), respectively.

Except as set forth in this Amendment, the information set forth in the Schedule TO and the exhibits thereto remains unchanged. Capitalized terms
used but not defined herein have the meanings ascribed to them in the Schedule TO or the Offer to Purchase, as applicable.

Items 1 through 9 and Item 11.

The Offer to Purchase, the Form of Letter of Transmittal, the Form of Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust
Companies and Other Nominees and Items 1 through 9 and Item 11 of the Schedule TO, to the extent such Items incorporate by reference the
information contained in the Offer to Purchase and the related Letter of Transmittal, are hereby amended and supplemented as follows:

(a) by adding the following new sub-heading and paragraphs immediately following the end of the last paragraph in Section 16 � �Certain
Legal Matters; Regulatory Approvals� on page 67 of the Offer to Purchase:

�Certain Litigation.

As of January 2, 2025, two (2) complaints have been filed in New York state court, each relating to the Merger. On December 17, 2024, a
purported stockholder of Revance filed a lawsuit in Supreme Court of the State of New York, County of New York against Revance and its
directors, captioned Matthew Wright v. Revance Therapeutics, Inc. et al., Index No. 659713/2024 (the �Wright Complaint�). On
December 18, 2024, a purported stockholder of Revance filed a lawsuit in the Supreme Court of the State of New York, County of New
York against Revance and its directors, captioned Anthony Malone v. Revance Therapeutics, Inc., et al., Index No. 659729/2024 (the
�Malone Complaint� and, together with the Wright Complaint, the �Complaints�). The Complaints allege that the Schedule 14D-9 issued
in connection with the Merger omits material information and contains misleading disclosures and, as a result, asserts causes of action
against all defendants for (i) negligent misrepresentation and concealment in violation of New York common law; and (ii) negligence in
violation of New York common law. The Complaints seek, among other things, (i) injunctive relief preventing the consummation of the
transactions contemplated by the A&R Merger Agreement; (ii) rescission or actual or punitive damages in the event the transactions
contemplated by the A&R Merger Agreement have been consummated; and (iii) an award of plaintiff�s expenses, including attorneys�
and experts� fees. Revance has also received certain demand letters from purported stockholders of Revance making similar assertions as
the Complaints (the �Letters�).

Additional lawsuits may be filed against Revance, the Revance Board, and/or Crown and/or Merger Sub in connection with the
transactions contemplated by the A&R Merger Agreement, the Offer and the Schedule 14D-9. If additional similar complaints are filed,
absent new or different allegations that are material, Revance will not necessarily announce such additional filings. No assurances can be
made as to the outcome of such lawsuits, the Complaints or the Letters. However, in order to alleviate the costs, risks and uncertainties
inherent in litigation, Revance has provided supplemental disclosures related to the proposed Transactions, all of which are set forth in
Revance�s Amendment No. 1 to the Solicitation/Recommendation Statement on Schedule 14D-9 filed by Revance with the SEC on
January 2, 2025 (the �Supplemental Disclosures�). The Supplemental Disclosures should not be
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regarded as an indication that any of Revance, Crown, Merger Sub or their respective affiliates, officers, directors or other representatives,
or any recipient of this information, considered or now considers the information contained in the Supplemental Disclosures to be material.
Rather, Revance believes that the disclosures set forth in the Schedule 14D-9 comply fully with all applicable laws and that the allegations
contained in the Complaints and the Letters are without merit, and denies that any additional disclosures are or were required under any
applicable federal or state law, rule or regulation.�

(b) by amending and restating the information set forth in the second paragraph in Section 9 � �Source and Amount of Funds� on page 25 of
the Offer to Purchase in its entirety to read as follows:

�Financing. The obligation of Crown and Merger Sub to consummate the Offer and the Merger is not subject to any financing condition.
In connection with the financing of the Offer and the Merger, Hildred Perennial Partners I, LP, Hildred Capital Co-Invest-REBA, LP,
Hildred Equity Partners III, LP and Hildred Equity Partners III-A, LP (collectively, the �Guarantors�) and Crown have entered into an
amended and restated equity commitment letter, dated as of December 7, 2024 (which amends, restates and supersedes the equity
commitment letter entered into on August 11, 2024 by Crown, the Guarantors and Hildred Equity Partners II, LP, Hildred Equity
Associates II, LP, Hildred Equity Partners II-FR, LP and Hildred Equity Partners II-A, LP) (the �Equity Commitment Letter�), pursuant to
which the Guarantors have agreed to provide Crown with an equity and/or debt commitment of up to $402 million in cash (the
�Commitment�), subject to the terms and satisfaction of certain customary conditions set forth therein, including (i) the satisfaction or
waiver by Crown of each of the conditions to Parent�s and Merger Sub�s obligations to consummate the Transactions under Annex I of
the A&R Merger Agreement as of the expiration of the Offer and with respect to the Merger set forth in Section 9.1 of the A&R Merger
Agreement (in each case, other than those conditions that by their terms are to be satisfied as of the Acceptance Time or the closing of the
Merger (the �Closing�), as applicable, each of which is capable of being satisfied or waived at the Acceptance Time or the Closing, as
applicable), (ii) the substantially contemporaneous consummation of the Offer at the Acceptance Time (assuming the funding of the
Commitment) in accordance with the terms of the A&R Merger Agreement, and (iii) the funding of the Debt Financing (as defined below)
(or the receipt of irrevocable confirmation by the debt financing sources in writing to Parent that the Debt Financing will be funded in full
at the Closing) on the terms set forth in the Debt Commitment Letter (or, if alternative debt financing is being used in accordance with
Section 8.3(c) of the A&R Merger Agreement such alternative debt financing on the terms set forth in the Debt Commitment Letter with
respect thereto) prior to or contemporaneously with such funding by the Guarantors (the �Equity Financing�). In addition, as described
below under �Debt Financing,� Crown and Crown Holdings received an amended and restated debt commitment letter, dated as of
December 7, 2024 (which we refer to as the �Debt Commitment Letter�), from Ares Capital Management LLC (�Ares Capital� and
together with any other lending institutions that become a party thereto in accordance with the terms thereof, the �Debt Commitment
Parties�), which amends and restates and supersedes in its entirety the debt commitment letter, dated as of August 11, 2024, to provide,
subject to the conditions set forth in the Debt Commitment Letter, to Crown, Bellus Medical, LLC, a Texas limited liability company and
wholly owned subsidiary of Crown (�Bellus�), StriVectin Operating Company, Inc., a Delaware corporation and wholly owned subsidiary
of Crown (�StriVectin�), and Niadyne, Inc., a Delaware corporation and wholly owned subsidiary of Crown (�Niadyne�) (each of Crown,
Bellus, StriVectin and Niadyne, in their respective capacities as borrower thereunder, the �Borrower� and collectively, the �Borrowers�),
the Credit Facilities (as defined below), each of which is expected to be drawn at the closing of the Credit Facilities for the purpose of
financing the Offer and the Merger, paying related fees and expenses and refinancing certain debt of the Borrowers and Revance (such
committed debt financing, the �Debt Financing�).�

(c) by amending and restating the information set forth in the sixth paragraph in Section 9 � �Source and Amount of Funds� on page 26 of
the Offer to Purchase in its entirety to read as follows:

�The obligations of the Guarantors under the Limited Guarantee are subject to an aggregate cap equal to $21,059,000.00 (the �Cap�) and
do not contain any other material conditions.�
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(d) by inserting the below new paragraphs in Section 9 � �Source and Amount of Funds� on page 27 of the Offer to Purchase immediately
following the final paragraph of Section 9 and prior to the beginning of Section 10.

�Debt Financing.

The commitments of the Debt Commitment Parties with respect to the Credit Facilities expire upon the earliest to occur of (i) the
termination of the A&R Merger Agreement in accordance with its terms, (ii) consummation of the Merger with or without the funding of
the Credit Facilities and (iii) 11:59 p.m., New York City time, on the fifth (5th) business day following the Outside Date (as defined in the
A&R Merger Agreement). The documentation governing the Debt Financing has not been finalized and, accordingly, the actual terms of
the debt financing may differ from those described in this Offer to Purchase. Each of Crown Holdings and Crown has agreed to use its
reasonable best efforts to arrange the debt financing on the terms and conditions described in the Debt Commitment Letter. If any portion
of the debt financing becomes unavailable on the terms and conditions contemplated in the Debt Commitment Letter, each of Crown
Holdings and Crown must use its reasonable best efforts to promptly arrange and obtain alternative financing from alternative sources in
an amount sufficient to consummate the Merger (taking into account all other then-available financing sources).

Although the debt financing described in this Offer to Purchase is not subject to a due diligence condition or �market out,� such financing
may not be considered assured. In such event, Hildred Capital has guaranteed certain of Crown Holdings� and Crown�s respective
covenants, agreements, obligation and liabilities under the A&R Merger Agreement.

Credit Facilities. The availability of the Credit Facilities is subject to, among other things, the concurrent purchase of Shares in the Offer
and the concurrent consummation of the Merger in accordance with the A&R Merger Agreement without any material amendment, waiver
or modification of any of the provisions thereof that are materially adverse to the Debt Commitment Parties without the consent of the
Debt Commitment Parties, the refinancing of certain of the Borrowers� existing debt as described in the Debt Commitment Letter, the
equity contribution (as described in the Debt Commitment Letter), the absence of a �Company Material Adverse Effect� (as defined in the
A&R Merger Agreement and as described below in Section 11��The A&R Merger Agreement; Other Agreements�), solvency of Crown
Holdings and its subsidiaries on a consolidated basis after giving effect to the funding of the Credit Facilities, payment of required fees and
expenses, delivery of certain historical financial information and projections, delivery of documentation and other information required by
regulatory authorities under applicable �know your customer� and anti-money laundering rules and regulations, the creation and
perfection of certain security interests, the accuracy of specified A&R Merger Agreement representations and specified representations in
all material respects, and the negotiation, execution and delivery of definitive documentation. The Credit Facilities will consist of (i) a
$467 million senior secured first lien term loan credit facility with a term of six (6) years (which we refer to as the �First Lien Facility�)
and (ii) a $375 million senior secured second lien term loan credit facility with a term of six (6) years and ninety-one (91) days (which we
refer to as the �Second Lien Facility� and together with the First Lien Facility, the �Credit Facilities�).

Roles. Ares Capital has been appointed as lead arranger and bookrunner for the Credit Facilities. Ares Capital Corporation (�ARCC�) has
been appointed as administrative agent and collateral agent for the Credit Facilities (which we refer to, in such capacities, as the
�Administrative Agent�).

Interest Rate. The First Lien Facility is expected to bear interest, at the Borrowers� option, at a rate per annum equal to (i) Term SOFR
plus 5.75% or (ii) an alternate base rate plus 4.75%. The Second Lien Facility is expected to bear interest at a rate per annum equal to
16.00%. Term SOFR means the secured overnight financing rate as administered by the Federal Reserve Bank of New York, for a period
of (as selected by the Borrowers) one (1), three (3) or six (6) months. At the Borrowers� option, (x) from the closing date of the Credit
Facilities through the date that is eighteen (18) months after the closing date of the Credit Facilities, up to 100% of the interest payable on
the Second Lien Facility may be paid in kind by being capitalized and added to the aggregate principal amount outstanding under the
Second Lien Facility (the �PIK Interest�), (y) from the date that is eighteen (18) months after the
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closing date of the Credit Facilities through the date that is thirty (30) months after the closing date of the Credit Facilities, up to 50% of
the interest payable on the Second Lien Facility may be paid as PIK Interest and (z) thereafter, up to 33.33% of the interest payable on the
Second Lien Facility may be paid as PIK Interest. Because the applicable Term SOFR or alternate base rates are not currently known, the
effective interest rate of the First Lien Facility cannot currently be determined for the life of the First Lien Facility. Further, because the
amount of interest on the Second Lien Facility that the Borrowers elect to pay in kind (by capitalizing it and adding it to the outstanding
principal balance of the Second Lien Facility) is not currently known, the effective interest rate of the Second Lien Facility cannot
currently be determined for the life of the Second Lien Facility.

Prepayments. The Borrowers will be permitted to make voluntary prepayments with respect to the First Lien Facility at any time, subject
to a prepayment premium of (i) 3.00%, if such prepayment is made prior to the first anniversary of the closing date of the Credit Facilities,
(ii) 2.00%, if such prepayment is made on or after the first anniversary of the Closing Date and prior to the second anniversary of the
closing date of the Credit Facilities and (iii) 1.00%, if such prepayment is made on or after the second anniversary of the closing date of
the Credit Facilities and prior to the third anniversary of the closing date of the Credit Facilities. The Borrowers will be permitted to make
voluntary prepayments with respect to the Second Lien Facility at any time, subject to a prepayment premium of (x) the discounted present
value of all interest payments that would have been made from the date of such prepayment to and including the second anniversary of the
closing date of the Credit Facilities plus 2.00%, if such prepayment is made prior to the second anniversary of the closing date of the
Credit Facilities, (y) 2.00%, if such prepayment is made on or after the second anniversary of the closing date of the Credit Facilities and
prior to the third anniversary of the closing date of the Credit Facilities and (z) 1.00%, if such prepayment is made on or after the third
anniversary of the closing date of the Credit Facilities and prior to the fourth anniversary of the closing date of the Credit Facilities. The
remaining aggregate principal amount of the loans under the Credit Facilities will be due on their respective maturity dates.

Guarantors. All obligations under the Credit Facilities will be guaranteed by Crown Holdings and certain existing and future direct and
indirect subsidiaries of Crown Holdings, including Revance, subject to certain limitations.

Security. Subject to (x) a customary intercreditor agreement to be entered into by the Administrative Agent (as administrative agent
pursuant to the First Lien Facility and the Second Lien Facility) and the agent under the Borrowers� existing asset-based lending facility
(the �Existing ABL�) and (y) a customary intercreditor agreement to be entered into by the Administrative Agent (as administrative agent
pursuant to the First Lien Facility and the Second Lien Facility) (collectively, the �Intercreditor Agreements�), the obligations of the
Borrowers and the guarantors under the First Lien Facility will be secured, subject to permitted liens and other agreed upon exceptions, by
a perfected security interest in all of the Borrowers� and each guarantor�s existing or after-acquired tangible and intangible personal
property and material fee-owned real property, as well as all of the capital stock of the Borrowers and certain capital stock (collectively,
the �Collateral�). Subject to the Intercreditor Agreements, the obligations of the Borrowers and the guarantors under the Second Lien
Facility will be secured, subject to permitted liens and other agreed upon exceptions, by a perfected security interest in all of the Collateral.
The Existing ABL shall have priority liens on certain Existing ABL priority collateral, with the First Lien Facility and Second Lien
Facility having junior liens on such Collateral. The First Lien Facility will have priority liens on certain term loan priority Collateral, with
the Second Lien Facility and Existing ABL having junior liens on such Collateral. If certain security is not provided at closing despite the
use of commercially reasonable efforts to do so, the delivery of such security will not be a condition precedent to the availability of the
Credit Facilities on the closing date of the Credit Facilities, but instead will be required to be delivered following the closing date of the
Credit Facilities pursuant to arrangements to be mutually agreed.

Other Terms. The Credit Facilities will contain customary representations and warranties and customary affirmative and negative
covenants, including, among other things, restrictions on indebtedness, investments, sales of assets, mergers and consolidations,
prepayments of subordinated indebtedness, liens and dividends and other distributions. The Credit Facilities will also include a
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financial maintenance covenant consisting of a total net leverage ratio test and specified liquidity levels and customary events of default
including a change of control to be defined.

This summary is qualified in its entirety by reference to the full text of the Debt Commitment Letter, a copy of which has been filed as
Exhibit (b)(1) to the Schedule TO and which is incorporated herein by reference.

Other than as discussed in this Section 9, there are no alternative financing arrangements or alternative financing plans.�

(e) by replacing the capitalized term �Financing Sources� on pages 26 and 58 of the Offer to Purchase with the term �debt financing sources.�

(f) by amending and restating the information set forth in the fourth paragraph in Section 9 � �Source and Amount of Funds� on page 26 of
the Offer to Purchase in its entirety to read as follows:

�This summary is qualified in its entirety by reference to the full text of the Equity Commitment Letter, a copy of which has been filed as
Exhibit (d)(7) to the Schedule TO and which is incorporated herein by reference.�

(g) by amending and restating the information set forth in the last paragraph in Section 9 � �Source and Amount of Funds� on page 27 of
the Offer to Purchase in its entirety to read as follows:

�This summary is qualified in its entirety by reference to the full text of the Limited Guarantee, a copy of which has been filed as Exhibit
(d)(9) to the Schedule TO and which is incorporated herein by reference.�

(h) by amending and restating the information set forth in the second, third, and fourth sentences of the first paragraph in Section 11 � �The
A&R Merger Agreement; Other Agreements�A&R Merger Agreement� on page 35 of the Offer to Purchase in its entirety to read as
follows:

�The summary is qualified in its entirety by reference to the A&R Merger Agreement itself which has been filed as Exhibit (d)(2) to the
Schedule TO and is incorporated herein by reference. Copies of the A&R Merger Agreement and the Schedule TO, and any other filings
that Crown or Merger Sub makes with the SEC with respect to the Offer, may be obtained in the manner set forth in Section 8 � �Certain
Information Concerning Crown, Merger Sub and Certain Related Parties� Stockholders and other interested parties should read the A&R
Merger Agreement for the full text of the provisions summarized below.�

(i) by amending and restating the information set forth in the fourth paragraph in Section 10 � �Background of the Offer; Past Contacts or
Negotiations with Revance��Background of the Offer� on page 27 of the Offer to Purchase in its entirety to read as follows:

�On January 29, 2024, Hildred Capital, the majority shareholder of Crown, executed a non-disclosure agreement with Revance (the
�Hildred NDA�) in connection with its consideration of a potential strategic transaction with, or investment in, Revance. The Hildred
NDA was negotiated on Hildred Capital�s non-disclosure agreement form and contained customary terms, including a limited standstill
providing that Hildred Capital may not, among other things, (i) solicit proxies to vote or seek to advise any person with respect to the
voting of any of Revance�s securities, (ii) make any proposal to seek representation on the Revance Board, and (iii) instigate, encourage or
assist any third party or enter into any discussions or agreements with any third party with respect to the actions set forth in clauses (i) and
(ii). The Hildred NDA also included �don�t ask don�t waive� provisions with respect to the limited standstill provisions. The �don�t ask
don�t waive� provision included an exception for Hildred Capital to make direct private solicitations directly to the Revance Board after
making the same solicitation to Revance management.�

(j) by amending and restating the information set forth in the twenty-eighth paragraph in Section 10 � �Background of the Offer; Past
Contacts or Negotiations with Revance��Background of the Offer� on page 29 of the Offer to Purchase in its entirety to read as follows:

�Between July 29, 2024 and August 11, 2024, representatives of Skadden and Kirkland resolved the open terms in the Original Equity
Commitment Letter and Original Limited Guarantee, including (i)
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with respect to certain consent rights and termination rights and (ii) aligning certain terms with the terms of the Original Merger
Agreement and the Original Debt Commitment Letter.�

(k) by amending and restating the information set forth in the thirtieth paragraph in Section 10 � �Background of the Offer; Past Contacts
or Negotiations with Revance��Background of the Offer� on page 29 of the Offer to Purchase in its entirety to read as follows:

�Between August 5 and August 11, 2024, representatives of Skadden and Kirkland resolved certain open terms in the draft Original
Merger Agreement, including the termination fees, the debt financing covenants and the treatment of Revance equity awards
for non-executive officer employees.�

(l) by amending and restating the information set forth in the thirty-third paragraph in Section 10 ��Background of the Offer; Past
Contacts or Negotiations with Revance��Background of the Offer� on page 30 of the Offer to Purchase in its entirety to read as follows:

�Between August 7, 2024 and August 11, 2024, representatives of Skadden and Kirkland resolved non-material open terms in the Credit
Agreement Amendment, including the conditionality to the debt commitment.�

(m) by amending and restating the information set forth in the forty-ninth paragraph in Section 10 ��Background of the Offer; Past Contacts
or Negotiations with Revance��Background of the Offer� on page 31 of the Offer to Purchase in its entirety to read as follows:

�On October 24, 2024, Revance and Teoxane entered into the Sixth Amendment. The Sixth Amendment, among other things,
(i) established minimum purchase commitments through 2029, (ii) updated and clarified certain branding guidelines, (iii) established a
marketing task force to review promotional materials, (iv) established a medical education task force to promote the exchange of best
practices, (v) deemed the breach of certain provisions under the Distribution Agreement material breaches for purposes of early
termination, including the failure to adhere to branding guidelines and timely delivery of certain reports and (vi) amended Revance�s
minimum and maximum buffer stock requirements to align with Revance�s new purchase commitments. Concurrent with the Sixth
Amendment, Revance and Teoxane entered into the ANZ Distribution Agreement, pursuant to which Teoxane will act as Revance�s
exclusive distributor and licensee in Australia and New Zealand of certain products containing DaxibotulinumtoxinA-lanm, including
DAXXIFY®, for (i) the promotion of temporary improvements in appearance of glabellar lines and other indications related to altering
cosmetic appearance and (ii) the treatment of cervical dystonia. The ANZ Distribution Agreement would continue in full force and effect
until December 31, 2040.�

(n) by amending and restating the information set forth in the fifty-fourth paragraph in Section 10 ��Background of the Offer; Past
Contacts or Negotiations with Revance��Background of the Offer� on page 32 of the Offer to Purchase in its entirety to read as follows:

�Also on October 30, 2024, Revance received a non-binding term sheet from Crown which included amended transaction key terms (the
�October 30 Proposal�), including, among other things, (i) a payment to stockholders at Closing of $2.25 per share in cash (the �$2.25
Share Amount�), (ii) $0.50 per share in cash to be held back to cover all costs and expenses in connection with all stockholder litigation
related to the A&R Merger Agreement and transactions contemplated thereby (the �Litigation Holdback�), (iii) a contingent value right
payment tied to certain performance metrics related to the Distribution Agreement for an aggregate value up to $3.25 per share (the �$3.25
CVR�) and (iv) a limited release of claims related to the A&R Merger Agreement. Any portion of the $3.25 CVR that would become
payable in accordance with the October 30 Proposal would be payable only once within 45 days of the end of the remaining term of the
Distribution Agreement, and no portion of the $3.25 CVR would be payable (y) if the Distribution Agreement is terminated for any reason
or (z) if net sales are below a specified amount for any of the remaining contract years. Subject to the preceding terms, a portion of the
$3.25 CVR would become payable upon the occurrence of (i) Revance satisfying certain purchase and inventory requirements without
breaching the buffer stock requirement and (ii) Revance meeting certain net sales targets.�
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(o) by amending and restating the information set forth in the fifty-eighth paragraph in Section 10 ��Background of the Offer; Past
Contacts or Negotiations with Revance��Background of the Offer� on page 32 of the Offer to Purchase in its entirety to read as follows:

�On November 4, 2024, Revance sent Crown a non-binding counter proposal to the October 30 Proposal (the �November 4 Proposal�)
which included, among other things, (i) a payment to stockholders at Closing of $5.50 per share in cash and (ii) a contingent value right
payment for an aggregate value up to $2.00 per share (the �$2.00 CVR�). A portion of the $2.00 CVR would be payable to stockholders
each year from January 1, 2025 to December 31, 2029, provided that the Distribution Agreement was not terminated for the failure of
Revance to comply with the maximum buffer stock requirements.�

(p) by amending and restating the information set forth in the penultimate paragraph in Section 15 � �Conditions of the Offer� on page 65 of
the Offer to Purchase in its entirety to read as follows:

�The foregoing conditions are for the sole benefit of Crown and Merger Sub and, subject to the terms and conditions of the A&R Merger
Agreement and the applicable rules and regulations of the SEC, may be waived by Crown and Merger Sub, in whole or in part at any time
and from time to time prior to the expiration of the Offer, in their reasonable judgment (except for the Minimum Condition and clause
(viii) above, which may not be waived by Crown or Merger Sub). The failure by Crown, Merger Sub or any other affiliate of Crown at any
time to exercise any of the foregoing rights will not be deemed a waiver of any such right, the waiver of any such right with respect to
particular facts and circumstances will not be deemed a waiver with respect to any other facts and circumstances. Notwithstanding the
foregoing, if an Offer Condition is triggered by events that occur during the offer period and before the expiration of the Offer (as
it may be extended in accordance with the terms and conditions of the A&R Merger Agreement), we will as promptly as
practicable, notify stockholders of our determination as to whether to: (i) waive or modify the applicable Offer Condition(s) and
continue the Offer; or (ii) terminate the Offer, rather than waiting until the end of the offer period, unless the condition is one
where the satisfaction of the condition may be determined only upon expiration of the Offer.�

(q) by amending and restating the information set forth in the third paragraph in Section 16 � �Certain Legal Matters; Regulatory
Approvals��Antitrust Compliance� on page 66 of the Offer to Purchase in its entirety to read as follows:

�Notwithstanding the termination of the applicable waiting period under the HSR Act, any state or private party may also bring legal
action under the antitrust laws seeking similar relief or seeking conditions to the completion of the Offer which may result in the Legal
Restraint Condition not being satisfied. See Section 15 � �Conditions of the Offer.��

(r) by amending and restating the information set forth in the penultimate paragraph in Section 17 � �Appraisal Rights� on page 68 of the
Offer to Purchase in its entirety to read as follows:

�The foregoing discussion is not a complete statement of the law pertaining to appraisal rights of stockholders and beneficial
owners under the DGCL, and is qualified in its entirety by reference to Section 262 of the DGCL. The preservation and proper
exercise of appraisal rights requires strict and timely adherence to the applicable provisions of the DGCL. Failure to timely and
properly comply with the procedures of Section 262 of the DGCL will result in the loss of appraisal rights. More information
regarding Section 262 of the DGCL is set forth in the Schedule 14D-9, which is being mailed to Revance stockholders together with
the Offer materials (including this Offer to Purchase and the related Letter of Transmittal). Additionally, the full text of
Section 262 of the DGCL may be accessed without subscription or cost at the Delaware Code Online (available at
delcode.delaware.gov/title8/c001/sc09/index.html#262). The foregoing summary does not constitute any legal or other advice and
does not constitute a recommendation that Revance��s stockholders or beneficial owners exercise their appraisal rights under
Section 262 of the DGCL.�
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(s) by amending and restating the information set forth in the first sentence of the first paragraph in Section 19 � �Miscellaneous� on page 69
of the Offer to Purchase in its entirety to read as follows:

�The making of the Offer in jurisdictions other than the U.S. may be restricted or prohibited by law. We are not currently aware of any
jurisdiction where the making of the Offer is restricted or prohibited by law. If we become aware of any such restriction or prohibition on
the making of the Offer or the acceptance of the Shares, we will make a good faith effort to comply or seek to have such prohibition or
restriction declared inapplicable to the Offer. If, after a good faith effort, we cannot comply, we will not make the Offer to, nor will we
accept tenders from or on behalf of, the holders of Shares in that jurisdiction. If you are in any doubt as to your eligibility to participate in
the Offer, you should contact your professional adviser immediately.�

(t) by amending and restating the information set forth in the second sentence of the first paragraph in Section 11 � �The A&R Merger
Agreement; Other Agreements�Other Agreements�Support Agreement� on page 59 of the Offer to Purchase in its entirety to read as
follows:

�The following summary of the Support Agreement is qualified in its entirety by reference to the Support Agreement, a copy of which is
filed as Exhibit (d)(4) to the Schedule TO and is incorporated herein by reference.�

(u) by amending and restating the information set forth in the last paragraph in Section 11 � �The A&R Merger Agreement; Other
Agreements�Other Agreements�Confidentiality Agreement� on page 61 of the Offer to Purchase in its entirety to read as follows:

�This summary of the Confidentiality Agreement is qualified in its entirety by reference to the Confidentiality Agreement, which is filed
as Exhibit (d)(5) to the Schedule TO and is incorporated herein by reference.�

(v) by amending and restating the information set forth in the first sentence in Section 15 � �Conditions of the Offer� on page 63 of the Offer
to Purchase in its entirety to read as follows:

�For purposes of this Section 15, capitalized terms used in this Section 15 and defined in the A&R Merger Agreement have the meanings
set forth in the A&R Merger Agreement, a copy of which is filed as Exhibit (d)(2) of the Schedule TO and is incorporated herein by
reference.�

(w) by amending and restating the information set forth in the first sentence of the penultimate paragraph on page 2 of the Form of Letter of
Transmittal in its entirety to read as follows:

�THE MAKING OF THE OFFER IN JURISDICTIONS OTHER THAN THE U.S. MAY BE RESTRICTED OR PROHIBITED
BY LAW. WE ARE NOT CURRENTLY AWARE OF ANY JURISDICTION WHERE THE MAKING OF THE OFFER IS
RESTRICTED OR PROHIBITED BY LAW. IF WE BECOME AWARE OF ANY SUCH RESTRICTION OR PROHIBITION
ON THE MAKING OF THE OFFER OR THE ACCEPTANCE OF THE SHARES, WE WILL MAKE A GOOD FAITH
EFFORT TO COMPLY OR SEEK TO HAVE SUCH PROHIBITION OR RESTRICTION DECLARED INAPPLICABLE TO
THE OFFER. IF, AFTER A GOOD FAITH EFFORT, WE CANNOT COMPLY, WE WILL NOT MAKE THE OFFER TO, NOR
WILL WE ACCEPT TENDERS FROM OR ON BEHALF OF, THE HOLDERS OF SHARES IN THAT JURISDICTION. IF
YOU ARE IN ANY DOUBT AS TO YOUR ELIGIBILITY TO PARTICIPATE IN THE OFFER, YOU SHOULD CONTACT
YOUR PROFESSIONAL ADVISER IMMEDIATELY.�

(x) by amending and restating the information set forth in the first sentence of the last paragraph on page 2 of the Form of Letter to Clients for
Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees in its entirety to read as follows:

�The making of the Offer in jurisdictions other than the U.S. may be restricted or prohibited by law. We are not currently aware of any
jurisdiction where the making of the Offer is restricted or prohibited by law. If we become aware of any such restriction or prohibition on
the making of the Offer or the acceptance of the Shares, we will make a good faith effort to comply or seek to have such prohibition
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or restriction declared inapplicable to the Offer. If, after a good faith effort, we cannot comply, we will not make the Offer to, nor will we
accept tenders from or on behalf of, the holders of Shares in that jurisdiction. If you are in any doubt as to your eligibility to participate in
the Offer, you should contact your professional adviser immediately.�

Item 12. Exhibits.

Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibit:

Exhibit No. Description

(b)(1)* Amended and Restated Debt Commitment Letter, dated as of December 7, 2024 from Ares Capital Management LLC to
Crown Laboratories, Inc. and Crown Laboratories Holdings, Inc.

* Filed herewith.
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SIGNATURES

After due inquiry and to the best of their knowledge and belief, each of the undersigned certifies that the information set forth in this statement is
true, complete and correct.

Date: January 2, 2025 REBA MERGER SUB, INC.

/s/ Jeffery A. Bedard
Name: Jeffery A. Bedard
Title: Chief Executive Officer

CROWN LABORATORIES, INC.

/s/ Jeffery A. Bedard
Name: Jeffery A. Bedard
Title: Chief Executive Officer

CROWN HOLDINGS INTERCO LLC

/s/ Jeffery A. Bedard
Name: Jeffery A. Bedard
Title: Chief Executive Officer

CROWN LABORATORIES HOLDINGS, INC.

/s/ Jeffery A. Bedard
Name: Jeffery A. Bedard
Title: Chief Executive Officer
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Exhibit (b)(1)

Execution Version

CONFIDENTIAL

ARES CAPITAL MANAGEMENT LLC
245 Park Avenue, 44th Floor

New York, NY 10167

December 7, 2024

Crown Laboratories Holdings, Inc.
c/o Hildred Capital Management, LLC
745 Fifth Avenue
Suite 801
New York, NY 10151

Crown Laboratories, Inc.
c/o Hildred Capital Management, LLC
745 Fifth Avenue
Suite 801
New York, NY 10151

Project Reba
Amended and Restated Commitment Letter

Ladies and Gentlemen:

Reference is made to the Commitment Letter (the �Initial Commitment Letter�), dated as of August 11, 2024, by and among Crown Laboratories
Holdings, Inc., a Delaware corporation (the �Parent�) and Crown Laboratories, Inc., a Delaware corporation (�Crown Laboratories� and, together with
Parent, �you�) and Ares Capital Management LLC (solely in its capacity as manager to one or more funds and managed accounts) (�Ares Capital�, and,
together with any other Commitment Parties that may become a party hereto in connection with the syndication process described below, the
�Commitment Parties,� �us� or �we�). The Initial Commitment Letter is hereby amended and restated and superseded in its entirety as follows.

You have advised the Commitment Parties that you intend to acquire, directly or indirectly, the Target (as defined on Exhibit A hereto) and its
subsidiaries and consummate the other transactions described on Exhibit A hereto. Capitalized terms used, but not otherwise defined herein, are used
with the meanings assigned to such terms in the Exhibits hereto.

1. Commitments.

In connection with the Transactions contemplated hereby, (a) Ares Capital (the �Initial First Lien Lender� and, together with any other Initial First
Lien Lenders that may become a party hereto in connection with the syndication process described below, collectively, the �Initial First Lien Lenders�)
hereby commits to provide 100% of the entire principal amount of the First Lien Term Facility (and hereby commits to provide any increase to or
differing amounts of the First Lien Term Facility required as a result of the exercise of the interest rate flex provisions of the A&R Fee Letter (as defined
below)), (b) Ares Capital (the �Initial Second Lien Lender� and, together with the Initial First Lien Lenders, each, an �Initial Lender� and, collectively,
the �Initial Lenders�)

1
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hereby commits to provide 100% of the entire principal amount of the Second Lien Term Facility, in each case, (i) upon the terms set forth or referred to
in this letter, the Transaction Summary attached as Exhibit A hereto and the Summary of Terms and Conditions attached as Exhibit B hereto and (ii) the
funding of which is subject only to the conditions expressly set forth on Exhibit C hereto (such Exhibits A through C, including the annexes thereto, the
�Term Sheets� and together with this letter, collectively, this �A&R Commitment Letter�). Commitments hereunder shall be several and not joint or
joint and several.

2. Titles and Roles.

It is agreed that:

(a) Ares Capital will act as lead arranger and bookrunner for the First Lien Term Facility (acting in such capacities, the �First Lien Lead
Arranger�);

(b) Ares Capital Corporation (�ARCC�) (or an affiliate, designee or sub-agent designated by it) will act as sole administrative agent and as
sole collateral agent for the First Lien Term Facility (the �First Lien Agent�);

(c) Ares Capital, will act as lead arranger and bookrunner for the Second Lien Term Facility (acting in such capacities, the �Second Lien Lead
Arranger� and together with the First Lien Lead Arranger, the �Lead Arrangers�); and

(d) ARCC (or an affiliate, designee or sub-agent designated by it) will act as sole administrative agent and as sole collateral agent for the
Second Lien Term Facility (the �Second Lien Agent� and, together with the First Lien Agent, the �Agents�).

No other titles will be awarded and no compensation (other than that expressly contemplated in this A&R Commitment Letter and the Amended
and Restated Fee Letter, dated the date hereof, delivered in connection herewith (the �A&R Fee Letter�)) will be paid in order to obtain any
commitments with respect to the Credit Facilities unless you and we shall so reasonably agree). Ares Capital will have �left� placement in any
marketing materials or other documentation used in connection with the First Lien Term Facility and Second Lien Credit Facility, as applicable, and
shall hold the responsibilities conventionally associated with such placement.

3. Syndication.

The Lead Arrangers intend to syndicate the Initial First Lien Term Facility to a group of lenders identified by us in consultation with you and
acceptable to you, such consent not to be unreasonably withheld or delayed (such lenders, together with the Initial Lenders, the �Lenders�); it being
understood that we will not syndicate to any Disqualified Institutions (as defined below). �Disqualified Institution� means (a) any person identified by
name in writing to the Lead Arrangers on or prior to August 11, 2024, (b) any other person identified in writing to the Lead Arrangers after August 11,
2024 to the extent such person is or becomes a competitor or is or becomes an affiliate of a competitor of you, your subsidiaries, the Target or the
Target�s subsidiaries, which designations shall be in the form of a list provided to the Agents, the Commitment Parties and the Lenders, but which
designations shall not apply retroactively to disqualify any persons that have previously validly acquired an assignment or participation interest in the
Loans and (c) any affiliate of any person referred to in clause (a) or (b) above, so long as such affiliate is identified in writing by you from time to time
or such affiliate is reasonably identifiable solely on the basis of its name, but which designations shall not apply retroactively to disqualify any persons
that have previously validly acquired an assignment or participation interest in the Loans; provided that a �competitor� or an affiliate of a competitor
shall not include any bona fide debt fund or investment vehicle (other than any person referred to in clause (a) above) that is engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of business which is managed,
sponsored or advised by any person controlling, controlled by or under common control with such competitor or affiliate thereof, as applicable, and for
which no personnel involved with the investment of such competitor or affiliate thereof, as applicable, makes any investment decisions relating to the
Target, Parent or the

2

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Borrower or any entity that forms a part of the Target�s, Parent�s or the Borrower�s business (including subsidiaries of the Target, Parent or the
Borrower). Notwithstanding any other provision of this A&R Commitment Letter to the contrary and notwithstanding any syndication, assignment or
other transfer by any Initial Lender, other than upon the joinder of such assignee or transferee as an Initial Lender and Commitment Party (as you and
we may reasonably agree to do), in respect of the amount allocated to such assignee or transferee, (a) no Initial Lender shall be relieved, released or
novated from its obligations hereunder (including its obligation to fund its applicable percentage of the Credit Facilities on the Closing Date) in
connection with any syndication, assignment or other transfer until after the funding of the Credit Facilities on the Closing Date, (b) no syndication,
assignment, novation or other transfer shall become effective with respect to all or any portion of the Initial Lenders� commitments in respect of the
Credit Facilities until the initial funding of the Credit Facilities on the Closing Date has occurred, and (c) each Initial Lender shall retain exclusive
control over all rights and obligations with respect to its commitments in respect of the Credit Facilities and this A&R Commitment Letter, including all
rights with respect to consents, waivers, modifications, supplements and amendments, until after the funding of the Credit Facilities on the Closing Date
has occurred. The Lead Arrangers intend to commence syndication efforts promptly and from the date of your acceptance of this A&R Commitment
Letter until the earlier to occur of (x) a Successful Syndication (as defined in the A&R Fee Letter) and (y) the date that is 90 days after the Closing Date
(such period, the �Syndication Period�), you agree to actively assist (and, subject to the limitations on your rights as set forth in the A&R Acquisition
Agreement, to use your commercially reasonable efforts to cause the Target and its subsidiaries to assist) the Lead Arrangers in seeking to complete a
syndication reasonably satisfactory to the Lead Arrangers and you. Such assistance shall include (a) using your commercially reasonable efforts to
ensure that the syndication efforts benefit from your existing banking relationships and, to the extent appropriate and reasonable, those of the Sponsor
and the Target and its subsidiaries (with respect to the Target and its subsidiaries, subject to the limitations on your rights as set forth in the A&R
Acquisition Agreement), (b) facilitating direct in person (subject to the limitations in this clause (b)) and telephonic contact between appropriate
members of senior management of the Borrower and the Sponsor, on the one hand, and the proposed Lenders, on the other hand (and using your
commercially reasonable efforts to ensure such contact between non-legal advisors of the Borrower and appropriate members of senior management of
the Target and its subsidiaries, on the one hand, and the proposed Lenders, on the other hand, subject to the limitations on your rights set forth in the
A&R Acquisition Agreement), in all cases at times and locations to be mutually agreed upon (provided, that only one such in person meeting with such
proposed Lenders shall be required, to the extent requested by the Lead Arrangers), (c) your and the Sponsor�s assistance (and using your commercially
reasonable efforts to cause the Target and its subsidiaries to assist) in the preparation of a customary confidential information memorandum customary
for this type of transaction (the �Confidential Information Memorandum�) and other customary marketing materials to be used in connection with the
syndication of the Credit Facilities, subject to the limitations on your rights to request information concerning the Target and its subsidiaries as set forth
in the A&R Acquisition Agreement and limited in the case of financial statements to the financial statements specified in paragraph 7 of Exhibit C and
customary pro forma financials and (d) during the Syndication Period (and, if later, until the Closing Date), your ensuring that there is no competing
issuance or incurrence of debt for borrowed money by or on behalf of Parent, the Borrower or its subsidiaries and your using commercially reasonable
efforts to ensure that there are no competing issuances or incurrences of debt for borrowed money by and on behalf of the Target or its subsidiaries
announced, offered, placed or arranged (other than the Credit Facilities, the ABL Facility and any debt permitted to be incurred or remain outstanding
under the A&R Acquisition Agreement), in each case that could reasonably be expected to materially impair the syndication of the Credit Facilities.
Notwithstanding anything to the contrary contained in this A&R Commitment Letter or the A&R Fee Letter, neither the commencement nor the
completion of the syndication of the Credit Facilities, nor the completion of a Confidential Information Memorandum or other marketing materials, nor
compliance with any other provision set forth in this A&R Commitment Letter (other than the conditions expressly set forth on Exhibit C hereto), shall
constitute a condition precedent to the availability and initial funding of the Credit Facilities on the Closing Date. The Lead Arrangers, in their capacity
as such, will manage, in consultation with you (and subject to your consent rights set forth in the first paragraph of this Section 3), all aspects of the
syndication, including decisions as to the selection of prospective Lenders to be approached (which may not be Disqualified Institutions) and when they
will be approached, when the
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Lenders� commitments will be accepted, which Lenders will participate, the allocation of the commitments among the Lenders and the amount and
distribution of fees and closing payments among the Lenders. Notwithstanding anything herein to the contrary, the only financial statements and other
financial information that shall be required to be provided in connection with the syndication of the Credit Facilities shall be those required to be
delivered pursuant to paragraph 7 of Exhibit C.

You acknowledge that the Lead Arrangers will make available an information package and presentation to the proposed syndicate of Lenders by posting
the information package and presentation on IntraLinks, SyndTrak or another similar electronic system.

4. Information.

You hereby represent and warrant that (to your knowledge with respect to the Target and its subsidiaries) (a) all written information concerning
you and your subsidiaries and the Target and its subsidiaries, other than any projections, any forward-looking information and information of a general
economic or industry-specific nature, that has been or will be made available to any of us by you, the Sponsor (as defined in Exhibit A) or any of your
and their respective representatives on your behalf in connection with the transactions contemplated hereby (the �Information�), when taken as a whole,
is correct in all material respects and does not or will not, when furnished, contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements contained therein not materially misleading in light of the circumstances under which such statements are
made (after giving effect to all supplements and updates thereto from time to time) and (b) the Projections have been, or will be, prepared in good faith
based upon assumptions believed by you to be reasonable at the time furnished (it being recognized by the Commitment Parties that such Projections are
not to be viewed as facts and are subject to significant uncertainties and contingencies many of which are beyond your control, that no assurance can be
given that any particular financial projections will be realized, that actual results may differ from projected results and that such differences may be
material). You agree that if, at any time prior to the later of the expiration of the Syndication Period and the Closing Date, you become aware that any of
the representations in the preceding sentence would be incorrect in any material respect if the Information or the Projections were being furnished and
such representations were being made at such time, you will (or with respect to Information and Projections concerning the Target and its subsidiaries,
you will, subject to any applicable limitations on your rights as set forth in the A&R Acquisition Agreement, use commercially reasonable efforts to)
promptly supplement the Information and the Projections so that (to your knowledge with respect to the Target and its subsidiaries) the representations
in the preceding sentence remain true in all material respects, it being understand in each case that such supplementation shall cure any such breach of
such representations and warranties. The Commitment Parties acknowledge that the Information and Projections delivered in connection with the entry
into this A&R Commitment Letter have supplemented and/or replaced those delivered in connection with the Initial Commitment Letter. You
understand that in arranging and syndicating the First Lien Term Facility we may use and rely on the Information and Projections without independent
verification thereof, and we do not assume responsibility for the accuracy and completeness of the Information or the Projections. Notwithstanding
anything to the contrary contained in this A&R Commitment Letter or the A&R Fee Letter, none of the making of any representation under this
Section 4, the making of any supplementation thereof or the accuracy of any such representation shall constitute a condition precedent to the availability
and initial funding of the Credit Facilities on the Closing Date.

5. A&R Fee Letter.

As consideration for the commitments and agreements of the Commitment Parties hereunder, you agree to pay or cause to be paid the fees and
closing payments described in the A&R Fee Letter on the terms and subject to the conditions (including as to timing and amount) set forth therein.

6. Certain Funds Provision.
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Notwithstanding anything in this A&R Commitment Letter, the A&R Fee Letter, the Credit Documentation or any other letter agreement or other
undertaking concerning the financing of the transactions contemplated hereby to the contrary, (a) the only representations, the making or accuracy of
which shall be a condition to the availability and initial funding of the Credit Facilities on the Closing Date, shall be (i) such of the representations made
by or on behalf of the Target, its subsidiaries or their respective businesses in the A&R Acquisition Agreement as are material to the interests of the
Lenders (in their capacities as such), but only to the extent that you or your applicable affiliates have the right to terminate your (or their) obligations
under the A&R Acquisition Agreement or to decline to consummate the Acquisition, in each case, as a result of a breach of such representations in the
A&R Acquisition Agreement (to such extent, the �Specified Acquisition Agreement Representations�) and (ii) the Specified Representations (as
defined below), (b) the terms of the Credit Documentation (including the Intercreditor Agreements (as defined in the Term Sheet) and any closing
deliverables) shall be in a form such that they do not impair the availability or the initial funding of the Credit Facilities on the Closing Date if the
conditions expressly set forth on Exhibit C hereto are satisfied or waived by the Lead Arrangers, it being understood that, to the extent any Collateral
(including the creation or perfection of any security interest) is not or cannot be provided and/or perfected on the Closing Date (other than, to the extent
required under the Term Sheets, (i) a lien on Collateral that may be perfected by the filing of a financing statement under the Uniform Commercial Code
and (ii) a pledge of the equity interests of the Borrowers and the Subsidiary Guarantors organized under the laws of the United States with respect to
which a lien may be perfected by the delivery of a physical stock or equivalent certificate (together with a stock power or similar instrument of transfer
endorsed in blank) to the extent, in the case of Subsidiary Guarantors that are subsidiaries of the Target, received from the Target, on or prior to the
Closing Date, after your use of commercially reasonable efforts to do so without undue burden or expense) after your use of commercially reasonable
efforts to do so without undue burden or expense, then the provision and/or perfection of such Collateral shall not constitute a condition precedent to the
availability and initial funding of the Credit Facilities on the Closing Date, but may instead be delivered and/or perfected within 90 days (or such longer
period as the First Lien Agent may reasonably agree in its discretion; it being understood and agreed that any such extensions shall be deemed granted
and agreed to by the Second Lien Agent and the Second Lien Lenders) after the Closing Date pursuant to arrangements to be mutually agreed by the
parties hereto acting reasonably and (c) the only conditions (express or implied) to the availability of the Credit Facilities on the Closing Date are those
expressly set forth on Exhibit C hereto, and such conditions shall be subject in all respects to the provisions of this Section 6. For purposes hereof,
�Specified Representations� means the representations and warranties set forth in the Credit Documentation relating to: organizational existence of the
Loan Parties; organizational power and authority (as it relates to due authorization, execution, delivery and performance of the Credit Documentation) of
the Loan Parties; due authorization, execution and delivery of the relevant Credit Documentation by the Loan Parties and enforceability, in each case, as
it relates to the entering into and performance of the relevant Credit Documentation against the Loan Parties; solvency, as of the Closing Date (after
giving effect to the Transactions), of the Parent and its subsidiaries taken as a whole (in form and scope consistent with the solvency certificate to be
delivered pursuant to paragraph 1(b) of Exhibit C hereto); no conflicts of the Credit Documentation with the charter documents of the Loan Parties as it
relates to the entering into and performance of the Credit Documentation; Federal Reserve margin regulations (solely as they relate to the use of
proceeds on the Closing Date); the Investment Company Act; the PATRIOT Act; use of proceeds not violating OFAC, FCPA and other applicable anti-
corruption and anti-terrorism laws and laws relating to sanctioned persons to the extent specifically applicable to the Borrowers and the Subsidiary
Guarantors; and the creation, validity, perfection and priority of security interests in the Collateral (subject in all respects to security interests and liens
permitted under the Credit Documentation and to the foregoing provisions of this Section 6). To the extent any of the Specified Representations as to the
Target, any of its subsidiaries or any of their respective businesses are qualified by or subject to �material adverse effect�, the definition shall be
�Company Material Adverse Effect� (as such term is defined in the A&R Acquisition Agreement), for purposes of any representations and warranties
made or to be made on, or as of, the Closing Date (or a date prior thereto). For the avoidance of doubt, in no event shall the Target or any of its
subsidiaries be required to execute any Credit Documentation, or any other document or instruments, prior to, or that become effective prior to, the
consummation of the Acquisition and the funding of
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the Credit Facilities. This Section 6, and the provisions contained herein, shall be referred to as the �Certain Funds Provision.�

7. Indemnification; Expenses.

You agree (a) to indemnify and hold harmless each of the Commitment Parties, their respective affiliates and controlling persons and their
respective directors, officers, employees, partners, agents, advisors and other representatives and the successors and assigns of each of the foregoing
(each, an �indemnified person�) from and against any and all losses, claims, damages and liabilities of any kind or nature and reasonable and
documented fees and out-of-pocket expenses, joint or several, to which any such indemnified person may become subject arising out of or in connection
with the Initial Commitment Letter, the Fee Letter (as defined in the A&R Fee Letter, the �Fee Letter�), this A&R Commitment Letter, the A&R Fee
Letter, the Credit Facilities, the use of the proceeds thereof and the Acquisition and the Transactions (including any transactions contemplated hereby),
or any claim, litigation, inquiry, investigation or proceeding relating to any of the foregoing (a �Proceeding�), regardless of whether any indemnified
person is a party thereto or whether such Proceeding is brought by you, your equity holders, any of your affiliates, creditors or any third party, and to
reimburse each indemnified person within 30 days following written demand therefor (together with reasonable backup documentation supporting such
reimbursement request) for any reasonable and documented legal or other out-of-pocket expenses incurred in connection with investigating or defending
any of the foregoing (but limited, in the case of legal fees and expenses, to one external counsel to such indemnified persons taken as a whole and,
solely in the case of an actual or potential conflict of interest, one additional counsel to all affected indemnified persons, taken as a whole (and, if
reasonably necessary, of one local counsel in any relevant jurisdiction to all such persons, taken as a whole and, solely in the case of an actual or
potential conflict of interest, one additional local counsel to all affected indemnified persons, taken as a whole, in each such relevant jurisdiction));
provided that the foregoing indemnity will not, as to any indemnified person, apply to losses, claims, damages, liabilities or related expenses to the
extent they arise from (i) the willful misconduct, bad faith or gross negligence of, or material breach of this A&R Commitment Letter, the A&R Fee
Letter or the Credit Documentation by, such indemnified person (or any of its Related Parties (as defined below)), in each case, as determined by a final
non-appealable judgment of a court of competent jurisdiction or (ii) any disputes solely among indemnified persons and not arising out of any act or
omission of you, any of your or its affiliates (other than any Proceeding against any indemnified person solely in its capacity or in fulfilling its role as an
Agent or Lead Arranger or similar role under any Credit Facility) and (b) if the Closing Date occurs, to reimburse each Commitment Party on the
Closing Date (to the extent an invoice therefor is received by the Invoice Date) or, if invoiced after the Invoice Date, within 30 days, for all reasonable
and documented out-of-pocket expenses (including due diligence expenses, applicable syndication expenses and travel expenses, but limited, in the case
of legal fees and expenses, to the reasonable fees, charges and disbursements of (i) one external counsel to the First Lien Agent, the First Lien Lead
Arrangers and the Initial First Lien Lenders, taken as a whole, and (ii) one external counsel to each of the Second Lien Agent, the Second Lien Lead
Arranger and the Initial Second Lien Lender, taken as a whole (and, if reasonably necessary, of one local counsel in any relevant jurisdiction to each
such person or persons described in clause (i) or (ii)), incurred in connection with each of the Credit Facilities and any related documentation (including
the Initial Commitment Letter, the Fee Letter, this A&R Commitment Letter, the A&R Fee Letter and the Credit Documentation). No indemnified
person or any other party hereto shall be liable for any damages arising from the use by any person of Information or other materials obtained through
electronic, telecommunications or other information transmission systems, except to the extent any such damages arise from the gross negligence, bad
faith or willful misconduct of, or material breach of the Initial Commitment Letter, the Fee Letter, this A&R Commitment Letter, the A&R Fee Letter or
the Credit Documentation by such indemnified person (or any of its Related Parties), in each case, as determined by a final non-appealable judgment of
a court of competent jurisdiction. None of the indemnified persons, you, the Investors, the Target or any of your or their respective affiliates or the
respective directors, officers, employees, agents, advisors or other representatives of any of the foregoing shall be liable for any special, indirect,
consequential or punitive damages in connection with the Initial Commitment Letter, the Fee Letter, this A&R Commitment Letter, the A&R Fee Letter
or the Credit Facilities (including the use or intended use of the proceeds of the Credit Facilities) or the transactions
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contemplated hereby; provided that nothing contained in this sentence shall limit your indemnification obligations to the extent set forth herein to the
extent such special, indirect, consequential or punitive damages are included in any third party claim in connection with which such indemnified person
is entitled to indemnification hereunder. You shall not be liable for any settlement of any Proceeding effected by any indemnified person without your
consent (which consent shall not be unreasonably withheld, conditioned or delayed), but if settled with your written consent, or if there is a final
non-appealable judgment of a court of competent jurisdiction against an indemnified person in any such Proceeding, you agree to indemnify and hold
harmless such indemnified person in the manner set forth above. You shall not, without the prior written consent of the affected indemnified person
(which consent shall not be unreasonably withheld, conditioned or delayed), effect any settlement of any pending or threatened Proceeding against such
indemnified person in respect of which indemnity could have been sought hereunder by such indemnified person unless such settlement (a) includes an
unconditional release of such indemnified person from all liability or claims that are the subject matter of such Proceeding and (b) does not include any
statement as to any admission of fault, failure to act or culpability. Notwithstanding the foregoing, each indemnified person shall be obligated to refund
or return any and all amounts paid by you under this Section 7 to such indemnified person for any losses, claims, damages, liabilities and expenses to the
extent such indemnified person is not entitled to payment of such amounts in accordance with the terms hereof as determined by a court of competent
jurisdiction in a final non-appealable judgment. For purposes hereof, �Related Party� and �Related Parties� of an indemnified person mean (a) any
controlling person or controlled affiliate of such indemnified person, (b) the respective directors, officers or employees of such indemnified person or
any of its controlling persons or controlled affiliates and (c) the respective agents or representatives of such indemnified person or any of its controlling
persons or controlled affiliates, in the case of this clause (c), acting on behalf of, or at the express instructions of, such indemnified person, controlling
person or such controlled affiliate.

8. Sharing of Information; Absence of Fiduciary Relationship.

Each Commitment Party, together with its respective affiliates, is a full service financial firm and as such from time to time may (a) effect
transactions for its own account or the account of customers, and hold long or short positions in debt or equity securities or loans of companies that may
be the subject of the transactions contemplated hereby or (b) provide debt financing, equity capital, investment banking, financial advisory services,
securities trading, hedging, financing and brokerage activities and financial planning and benefits counseling to other companies in respect of which
you, the Sponsor or the Target and your and their respective Subsidiaries may have conflicting interests. In addition, consistent with the Commitment
Parties� policy to hold in confidence the affairs of its customers, the Commitment Parties will not, except as permitted by Section 9 below, furnish
information obtained in connection with the Acquisition and the related transactions or otherwise with respect to the Target and its subsidiaries and their
respective businesses (including any information obtained by them based on a review of the books and records relating to you or the Target or any of
your or their respective subsidiaries or affiliates) to any of their other clients (or to clients of their affiliates), if any, or in connection with the
performance by the Commitment Parties and their respective affiliates of services for their other clients (or for clients of their affiliates), if any. You also
acknowledge that the Commitment Parties and their respective affiliates have no obligation to use in connection with the transactions contemplated
hereby, or to furnish to you, confidential information obtained from other companies or other persons. You acknowledge and agree that (a)(i) the
arranging and other services described herein regarding the Credit Facilities are arm�s-length transactions between you and your affiliates, on the one
hand, and the Commitment Parties, on the other hand, that do not directly or indirectly give rise to, nor do you rely on, any fiduciary duty on the part of
the Commitment Parties, (ii) you have consulted your own legal, accounting, regulatory and tax advisors to the extent you have deemed appropriate and
you are not relying on the Commitment Parties for such advice and (iii) you are capable of evaluating, and understand and accept, the terms, risks and
conditions of the transactions contemplated hereby and (b) in connection with the transactions contemplated hereby, (i) each Commitment Party and its
affiliates has been, is and will be acting solely as a principal and, except as otherwise expressly agreed in writing by the relevant parties, has not been, is
not and will not be acting as an advisor, agent or fiduciary for you or any of your affiliates and (ii) no Commitment Party nor any Commitment Party�s
affiliates
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has any obligation to you or your affiliates, except those obligations expressly set forth in this A&R Commitment Letter and any other agreement with
you or any of your affiliates. You agree that you will not assert that any Commitment Party or any of their respective affiliates, as the case may be, have
rendered advisory services of any nature or respect, or owe a fiduciary or similar duty to you or your affiliates, in connection with such transaction or the
process leading thereto.

The Commitment Parties and their respective affiliates may have economic interests that conflict with those of you or the Target or your or its
respective affiliates and may provide financing or other services to parties whose interests� conflict with yours (and the interests of Target or your or its
respective affiliates).

9. Confidentiality.

This A&R Commitment Letter is entered into on the understanding that none of the Initial Commitment Letter, the Fee Letter, this A&R
Commitment Letter or the A&R Fee Letter or any of their terms or substance shall be disclosed by you, directly or indirectly, to any other person except
(a) your subsidiaries, the Investors (or any prospective Investors) and to your and their respective directors, officers, employees, affiliates, members,
partners, stockholders, attorneys, accountants, independent auditors, agents and other advisors and those of the Target and its subsidiaries and the Target
itself, in each case, on a confidential basis (provided that, until after the Closing Date, any disclosure of the Fee Letter or the A&R Fee Letter or their
contents to the Target or its subsidiaries or their respective directors, officers, employees, affiliates, members, partners, stockholders, attorneys,
accountants, independent auditors, agents or other advisors (other than the Investors and their respective directors, officers, employees, affiliates,
members, partners, stockholders, attorneys, accountants, independent auditors, agents and other advisors) shall be redacted in a customary manner to be
reasonably agreed upon), (b) in any legal, judicial or administrative proceeding or as otherwise required by applicable law, rule or regulation or as
requested by any governmental, regulatory or self-regulatory authority (in which case you agree, to the extent permitted by law and reasonably
practicable to do so, to inform us promptly in advance thereof), (c) to the extent reasonably necessary or advisable in connection with the exercise of any
remedy or enforcement of any right under the Initial Commitment Letter, the Fee Letter, this A&R Commitment Letter and/or the A&R Fee Letter,
(d) the Initial Commitment Letter and this A&R Commitment Letter, including the existence and contents of the Initial Commitment Letter and this
A&R Commitment Letter (but not the Fee Letter or the A&R Fee Letter or the contents thereof, other than the existence thereof and the aggregate
amount of the fees payable thereunder as part of projections, pro forma information and a generic disclosure of aggregate sources and uses to the extent
customary in marketing materials and other disclosures and the results of the exercise (if applicable) of the Flex Provisions (as defined in the A&R Fee
Letter)) may be disclosed in any syndication or other marketing materials in connection with the Credit Facilities and in any proxy statement or similar
public filing related to the Acquisition or in connection with any public filing requirement (including as applicable to the Target), and (e) after your
acceptance hereof, the Term Sheets, including the existence and contents thereof (but not the Fee Letter or the A&R Fee Letter) may be disclosed (in
consultation with the Lead Arrangers) to any Lenders or participants or prospective Lenders or prospective participants and, in each case, their directors
(or equivalent managers), officers, employees, affiliates, independent auditors or other experts and advisors on a confidential basis. The foregoing
restrictions shall cease to apply in respect of the existence and contents of the Initial Commitment Letter and this A&R Commitment Letter (but not in
respect of the Fee Letter or A&R Fee Letter and their contents) on the second anniversary of the earlier of the Closing Date and the date of termination
of this A&R Commitment Letter in accordance with its terms.

The Commitment Parties shall use all information received by them in connection with the Acquisition and the related transactions (including any
information obtained by them based on a review of the books and records relating to you or the Target or any of your or their respective subsidiaries or
affiliates) solely for the purposes of providing the services that are the subject of the Initial Commitment Letter and this A&R Commitment Letter and
shall treat confidentially all such information and the terms and contents of the Initial Commitment Letter, the Fee Letter, this A&R Commitment Letter,
the A&R Fee Letter and the Credit Documentation and shall not publish, disclose or otherwise divulge such information; provided, however, that
nothing herein shall prevent any
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Commitment Party from disclosing any such information (a) subject to the final proviso of this sentence, to any financing sources or prospective
financing sources or Lenders or participants or prospective Lenders or participants (in each case, other than a Disqualified Institution unless you
otherwise consent in writing in your sole and absolute discretion, (b) to the extent compelled by any legal, judicial or administrative proceedings, in any
such legal, judicial or administrative proceedings or otherwise as required by applicable law, rule or regulation (in which case such Commitment Party
shall, (i) except with respect to any audit or examination conducted by bank accountants or any governmental, regulatory, or self-regulatory authority
exercising examination, governmental or regulatory authority, to the extent permitted by law and reasonably practicable to do so, inform you promptly
in advance thereof and (ii) use commercially reasonable efforts to ensure that any such information so disclosed is accorded confidential treatment),
(c) upon the request or demand of (or as otherwise required by, including, without limitation, in connection with filings, submissions and any other
similar documentation required or customary to comply with Securities and Exchange Commission filing requirements) any governmental, regulatory or
self-regulatory authority having jurisdiction over such Commitment Party or its affiliates (in which case such Commitment Party shall (i) except with
respect to any audit or examination conducted by bank accountants or any governmental, regulatory or self-regulatory authority exercising examination,
governmental or regulatory authority, to the extent permitted by law and reasonably practicable to do so, notify you promptly in advance thereof and
(ii) use commercially reasonable efforts to ensure that any such information so disclosed is accorded confidential treatment), (d) to the affiliates and the
respective directors (or equivalent managers), members, partners, officers, employees, agents, independent auditors, accountants, market data collectors,
service providers, attorneys or other experts and advisors (collectively, the �Representatives�) of such Commitment Party and its affiliates on a
�need-to-know� basis solely in connection with the transactions contemplated hereby and who are informed of the confidential nature of such
information and are or have been advised of their obligation to keep information of this type confidential, (e) to any other Commitment Party or any of
its affiliates and their respective Representatives on a �need-to-know� basis solely in connection with the transactions contemplated hereby and who are
informed of the confidential nature of such information and are or have been advised of their obligation to keep such information confidential; provided
that such Commitment Party shall be responsible for its affiliates� and their Representatives� compliance with this paragraph; provided, further, that,
unless you otherwise consent, no such disclosure shall be made by the Commitment Parties, their respective affiliates or any of its or their respective
Representatives working on the financing contemplated by the Initial Commitment Letter or this A&R Commitment Letter to Disqualified Institutions,
(f) to the extent any such information is or becomes publicly available other than by reason of disclosure by such Commitment Party, its affiliates or its
or their respective Representatives in breach of the Initial Commitment Letter or this A&R Commitment Letter, (g) to the extent applicable and
reasonably necessary or advisable, for purposes of establishing a �due diligence� or similar defense or enforcing its rights under the Initial Commitment
Letter, the Fee Letter, this A&R Commitment Letter, the A&R Fee Letter or the Credit Documentation, (h) subject to the final proviso of this sentence,
to any direct or indirect contractual counterparty or potential counterparty to any credit default swap or similar derivative product (other than a
Disqualified Institution), (i) to the extent any such information is received by such Commitment Party from a third party that is not, to the Commitment
Party�s knowledge, subject to confidentiality obligations to you, the Sponsor or the Target, (j) subject to your prior approval of the information to be
disclosed, to rating agencies, as applicable, and (k) to the extent independently developed by such Commitment Party or its affiliates based exclusively
on information the disclosure of which would not otherwise be restricted by this paragraph; provided, further, that the disclosure of any such
information pursuant to clauses (a) and (j) above shall be made subject to the acknowledgment and acceptance by such recipient that such information is
being disseminated on a confidential basis (on substantially the terms set forth in this paragraph or as is otherwise reasonably acceptable to you and each
Commitment Party, including, without limitation, as set forth in any confidential information memorandum or other marketing materials) in accordance
with the standard syndication process of the Lead Arranger or market standards for dissemination of such type of information, which may in any event
include �click through� or similar action on the part of the recipient to access such confidential information and acknowledge its confidentiality
obligations in respect thereof. Each Commitment Party�s obligations under this paragraph shall automatically terminate and be superseded by the
confidentiality
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provisions in the Credit Documentation upon the execution and delivery thereof and in any event shall terminate on the date that is two years following
the date of this A&R Commitment Letter.

10. Miscellaneous.

This A&R Commitment Letter shall not be assignable by any party hereto without the prior written consent of each other party hereto (and any
purported assignment without such consent shall be null and void), is intended to be solely for the benefit of the parties hereto and, to the extent
expressly set forth in Section 7 above, the indemnified persons and is not intended to and does not confer any benefits upon, or create any rights in favor
of, any person other than the parties hereto and, to the extent expressly set forth in Section 7 above, the indemnified persons. Subject to Section 3 above,
the Commitment Parties reserve the right to assign their respective rights and/or obligations to their affiliates or to employ the services of their affiliates
in fulfilling their obligations contemplated hereby. Notwithstanding anything to the contrary in this A&R Commitment Letter, the Initial Lenders may
assign their respective commitments hereunder, in whole or in part, to any of its affiliates or managed funds or accounts; provided that, (a) the Initial
Lenders shall not be relieved or novated from their obligations hereunder (including the obligation to fund the Credit Facilities on the Closing Date,
subject to the satisfaction (or waiver by the Lead Arrangers) of all conditions expressly set forth on Exhibit C hereto) in connection with any assignment
or participation of the Credit Facilities prior to the Closing Date, including its commitments in respect thereof, until after the funding of the Credit
Facilities on the Closing Date, (b) no assignment, transfer or novation by any Initial Lender prior to the funding of the Credit Facilities on the Closing
Date shall become effective with respect to all or any portion of such Initial Lender�s commitments in respect of the Credit Facilities until the initial
funding of the Credit Facilities on the Closing Date has occurred and (c) such Initial Lender shall retain exclusive control over all rights and obligations
with respect to its commitments in respect of the Credit Facilities and this A&R Commitment Letter, including all rights with respect to consents,
modifications, supplements, waivers and amendments, until after the funding of the Credit Facilities on the Closing Date has occurred. This A&R
Commitment Letter may not be amended or waived except by an instrument in writing signed by you and each Commitment Party. Any provision of this
A&R Commitment Letter that provides for, requires or otherwise contemplates any consent, approval, agreement or determination by the Borrowers on
or prior to the Closing Date shall be construed as providing for, requiring or otherwise contemplating your consent, approval, agreement or
determination. This A&R Commitment Letter may be executed in any number of counterparts, each of which shall be deemed to be an original, and all
of which, when taken together, shall constitute one agreement. Any signature to this A&R Commitment Letter may be delivered by facsimile, electronic
mail (including �pdf�) or any electronic signature complying with the U.S. federal ESIGN Act of 2000 or the New York Electronic Signature and
Records Act or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and
effective for all purposes to the fullest extent permitted by applicable law. This A&R Commitment Letter and the A&R Fee Letter are the only
agreements that have been entered into among us and you with respect to the matters set forth herein and therein relating to the Credit Facilities and set
forth the entire understanding of the parties with respect hereto and thereto, and supersede all prior agreements and understandings related to the subject
matter hereof.

This A&R Commitment Letter, and any claim, controversy or dispute arising under or related to the Initial Commitment Letter or this A&R
Commitment Letter, whether in tort, contract (at law or in equity) or otherwise, shall be governed by, and construed and interpreted in accordance with,
the laws of the State of New York without regard to conflict of law principles that would result in the application of any law other than the law of the
State of New York; provided, however, that (a) the interpretation of the definition of �Company Material Adverse Effect� (as defined in the A&R
Acquisition Agreement) (and whether or not a �Company Material Adverse Effect� (as defined in the A&R Acquisition Agreement) has occurred,
including for purposes of the conditions expressly set forth on Exhibit C hereto) or any other term used herein that is defined by reference to the A&R
Acquisition Agreement, (b) the determination of the accuracy of any Specified Acquisition Agreement Representations and whether as a result of any
inaccuracy thereof you or your applicable affiliates have the right (taking into account any applicable cure provisions) to terminate your (or their)
obligations under the A&R
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Acquisition Agreement or to decline to consummate the Acquisition, in each case, as a result of a breach of such Specified Acquisition Agreement
Representations and (c) the determination of whether the Acquisition has been consummated and whether the Acquisition has been consummated in
accordance with the terms of the A&R Acquisition Agreement shall, in each case, be governed by, interpreted, construed and enforced in accordance
with the laws of the State of Delaware, and any and all claims, controversies and causes of action arising out of or relating to the A&R Acquisition
Agreement, whether sounding in contract, tort or statute, shall be governed by the internal laws of the State of Delaware, including its statutes of
limitations, without giving effect to any conflict-of-laws or other rules that would result in the application of the laws or statutes of limitations of a
different jurisdiction. EACH OF THE PARTIES HERETO IRREVOCABLY AGREES TO WAIVE ALL RIGHT TO TRIAL BY JURY IN
ANY SUIT, ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE)
RELATED TO OR ARISING OUT OF THE ACQUISITION, THE INITIAL COMMITMENT LETTER, THE FEE LETTER, THIS A&R
COMMITMENT LETTER, THE A&R FEE LETTER OR THE PERFORMANCE BY US OR ANY OF OUR AFFILIATES OF THE
SERVICES CONTEMPLATED HEREBY OR THEREBY.

Each of the parties hereto agrees that each of this A&R Commitment Letter and the A&R Fee Letter is a binding and enforceable agreement with
respect to the subject matter herein or therein (including an obligation to negotiate in good faith); it being acknowledged and agreed that the funding of
the Credit Facilities is subject to the conditions specified herein, including the execution and delivery of the Credit Documentation by the parties hereto
in a manner consistent with this A&R Commitment Letter (including the Documentation Considerations); it being acknowledged and agreed that the
commitment provided hereunder is subject only to those conditions expressly set forth on Exhibit C hereto; provided that nothing contained in this A&R
Commitment Letter obligates you or any of your affiliates to consummate the Acquisition or to draw down any portion of the Credit Facilities.

Each of the parties hereto irrevocably and unconditionally (a) submits to the exclusive jurisdiction of any state or federal court sitting in the
Borough of Manhattan in the City of New York (or any appellate court therefrom) over any suit, action or proceeding arising out of or relating to the
Initial Commitment Letter, the Fee Letter, this A&R Commitment Letter or the A&R Fee Letter, (b) agrees that all claims in respect of any such action
or proceeding shall be heard and determined in such New York state or, to the extent permitted by law, federal court and (c) agrees that a final judgment
in any such action may be enforced in other jurisdictions in any manner provided by law. You and we agree that service of any process, summons, notice
or document by registered mail addressed to such person shall be effective service of process against such person for any suit, action or proceeding
brought in any such court. Each of the parties hereto hereby irrevocably and unconditionally waives any objection to the laying of venue of any such
suit, action or proceeding brought in any such court and any claim that any such suit, action or proceeding has been brought in an inconvenient forum.

Each of the Commitment Parties hereby notifies you that, pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56
(signed into law on October 26, 2001, as amended) (the �PATRIOT Act�) and the requirements of the beneficial ownership certification required by 31
C.F.R. § 1010.230 (the �Beneficial Ownership Regulation�), it is required to obtain, verify and record information that identifies the Borrowers and
each Guarantor, which information includes names, addresses, tax identification numbers and other information that will allow each Lender to identify
the Borrowers and each Guarantor in accordance with the PATRIOT Act and the Beneficial Ownership Regulation. This notice is given in accordance
with the requirements of the PATRIOT Act and is effective for the Commitment Parties and each Lender.

The A&R Fee Letter and the indemnification, confidentiality, jurisdiction, governing law, sharing of information, no agency or fiduciary duty,
waiver of jury trial, service of process and venue provisions contained herein shall remain in full force and effect regardless of whether the Credit
Documentation shall be executed and delivered and notwithstanding the termination or expiration of this A&R Commitment Letter or the commitments
hereunder; provided that your obligations under this A&R Commitment Letter (other than (a) confidentiality of the A&R Fee Letter and the contents
thereof, (b) confidentiality (other than in the case of the A&R Fee Letter
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and the contents thereof), which shall terminate in accordance with its terms, (c) your understandings and agreements regarding no agency or fiduciary
duty and (d) indemnification obligations to the extent not superseded by the Credit Documentation) shall automatically terminate and be of no further
force and effect (and be superseded by the Credit Documentation) on the Closing Date and you shall automatically be released from all liability
hereunder in connection therewith at such time. Subject to the preceding sentence, you may terminate this A&R Commitment Letter (in whole but not in
part as to any Credit Facility) upon written notice to the Initial Lenders at any time.

If the foregoing correctly sets forth our agreement, please indicate your acceptance of our offer as set forth in this A&R Commitment Letter and
the A&R Fee Letter by returning to us executed counterparts of this A&R Commitment Letter and of the A&R Fee Letter not later than 11:59 p.m., New
York City time, on December 9, 2024. Such offer will remain available for acceptance until such time, but will automatically expire at such time if we
have not received such executed counterparts in accordance with the preceding sentence. In the event that the Closing Date does not occur on or before
the earliest of (a) 11:59 p.m., New York City time, on the date that is five (5) business days after the Outside Date (as defined in the A&R Acquisition
Agreement as in effect on the date of this A&R Commitment Letter), (b) the date of the valid termination of the A&R Acquisition Agreement, in
accordance with its terms, by you or with your written consent, in each case, prior to the closing of the Acquisition and (c) the date of the closing of the
Acquisition without the use of the Credit Facilities, this A&R Commitment Letter and the commitments hereunder shall automatically terminate unless
we shall, in our sole discretion, agree to an extension; provided that the termination of any commitment pursuant to this sentence does not prejudice your
rights and remedies in respect of any breach of this A&R Commitment Letter that occurred prior to any such termination.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Transactions.

Very truly yours,

ARES CAPITAL MANAGEMENT LLC, in its capacity
as manager to one or more funds and managed accounts

By: /s/ M. Kort Schnabel
Name: M. Kort Schnabel
Title: Authorized Signatory

[Signature Page to A&R Commitment Letter � Project Reba]
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Accepted and agreed to as of the date first above written:

CROWN LABORATORIES HOLDINGS, INC.

By: /s/ Jeffrey A. Bedard
Name: Jeffrey A. Bedard
Title: Chief Executive Officer

CROWN LABORATORIES, INC.

By: /s/ Jeffrey A. Bedard
Name: Jeffrey A. Bedard
Title: Chief Executive Officer

[Signature Page to A&R Commitment Letter � Project Reba]
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EXHIBIT A

Project Reba
Transaction Summary1

The Sponsor (as defined below) and other investors, if any, which may include certain existing shareholders of the Target (together with the
Sponsor, the �Investors�) intend to cause Parent, directly or indirectly, to acquire (the �Acquisition�) a company previously identified to you as �Reba�,
a Delaware corporation (the �Target�) and its subsidiaries, all as set forth in the A&R Acquisition Agreement (as defined on Exhibit C hereto). In
connection therewith:

(a) the Investors will make cash (or, in the case of existing shareholders of the Target, if any, cash or non-cash) equity contributions (which
shall be in the form of common equity, �qualified preferred� equity or other equity (such �qualified preferred� equity or other equity to be
on terms reasonably satisfactory to the Commitment Parties), directly or indirectly, to Parent, which, in the case of cash equity, when
combined with equity of current shareholders of the Target that will be retained, rolled over or converted, if any, will not be less than
$402.0 million (the �Equity Contribution�); provided that after giving effect to the Acquisition and the Equity Contribution, the Sponsor
shall own and control, directly or indirectly, at least a majority of the outstanding voting equity of Parent;

(b) pursuant to the terms of the A&R Acquisition Agreement, a wholly-owned direct subsidiary of Crown Laboratories, Inc. (�Merger Sub�),
will make a tender offer to purchase all of the outstanding shares of common stock of the Target (the �Offer�), and as soon as practicable
following the consummation of the Offer, will merge with and into the Target, with the Target continuing as the surviving corporation and
a wholly-owned direct subsidiary of Crown Laboratories, Inc.;

(c) the Borrowers will obtain (i) senior secured credit facilities comprised of a $467.0 million first lien term loan facility (plus, at Parent�s
election, an amount sufficient to fund any upfront fees or OID required to be funded with respect to such facility pursuant to the interest
rate flex provisions of the A&R Fee Letter) (provided, that the Borrowers may elect to reduce such amount by up to $25.0 million prior to
the Closing Date) (the �First Lien Term Facility�) and (ii) a senior secured second lien term loan facility comprised of a $375.0 million
second lien term loan facility (provided, that the Borrowers may elect to reduce such amount by up to $25.0 million prior to the Closing
Date) (the �Second Lien Term Facility�; and, together with the First Lien Term Facility, collectively, the �Credit Facilities�);

(d) all third party debt for borrowed money of the Target and its subsidiaries (other than the Target�s 1.75% Convertible Senior Notes (the
�Convertible Notes�)) and the debt of the Borrowers under the Precedent Credit Agreement will be repaid, redeemed, defeased,
discharged, refinanced or terminated (or irrevocable notice for the repayment or redemption thereof will be given to the extent
accompanied by any prepayments or deposits required to defease, terminate and satisfy in full any related indentures or notes) and all
commitments thereunder terminated (the �Refinancing�);

(e) the fees, closing payments, premiums, expenses and other transaction costs incurred in connection with the Transactions, including to fund
any original issue discount (�OID�), upfront fees and closing payments (the �Transaction Costs�) will be paid; and

(f) the proceeds of the Equity Contribution and the Credit Facilities, together with cash on hand at the Target and its subsidiaries, will be used
to pay the consideration and other amounts owing in connection with the Acquisition under the A&R Acquisition Agreement, to effect the
Refinancing and to pay all or a portion of the Transaction Costs.

1 Capitalized terms used, but not otherwise defined, herein shall have the meanings assigned to such terms in the A&R Commitment Letter, to
which this Exhibit A is attached, or on Exhibit B or C (including the Annexes hereto and thereto) attached thereto.
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The transactions described above are collectively referred to as the �Transactions.� For purposes of the A&R Commitment Letter and the A&R Fee
Letter, �Closing Date� shall mean the date of the consummation of the Acquisition and the funding of the Credit Facilities.

As used herein, �Sponsor� means (a) Hildred Capital Management, LLC (together with its controlled investment affiliates) and/or (b) one or more other
funds, special purpose vehicles, trusts, partnerships and/or other entities (including, in each case, any continuation fund or successor of any such entity)
which, in each case, are directly or indirectly owned, managed, sponsored, controlled and/or advised by (i) in respect of clause (a), Hildred Capital
Management, LLC and/or (ii) in respect of clauses (a) and (b), any other �Hildred Capital Management� entity acting in a similar capacity (each of
clauses (i) and (ii) being a �Sponsor Entity�) and/or (iii) in respect of clauses (a) and (b), any affiliate, direct or indirect subsidiary, subsidiary
undertaking or holding company, partner, member or trustee of a Sponsor Entity (other than an operating company).
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EXHIBIT B

Project Reba
$467.0 million First Lien Term Facility

$375.0 million Second Lien Term Facility

Summary of Terms and Conditions

Set forth below is a summary of the principal terms and conditions for the Credit Facilities. Capitalized terms used, but not otherwise defined,
herein shall have the meanings assigned to such terms in the A&R Commitment Letter, to which this Exhibit B is attached, or on Exhibit A or C
(including the Annexes hereto and thereto) attached thereto.

PARTIES

Borrowers:
Initially, Crown Laboratories, Inc., a Delaware corporation, Bellus Medical, LLC, a Texas
limited liability company, Strivectin Operating Company, Inc., a Delaware corporation, and
Niadyne, Inc., a Delaware corporation (together, the �Borrowers�).

Guarantors:

All obligations of the Borrowers under the Credit Facilities will be unconditionally guaranteed
on a senior basis (the �Guaranty�) by (i) Crown Laboratories Holdings, Inc., a Delaware
corporation (�Parent�), and Crown Holdings Interco LLC, a Delaware limited liability
company (�Intermediate Holdco� and, together with Parent, the �Parent Guarantors�), and
(ii) each of the Parent�s subsidiaries (other than the Borrowers and certain foreign subsidiaries
to be agreed) (the �Subsidiary Guarantors�; and, together with the Parent Guarantors,
collectively, the �Guarantors�; the Borrowers and the Guarantors, collectively, the �Loan
Parties�), except as otherwise agreed by the Lenders.

The Borrowers and the Guarantors shall be the same for all of the Credit Facilities.

Lead Arranger and Bookrunner: Ares Capital will act as lead arranger and bookrunner for the applicable Credit Facilities (in
such capacity, the �Lead Arranger�).

Administrative Agents and Collateral Agents:
ARCC (acting through such of its affiliates or branches as it deems appropriate) will act as the
sole and exclusive administrative agent and collateral agent for the First Lien Lenders referred
to below (in such capacities, the �First Lien Agent�).

ARCC (acting through such of its affiliates or branches as it deems appropriate) will act as the
sole and exclusive administrative agent and collateral agent for the Second Lien Lenders
referred to below (in such capacities, the �Second Lien Agent�). References herein to
�Administrative Agent� shall mean the First Lien Agent or the Second Lien Agent, as the
context requires.

First Lien Lenders:
A syndicate of banks, financial institutions and other entities, including the Initial First Lien
Lenders, but excluding Disqualified Institutions, arranged by the Lead Arranger and
reasonably acceptable to the Borrower (collectively, and together with any party that
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becomes a lender by assignment as set forth under the heading �Assignments and
Participations� below, the �First Lien Lenders�).

Second Lien Lenders:

The Commitment Parties providing commitments under the Second Lien Term Facility
together with any party that becomes a lender by assignment as set forth under the heading
�Assignments and Participations� below, the �Second Lien Lenders� and, together with the
First Lien Lenders, the �Lenders�).

TYPES AND AMOUNTS OF FACILITIES

First Lien Term Facility:

A first lien term loan facility denominated in U.S. dollars (the �First Lien Term Facility�), in
an aggregate principal amount of $467.0 million (plus, at Parent�s election, an amount
sufficient to fund any upfront fees or OID required to be funded with respect to such facility
pursuant to the interest rate flex provisions of the A&R Fee Letter) (the loans thereunder, the
�First Lien Term Loans�); provided that the Borrowers may elect to reduce the initial amount
of First Lien Term Facility by up to $25.0 million prior to the Closing Date.

Second Lien Term Facility:

A second lien term loan facility denominated in U.S. dollars (the �Second Lien Term
Facility�) in an aggregate principal amount of $375.0 million (the loans thereunder, the
�Second Lien Term Loans�); provided that the Borrowers may elect to reduce the initial
amount of Second Lien Term Facility by up to $25.0 million prior to the Closing Date.

Maturity and Amortization: First Lien Term Facility: The First Lien Term Facility will mature on the date which is 6 years
following the Closing Date (the �First Lien Term Maturity Date�).

Second Lien Term Facility: The Second Lien Term Facility will be payable in full on the
Second Lien Term Maturity Date (as defined below) with no amortization. The Second Lien
Term Facility will mature on the date that is 6 years plus 91 days following the Closing Date
(the �Second Lien Term Maturity Date�).

Availability:
The First Lien Term Loans and the Second Lien Term Loans shall be made in a single drawing
on the Closing Date. Repayments and prepayments of the First Lien Term Loans and the
Second Lien Term Loans may not be reborrowed.

Use of Proceeds:

The proceeds of the Initial First Lien Term Loans and the Initial Second Lien Term Loans will
be used to finance a portion of the Transactions (including working capital and/or purchase
price adjustments payable on the Closing Date, the payment of Transaction Costs and the
Refinancing).

First Lien Incremental Facilities:

The Borrowers will have the right, from time to time, on one or more occasions, to (a) add one
or more incremental term facilities and/or increase the First Lien Term Facility (each, an
�Incremental First Lien Facility�) on terms substantially consistent with those in the Precedent
Credit Agreement (subject to the Documentation Considerations); provided that the maximum
amount of Incremental First Lien Term Facilities shall not exceed the lesser of
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$125.0 million and an amount such that the Consolidated First Lien Net Leverage Ratio (to be
defined as the ratio of (x) Consolidated Total Net Debt (other than undrawn letters of credit
and hedging obligations) constituting debt secured by a lien that is senior or pari passu to the
liens securing the First Lien Term Facility to (y) Consolidated EBITDA (as defined on
Schedule I attached hereto) for the period of four (4) fiscal quarters most recently ended for
which a compliance certificate has been, or is required to have been, delivered) does not
exceed 5.00:1.00 on a pro forma basis; provided further that if the effective yield applicable to
the Incremental First Lien Term Facilities is greater than the then-applicable effective yield of
the then outstanding First Lien Term Loans by more than 50 basis points (the amount of such
excess, the �Yield Differential�), then the interest rate with respect to the existing First Lien
Term Loans shall be increased by the applicable Yield Differential.

Second Lien Incremental Facilities:

The Borrowers will have the right, from time to time, on one or more occasions, to add one or
more incremental term facilities and/or increase the Second Lien Term Facility (each, an
�Incremental Second Lien Term Facility� and, together with the First Lien Incremental
Facilities, the �Incremental Facilities�) on terms substantially consistent with those in the
Precedent Credit Agreement (subject to the Documentation Considerations); provided that the
maximum amount of Incremental Second Lien Term Facilities shall not exceed the lesser of
$50.0 million and an amount such that the Consolidated Secured Net Leverage Ratio (to be
defined as the ratio of (x) Consolidated Total Net Debt (other than undrawn letters of credit
and hedging obligations) secured by a lien to (y) Consolidated EBITDA for the period of four
(4) fiscal quarters most recently ended for which a compliance certificate has been, or is
required to have been, delivered) does not exceed 7.00:1.00 on a pro forma basis; provided
further that if the effective yield (taking into account the then applicable rate of interest
payable with respect to such loans and all upfront fees or original issue discount (amortized
over four years following the date of incurrence thereof or, if shorter, the remaining life to
maturity) payable generally to lenders making such tranche of Indebtedness, but excluding
any arrangement, structuring, underwriting, ticking, commitment, amendment, consent or
other fees payable in connection therewith that are not generally shared with such lenders
thereunder) applicable to the Incremental Second Lien Term Facilities is greater than the then-
applicable effective yield of the then outstanding Second Lien Term Loans by more than the
then-applicable effective yield of the then outstanding Second Lien Term Loans by more than
50 basis points (the �Second Lien Yield Differential�), then the interest rate with respect to the
existing Second Lien Term Loans shall be increased by the applicable Second Lien Yield
Differential.

CERTAIN PAYMENT PROVISIONS

Interest Rates Provisions: As set forth on Annex I hereto.

Closing Fees and Closing Payments: As set forth in the A&R Fee Letter.

B-3

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Optional Prepayments and Commitment Reductions:

Loans may be prepaid and commitments may be reduced, in whole or in part, without
premium or penalty (except as set forth under the heading �Prepayment Premium� below), in
minimum amounts to be agreed, at the option of the Borrowers at any time upon one
(1) business day�s (or, in the case of a prepayment of SOFR Loans (as defined on Annex I
hereto), three (3) business days�) prior notice. Optional prepayments of the Term Loans shall
be applied to the installments of the Term Loans as directed by the Borrowers (or, in the
absence of direction from the Borrowers, in the direct order of maturity).

Prepayment Premium: First Lien Term Facility:

Prior to the third anniversary of the Closing Date, all optional prepayments of First Lien Term
Loans and all mandatory prepayments of First Lien Term Loans (x) set forth in paragraphs
(a) and (c) of the section entitled �Mandatory Prepayment� below or (y) in the case of any
mandatory assignment or repayment pursuant to the �yank-a-bank� provisions, will be subject
to the following �prepayment� premiums (expressed as a percentage of the outstanding
principal amount of the First Lien Term Facility so prepaid, repaid, accelerated or subject to
such �yank-a-bank� provisions) (the �First Lien Call Premium�).

Period Percentage
Prior to first anniversary of the Closing Date: 3.00 %
On or after the first anniversary of the Closing Date and prior to the

second anniversary of the Closing Date: 2.00 %
On or after the second anniversary of the Closing Date and prior to the

third anniversary of the Closing Date: 1.00 %
Thereafter: None

Notwithstanding the foregoing, prior to the second anniversary of the Closing Date, up to
$150.0 million of mandatory prepayments pursuant to paragraph (c) of the section entitled
�Mandatory Prepayment� below shall instead be subject to a First Lien Call Premium of
0.50%.

Second Lien Term Facility:

Prior to the fourth anniversary of the Closing Date, all optional prepayments of Second Lien
Term Loans and all mandatory prepayments of Second Lien Term Loans (x) set forth in
paragraph (a) of the section entitled �Mandatory Prepayment� below or (y) in the case of any
mandatory assignment or repayment pursuant to the �yank-a-bank� provisions, will be subject
to the following �prepayment� premiums (expressed as a percentage of the outstanding
principal amount of the Second Lien Term Facility so prepaid, repaid, accelerated or subject to
such �yank-a-bank� provisions) (the �Second Lien Call Premium�).
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Period Percentage
Prior to second anniversary of the Closing Date: Make-Whole Amount
On or after the second anniversary of the Closing Date and

prior to the third anniversary of the Closing Date: 2.00 %
On or after the third anniversary of the Closing Date and

prior to the fourth anniversary of the Closing Date: 1.00 %
Thereafter: None

�Make-Whole Amount� means an amount equal to (I) the sum of all interest payments that
would have accrued or been due on the Loans prepaid, repaid, or subject to �yank-a-bank�
provisions from and including the applicable date up to and including the two-year
anniversary of the Closing Date, discounted to such applicable date on a quarterly basis
(assuming a 360-day year and actual days elapsed) at a rate equal to the sum of the Treasury
Rate (to be defined in accordance with the Documentation Considerations) plus 0.50% plus
(II) 2.00% of the outstanding principal amount of the Second Lien Term Facility so prepaid,
repaid, accelerated or subject to such �yank-a-bank� provisions.

Mandatory Prepayments: The following amounts shall be applied to prepay the Term Loans, in each case, with carve-
outs and exceptions consistent with the Documentation Considerations:

(a) 100% of the net cash proceeds of any incurrence of debt by the Borrowers and its
Subsidiaries (other than debt otherwise permitted under the Credit Documentation);

(b) 100% of the net cash proceeds (above a threshold to be agreed per fiscal year and
excluding any tax distributions with respect thereto) of any non-ordinary course sale or other
disposition of assets (including as a result of casualty or condemnation, but excluding an asset
sale described in clause (c)(y) below) by the Borrowers or any of their subsidiaries, except for
(i) sales or other dispositions of inventory in the ordinary course, (ii) sales or other
dispositions of obsolete or worn-out property in the ordinary course, (iii) sales or other
dispositions of property no longer useful in such person�s business in the ordinary course and
(iv) other customary exceptions to be agreed upon (subject to reinvestment of such proceeds in
the business of the Borrowers or a Subsidiary Guarantor, including in permitted acquisitions
or capital expenditures within 12 months following receipt (plus an additional 3 months if a
definitive agreement with respect to such permitted acquisition or capital expenditures is
effective prior to the end of such 12-month period);

(c) 100% of the net cash proceeds (x) until the first anniversary of the Closing Date, from
milestone payment revenue (e.g., Fosun + Viatris) and (y) from the sale of the �Therapeutics�
division (within 15 days of receipt thereof); and
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(d) commencing with the fiscal quarter ending March 31, 2026, 50% of Excess Cash Flow (to
be defined in a manner limited to actual cash flow, net of one-time items and amounts prepaid
pursuant to clause (c) above)), with step-downs to 25% and 0% at Consolidated First Lien Net
Leverage Ratios of 4.5x and 3.0x, respectively; provided that Excess Cash Flow shall be
calculated on a trailing four fiscal quarter basis ending with fiscal quarter ending March 31 of
each year.

Mandatory prepayments of the First Lien Term Loans shall be applied, without premium or
penalty (except as provided above), on a pro rata basis to the First Lien Term Loans and any
Incremental First Lien Term Facility that is pari passu with the Initial First Lien Term Loans
and to the installments thereof as directed by the Borrowers (or, in the absence of direction
from the Borrowers, in the direct order of maturity).

No mandatory prepayments of the Second Lien Term Loans shall be required until amounts
outstanding under the First Lien Term Loan Facility (and any Incremental First Lien Facilities
or Refinancing First Lien Facilities) have been paid in full and all commitments thereunder
terminated, other than with Declined Proceeds as described below.

All mandatory prepayments, to the extent attributable to Foreign Subsidiaries, are subject to
permissibility under local law (e.g., financial assistance, corporate benefit, restrictions on
up-streaming of cash intra group and the fiduciary and statutory duties of the directors of the
relevant subsidiaries); provided that the Borrowers shall use commercially reasonable efforts
to take all actions required by applicable local law to permit such repatriation. Further, if the
Borrowers and their subsidiaries determine in good faith that they would incur a material and
adverse tax liability (including any withholding tax) if all or a portion of the amounts
described in clause (b) or (c) of the first paragraph of this section (Mandatory Prepayments)
attributable to a Foreign Subsidiary were up-streamed or transferred as a distribution or
dividend (a �Restricted Amount�), the amount the Borrowers will be required to mandatorily
prepay shall be reduced by the Restricted Amount until such time as up-streaming or
transferring such Restricted Amount would no longer result in a material and adverse tax
liability.

Any First Lien Lender (each a �First Lien Declining Lender�) may elect not to accept any
mandatory prepayment, but, in the case of clause (a) above, solely to the extent not
representing a refinancing of the First Lien Term Loans. Any prepayment amount declined by
a First Lien Declining Lender (the proceeds thereof, the �Declined Proceeds�) shall be offered
to the Lenders under the Second Lien Facility. Any Second Lien Lender (each a �Second Lien
Declining Lender�) may elect not to accept any mandatory prepayment (including any offer
resulting from prepayments declined by First Lien Declining Lenders), but solely to the extent
not representing a refinancing of the Second Lien Term Loans.
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COLLATERAL:

Subject to the Certain Funds Provision and the provisions of the immediately following
paragraphs, the Credit Facilities and the obligations of each other Loan Party under the
Guaranty shall be secured by a perfected first-priority (in the case of the First Lien Term
Facility and the Guarantees in respect thereof) or second-priority (in the case of the Second
Lien Term Facility and the Guarantees in respect thereof) security interest (subject to
permitted liens and other exceptions to be set forth in the Credit Documentation, including,
without limitation, liens under the ABL Facility and otherwise set forth below) in substantially
all of the Loan Parties� tangible and intangible assets now owned or hereafter acquired,
substantially consistent with the Precedent Credit Agreement (including exclusions
thereunder) (the �Collateral�).

Intercreditor Agreements:

The lien priority, relative rights and other creditors� rights issues in respect of (x) the First
Lien Term Facility and the Second Lien Term Facility and (y) the ABL Facility will be set
forth in a customary intercreditor agreement which shall be substantially consistent with the
ABL Intercreditor Agreement (as defined in the Precedent Credit Agreement), subject the
Documentation Considerations and to revisions to reflect the existence of the Second Lien
Term Facility (the �ABL Intercreditor Agreement�), and which shall be reasonably
satisfactory to the Borrowers, the First Lien Agent, the Second Lien Agent and the agent
under the ABL Facility. The ABL Intercreditor Agreement shall govern the priority of the
liens on the ABL Priority Collateral (as defined in the Existing Intercreditor Agreement) and
Term Loan Priority Collateral (as defined in the Existing Intercreditor Agreement) securing
the ABL Facility (along with any permitted refinancings thereof, secured hedge obligations
and secured cash management obligations), the First Lien Term Facility and the Second Lien
Term Facility.

Additionally, the lien priority, relative rights and other creditors� rights issues in respect of the
First Lien Term Facility and the Second Lien Term Facility will be set forth in a customary
intercreditor agreement which shall be substantially consistent with the precedent intercreditor
agreement provided by the Lead Arranger to the Borrowers prior to August 11, 2024, subject
the Documentation Considerations (the �Second Lien Intercreditor Agreement�), and which
shall be reasonably satisfactory to the Borrowers, the First Lien Agent and the Second Lien
Agent.

As used herein, �ABL Facility� means that certain asset-based revolving credit facility
pursuant to that certain Credit Agreement, dated as of November 24, 2021, by and among, the
Borrowers, the Guarantors, the lenders party thereto and JPMorgan Chase Bank, N.A., as
agent, as amended on or prior to August 11, 2024 and as further amended, restated,
supplemented or otherwise modified from time to time.

B-7

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Priority:

Pursuant to the ABL Intercreditor Agreement and the Second Lien Intercreditor Agreement,
the liens on the ABL Priority Collateral (x) securing the ABL Facility will be first in priority,
(y) securing the First Lien Term Facility will be second in priority and (z) securing the Second
Lien Term Facility will be third in priority. The liens on the Term Loan Priority Collateral
(x) securing the First Lien Term Facility will be first in priority, (y) securing the Second Lien
Term Facility will be second in priority and (z) securing the ABL Facility will be third in
priority.

DOCUMENTATION

First Lien Credit Documentation:

The definitive financing documentation for the First Lien Term Facility (the �First Lien Credit
Documentation�) shall be negotiated in good faith by the Borrowers, the First Lien Lead
Arranger and the Initial First Lien Lenders and shall contain the terms and conditions set forth
in the A&R Commitment Letter and such other terms as the Borrowers and the First Lien
Lead Arranger shall agree; it being understood and agreed that the First Lien Credit
Documentation shall: (a) not be subject to any conditions to the availability and funding of the
First Lien Term Facility on the Closing Date other than as expressly set forth on Exhibit C;
(b) contain only those mandatory prepayments, representations and warranties, affirmative,
financial and negative covenants and events of default expressly set forth in this Exhibit B
(including by reference to the Precedent Credit Agreement), in each case, applicable to the
Loan Parties and their subsidiaries and with standards, qualifications, thresholds and
exceptions for materiality or otherwise and �baskets� and grace periods and cure periods, in
each case, to be agreed, but giving effect to the increased size of Parent after giving effect to
the Acquisition; (c) give due regard to the operational and strategic requirements of the
Borrowers, the Target, and their respective subsidiaries in light of their consolidated capital
structure and size (including, without limitation, the leverage profile and projected free cash
flow generation of the Borrowers, the Target and their respective subsidiaries), in each case,
after giving effect to the Transactions; (d) be initially drafted by counsel to the Borrowers and
be based on that certain Amended and Restated Credit Agreement and Guaranty, dated as of
April 3, 2024 (the �Precedent Credit Agreement�), by and among, the Borrowers and the
Guarantors, the lenders party thereto and Hayfin Services LLP, as agent, and negotiated in
good faith by the Borrowers and the Commitment Parties to finalize such First Lien Credit
Documentation, giving effect to the Certain Funds Provisions, as promptly as practicable after
the acceptance of the A&R Commitment Letter, (e) give due regard to changes in law and
(f) except as provided herein and except to the extent the same would contravene any
provision hereof, give due regard to administrative and agency requirements of the First Lien
Agent and Second Lien Agent, in each case, to the extent reasonably satisfactory to the
Borrowers (collectively, the �Documentation Considerations�).
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The definitive documentation for the Second Lien Term Facility (the �Second Lien Credit
Documentation� and, together with the First Lien Credit Documentation, the �Credit
Documentation�) will be substantially identical to the First Lien Credit Documentation;
provided that (i) the dollar baskets and dollar thresholds for negative covenants and events of
default in the Second Lien Credit Documentation shall be set with a cushion of 20% to the
corresponding dollar baskets and dollar thresholds for the same negative covenants and events
of default under the First Lien Term Facility and (ii) each incurrence-based test conditioned
upon the Consolidated Total Net Leverage Ratio (to be defined in a manner consistent with the
Documentation Considerations) will be set at a level that is 0.25x greater than the level
applicable to such ratio in the First Lien Credit Documentation (except to the extent such
incurrence-based test pertains to indebtedness or liens).

Notwithstanding anything herein to the contrary, if any Flex Provision under the A&R Fee
Letter is actually exercised, the applicable adjustments shall be reflected in the Credit
Documentation on the Closing Date or, if exercised after the Closing Date, by an amendment
to the applicable Credit Documentation (which shall only require the consent of the
Administrative Agent and the Borrower).

Conditions to Initial Borrowings:
Conditions precedent to the availability and initial borrowings under the Credit Facilities on
the Closing Date shall consist solely of the conditions expressly set forth on Exhibit C hereto
(subject to the Certain Funds Provision).

Representations and Warranties:
Subject to the Documentation Considerations, limited to those set forth in the Precedent Credit
Agreement; but in all respects limited on the Closing Date to the Specified Acquisition
Agreement Representations and the Specified Representations.

Affirmative Covenants:

Subject to the Documentation Considerations, limited to those set forth in the Precedent Credit
Agreement; provided that, on the Closing Date, Parent and its subsidiaries shall have cash on
their balance sheet in an amount equal to not less than $75,000,000 after giving effect to the
Transactions (excluding any amounts intended to be used the repay the Convertible Notes).

Financial Covenant: First Lien Term Facility:

Consolidated Total Net Leverage Ratio: Commencing with the fiscal quarter ending June 30,
2025, a maximum Consolidated Total Net Leverage Ratio not to exceed 10.00:1.00, stepping
down to 8.00:1.00 starting with the fifth full fiscal quarter ending after the Closing Date.

Liquidity: Parent shall not permit (x) for the first twelve months after the Closing Date, (i) its
and its subsidiaries� previous 30-day average daily cash liquidity (to include cash and cash
equivalents on hand), tested as of the last day of each month, to be less than $22.5 million or
(ii) its and its subsidiaries� previous 30-day average daily liquidity (to include cash and cash
equivalents on hand plus amounts then available to be drawn under the ABL Facility), tested
as of the last day of each month, to be less than (a) for the first six months after the Closing
Date, $35 million and (b) for the next six months, $45 million
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and (y) thereafter, its and its subsidiaries� previous 30-day average daily cash liquidity (to
include cash and cash equivalents on hand), tested as of the last day of each month, to be less
than $10 million; provided, that cash and cash equivalents on hand shall exclude any amounts
intended to be used the repay the Convertible Notes.

Second Lien Term Facility: To contain a corresponding financial covenant which will be set at
levels that are 20% greater than the applicable levels for such financial covenant in the First
Lien Credit Documentation.

The cash proceeds of a sale of, or contribution to, equity (which equity shall be common
equity, �qualified� preferred equity or other equity (such �qualified� preferred equity or other
equity to be on terms reasonably acceptable to the First Lien Agent and the Second Lien
Agent, as applicable)) of Parent (contributed, in turn, as cash common equity to a Borrower)
(any such equity contribution to be included in the calculation of Consolidated EBITDA, a
�Specified Leverage Equity Contribution�, and any such equity contribution to be included in
the calculation of liquidity, a �Specified Liquidity Equity Contribution�) (x) with respect to a
Specified Leverage Equity Contribution, on or after the end of the applicable fiscal quarter
and on or prior to the day that is fifteen (15) business days after the day on which financial
statements are required to be delivered for such fiscal quarter and (y) with respect to Specified
Liquidity Equity Contribution, within five (5) business days after a breach of the liquidity
financial covenant, in each case, at the request of the Parent, will be included in the
calculation of Consolidated EBITDA or liquidity, as applicable for purposes of determining
compliance with the applicable Financial Covenant (with respect to a Specified Leverage
Equity Contribution, at the end of such fiscal quarter and applicable subsequent periods which
include such fiscal quarter); provided that (a) in each four (4) consecutive fiscal quarter
period, there shall be no more than two (2) fiscal quarters in which a Specified Leverage
Equity Contribution is made, (b) no more than five (5) Specified Leverage Equity
Contributions may be made in the aggregate, (c) the amount of any Specified Leverage Equity
Contribution shall be no greater than the amount required to cause the Borrower to be in
compliance with the Consolidated Total Net Leverage Ratio and (d) the Specified Leverage
Equity Contribution shall be counted only as Consolidated EBITDA solely for the purpose of
compliance with the Consolidated Total Net Leverage Ratio and shall not be included for any
other purposes during any fiscal quarter in which it is otherwise included in Consolidated
EBITDA (including for purposes of the reduction of any indebtedness for determining
compliance with the Financial Covenant either directly or by netting cash or by increasing
availability under any baskets); provided, further, that the proceeds of any Specified Equity
Contributions received prior to the sale of the �Therapeutics� division shall be required to be
applied to the prepayment of the First Lien Term Loans. The Credit Documentation will
contain a standstill provision with regard to the exercise of remedies related solely to any
breach of the Financial Covenants default during the period in which any
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Specified Leverage Equity Contribution or Specified Liquidity Equity Contribution will be
made after delivery of written notice to the First Lien Agent (and, if applicable the Second
Lien Agent) of a Borrower�s intention to cure a Financial Covenant with the proceeds of the
Specified Leverage Equity Contribution or Specified Leverage Equity Contribution, as
applicable.

Negative Covenants:

Subject to the Documentation Considerations, limited to those set forth in the Precedent Credit
Agreement; provided that, (i) until the date that is 18 months after the Closing Date,
indebtedness under the ABL Facility shall not exceed $80,000,000 and (ii) after such date,
commitments under the ABL Facility shall not be increased above $80,000,000 unless, after
giving pro forma effect to an increase, the Consolidated First Lien Net Leverage Ratio shall
not exceed 4.50:1.00 (with such calculation reflecting as if all commitments under the ABL
Facility were fully drawn).

Events of Default:

Subject to the Documentation Considerations, limited to those set forth in the Precedent Credit
Agreement; provided that, with respect to cross-defaults and cross-acceleration defaults, (i) in
the case of the Second Lien Term Facility, there shall only be a cross-acceleration (but not a
cross-default, except for payment default at the latest final stated maturity) to the First Lien
Term Facility and the ABL Facility and (ii) in the case of the First Lien Term Facility, there
shall be a cross-default to the ABL Facility; provided further, in each case, with respect any
event of default under the ABL Facility due to non-compliance with any reporting
requirements or other affirmative covenant thereunder, no cross-default shall occur under the
First Lien Term Facility or the Second Lien Term Facility unless such event of default under
the ABL Facility is not cured, remedied or otherwise waived for five (5) Business Days
following the date the lenders under the ABL Facility gave notice of the occurrence of such
event of default and the expiration of any applicable cure periods.

Voting: Subject to the Documentation Considerations, substantially consistent with the Precedent
Credit Agreement.

Assignments and Participations: Subject to the Documentation Considerations, substantially consistent with the Precedent
Credit Agreement.

Yield Protection and Taxes: Subject to the Documentation Considerations, substantially consistent with the Precedent
Credit Agreement.

Expenses and Indemnification: Subject to the Documentation Considerations, substantially consistent with the Precedent
Credit Agreement.

Governing Law and Forum:

New York; provided, however, that (a) the interpretation of the definition of �Company
Material Adverse Effect� (as defined in the A&R Acquisition Agreement) (and whether or not
a �Company Material Adverse Effect� (as defined in the A&R Acquisition Agreement) has
occurred, including for purposes of the conditions expressly set forth on Exhibit C hereto) or
any other term used herein that is defined by reference to the A&R Acquisition Agreement,
(b) the determination of the accuracy of any Specified Acquisition Agreement Representations
and whether as a result of any inaccuracy thereof you or your applicable affiliates have the
right (taking into
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account any applicable cure provisions) to terminate your (or their) obligations under the
A&R Acquisition Agreement or to decline to consummate the Acquisition, in each case, as a
result of a breach of such Specified Acquisition Agreement Representations and (c) the
determination of whether the Acquisition has been consummated and whether the Acquisition
has been consummated in accordance with the terms of the A&R Acquisition Agreement
shall, in each case, be governed by, interpreted, construed and enforced in accordance with the
laws of the State of Delaware, and any and all claims, controversies and causes of action
arising out of or relating to the A&R Acquisition Agreement, whether sounding in contract,
tort or statute, shall be governed by the internal laws of the State of Delaware, including its
statutes of limitations, without giving effect to any conflict-of-laws or other rules that would
result in the application of the Laws or statutes of limitations of a different jurisdiction.

Counsel to the Agents and the Lead Arrangers: Proskauer Rose LLP
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Annex I
to Exhibit B

INTEREST AND CERTAIN FEES

First Lien Term Facility Interest Rate Options:
The Borrowers may elect that the First Lien Term Loans comprising each borrowing bear
interest at a rate per annum equal to (a) ABR (as defined below) plus the Applicable Margin
(as defined below) or (b) SOFR (as defined below) plus the Applicable Margin.

As used herein:

�ABR� means the highest of (a) the rate last quoted by The Wall Street Journal (or another
national publication selected by the First Lien Agent or Second Lien Agent, as applicable) as
the U.S. prime rate (the �Prime Rate�), (b) the federal funds effective rate from time to time
plus 0.50% per annum and (c) SOFR applicable for an interest period of one month (taking
into account the floor of 2.00%) plus 1.00% per annum.

�ABR Loans� means Loans bearing interest based upon ABR.

�Applicable Margin� means, at the option of the Borrowers, (i) 4.50% in the case of ABR
Loans and (ii) 5.50% in the case of SOFR Loans; provided, that, from and after the date that is
eighteen (18) months after the Closing Date, the Applicable Margin shall be subject to a
pricing grid with two 25 bps step-downs upon meeting a Consolidated First Lien Net Leverage
Ratio less than 5.25:1.00 and 4.75:1.00, respectively.

�SOFR� means Term SOFR (to be defined as mutually and reasonably agreed by the
Borrowers and the Administrative Agent) (it being understood and agreed, for the avoidance
of doubt, that the SOFR floor shall be 2.00%).

�SOFR Loans� means First Lien Term Loans bearing interest based on the SOFR.

The Credit Documentation shall contain SOFR Loan mechanics and provisions and
benchmark successor language reasonably acceptable to the Borrowers and the First Lien
Agent.

Second Lien Term Facility Interest Rate:

The Second Lien Term Loans comprising each borrowing bear interest at a rate per annum
equal to 16.00%. The Borrowers shall be able to elect (i) from the Closing Date through the
date that is eighteen (18) months after the Closing Date, for up to 100% of the interest payable
on the Second Lien Term Loans to be paid-in-kind by being capitalized and added to the
aggregate principal amount of the Second Lien Term Loans, (ii) from the date that is eighteen
(18) months after the Closing Date through the date that is thirty (30) months after the Closing
Date, for up to 50% of the interest payable on the Second Lien Term Loans to be paid-in-kind
by being capitalized and added to the aggregate principal amount of the Second Lien Term
Loans and (iii) thereafter, for up to 33.33% of the interest
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payable on the Second Lien Term Loans to be paid-in-kind by being capitalized and added to
the aggregate principal amount of the Second Lien Term Loans.

Interest Payment Dates: In the case of ABR Loans and Second Lien Term Loans, quarterly in arrears and at maturity.

In the case of SOFR Loans, on the last day of each relevant interest period and, in the case of
any interest period longer than three (3) months, on each successive date three (3) months
after the first day of such interest period and at maturity.

Default Rate:
At any time when an event of default under the Credit Facilities exists, outstanding Term
Loans shall, at the election of the Lenders, bear interest, to the fullest extent permitted by law,
at 2.00% per annum above the rate then borne by the applicable Term Loans.

Rate Basis:
All per annum rates shall be calculated on the basis of a year of 360 days (or 365/366 days, in
the case of (x) Second Lien Term Loans and (y) ABR Loans the interest payable on which is
then based on the Prime Rate) for actual days elapsed.
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EXHIBIT C

CONDITIONS

The availability and initial funding of the Credit Facilities shall be subject to the satisfaction (or waiver by the Lead Arrangers) of solely the
following conditions (subject to the Certain Funds Provision). Capitalized terms used, but not otherwise defined herein, have the meanings assigned to
such terms in the A&R Commitment Letter to which this Exhibit C is attached or on Exhibits A and B (including the Annexes thereto) attached thereto.

1. In each case, consistent with the A&R Commitment Letter and Term Sheet and subject in all respects to the Certain Funds Provision, each Loan
Party shall have executed and delivered the applicable Credit Documentation to which it is a party, and the Agents shall have received:

(a) customary closing certificates, officers� certificates, good standing certificates (to the extent applicable) in the respective jurisdictions of
organization of the Borrowers and the Guarantors, certified charter documents of the Borrowers and Guarantors, authorizing resolutions of
the Borrowers and the Guarantors, customary borrowing notices and customary legal opinions for the Loan Parties; and

(b) a certificate of the chief financial officer (or other officer with reasonably equivalent responsibilities) of the Parent substantially in the
form attached as Annex I hereto, certifying that the Parent and its subsidiaries, taken as a whole, after giving effect to the Transactions, are
solvent;

provided that such notices and certifications shall not include any representation or statement as to absence (or existence) of any default or event
of default or a bring down of representations and warranties (except as contemplated by paragraph 2 below).

2. The Specified Acquisition Agreement Representations shall be true and correct to the extent required by the Certain Funds Provision and the
Specified Representations shall be true and correct in all material respects (except in the case of any Specified Acquisition Agreement
Representation or Specified Representation which expressly relates to a given date or period, such representation and warranty shall be true and
correct in all material respects as of the respective date or for the respective period, as the case may be); provided that, to the extent that any of the
Specified Representations with respect to the Target and its subsidiaries are qualified by or subject to a �material adverse effect,� �material
adverse change� or similar term or qualification, the definition thereof shall be a �Company Material Adverse Effect� (as defined in the A&R
Acquisition Agreement) for purposes of any such representations and warranties made or deemed made on, or as of, the Closing Date (or any date
prior thereto).

3. Prior to or substantially concurrently with the funding of the initial borrowings under the Credit Facilities, the Parent shall have received the
Equity Contribution, as may be adjusted pursuant to paragraph 4 below (to the extent not otherwise applied to the Transactions).

4. The Acquisition shall have been consummated, or substantially concurrently with the funding of the Credit Facilities, shall be consummated, in
each case, in all material respects in accordance with the terms of the Amended and Restated Agreement and Plan of Merger (together with the
exhibits and disclosure schedules thereto, the �A&R Acquisition Agreement�) , dated as of December 7, 2024, among the Target, the Merger Sub
and Crown Laboratories, but without giving effect to any amendments, waivers or consents by Crown Laboratories that are materially adverse to
the interests of the Initial Lenders or the Lead Arrangers in their respective capacities as such without the consent of the Lead Arrangers (such
consent not to be unreasonably withheld, delayed or conditioned; provided that each Lead Arranger shall be deemed to have consented to any such
modification, amendment, consent or waiver unless they shall object thereto in writing (including via email) within two business days of receipt of
written notice of such modification, amendment, consent or waiver) (it being understood that (a) any modification or amendment to, or consent or
waiver of the definition of �Company Material Adverse Effect� (as defined in the A&R Acquisition Agreement) shall be deemed to be material
and adverse to the interests of the Initial Lenders and the Lead
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Arrangers, (b) any decrease in the purchase price paid in connection with the Acquisition shall not be materially adverse to the interests of the
Initial Lenders or the Lead Arrangers so long as such decrease is allocated 32% to reduce the Equity Contribution, on the one hand, and 68% to
the First Lien Term Loans, on the other hand, on a dollar-for-dollar basis and (c) any increase in the purchase price shall not be materially adverse
to the Initial Lenders or the Lead Arrangers so long as such increase is funded by amounts permitted to be drawn under the ABL Facility or the
Equity Contribution (without reducing the percentage otherwise required to be contributed pursuant to the definition thereof); provided, further,
that it is agreed and understood that no working capital or similar adjustment provisions set forth in the A&R Acquisition Agreement as in effect
on the date hereof shall constitute a reduction or increase in purchase price (or otherwise constitute a waiver, amendment or modification to the
A&R Acquisition Agreement) for purposes of this paragraph 4).

5. The Refinancing shall have been consummated, or substantially concurrently with the funding of the Credit Facilities, shall be consummated, on
the Closing Date.

6. Since the date of the A&R Acquisition Agreement, there has not been a Company Material Adverse Effect (as defined in the A&R Acquisition
Agreement).

7. The Lead Arrangers shall have received (i) audited financials for Parent and its subsidiaries for the fiscal year ended December 31, 2023 and
(ii) brand level financials that have not been audited or reviewed for Parent and its subsidiaries for the fiscal year ended December 31, 2023 and
the fiscal quarters ended March 31, 2024 and June 30, 2024; provided that the Lead Arrangers acknowledge that they have received the audited
financials for the fiscal year ended December 31, 2023 and brand level financials for the fiscal year ended December 31, 2023 and quarterly
financial statements for the quarters ending March 31, 2024 and June 30, 2024.

8. With respect to the First Lien Term Facility only, the First Lien Agent shall have received all documents and instruments necessary to establish
that it will have perfected security interests in the Collateral to the extent required by (subject to liens permitted under) the Credit Documentation)
for the First Lien Term Facility, and (b) with respect to the Second Lien Term Facility only, the Second Lien Agent shall have received all
documents and instruments necessary to establish that it will have perfected security interests in the Collateral to the extent required by (subject to
liens permitted under) the Credit Documentation for the Second Lien Term Facility; provided, however, that the condition in this paragraph 8 shall
be subject in all respects to the Certain Funds Provision.

9. (a) All fees and closing payments required to be paid on the Closing Date pursuant to the A&R Fee Letter and (b) all expenses required to be paid
on the Closing Date pursuant to the A&R Commitment Letter to the extent invoiced at least three (3) business days prior to the Closing Date (the
�Invoice Date�), shall have been paid (which amounts may, at the Borrowers� option, be offset against the proceeds of the initial drawings under
the Credit Facilities).

10. The Agents and the requesting Initial Lenders shall have received, no later than three (3) business days in advance of the Closing Date, (i) all
documentation and other information required by regulatory authorities under applicable �know-your-customer� and anti-money laundering rules
and regulations, including, without limitation, the PATRIOT Act and (ii) to the extent the Borrowers qualify as a �legal entity customer� under the
Beneficial Ownership Regulation, a customary certification for the Borrowers regarding the beneficial ownership in relation to the Borrowers, in
each case, that has been reasonably requested in writing to Parent by any Agent or any of the Initial Lenders (through the applicable Agent) at
least 10 business days in advance of the Closing Date.
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Annex I
to Exhibit C

FORM OF SOLVENCY CERTIFICATE

[●], 20[●]

This Solvency Certificate is being executed and delivered pursuant to Section [●] of that certain [●] (the �Credit Agreement�; the terms defined
therein being used herein as therein defined).

I, [●], the [Chief Financial Officer/equivalent officer] of the Parent, in such capacity and not in an individual capacity, hereby certify as follows:

1. I am generally familiar with the businesses and assets of the Parent and its Subsidiaries, taken as a whole, and am duly authorized to execute this
Solvency Certificate on behalf of the Parent pursuant to the Credit Agreement; and

2. As of the date hereof and after giving effect to the Transactions and the incurrence of the indebtedness and obligations being incurred in
connection with the Credit Agreement and the Transactions, that (i) the sum of the debt (including contingent liabilities) of the Parent and its
Subsidiaries, taken as a whole, does not exceed the fair value of the present assets of the Parent and its Subsidiaries, taken as a whole; (ii) the
present fair saleable value of the assets of the Parent and its Subsidiaries, taken as a whole, is not less than the amount that will be required to pay
the probable liabilities (including contingent liabilities) of the Parent and its Subsidiaries, taken as a whole, on their debts as they become absolute
and matured; (iii) the capital of the Parent and its Subsidiaries, taken as a whole, is not unreasonably small in relation to the business of the Parent
or its Subsidiaries, taken as a whole, contemplated as of the date hereof; and (iv) the Parent and its Subsidiaries, taken as a whole, do not intend to
incur, or believe that they will incur, debts (including current obligations and contingent liabilities) beyond their ability to pay such debts as they
mature in the ordinary course of business. For the purposes hereof, the amount of any contingent liability at any time shall be computed as the
amount that, in light of all of the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become
an actual or matured liability.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, I have executed this Solvency Certificate on the date first written above.

By:
Name: [●]
Title: [Chief Financial Officer/equivalent officer]
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Schedule I
Consolidated EBITDA

�Consolidated EBITDA2� means, for any period of four (4) consecutive Fiscal Quarters of the Parent (a �Measurement Period�), in each case for
the Parent and its Subsidiaries on a consolidated basis in accordance with GAAP for such period, the sum of Net Income3 of the Parent and its
Subsidiaries for such period plus (other than with respect to clauses (i), (n), (o), (p), (q) and (r)) to the extent deducted in determining Net Income of the
Parent and its Subsidiaries for such period, the sum (in each case and taken together without duplication) of amounts attributable to the following
(provided that the amount to be added to Net Income pursuant to clauses (i)(y), (q) and (r) below shall not, in the aggregate, exceed 30% of
Consolidated EBITDA (calculated after giving effect to such addbacks) for such Measurement Period):

(a) amortization;

(b) income Tax expense (net of any Tax benefit received or realized);

(c) Interest Expense;

(d) depreciation of assets;

(e) permitted Management Fees paid during such Measurement Period in accordance with Section [ ];

(f) other non-cash charges reducing Net Income for any such Measurement Period (excluding any such non-cash charge to the extent
representing an accrual or reserve for potential cash charges in any future period or amortization of a prepaid cash charge or a write down of accounts
receivable (or equivalent) or inventory that was, in either case, paid in a prior period);

(g) purchase accounting adjustments, including non-cash adjustments in accordance with GAAP purchase accounting rules under FASB
Statement No. 141R and EITF Issue No. 01-3 (or similar rules);

(h) unusual or non-recurring costs, charges and other expenses, including severance costs and expenses (including employer Taxes
associated with severance) and net of Tax benefits, out-of-pocket deferred compensation, signing bonuses, retention bonuses, costs and expenses,
recruiting and relocation costs and expenses, integration costs and expenses, business optimization costs and expenses, information technology
upgrades, transition costs and expenses, costs and expenses incurred in connection with any nonrecurring strategic initiatives and intellectual property
development, costs and expenses relating to enhanced accounting functions or other operational changes, expenses related to any litigation or
non-recurring legal expenses, and any related additional one-time costs or expenses incurred, in an aggregate amount not to exceed $10,000,000 during
such Measurement Period; for the avoidance of doubt, this provision will not be duplicative with McKinsey Pro Forma Synergies and any Specific
Litigation4 related expense or settlement shall be uncapped;

(i) (x) cost-savings and cost-synergies related to (i) the Transactions5 and (ii) Permitted Acquisitions consummated during such
Measurement Period, such savings and synergies in each case to be reasonably achievable within a period of twelve (12) months following
consummation of any such Permitted Acquisition and, in the case of clause (x)(ii), not to exceed $5,000,000 in the aggregate during such Measurement
Period, and (y) other cost-savings and cost-synergies actually implemented by Parent or any of its Subsidiaries (including pro forma cost-savings related
to sourcing, manufacturing efficiencies, technology transfers and operating expenses) that (1) are reasonably expected to be realized within the 12-
month period following such implementation, (2) are factually supportable and have been documented (in reasonable detail) and presented to the Agent
in advance for its reasonable approval, and (3) net of actual amounts realized; for the avoidance of doubt, this provision will not be duplicative with
McKinsey Pro Forma Synergies;

2 Provisions to be added to account for normal pro forma adjustments in connection with the Transactions, Permitted Acquisitions and other
transactions.

3 Net Income definition to exclude discontinued operations consistent with GAAP.
4 Specific Litigation refers to intellectual property and trade secret litigation with Allergan.
5 To be defined to include the current acquisition and related transactions.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(j) with respect to any applicable Measurement Period, non-recurring research and development costs and expenses in each case which
(x) related to the development of new product extensions, (y) are paid in cash, and (z) do not exceed $7,5000,000 in the aggregate for any such
Measurement Period;

(k) out-of-pocket fees and expenses (including third party advisor fees) incurred in connection with the negotiation and consummation
(whether or not actually consummated) of any acquisition, asset disposition, investment, incurrence of or repayment of or redemption of indebtedness,
issuance of equity of the Borrower and any direct or indirect parent company thereof and any related documentation thereof, including any amendment
or other modification under the Loan Documents;

(l) with respect to the Transactions or any Permitted Acquisition occurring during such Measurement Period (x) any related severance or
restructuring charges incurred in connection therewith and (y) any nonrecurring transaction costs expensed (in accordance with GAAP) by the Parent or
any of its Subsidiaries, as the case may be, in connection therewith; provided that such charges and costs in connection with a Permitted Acquisition
shall not exceed $5,000,000 in the aggregate for any Measurement Period;

(m) compensation and expense reimbursements for travel expenses and fees paid to directors and board observers in an aggregate amount
not to exceed $500,000 in any Fiscal Year;

(n) with respect to any Contract Manufacturing Agreement, an amount equal to pro forma profitability resulting therefrom (calculated on
the basis of average trailing three month profitability) as if such contract had been entered into as of the first day of the twelve (12) month period ending
on last day of the Measurement Period during which such Contract Manufacturing Agreement became effective, less actual profitability for such period;
provided that (i) as of any applicable Measurement Period, no Contract Manufacturing Agreement shall be eligible for treatment under this clause
(m) unless it is in full force and effect and operational as of the last day of such Measurement Period, (ii) the pro forma profitability amount to be
included pursuant to this clause (m) for any Measurement Period shall be subject to the prior approval of the Agent, acting reasonably and in good faith,
and (iii) no such pro forma profitability amount applied for a Measurement Period pursuant to this clause (m) shall be carried forward to any future
Measurement Period;

(o) reconciliations and due diligence adjustments as identified by the Alvarez & Marsal Quality of Earnings Report6 issued July 2024 for
the historical period as of June 30, 2024;

(p) with respect to the Transaction contemplated herein, McKinsey Pro Forma Synergies7, which include pro forma �run rate� cost
savings, operating expense reductions, cost to achieve expenses, and other synergies (in each case, net of amounts actually realized) that are reasonably
identifiable and projected by the Borrower in good faith to result from actions that (x) have been taken and are documented by the Borrower, or (y) are
expected to be actioned (in the good faith determination of the Borrower and consistent with the McKinsey Pro Forma Synergies) within 24 months
after the Closing Date, which are not duplicative of other cost reduction or synergies contemplated herein;

(q) with respect to the Transaction, pro forma adjustment for cost saving initiatives identified related to Project Clover & Project Orange8,
but yet to be achieved, less any cash cost savings realized in the Measurement Period, which shall not extend beyond the second quarter of fiscal year
2025;

6 Financial Quality of Earnings report prepared by Alvarez & Marsal Transaction Advisory Group, LLC (�A&M�) solely for the use of financial
due diligence in the Transaction.

7 McKinsey Pro Forma Synergies defined as the total pro forma synergies identified in McKinsey & Company�s commercial due diligence analysis
totaling approximately $113 million of identified cost savings and synergies.

8 Project Clover and Project Orange refer to cost saving, and avoidance measures actioned in fiscal year 2024 as outline by the Company in their
Quarterly Business Reviews for the first and second quarter 2024 and as made available during due diligence.
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(r) pro forma adjustment for cost savings to be realized from standard cost per unit savings in the transfer of the manufacturing of
DaxibotulinumtoxinA-lanm from Ajinomoto9 to PCI10, calculated as the absolute value of the number of units produced at Ajinomoto less the number
of commercial units produced at PCI, multiplied by the standard cost per unit at Ajinomoto less the blended standard cost per unit at PCI as identified
and consistent with the Alvarez & Marsal Quality of Earnings Report;

Notwithstanding anything to the contrary contained herein, for each of the calendar months set forth below, (a) Consolidated EBITDA
shall be deemed to be the corresponding amount set forth below for purposes of making any financial covenant calculation or determine compliance
with any condition or covenant that includes any such fiscal months:

Fiscal Month Consolidated EBITDA
January 31, 2024 $ 9,135,505
February 29, 2024 $ 9,135,505
March 31, 2024 $ 9,135,505
April 30, 2024 $ 8,129,098
May 31, 2024 $ 8,129,098
June 30, 2024 $ 8,129,098
July 31, 2024 $ 8,795,167
August 31, 2024 $ 8,795,167
September 30, 2024 $ 8,795,167
October 31, 2024 $ 13,063,676
November 30, 2024 $ 13,063,676
December 31, 2024 $ 13,063,676

9 Ajinomoto Bio-Pharma Services, a current manufacturer of DaxibotulinumtoxinA-lanm.
10 PCI Pharma Services, a biopharmaceutical manufacturer currently anticipated to begin the manufacturing of DaxibotulinumtoxinA-lanm for the

Company in fiscal year 2026.
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