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Item 1.01 Entry into a Material Definitive Agreement.
 
On August 11, 2015, Imprimis Pharmaceuticals, Inc. (the “Company”) entered into a license agreement (the “Agreement”) with Advance Dosage Forms, Inc.
and John DiGenova (collectively “ADF”). Pursuant to the terms of the Agreement, the Company granted ADF a license under certain U.S. patent applications
(the “Licensed Patent Rights”) to develop and sell in Canada certain of the Company’s proprietary Dropless and LessDrops compounded formulations (the
“Product(s)”) and use certain of the Company’s trademarks, designs, trade names and markings. The license is non-exclusive, however, prior to December 31,
2015 the parties shall negotiate in good faith and attempt to reach mutual agreement on the terms and conditions upon which ADF would have the option to
convert the licenses thereunder to exclusive. Such terms and conditions would include, without limitation: (i) diligence and market penetration conditions to
convert; (ii) annual diligence and market growth conditions to maintain exclusivity; and (iii) an annual license fee of US$50,000 payable to the Company
(US$25,000 of which would be creditable against the royalties owing during such year).
 
As consideration for the license granted under the Agreement, ADF has agreed to pay the Company royalties based on its sales of the Products. The royalties
consist of the greater of: (i) US$50 per unit of Product sold; and (ii) 20% of ADF’s sales of the Products. ADF has also agreed to pay to the Company a
noncreditable license fee of US$10,000 at the Effective Date. ADF is obligated to pay such royalties beginning with its first commercial sale of the Products
and continuing until claims under the Licensed Patent Rights are considered expired, abandoned, or unenforceable and are no longer subject to the license
granted under the Agreement. ADF is obligated to maintain quality standards established by the Company, use commercially reasonable efforts to develop
and commercialize the Products and market shares according to the terms of the Agreement as agreed to by the parties.
 
Subject to certain conditions and each party’s right to terminate the Agreement earlier under certain circumstances, the Agreement will continue in effect until
the expiration of ADF’s royalty obligations under the Agreement.
 
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by the complete text of the Agreement, a copy of
which is attached as an exhibit to this Current Report on Form 8-K and incorporated herein in its entirety by reference. The Company issued a press release
on August 12, 2015 announcing the Agreement, a copy of which is attached as Exhibit 99.1 to this Current Report on Form 8-K.
 
Item 2.02 Results of Operations and Financial Condition.
 
On August 12, 2015, the Company issued a press release announcing its financial results for the second quarter ended June 30, 2015. The press release is
being furnished as Exhibit 99.2 to this Current Report on Form 8-K.

 
The information furnished under this Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.2, shall not be deemed to be “filed” for the purposes
of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section. The
information in this Item 2.02, including Exhibit 99.1, shall not be deemed incorporated by reference into any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except to the extent it is specifically incorporated by reference but regardless of any general incorporation language in such
filing.
 
The information furnished under this Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.2, shall not be deemed to constitute an admission
that such information or exhibit is required to be furnished pursuant to Regulation FD or that such information or exhibit contains material information that is
not otherwise publicly available. In addition, the Company does not assume any obligation to update such information or exhibit in the future.

 
 



 
 

Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit  Description
   
10.1  License Agreement dated as of August 11, 2015, between Imprimis Pharmaceuticals, Inc. and Advance Dosage Forms, Inc. and John DiGenova.
   
99.1  Press release issued by Imprimis Pharmaceuticals, Inc., dated August 12, 2015.
   
99.2  Press release issued by Imprimis Pharmaceuticals, Inc., dated August 12, 2015.

 
 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 IMPRIMIS PHARMACEUTICALS, INC.
   
Dated: August 12, 2015 By: /s/ Andrew R. Boll
 Name: Andrew R. Boll
 Title: Chief Financial Officer
 

 



 
 

EXHIBIT INDEX
 

Exhibit  Description
   
10.1  License Agreement, dated as of August 11, 2015, between Imprimis Pharmaceuticals, Inc. and Advance Dosage Forms, Inc. and John DiGenova.
   
99.1  Press release issued by Imprimis Pharmaceuticals, Inc., dated August 12, 2015.
   
99.2  Press release issued by Imprimis Pharmaceuticals, Inc., dated August 12, 2015.

 



 



 
LICENSE AGREEMENT

 
THIS LICENSE AGREEMENT (this “Agreement”) dated as of August 11, 2015 (the “Effective Date”), is entered into between IMPRIMIS

PHARMACEUTICALS, INC., a Delaware corporation (“Imprimis”), having a place of business at 12264 El Camino Real, Suite 350, San Diego, California
92130, U.S.A., on the one hand, and ADVANCED DOSAGE FORMS, INC., a Canadian corporation (“ADF”), having a place of business at 3700 St-Patrick,
suite 240, Montreal, Quebec, H4E 1A2, Canada, and JOHN DIGENOVA, an individual (“DiGenova”, and together with ADF, collectively, the “ADF
Parties”), on the other hand. The parties hereby agree as follows:

 
 1. DEFINITIONS.

 
For the purposes of this Agreement, the following terms shall have the respective meanings set forth below:
 

1.1 “Affiliate” shall mean, with respect to any Person, any other Person which directly or indirectly controls, is controlled by, or is under
common control with, such Person. A Person shall be regarded as in control of another Person if it owns, or directly or indirectly controls, more than fifty
percent (50%) of the voting stock or other ownership interest of the other Person, or if it directly or indirectly possesses the power to direct or cause the
direction of the management and policies of the other Person by any means whatsoever.

 
1.2 “Challenge” shall mean, with respect to any patent rights, directly or indirectly, (a) to assert in any court, patent office or other

competent governmental authority that such patent rights are invalid or unenforceable in whole or in part, (b) to oppose the issuance of, or to challenge or
seek to narrow the issued or applied for claims, scope or duration of, any claim of such patent rights, (c) to seek a declaratory judgment or similar relief that
any product or service does not infringe any such patent rights or is licensed or otherwise authorized under this Agreement or otherwise, (d) to seek, request
or otherwise take any action that results in the declaration, initiation or continuation of an interference or derivative proceeding, opposition, reexamination,
post-grant review or inter partes review (or their equivalents) of such patent rights, or (e) to assist or cooperate with any other Person to do any of the
foregoing.

 
1.3 “Confidential Information” shall mean, with respect to a party, all information and data that (a) is provided by or on behalf of such party

to the other party under this Agreement, and if disclosed in writing or other tangible medium is marked or identified as confidential at the time of disclosure
to the recipient, is acknowledged at the time of disclosure to be confidential, or otherwise should reasonably be deemed to be confidential, or (b) is derived by
the recipient from the observation or use of the foregoing. Notwithstanding the foregoing, Confidential Information of a party shall not include that portion of
such information and data which, and only to the extent, the recipient can establish by written documentation: (i) is known to the recipient as evidenced by its
written records before receipt thereof from the disclosing party, (ii) is disclosed to the recipient free of confidentiality obligations by a third person who has
the right to make such disclosure, (iii) is or becomes part of the public domain through no fault of the recipient, or (iv) the recipient can reasonably establish
is independently developed by persons on behalf of the recipient without access to or use of the information disclosed by the disclosing party.
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1.4 “Field” shall mean the prevention or treatment of any ophthalmic disease, state or condition in humans.
 
1.5 “First Commercial Sale” shall mean, with respect to a Product, the first sale of such Product by ADF, its sublicensees or their respective

Affiliates to customers who are not Affiliates in the Territory.
 
1.6 “Imprimis In-License” shall mean a license, sublicense or other agreement under which Imprimis has acquired, or hereafter acquires,

rights to the Licensed IP Rights.
 
1.7 “Licensed Copyrights” shall mean, collectively, Imprimis’ rights in those certain copyrights in the Territory and copyrightable works

(including without limitation all rights of authorship, use, publication, reproduction, distribution, performance, transformation, moral rights and rights of
ownership of copyrightable works and all rights to register and obtain renewals and extensions of registrations, together with all other interests accruing by
reason of international copyright), together with all registrations and applications therefor in the Territory, in and to the marketing, promotional and other
materials relating to the Products or their use in the Field that are designated from time to time in writing by Imprimis for use by ADF under this Agreement.

 
1.8 “Licensed IP Rights” shall mean, collectively, the Licensed Copyrights, Licensed Know-How Rights, Licensed Marks and Licensed

Patent Rights.
 
1.9 “Licensed Know-How Rights” shall mean, collectively, Imprimis’ rights in all trade secret and other know-how rights reasonably

necessary for the formulation, making or use of the Products in the Territory in the Field.
 
1.10 “Licensed Marks” shall mean Imprimis’ rights in those certain trademarks, trade names, designs and markings, together with all

registrations and applications therefor in the Territory, that are designated from time to time in writing by Imprimis for use by ADF under this Agreement.
 
1.11 “Licensed Patent Rights” shall mean, collectively, Imprimis’ rights in (a) all patent applications (including provisional patent

applications) in the Territory, together with all divisional, continuation, continuation-in-part and substitute applications that claim priority to, or common
priority with, the foregoing; and (b) all patents in the Territory issuing therefrom (including utility models, design patents and certificates of invention),
together with all extensions, supplementary protection certificates, registrations, confirmations, reissues, reexaminations, inter partes reviews, post-grant
reviews, restorations and renewals of or to any of the foregoing, in each case that claim, and only to the extent they claim the Products or the formulation,
making or use thereof.

 
1.12 “Marketing Committee” shall mean the committee comprising representatives of Imprimis and ADF, described in Section 6.1 below.
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1.13 “Person” shall mean any individual, partnership, firm, corporation, association, trust, unincorporated organization or other entity, as
well as any syndicate or group of any of the foregoing.

 
1.14 “Products” shall mean the final dosage and packaged formulations of the products (a) which are specifically described on Exhibit A, as

amended or restated from time to time by mutual written agreement of the parties, and (b) the formulation, making, use, offer for sale or sale of which in the
Territory is claimed or covered by a Valid Claim.

 
1.15 “Qualified Pharmacy” shall mean a compounding pharmacy facility that (a) is owned and operated by ADF or its sublicensed

Affiliates, (b) has been expressly approved in writing in advance by Imprimis, and (c) is in strict compliance at all times with all applicable laws and
regulations.

 
1.16 “Royalty Term” shall mean, with respect to a Product, the term for which the formulation, making, use, offer for sale or sale thereof in

the Territory is claimed or covered by a Valid Claim.
 
1.17 “Sales” shall mean, with respect to a Product, the gross sales price of such Product invoiced by ADF, its sublicensees or their

respective Affiliates to end user customers; provided, however, that Sales shall exclude (a) sales, use, value-added and other direct taxes incurred on the sale
of such Product to such customers that are separately itemized, and (b) discounts, rebates and other price reductions for such Product given to such customers
under price reduction programs that are consistent with price reductions given for similar products by ADF, its sublicensees or their respective Affiliates (as
applicable) and are expressly approved in writing by Imprimis.

 
1.18 “Specifications” shall mean, with respect to each Product, the specifications for the formulation and making thereof provided by

Imprimis from time to time.
 
1.19 “Supported Patent Rights” shall mean, collectively, (a) all patent applications (including provisional patent applications), together with

all divisional, continuation, continuation-in-part and substitute applications that claim priority to, or common priority with, the foregoing; and (b) all patents
issuing therefrom (including utility models, design patents and certificates of invention), together with all extensions, supplementary protection certificates,
registrations, confirmations, reissues, reexaminations, inter partes reviews, post-grant reviews, restorations and renewals of or to any of the foregoing, in each
case that use or are supported by data or information derived from the activities under this Agreement.

 
1.20 “Territory” shall mean Canada.
 
1.21 “Valid Claim” shall mean either (a) a claim of an issued and unexpired patent included within the Licensed Patent Rights which has

not been held permanently revoked, unenforceable or invalid by a decision of a court or other governmental agency of competent jurisdiction, unappealable or
unappealed within the time allowed for appeal, and which has not been admitted to be invalid or unenforceable through reissue or disclaimer or otherwise, or
(b) a claim of a pending patent application included within the Licensed Patent Rights, which claim was filed in good faith and has not been abandoned or
finally disallowed without the possibility of appeal or refiling of such application.
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 2. REPRESENTATIONS AND WARRANTIES.
 

2.1 By Imprimis. Imprimis represents and warrants to the ADF Parties as follows:
 

2.1.1 Organization. Such party is duly organized, validly existing and in good standing under the laws of the jurisdiction in which
it is organized.

 
2.1.2 Authorization and Enforcement of Obligations. Such party (a has the requisite power and authority and the legal right to enter

into this Agreement and to perform its obligations hereunder; and (b) has taken all requisite action on its part to authorize the execution and delivery of this
Agreement and the performance of its obligations hereunder. This Agreement has been duly executed and delivered on behalf of such party, and constitutes a
legal, valid, binding obligation, enforceable against such party in accordance with its terms.

 
2.1.3 Consents. All necessary consents, approvals and authorizations of all governmental authorities and other persons or entities

required to be obtained by such party in connection with this Agreement have been obtained.
 
2.1.4 No Conflict. The execution and delivery of this Agreement and the performance of such party’s obligations hereunder (a) do

not conflict with or violate any requirement of applicable laws, regulations or orders of governmental bodies; and (b) do not conflict with, or constitute a
default under, any contractual obligation of such party.

 
2.2 By the ADF Parties. The ADF Parties represent and warrant to Imprimis as follows:
 

2.2.1 Organization. ADF is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
organized.

 
2.2.2 Competence and Capacity. DiGenova is an individual, resident of the Province of Québec, Canada, and competent to conduct

his affairs and to enter into and perform his obligations under this Agreement. Curry has the capacity and the legal right to enter into this Agreement and to
perform his obligations hereunder.

 
2.2.3 Authorization and Enforcement of Obligations. Such party (a) has the requisite power and authority and the legal right to

enter into this Agreement and to perform its obligations hereunder; and (b) has taken all requisite action on its part to authorize the execution and delivery of
this Agreement and the performance of its obligations hereunder. This Agreement has been duly executed and delivered on behalf of such party, and
constitutes a legal, valid, binding obligation, enforceable against such party in accordance with its terms.

 
2.2.4 Consents. All necessary consents, approvals and authorizations of all governmental authorities and other persons or entities

required to be obtained by such party in connection with this Agreement have been obtained.
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2.2.5 No Conflict. The execution and delivery of this Agreement and the performance of such party’s obligations hereunder (a) do
not conflict with or violate any requirement of applicable laws, regulations or orders of governmental bodies; and (b) do not conflict with, or constitute a
default under, any contractual obligation of such party.

 
2.3 DISCLAIMER OF WARRANTIES. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN SECTION 2.1, IMPRIMIS MAKES

NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, REGARDING THE LICENSED IP RIGHTS, OR ANY OTHER MATTER,
INCLUDING WITHOUT LIMITATION, ANY REPRESENTATION OR WARRANTY REGARDING VALIDITY, ENFORCEABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR NONINFRINGEMENT.

 
 3. LICENSE.

 
3.1 Non-Exclusive License Grants to ADF.
 

3.1.1 On the terms and conditions of this Agreement, Imprimis hereby grants to ADF a non-exclusive license under the Licensed
Know-How Rights and Licensed Patent Rights to formulate, make, use, offer for sale and sell the Products solely branded with the Licensed Marks and
formulated and dispensed by Qualified Pharmacies to end user customers in the Territory for use in the Field.

 
3.1.2 On the terms and conditions of this Agreement, Imprimis hereby grants to ADF a non-exclusive license to use the Licensed

Marks solely in the promotion, marketing and commercialization of the Products in the Territory for use in the Field as permitted hereunder.
 
3.1.3 On the terms and conditions of this Agreement, Imprimis hereby grants to ADF a non-exclusive license under the Licensed

Copyrights to reproduce, prepare derivative works, distribute copies, display and perform the subject matter thereof solely in the promotion, marketing and
commercialization of the Products in the Territory for use in the Field as permitted hereunder.

 
3.1.4 ADF shall have the right to grant sublicenses to Affiliates (without the right to grant further sublicenses with the prior

express written consent of Imprimis. Any such sublicense shall be subject and subordinate to the terms and conditions of this Agreement. ADF shall cause
each such Affiliate to fully comply with all terms and conditions of this Agreement applicable to ADF, and ADF shall be liable for any and all breaches
thereof by any such Affiliate.

 
3.1.5 Except as expressly set forth in this Agreement, ADF and its Affiliates shall not, directly or indirectly, (a) formulate, make,

use, offer for sale, sell or dispense the products specifically described on Exhibit A (as amended or restated from time to time by mutual written agreement of
the parties), or (b) use or exploit the Licensed IP Rights other than as expressly licensed hereunder.
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3.2 Conversion to Exclusive License. Prior to December 31, 2015, the parties shall negotiate in good faith and attempt to reach mutual
agreement on the terms and conditions upon which ADF would have the option to convert the licenses hereunder to exclusive. Such terms and conditions
would include, without limitation, (a) diligence and market penetration conditions to convert, (b) annual diligence and market growth conditions to maintain
exclusivity, and (c) an annual license fee of $50,000 payable to Imprimis (one-half (½) of which would be creditable against the royalties owing during such
year).

 
3.3 Cross License to Imprimis. ADF hereby grants to Imprimis a royalty-free, perpetual, irrevocable, nonexclusive, worldwide license (with

the right to grant sublicenses) under the Supported Patent Rights for all uses. Imprimis shall use commercially reasonable efforts to obtain a similar grantback
license from any third party that enters into a license agreement with Imprimis for rights to formulate, make, use, offer for sale and sell any Product, and if
Imprimis is unable to obtain such a grantback license from any such third party, then Imprimis shall not grant a sublicense to such third party under the
license grant from ADF under this Section 3.3, and any such sublicense granted by Imprimis to such third party shall be void.

 
3.4 No Implied Licenses. Only licenses and rights expressly granted herein shall be of legal force and effect. No license or other right shall

be created hereunder by implication, estoppel or otherwise.
 

 4. FINANCIAL TERMS.
 

4.1 License Fee. On the Effective Date, the ADF Parties, joint and severally, shall pay to Imprimis the nonrefundable and noncreditable
license fee of $10,000.

 
4.2 Royalties.
 

4.2.1 During the applicable Royalty Term, the ADF Parties, jointly and severally, shall pay to Imprimis royalties on each unit of
Product sold by ADF, its sublicensees and their respective Affiliates equal to the greater of (a twenty percent (20%) of Sales for each such unit, and (b)(i) fifty
dollars ($50) for each such unit of an injectable Product, or (ii) a mutually agreed amount (to be determined not less than ninety (90) days after the Effective
Date by mutual written agreement of the parties after good faith negotiation) for each such unit of a topical Product.

 
4.2.2 If ADF, its sublicensees or their respective Affiliates sells a Product to a third party who also purchases other products or

services from ADF, its sublicensees or their respective Affiliates, and ADF, its sublicensees or their respective Affiliates discounts the purchase price of such
Product to a greater degree than it generally discounts the price of its other products or services to such customer, then in such case the Sales for the sale of
such Product to such third party shall equal the arm’s length price that third parties would generally pay for such Product alone when not purchasing any other
product or service from ADF, its sublicensee or their respective Affiliates. For purposes of this provision, “discounting” includes without limitation
establishing the list price at a lower-than-normal level, or providing credits, allowances, discounts, rebates, chargebacks or other price reductions at a higher-
than-normal level.
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4.3 Royalty Reports.
 

4.3.1 Within thirty (30) days after the end of each calendar quarter, ADF shall furnish to Imprimis a written report showing in
reasonably specific detail (a) the gross invoiced sales price for each Product sold by ADF, its sublicensees and their respective Affiliates during such calendar
quarter and the calculation of Sales therefrom; (b) the calculation of the royalties, if any, which shall have accrued based upon such Sales; (c) the exchange
rates, if any, used in determining the amount of United States dollars; and (d) the name of the prescribing physician or ordering party for each such Product.

 
4.3.2 With respect to sales of a Product invoiced in United States dollars, all such amounts shall be expressed in United States

dollars. With respect to sales of a Product invoiced in a currency other than United States dollars, all such amounts shall be expressed both in the currency in
which the sale is invoiced and in the United States dollar equivalent. The United States dollar equivalent shall be calculated using the exchange rate (local
currency per US$1) published in The Wall Street Journal, Western Edition, under the heading “Currency Trading” on the last business day of the applicable
calendar quarter. All royalties payable hereunder shall be calculated based on Sales expressed in United States dollars.

 
4.3.3 ADF shall keep complete and accurate records in sufficient detail to properly reflect all gross sales and Sales and to enable

the royalties payable to be determined.
 
4.3.4 All royalties shown to have accrued by each royalty report provided under this Section 4.3 shall be payable on the date such

royalty report is due. Payment of royalties in whole or in part may be made in advance of such due date.
 

4.4 Audits. Upon the written request of Imprimis and not more than once in each calendar year, ADF shall permit an independent certified
public accounting firm of nationally recognized standing, selected by Imprimis and reasonably acceptable to ADF, at Imprimis’ expense, to have access
during normal business hours to such records of ADF as may be reasonably necessary to verify the accuracy of the royalty reports hereunder for any year
ending not more than thirty-six (36) months prior to the date of such request. If such accounting firm concludes that additional royalties were owed during the
audited period, ADF shall pay such additional royalties within thirty (30) days of the date Imprimis delivers to ADF such accounting firm’s written report so
concluding. The fees charged by such accounting firm shall be paid by Imprimis; provided, however, if the audit discloses that the aggregate royalties payable
by ADF for such period are more than one hundred five percent (105%) of the royalties actually paid for such period, then ADF shall pay the reasonable fees
and expenses charged by such accounting firm. Imprimis shall treat all financial information subject to review under this Section 4.4 as confidential, and shall
cause its accounting firm to retain all such financial information in confidence.

 
4.5 No Offsets, Credits or Deductions. Except as the parties otherwise mutually agree in writing, ADF shall make all payments hereunder

without offset, credit or deduction of any type whatsoever or for any reason.
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4.6 Payment Method. All payments by ADF to Imprimis hereunder shall be in United States dollars in immediately available funds and
shall be made by wire transfer to such bank account as designated from time to time by Imprimis to ADF.

 
 5. SPECIFIC OBLIGATIONS OF ADF.

 
5.1 Responsibility. On the terms and conditions of this Agreement, ADF shall be solely responsible, at its sole expense, for the formulation,

making, use, offering for sale and sale of the Product in the Territory.
 
5.2 Specifications. ADF, its sublicensees and their respective Affiliates shall formulate, make and use, offer for sale, sell and the Products

solely in accordance with the applicable Specifications.
 
5.3 Compliance with Laws and Quality Standards. ADF, its sublicensees and their respective Affiliates shall conduct all activities under this

Agreement or relating to Products in accordance with (a) all applicable laws and regulations, (b) all quality standards, protocols and systems established by
Imprimis from time to time therefor, and (c) the highest quality standards, protocols and systems for sterile ophthalmic compounding formulations in the
Territory.

 
5.4 Diligence. ADF shall use commercially reasonable efforts to formulate, make, use, offer for sale and sell the Products in the Territory,

and to meet the reasonably foreseeable market demand therefor. Without limiting the generality of the foregoing:
 

5.4.1 ADF shall employ and maintain a national commercial team (which shall include not less than the following full-time
employees: three (3) dedicated sales directors, one (1) reimbursement/billing manager, and one (1) customer service representative) primarily dedicated to the
promotion, marketing and sales of the Products in the Territory hereunder.

 
5.4.2 ADF shall promote, market and commercialize the Products throughout the Territory in each of the following four key

market segments: cataract surgeons, LASIK/refractive surgeons, general ophthalmologists, and optometrists.
 
5.4.3 ADF shall cause members of such national commercial team annually to attend relevant national and regional ophthalmology

conferences, such as conferences of the Canadian Ophthalmology Society.
 
5.4.4 ADF shall actively generate grass roots efforts (including by engaging the societies/advocacy groups and using social media)

to facilitate Dropless and LessDrops discussion.
 
5.4.5 ADF shall achieve and maintain a market share of not less than 10% to 15% of the relevant market in the Territory for such

products in the Territory on and after the first anniversary of the Effective Date.
 

A breach of this Section 5.4 shall be a material breach of this Agreement.
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5.5 Marketing, Promotion and Sales. ADF shall use only such marketing and other materials for the Products in the Territory as are
expressly approved in writing in advance by Imprimis, are consistent in all respects with positioning of such Products by Imprimis, include all warnings and
instructions applicable for the proper use of the Products, comply with all applicable laws and regulations in the Territory, and do not contain any claims
regarding a Product or its performance that ADF does not reasonably demonstrate are supported by such Product or its performance. ADF shall not make any
warranty or claim, express or implied, relating to any Product other than those contained in any marketing materials provided by Imprimis to ADF or
otherwise expressly authorized in writing by Imprimis. ADF shall have the right to use, translate and make copies of marketing materials provided by
Imprimis to ADF hereunder to the extent reasonably necessary to perform its obligations under this Agreement and subject to the terms and conditions of this
Agreement. If Imprimis reasonably believes that any marketing or other materials for the Products for use in the Territory fail to fully comply with the terms
and conditions of this Agreement, Imprimis shall give written notice thereof and ADF immediately shall cease to use such non-compliant materials.

 
5.6 Claims, Complaints and Incidents. ADF promptly shall notify Imprimis in writing of any claim, complaint or incident of which it

becomes aware relating to patient injury, death, or serious public health threat relating to a Product.
 
5.7 Cost of Approval of Sublicensees and Qualified Pharmacies. Imprimis shall invoice ADF for the reasonable costs and expenses incurred

or accrued by Imprimis in connection with any request to approve an Affiliate as a sublicensee or a compounding pharmacy facility as a Qualified Pharmacy
hereunder, and the ADF Parties jointly and severally shall pay Imprimis such costs and expenses within thirty (30) days after the date of the applicable
invoice.

 
 6. MARKETING COMMITTEE.

 
6.1 Membership. The Marketing Committee shall comprise an equal number of representatives of Imprimis and of ADF, as determined by

mutual agreement of the parties. Each party shall appoint its representatives to the Marketing Committee from time to time, and may substitute one or more of
its representatives, in its sole discretion, effective upon written notice to the other party of such change.

 
6.2 Purpose. The purpose of the Marketing Committee shall be (a) to facilitate the exchange of information between the parties regarding

the promotion, marketing and sales of the Products hereunder, (b) to review and discuss the proposed marketing and other materials for the Products in the
Territory, (c) to discuss any issues relating to the promotion, marketing and sales of the Products hereunder. The Marketing Committee shall have no authority
to make decisions affecting this Agreement or the rights or obligations of the parties hereunder, but may make proposed recommendations only.

 
6.3 Meetings. The Marketing Committee shall meet at least once quarterly and otherwise on an as needed basis (as mutually determined by

the parties). Such meetings shall be held on such dates and at such times and places as mutually agreed by the parties.
 

9



 
  

 7. INTELLECTUAL PROPERTY RIGHTS.
 

7.1 Patent Rights.
 

7.1.1 Imprimis shall have the sole right, at its sole expense, to control the preparation, filing, prosecution, maintenance,
enforcement and defense of the Licensed Patent Rights. Imprimis shall consider in good faith the interests of ADF in so doing. ADF shall assist Imprimis,
upon request and at Imprimis’ sole expense, and to the extent commercially reasonable, in connection therewith.

 
7.1.2 ADF shall have the sole right, at its sole expense, to control the preparation, filing, prosecution, maintenance, enforcement

and defense of the Supported Patent Rights. ADF shall consider in good faith the interests of Imprimis in so doing.
 

7.2 Copyrights. ADF hereby acknowledges that Imprimis or a Third Party has claimed, or may claim, copyright protection with respect to
certain parts of the Products and the labels, inserts, studies, publications, promotional materials, and other materials related to the Products. ADF shall not
knowingly take any action which is in any way inconsistent with Imprimis’ or such Third Party’s claim of copyright protection with respect to such items.

 
7.3 Marks. ADF shall use the Licensed Marks in accordance with such use restrictions provided from time to time by Imprimis. ADF shall

not use any Licensed Marks, or any word, title, expression, trademark, design or marking that is confusingly similar thereto, other than in connection with the
promotion, marketing and sale of the Products in the Territory on the terms and subject to the conditions of this Agreement. Without limiting the generality of
the foregoing, ADF shall not use any Licensed Marks, or any word, title, expression, trademark, design or marking that is confusingly similar thereto, as part
of its corporate or business name or in any other manner whatsoever and shall not register any trade mark or trade name (including any company name) which
is identical to or confusingly similar to or incorporates the Imprimis Marks. Any goodwill associated with the Licensed Marks shall accrue to the sole benefit
of Imprimis.

 
 8. CONFIDENTIALITY.

 
8.1 Confidentiality. During the term of this Agreement and for a period of five (5) years following the expiration or earlier termination

hereof, each party shall maintain in confidence the Confidential Information of the other party, shall not use or grant the use of the Confidential Information
of the other party except as expressly permitted hereby, and shall not disclose the Confidential Information of the other party except on a need-to-know basis
to such party’s directors, officers, employees and consultants, to the extent such disclosure is reasonably necessary in connection with such party’s activities
as expressly authorized by this Agreement. To the extent that disclosure to any person is authorized by this Agreement, prior to disclosure, a party shall obtain
agreement of such person to hold in confidence and not disclose, use or grant the use of the Confidential Information of the other party except as expressly
permitted under this Agreement. Each party shall notify the other party promptly upon discovery of any unauthorized use or disclosure of the other party’s
Confidential Information.
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8.2 Terms of Agreement. Neither party shall disclose any terms or conditions of this Agreement to any third party without the prior consent
of the other party; provided, however, that a party may disclose the terms or conditions of this Agreement, (a) on a need-to-know basis to its legal and
financial advisors to the extent such disclosure is reasonably necessary, and (b) to a third party in connection with (i) an equity investment in such party, (ii) a
merger, consolidation or similar transaction by such party, or (iii) the sale of all or substantially all of the assets of such party. Notwithstanding the foregoing,
prior to execution of this Agreement, the parties have agreed upon the substance of information that can be used to describe the terms and conditions of this
transaction, and each party may disclose such information, as modified by mutual written agreement of the parties, without the consent of the other party.

 
8.3 Permitted Disclosures. The confidentiality obligations under this Section 8 shall not apply to the extent that a party is required to

disclose information by applicable law, regulation, court order or rules of a stock exchange or automated quotation system; provided, however, that such party
shall provide advanced written notice thereof to the other party, consult with the other party with respect to such disclosure and provide the other party
sufficient opportunity to object to any such disclosure or to request confidential treatment thereof (if applicable).

 
 9. INDEMNIFICATION AND INSURANCE.

 
9.1 By ADF. The ADF Parties, jointly and severally, shall indemnify and hold harmless Imprimis, and its directors, officers, employees and

agents, from and against all losses, liabilities, damages and expenses, including reasonable attorneys’ fees and costs (collectively, “Liabilities”), resulting
from any claims, demands, actions or other proceedings by any third party to the extent resulting from (a) the breach of any representation, warranty or
covenant by ADF under this Agreement; (b) the use of the Licensed IP Rights by ADF, its sublicensees or their respective Affiliates; (c) the formulation,
making, use, offer for sale or sale of a Product by or on behalf of ADF, its sublicensees or their respective Affiliates, customers or end-users; or (d) the use of
the Confidential Information of Imprimis by ADF, its sublicensees or their respective Affiliates.

 
9.2 Procedure. If Imprimis intends to claim indemnification under this Section 9, it shall promptly notify ADF in writing of any claim,

demand, action or other proceeding for which Imprimis intends to claim such indemnification, and ADF shall have the right to participate in, and, to the
extent ADF so desires, to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, that the indemnitee shall have the
right to retain its own counsel, with the fees and expenses to be paid by the ADF Parties, if representation of such indemnitee by the counsel retained by ADF
would be inappropriate due to actual or potential differing interests between such indemnitee and any other party represented by such counsel in such
proceeding. The obligations of this Section 9 shall not apply to amounts paid in settlement of any claim, demand, action or other proceeding if such settlement
is effected without the consent of ADF, which consent shall not be withheld or delayed unreasonably. Imprimis, its employees and agents, shall reasonably
cooperate with ADF and its legal representatives in the investigation of any claim, demand, action or other proceeding covered by this Section 9.
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9.3 Insurance. ADF shall maintain insurance, including comprehensive or commercial general liability and products liability insurance
(contractual liability included), with respect to its activities under this Agreement in such amounts and with such limits as reasonable and customary in the
industry, but with limits not less than the following: (a) each occurrence, one million dollars ($1,000,000); (b) products/completed operations aggregate, five
million dollars ($5,000,000); (c) personal and advertising injury, one million dollars ($1,000,000); and (d) general aggregate (commercial form only), five
million dollars ($5,000,000). ADF shall maintain such insurance for so long as it continues its activities under this Agreement, and thereafter for so long as it
customarily maintains insurance for itself covering similar activities; provided, however, if such insurance is written on a claims-made form, it shall continue
for not less than three (3) years following termination or expiration of this Agreement.

 
 10. TERM AND TERMINATION.

 
10.1 Term. This Agreement shall commence on the Effective Date and, unless earlier terminated pursuant to this Section 10, shall continue

in effect until the expiration of ADF’s obligation to pay royalties hereunder.
 
10.2 Termination.
 

10.2.1 If a party has materially breached this Agreement, and such material breach shall continue for thirty (30) days after written
notice of such breach was provided to the breaching party by the nonbreaching party, the nonbreaching party shall have the right at its option to terminate this
Agreement effective at the end of such thirty (30) day period.

 
10.2.2 If ADF or any of its Affiliates Challenges any of the patent rights owned by or licensed to Imprimis or its Affiliates relating

to the Products, then unless, within thirty (30) days after written notice thereof by Imprimis, ADF withdraws or causes to be withdrawn all such Challenges,
this Agreement automatically shall terminate upon the expiration of such thirty (30) day period.

 
10.2.3 ADF may terminate this Agreement at any time upon ninety (90) days prior written notice to Imprimis.
 

10.3 Effect of Expiration or Termination.
 

10.3.1 Expiration or termination of this Agreement shall be without prejudice to any rights which shall have accrued to the benefit
of a party prior to such expiration or termination. Without limiting the foregoing, Sections 2.3, 3.1.5, 3.3, 3.4, 4.3, 4.4, 5.6, 6, 8, 9, 10.3 and 11 shall survive
any expiration or termination of this Agreement.

 
10.3.2 Except as otherwise expressly set forth in this Agreement, promptly upon the expiration or earlier termination of this

Agreement, each party shall return to the other party all tangible items regarding the Confidential Information of the other party and all copies thereof;
provided, however, that each party shall have the right to retain one (1) copy for its legal files for the sole purpose of determining its obligations hereunder.
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10.3.3 Following the expiration or termination of this Agreement, ADF and its Affiliates shall not, directly or indirectly, (a)
formulate, make, use, offer for sale, sell or dispense the products specifically described on Exhibit A (as amended or restated from time to time by mutual
written agreement of the parties), or (b) use or exploit the Licensed IP Rights.

 
 11. MISCELLANEOUS.

 
11.1 Governing Law. This Agreement shall be governed by, interpreted and construed in accordance with the laws of the State of California,

without regard to the conflicts of law principles thereof. Any legal action or other proceeding to resolve any dispute arising from or relating to this Agreement
shall be brought only in the courts of the State of California, located in San Diego County, or the federal court of the United States of America, located in San
Diego, California. Each party expressly consents to the exclusive personal jurisdiction and venue of such courts for the purpose of any such legal action or
other proceeding.

 
11.2 Waiver. No waiver by a party hereto of any breach or default of any of the covenants or agreements herein set forth shall be deemed a

waiver as to any subsequent and/or similar breach or default.
 
11.3 Assignment. Neither this Agreement nor any right or obligation hereunder may be assigned or delegated, in whole or part, by either

party without the prior express written consent of the other; provided, however, that either party may, without the written consent of the other, assign this
Agreement and its rights and delegate its obligations hereunder in connection with the transfer or sale of all or substantially all of its business, or in the event
of its merger, consolidation, change in control or similar transaction. Any permitted assignee shall assume all obligations of its assignor under this Agreement.
Any purported assignment in violation of this Section 11.3 shall be void.

 
11.4 Independent Contractors. The relationship of the parties hereto is that of independent contractors. The parties hereto are not deemed to

be agents, partners or Marketing venturers of the others for any purpose as a result of this Agreement or the transactions contemplated thereby.
 
11.5 Further Actions. Each party shall execute, acknowledge and deliver such further documents and instruments and to perform all such

other acts as may be necessary or appropriate in order to carry out the purposes and intent of this Agreement.
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11.6 Notices. All requests and notices required or permitted to be given to the parties hereto shall be given in writing, shall expressly
reference the section(s) of this Agreement to which they pertain, and shall be delivered to the other party, effective on receipt, at the appropriate address as set
forth below or to such other addresses as may be designated in writing by the parties from time to time during the term of this Agreement.

 
 If to Imprimis: Imprimis Pharmaceuticals, Inc.  
  12264 El Camino Real, Suite 350  
  San Diego, California 92130, U.S.A.  
  Attn: Gary W. Seelhorst  
    
 With a copy to: Morrison & Foerster LLP  
  12531 High Bluff Drive, Suite 100  
  San Diego, California 92121, U.S.A.  
  Attention: Mark R. Wicker  
    
 If to the ADF Parties: Advance Dosage Forms, Inc.  
  3700 St-Patrick, suite 240  
  Montreal, Quebec, H4E 1A, Canada  
  Attn: John Di Genova  
    
 With a copy to: John Di Genova  
  5858 Côte des Neiges , suite 400,  
  Montreal, Quebec H3S 1Z1, Canada  

 
11.7 No Consequential Damages. IN NO EVENT SHALL A PARTY BE LIABLE FOR SPECIAL, INCIDENTAL OR

CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT OR THE EXERCISE OF ITS RIGHTS HEREUNDER, INCLUDING
WITHOUT LIMITATION LOST PROFITS ARISING FROM OR RELATING TO ANY BREACH OF THIS AGREEMENT, REGARDLESS OF ANY
NOTICE OF SUCH DAMAGES. NOTHING IN THIS SECTION 11.7 IS INTENDED TO LIMIT OR RESTRICT THE INDEMNIFICATION RIGHTS OR
OBLIGATIONS OF EITHER PARTY UNDER SECTION 9 ABOVE.

 
11.8 Imprimis In-Licenses. Notwithstanding anything to the contrary in this Agreement, the grant of rights by Imprimis under this

Agreement shall be subject to and limited in all respects by the terms of the applicable Imprimis In-License(s) pursuant to which Imprimis acquired Licensed
IP Rights, and all rights or sublicenses granted under this Agreement shall be limited to the extent that Imprimis may grant such rights and sublicenses under
such Imprimis In-Licenses.

 
11.9 Complete Agreement. This Agreement constitutes the entire agreement between the parties regarding the subject matter hereof, and all

prior representations, understandings and agreements regarding the subject matter hereof, either written or oral, expressed or implied, are superseded and shall
be and of no effect.

 
11.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original and together shall be

deemed to be one and the same agreement.
 
11.11 United States Dollars. Except as otherwise expressly specified herein, all amounts specified herein are expressed in United States

dollars.
 
11.12 Headings. The captions to the several sections hereof are not a part of this Agreement, but are included merely for convenience of

reference only and shall not affect its meaning or interpretation.
 

14



 
  

IN WITNESS WHEREOF, the parties hereto have each caused this Agreement to be executed by their duly-authorized representatives as of the
Effective Date.
 
 IMPRIMIS PHARMACEUTICALS, INC.
   
 By: /s/ Mark L. Baum 
   
 Name: Mark L. Baum 
   
 Title: CEO 
   
 ADVANCED DOSAGE FORMS, INC.
   
 By: /s/ John Di Genova
   
` Name: John Di Genova
   
 Title: President
   
 /s/ John DiGenova
 JOHN DIGENOVA
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EXHIBIT A
PRODUCTS

 
Short Name  Long Name  Notes
     
Injectable     
     
Tri-Moxi  triamcinolone acetonide 15 mg/mL, moxifloxacin hydrochloride 1

mg/mL
 single use 1 mL vial

     
Tri-Moxi-Vanc  triamcinolone acetonide 15 mg/mL, moxifloxacin hydrochloride 1

mg/mL, vancomycin 10 mg/mL
 single use 1 mL vial

     
Dex-Moxi  dexamethasone sodium phosphate 1 mg/mL, moxifloxacin

hydrochloride 5 mg/mL
 single use 1 mL vial

     
Topical     
     
Pred-Moxi Drops  prednisolone acetate 1%, moxifloxacin hydrochloride 0.5%  3 mL sterile preservative free ophthalmic drops
     
Tri-Moxi Drops  triamcinolone acetonide 1.5%, moxifloxacin hydrochloride 0.5%  3 mL sterile preservative free ophthalmic drops
     
Pred-Ketor Drops  prednisolone acetate 1%, ketorolac tromethamine 0.4%  3 mL sterile preservative free ophthalmic drops
     
Pred-Moxi-Ketor Drops  prednisolone acetate 1%, moxifloxacin hydrochloride 0.5%,

ketorolac tromethamine 0.4%
 3 mL sterile preservative free ophthalmic drops

     
Pred-Moxi Drops  prednisolone acetate 1%, moxifloxacin hydrochloride 0.5%  6 mL sterile ophthalmic drops w/preservatives
     
Pred-Ketor Drops  prednisolone acetate 1%, ketorolac tromethamine 0.4%  6 mL sterile ophthalmic drops w/preservatives
     
Pred-Moxi-Ketor Drops  prednisolone acetate 1%, moxifloxacin hydrochloride 0.5%,

ketorolac tromethamine 0.4%
 6 mL sterile ophthalmic drops w/preservatives
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Imprimis Pharmaceuticals Signs License Agreement to Bring Proprietary Compounded Ophthalmic 

Formulations to Ophthalmologists in Canada
 

Agreement represents the Company’s first international licensing relationship
 

San Diego, CA -- August 12, 2015 -- Imprimis Pharmaceuticals, Inc. (NASDAQ: IMMY), a pharmaceutical company focused on the development and
commercialization of proprietary compounded drug formulations, today announced that it has entered into a license agreement with Advanced Dosage Forms,
Inc. (“Advanced Dosage”) to expand Imprimis’ proprietary ophthalmic injectable and combination topical compounded formulations into Canada. Under the
agreement, the licensee has the rights to formulate, market and sell these formulations across Canada. Marketing permissions under the successful existing
educational campaign brands developed by Imprimis, Go Dropless™ and LessDrops™, are also part of the agreement.
 
The license agreement includes an initial cash license fee, and a per-unit royalty of the greater of $50, or 20% of the gross purchase price paid to Advanced
Dosage. The non-exclusive agreement requires certain diligence requirements on the part of Advanced Dosage and provides for the conversion of the license
to an exclusive license on or before December 31, 2015, based upon the achievement of certain terms and conditions.
 
“We are pleased to join forces with Imprimis and look forward to introducing Go Dropless and LessDrops to the estimated 1,200 ophthalmologists who
perform over 250,000 cataract surgeries in our country each year,” stated John DiGenova, Principal of Advanced Dosage. We are committed to Imprimis and
have already begun to build out a sales and marketing team to call on ocular surgeons that perform cataract, LASIK and other ocular surgeries to educate
them of the benefits of Dropless Therapy™ and Combination Drop Therapy™ formulations. Canadian ophthalmic surgeons, like their counterparts in the
U.S., desire innovative solutions to improve their practices and create enhanced experiences for their patients.”
 
“It is exciting to expand our Dropless Therapy injectable and Combination Drop Therapy topical formulations into Canada,” stated Mark L. Baum, CEO of
Imprimis. “It has been a pleasure working with John and his team and we look forward to a mutually beneficial long-term relationship. Since we launched our
ophthalmology program, we have been approached by leading Canadian ophthalmic surgeons who have expressed interest in adopting Dropless Cataract
Surgery™ in their practices and we are happy to now be able to respond to their interest through this new relationship. We plan to make our proprietary
ophthalmic compounded formulations available internationally, and our expansion into Canada is an important first step to help us accomplish this mission.”

 
 



 
  

ABOUT IMPRIMIS’ OPHTHALMIC FORMULATIONS
 
Imprimis’ proprietary ophthalmic formulations are enabled by the Company’s patent-pending SSP Technology™, which allows active pharmaceutical
ingredients (APIs) that ordinarily do not mix, to solubilize into a predictable, well distributed, micronized particle suspension. Imprimis’ proprietary
ophthalmic compounded formulations have been optimized for both injectable and topical applications compatible with the eye. Imprimis provides
proprietary compounded antibiotic and steroid formulations, Tri-Moxi (triamcinolone acetonide and moxifloxacin hydrochloride) and Tri-Moxi-Vanc (with
added vancomycin), available in single, injectable intraocular doses administered during ocular surgery. Since the launch of the Go Dropless educational
campaign in April 2014, Dropless Therapy formulations have been prescribed for individual patients and administered in over 70,000 eye surgeries where, as
a result of the surgery, there is inflammation and a chance for post-operative infection. Prescribers of Dropless Therapy have been reporting on its advantages,
which include decreased issues with patient compliance, reduced costs to patients, and lessened post-operative physician care. More information is available
at www.GoDropless.com.
 
In April 2015, Imprimis launched a portfolio of Combination Drop Therapy topical formulations which may require up to 50% fewer drops to be administered
by patients and provide significant cost savings of up to 75% compared to current traditional post-surgery eye drop treatments. The LessDrops educational
campaign aims to improve patient compliance and alleviate patient confusion associated with complex eye drop regimens. For more information, please visit
www.LessDrops.com.
 
ABOUT ADVANCED DOSAGE FORMS, INC.
 
Advanced Dosage Forms, Inc. has a long established expertise in sales, marketing and specialty compounded product development with its associated
specialty pharmacy units in Canada, which include the Frayne & DiGenova group of pharmacies. The Frayne & DiGenova pharmacies, with six state-of-art
facilities located in Quebec, have distinguished themselves as being one of the first compounding pharmacies in Quebec, Canada, making both sterile and
non-sterile formulations for the past 18 years and adhering to the strictest standards and procedures set by the Quebec Order of Pharmacists. Moreover, their
intimate knowledge of the ophthalmology market has been derived from robust experience in providing high-quality, non-proprietary sterile formulations to
ocular surgeons over their 18 years in business. For more information, please email digenova@advanceddf.com.
 
ABOUT IMPRIMIS PHARMACEUTICALS
 
San Diego-based Imprimis Pharmaceuticals, Inc. (NASDAQ: IMMY) is a pharmaceutical company dedicated to delivering high quality and innovative
medicines to physicians and patients at accessible prices. Imprimis’ business is focused on its proprietary ophthalmology and urology drug formulations. The
company’s pioneering ophthalmology formulation portfolio is disrupting the multi-billion dollar eye drop market, addressing patient compliance issues and
providing other medical and economic benefits to patients. Imprimis recently launched its urology business, which includes a patented formulation to address
patients suffering from interstitial cystitis and lyophilized compounded formulations for men with erectile dysfunction. For more information about Imprimis,
please visit the company’s corporate website at www.ImprimisPharma.com; ophthalmology business websites at www.GoDropless.com and
www.LessDrops.com; and urology business websites at www.DefeatIC.com and www.EDfree.com.

 
 



 
  

SAFE HARBOR
 
This press release contains forward looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Any statements in
this release that are not historical facts may be considered forward looking statements, including statements regarding, among other things, development and
growth of our pharmacy operations, including integration of recently acquired pharmacies, the proposed opening of an outsourcing facility in 2015 and
compliance with applicable governmental standards; development and commercialization of the company’s currently available and potential new proprietary
compounded formulations; the market potential for Imprimis’ ophthalmology and urology formulations and the company’s ability to capture a significant
share of these markets; plans to expand the company’s ophthalmology and urology business units and the success of any such expansion, including the launch
of new formulations and any anticipated growth in the sales of or the customer base for these formulations; the success of the company’s compounding
pharmacy commercialization model; the company’s anticipated use of proceeds received under its loan agreement and its potential to receive additional
proceeds under the loan agreement; and the company’s projections regarding its future operating results, including expectations regarding future revenue
growth and any potential to achieve profitability. Forward looking statements are based on management’s current views, expectations and assumptions and
therefore are not guaranties of future performance and are subject to risks and uncertainties that may cause actual results to differ materially and adversely
from those predicted by the forward looking statements. Some of the potential risks and uncertainties that could cause actual results to differ from those
predicted include, among others, risks and uncertainties related to Imprimis’ ability to make commercially available its compounded formulations and
technologies in a timely manner or at all; physician interest in prescribing, and patient interest in using, compounded formulations generally and the
company’s proprietary formulations; risks related to its compounding pharmacy operations, including its ability to develop and open an outsourcing facility
and maintain compliance with applicable state and federal laws and regulations; its ability to obtain third-party payor reimbursement for any of its proprietary
formulations; its ability to enter into other strategic alliances, including arrangements with investors and with pharmacies, physicians and healthcare
organizations for the development and distribution of its formulations; its ability to obtain intellectual property protection for its assets; its ability to
accurately estimate its expenses and cash burn and raise additional funds when necessary; risks related to research and development activities; the projected
size of the potential markets for its technologies and formulations; unexpected new data, safety and technical issues; regulatory and market developments
impacting compounding pharmacies, outsourcing facilities and the pharmaceutical industry generally; competition; and market conditions. As a result of these
risks and uncertainties, undue reliance should not be placed on forward looking statements. The limited information contained in this press release is not
adequate for making an informed investment judgment about the company, and you are encouraged to read Imprimis’ filings with the Securities and
Exchange Commission, including its Annual Report on Form 10-K and its Quarterly Reports on Form 10-Q, which more fully describe the company and its
business and the risks and uncertainties that may impact future performance. Such documents may be read free of charge on the SEC’s web site at
www.sec.gov. Forward looking statements speak only as of the date they are made and except as required by law, Imprimis undertakes no obligation to update
any forward looking statements to reflect new information, events or circumstances after the date they are made, or to reflect the occurrence of unanticipated
events.

 
All Imprimis compounded formulations may only be prescribed pursuant to a physician prescription for an individually identified patient consistent with
federal and state laws governing compounded drug formulations.

 
###
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Imprimis Pharmaceuticals Announces Second Quarter 2015 Financial Results
and Provides Business Update

 
Management will host conference call today at 4:30 p.m. EDT (1:30 p.m. PDT)

 
San Diego, CA — August 12, 2015 — Imprimis Pharmaceuticals, Inc. (NASDAQ: IMMY), a pharmaceutical company focused on the development and
commercialization of proprietary compounded drug formulations, today announced its financial results for the second quarter ended June 30, 2015.
Management will discuss the financial results and recent business updates on a conference call this afternoon at 4:30 p.m. EDT.
 
Key Second Quarter 2015 Accomplishments and Recent Developments
 

Financial Highlights
 

 ● Total revenues reported for the second quarter 2015 were $2.0 million, representing a 195% increase over revenues of $0.7 million recorded for the
same period of 2014.  

   
 ● Adjusted EBITDA was $(2.6 million, or approximately $(0.28) per share of common stock, for the second quarter compared to $(1.9) million, or

approximately $(0.21) per share of common stock, for the same period a year ago.     
   
 ● Sales of the Company’s proprietary Tri-Moxi and Tri-Moxi-Vanc compounded injectable formulations for the second quarter 2015 were $0.5

million, an increase of over 900% compared to the same quarter a year ago, and a 60% increase when compared to the first quarter 2015.  
   
 ● Second quarter 2015 sales for the Company’s combination topical eye drop formulations totaled $96,000.  Sales momentum for these topical eye

drop formulations have continued, as Imprimis expects to more than triple that revenue total in the third quarter.  
   
 ● Sales of HLA compounded formulations in the second quarter were $165,000, with an additional $50,000 in royalty revenues from legacy HLA sub-

licensees.  Imprimis has transitioned all legacy HLA formulation prescriptions to its compounding pharmacies and converted 26 prescribing
interstitial cystitis (IC) specialist physicians to its platform.

   
 ● To date, the average monthly value for each HLA prescription has been approximately $1,600 per month for paid and pending orders.
   
 ● Gross margins increased to 47% for the second quarter in 2015 compared to 29% for the same period last year.  The increase was primarily

attributable to continued implementation of pharmacy efficiencies and increased sales of the Company’s proprietary compounded formulations.  
   
 ● Completed the term loan agreement with an affiliate of Life Sciences Alternative Funding LLC for up to $15 million in proceeds, subject to certain

conditions.
   
 ● As of June 30, 2015, the Company had $10 million in cash and cash equivalents.
 

 



 
  

 Commercialization and Corporate Developments  
   
 ● Introduced combination eye drop formulations and launched the LessDrops educational campaign at the American Society of Cataract and

Refractive Surgery Symposium in April 2015.
   
 ● Acquired the rights to new proprietary formulations, in a novel troche format, for conscious sedation of patients undergoing ophthalmic surgery and

other surgical procedures.
   
 ● Completed an international licensing agreement to expand the Company’s Dropless Therapy and LessDrops combination drop formulations into

Canada.
   
 ● Gained exclusive U.S. commercial rights to the patented HLA compounded formulation for the treatment of symptoms associated with patients with

IC.    
   
 ● Publication of HLA study in the Canadian Journal of Urology demonstrating the benefits of heparin and alkalinized lidocaine combination

formulation for the relief of IC symptoms.   
   
 ● Launched the Defeat IC™ educational campaign during the American Urological Association (AUA) annual meeting in May 2015 to help increase

awareness among medical practitioners and patients in the U.S. affected by IC.
   
 ● Introduced lyophilized Tri-Mix compounded formulations for erectile dysfunction (ED) and launched the associated ED free™ educational

campaign at the May AUA annual meeting.
   
 ImprimisRx Pharmacy Operations
   
 ● Ongoing efficiency measures being implemented at the Company’s compounding centers resulted in increased productivity per employee while at

the same time added personnel enhanced client services.  
   
 ● Completed the acquisition of JT Pharmacy, Inc., d/b/a Central Allen Pharmacy, based near Dallas, Texas. Imprimis now has distribution capabilities

to an aggregate of 45 states, including California, Texas, Florida, New York and Illinois.
   
 ● Continued construction efforts of a 8,600 square foot leased facility in Roxbury, New Jersey, which is expected to serve as the new location for the

Company’s New Jersey-based pharmacy and include a separate state-of-the-art outsourcing facility intended to comply with cGMP manufacturing
standards and Section 503B of the U.S. Food, Drug, and Cosmetic Act.

 
Mark L. Baum, Chief Executive Officer of Imprimis, stated, “We are pleased with the significant growth in our sales revenues recorded in the second quarter.
We continue to execute on our 2015 land and expand focus and during the quarter introduced an array of complementary proprietary and non-proprietary
ophthalmic and urologic offerings. To help manage this growth, we have refined our pharmacy operations workflow to help increase productivity and created
a dedicated internal client services team who are committed to providing first-in-class customer care and billing services. Looking forward, we expect a ramp-
up of sales during the remainder of the year and into 2016, especially the sales of our compounded HLA formulation. We believe we are well-positioned for
sustained growth and future profitability.”
 
2015 Revenue Outlook
 
For the year ending December 31, 2015, the Company expects total revenue of $12.0 million to $13.5 million. The Company’s revenue guidance includes the
incremental contributions from the acquisition of JT Pharmacy, which closed in August 2015.

 
 



 
  

Financial Summary
 

Selected unaudited highlights regarding operating results for the three and six months ended June 30, 2015 and for the same periods in 2014 are described in
the tables below (in thousands, expect per share data):
 

  
For the three months 
ended June 30, 2015   

For the three months 
ended June 30, 2014  

Total Revenues  $ 1,967  $ 667 
Cost of Sales   1,050   476 
Selling & Marketing Expenses   1,630   469 
General & Administrative Expenses   2,743   2,289 
Research & Development Expenses   25   36 
Other Income (Expense), net   (249)   7 
Net Loss  $ (3,730)  $ (2,596)
Net Loss per Common Share  $ (0.39)  $ (0.28)

 

  
For the six months

ended June 30, 2015   
For the six months

ended June 30, 2014  
Total Revenues  $ 3,530  $ 6,679 
Cost of Sales   2,057   476 
Selling & Marketing Expenses   2,642   826 
General & Administrative Expenses   5,223   4,209 
Research & Development Expenses   206   96 
Other Income (Expense), net   (225)   17 
Net Loss  $ (6,823)  $ (4,921)
Net Loss per Common Share  $ (0.72)  $ (0.54)
 
The tables below describes certain classifications of our compounded drug formulations and other revenues (in thousands):

 

  
Three months ended  

June 30,  
  2015   2014  

Tri-Moxi and Tri-Moxi-Vanc  $ 516  $ 51 
Combination eye drops   96   - 
HLA (including royalties)   215   - 
Other revenues   1,140   616 
Total revenues  $ 1,967  $ 667 
 

  
Six months ended 

June 30,  
  2015   2014  

Tri-Moxi and Tri-Moxi-Vanc  $ 837  $ 51 
Combination eye drops   96   - 
HLA (including royalties)   222   - 
Other revenues   2,425   618 
Total revenues  $ 3,530  $ 669 

 
 



 
  

Adjusted EBITDA
 
In addition to the company’s results of operations determined in accordance with U.S. generally accepted accounting principles (GAAP), which are presented
and discussed above, management also utilizes adjusted EBITDA, an unaudited financial measure that is not calculated in accordance with GAAP, to evaluate
the company’s financial results and performance and to plan and forecast future periods. Adjusted EBITDA is considered a “non-GAAP” financial measure
within the meaning of Regulation G promulgated by the SEC. Management believes that this non-GAAP financial measure reflects an additional way of
viewing aspects of the company’s operations that, when viewed with GAAP results, provides a more complete understanding of the company’s results of
operations and the factors and trends affecting its business. Management believes adjusted EBITDA provides meaningful supplemental information regarding
the company’s performance because (i) it allows for greater transparency with respect to key metrics used by management in its financial and operational
decision-making; (ii) it excludes the impact of non-cash or, when specified, non-recurring items that are not directly attributable to the company’s core
operating performance and that may obscure trends in the company’s core operating performance; and (iii) it is used by institutional investors and the analyst
community to help analyze the company’s results. However, adjusted EBITDA and any other non-GAAP financial measures should be considered as a
supplement to, and not as a substitute for, or superior to, the corresponding measures calculated in accordance with GAAP. Further, non-GAAP financial
measures used by the company and the manner in which they are calculated may differ from the non-GAAP financial measures or the calculations of the same
non-GAAP financial measures used by other companies, including the company’s competitors.
 
The company defines adjusted EBITDA as net income (loss) excluding the effects of interest, taxes, depreciation, amortization, stock-based compensation,
other income (expense) and, if any and when specified, other non-recurring income or expense items. The company believes that the most directly
comparable GAAP financial measure to adjusted EBITDA is net loss. Adjusted EBITDA has limitations and should not be considered as an alternative to
gross profit or net loss as a measure of operating performance or to net cash provided by (used in) operating, investing or financing activities as a measure of
ability to meet cash needs.
 
The following is a reconciliation of adjusted EBITDA, a non-GAAP measure to the most comparable GAAP measure, net loss, for the three months ended
June 30, 2015 and 2014 (in thousands):

 

  
For the three months
ended June 30, 2015   

For the three months
ended June 30, 2014  

Net Loss  $ (3,730)  $ (2,596)
Stock-based compensation   703   709 
Depreciation   58   8 
Amortization   94   18 
Interest (income) expense, net   249   (7)
Adjusted EBITDA  $ (2,626)  $ (1,868)

 
Second Quarter 2015 Financial Results Webcast and Conference Call
 
The company will hold a conference call and audio-only webcast today at 4:30 p.m. EDT (1:30 p.m. PDT). The conference call and webcast will be open to
all listeners and a question and answer session will follow the prepared remarks. To participate in this event, dial 877-407-8035 domestically or 201-689-8035
internationally, approximately 5 to 10 minutes prior to the start of the call. Additionally, you can listen to the event online at
www.investorcalendar.com/event/174189, as well as at the company’s website at www.imprimispharma.com. If you are unable to participate during the live
webcast, the event archive will be available at www.investorcalendar.com/event/174189 or at the company’s website. You may access the teleconference
replay by dialing 877-660-6853 domestically or 201-612-7415 internationally, referencing conference 13614752. The replay will be available until September
13, 2015.

 
 



 
 

ABOUT IMPRIMIS PHARMACEUTICALS
 
San Diego-based Imprimis Pharmaceuticals, Inc. (NASDAQ: IMMY) is a pharmaceutical company dedicated to delivering high quality and innovative
medicines to physicians and patients at accessible prices. Imprimis’ business is focused on its proprietary ophthalmology and urology drug formulations. The
company’s pioneering ophthalmology formulation portfolio is disrupting the multi-billion dollar eye drop market, addressing patient compliance issues and
providing other medical and economic benefits to patients. Imprimis recently launched its urology business, which includes a patented formulation to address
patients suffering from interstitial cystitis and lyophilized compounded formulations for men with erectile dysfunction. For more information about Imprimis,
please visit the company’s corporate website at www.ImprimisPharma.com; ophthalmology business websites at www.GoDropless.com and
www.LessDrops.com; and urology business websites at www.DefeatIC.com and www.EDfree.com.
 
SAFE HARBOR
 
This press release contains forward looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Any statements in
this release that are not historical facts may be considered forward looking statements, including statements regarding, among other things, development and
growth of our pharmacy operations, including integration of recently acquired pharmacies, the proposed opening of an outsourcing facility in 2015 and
compliance with applicable governmental standards; development and commercialization of the company’s currently available and potential new proprietary
compounded formulations; the market potential for Imprimis’ ophthalmology and urology formulations and the company’s ability to capture a significant
share of these markets; plans to expand the company’s ophthalmology and urology business units and the success of any such expansion, including the launch
of new formulations and any anticipated growth in the sales of or the customer base for these formulations; the success of the company’s compounding
pharmacy commercialization model; the company’s anticipated use of proceeds received under its loan agreement and its potential to receive additional
proceeds under the loan agreement; and the company’s projections regarding its future operating results, including expectations regarding future revenue
growth and any potential to achieve profitability. Forward looking statements are based on management’s current views, expectations and assumptions and
therefore are not guaranties of future performance and are subject to risks and uncertainties that may cause actual results to differ materially and adversely
from those predicted by the forward looking statements. Some of the potential risks and uncertainties that could cause actual results to differ from those
predicted include, among others, risks and uncertainties related to Imprimis’ ability to make commercially available its compounded formulations and
technologies in a timely manner or at all; physician interest in prescribing, and patient interest in using, compounded formulations generally and the
company’s proprietary formulations; risks related to its compounding pharmacy operations, including its ability to develop and open an outsourcing facility
and maintain compliance with applicable state and federal laws and regulations; its ability to obtain third-party payor reimbursement for any of its proprietary
formulations; its ability to enter into other strategic alliances, including arrangements with investors and with pharmacies, physicians and healthcare
organizations for the development and distribution of its formulations; its ability to obtain intellectual property protection for its assets; its ability to
accurately estimate its expenses and cash burn and raise additional funds when necessary; risks related to research and development activities; the projected
size of the potential markets for its technologies and formulations; unexpected new data, safety and technical issues; regulatory and market developments
impacting compounding pharmacies, outsourcing facilities and the pharmaceutical industry generally; competition; and market conditions. As a result of these
risks and uncertainties, undue reliance should not be placed on forward looking statements. The limited information contained in this press release is not
adequate for making an informed investment judgment about the company, and you are encouraged to read Imprimis’ filings with the Securities and
Exchange Commission, including its Annual Report on Form 10-K and its Quarterly Reports on Form 10-Q, which more fully describe the company and its
business and the risks and uncertainties that may impact future performance. Such documents may be read free of charge on the SEC’s web site at
www.sec.gov. Forward looking statements speak only as of the date they are made and except as required by law, Imprimis undertakes no obligation to update
any forward looking statements to reflect new information, events or circumstances after the date they are made, or to reflect the occurrence of unanticipated
events.
 
All Imprimis compounded formulations may only be prescribed pursuant to a physician prescription for an individually identified patient consistent with
federal and state laws governing compounded drug formulations.
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