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PART I – FINANCIAL INFORMATION

Item 1.  Financial Statements
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars In Thousands)
June 30,

2023
December 31,

2022
(Unaudited)

ASSETS
Cash and Cash Equivalents $ 8,959 $ 10,102 
Investments Available-for-Sale 5,906 11,390 
Accounts Receivable, net 5,411 6,259 
Inventory 5,814 5,814 
Prepaid and Other Current Assets 1,475 1,745 

Total Current Assets 27,565 35,310 
Property and Equipment, net 2,093 2,194 
Inventory, Non-Current 1,276 1,276 
Right of Use Assets-Operating, net 3,470 3,943 
Right of Use Assets-Financing, net 2,185 2,468 
Goodwill 921 921 
Other Non-Current Assets 527 523 

Total Assets $ 38,037 $ 46,635 
LIABILITIES AND STOCKHOLDERS’ EQUITY

Accounts Payable $ 5,927 $ 4,053 
Accrued Liabilities 3,763 7,702 
Lease Liability-Operating - Current 1,560 1,483 
Lease Liability-Financing - Current 541 522 
Deferred License Revenue - Current 259 1,731 
Term Loan - Net of Issuance Costs 4,631 1,631 
Insurance Financing Note Payable 733 503 
Customer Deposits 38 66 

Total Current Liabilities 17,452 17,691 

Lease Liability-Operating - Long-Term 2,022 2,581 
Lease Liability-Financing - Long-Term 1,811 2,088 
Term Loan, Net of Issuance Costs 4,740 7,555 
Deferred License Revenue - Long-Term 2,470 2,600 
Long Term Liability - Other 14 14 

Total Liabilities 28,509 32,529 

Stockholders’ Equity:
Preferred Stock, $0.0001 par value, 2,000,000 shares authorized; 15,000 shares issued and outstanding at June 30, 2023
and December 31, 2022 — — 
Common Stock, $0.0001 par value; 170,000,000 shares authorized; 16,795,673 and 12,163,673 shares issued and
outstanding at June 30, 2023 and December 31, 2022, respectively 2 1 
Additional Paid-in Capital 403,203 402,701 
Accumulated Deficit (393,814) (388,759)
Accumulated Other Comprehensive Income 137 163 

Total Stockholders’ Equity 9,528 14,106 
Total Liabilities and Stockholders’ Equity $ 38,037 $ 46,635 

The accompanying notes are an integral part of the condensed consolidated financial statements.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In Thousands, Except Shares and Per Share Amounts)

Three Months Ended June 30,
2023

Three Months Ended June 30,
2022

Six Months Ended June 30,
2023

Six Months Ended June 30,
2022

Net Sales $ 18,080 $ 18,682 $ 37,748 $ 34,806 
Cost of Sales 17,047 16,937 34,116 33,846 

Gross Profit 1,033 1,745 3,632 960 
Research and Product Development 167 926 445 2,494 
Selling and Marketing 530 526 1,028 981 
General and Administrative 3,295 4,775 6,545 8,592 

Operating Loss (2,959) (4,482) (4,386) (11,107)

Other (Expense) Income
Realized Gain on Investments — — — 4 
Interest Expense (395) (485) (782) (1,025)
Interest Income 49 — 113 — 

Total Other Expense (346) (485) (669) (1,021)

Net Loss $ (3,305) $ (4,967) $ (5,055) $ (12,128)

Basic and Diluted Net Loss per Share $ (0.18) $ (0.43) $ (0.27) $ (1.20)
Basic and Diluted Weighted Average Shares
Outstanding * 18,496,640 11,591,768 18,480,248 10,076,415 

* See Note 3 for more detail related to Basic and Diluted Weighted Average Shares Outstanding

The accompanying notes are an integral part of the condensed consolidated financial statements.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(In Thousands)

Three Months Ended June
30, 2023

Three Months Ended June
30, 2022

Six Months Ended June 30,
2023

Six Months Ended June 30,
2022

Net Loss $ (3,305) $ (4,967) $ (5,055) $ (12,128)
Unrealized Loss on Available-for-Sale Investments (18) — (21) — 
Foreign Currency Translation Adjustments (1) (2) (4) (3)

Comprehensive Loss $ (3,324) $ (4,969) $ (5,080) $ (12,131)

The accompanying notes are an integral part of the condensed consolidated financial statements.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(Dollars in Thousands)

PREFERRED STOCK COMMON STOCK
ADDITIONAL

PAID-IN
CAPITAL

ACCUMULATED
DEFICIT

ACCUMULATED
OTHER

COMPREHENSIVE
INCOME

TOTAL
STOCKHOLDERS'

 EQUITYSHARES AMOUNT SHARES AMOUNT
Balance as of
January 1, 2023 15,000 $ — 12,163,673 $ 1 $ 402,701 $ (388,759) $ 163 $ 14,106 
Net Loss — — — — — (1,750) — (1,750)
Unrealized Loss
on Available-for-
Sale Investments — — — — — — (3) (3)
Foreign Currency
Translation
Adjustments — — — — — — (4) (4)
Issuance of
Common Stock
upon exercise of
Pre-Funded
Warrants — — 389,000 — — — — — 
Stock-based
Compensation — — — — 193 — — 193 
Balance as of
March 31, 2023 15,000 — 12,552,673 1 402,894 (390,509) 156 12,542 
Net Loss — — — — — (3,305) — (3,305)
Unrealized Loss
on Available-for-
Sale Investments — — — — — — (18) (18)
Foreign Currency
Translation
Adjustments — — — — — — (1) (1)
Issuance of
Common Stock
upon exercise of
Pre-Funded
Warrants — — 4,118,000 1 — — — 1 
Vesting of
Restricted Stock
Units Issued, net
of taxes withheld — — 125,000 — — — — — 
Stock-based
Compensation
expense — — — — 309 — — 309 
Balance as of
June 30, 2023 15,000 $ — 16,795,673 $ 2 $ 403,203 $ (393,814) $ 137 $ 9,528 

    The accompanying notes are an integral part of the condensed consolidated financial statements.

ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(Dollars in Thousands)

PREFERRED STOCK COMMON STOCK
ADDITIONAL

PAID-IN
CAPITAL

ACCUMULATED
DEFICIT

ACCUMULATED
OTHER

COMPREHENSIVE
INCOME

TOTAL
STOCKHOLDERS'
EQUITY (DEFICIT)SHARES AMOUNT SHARES AMOUNT

Balance as of
January 1, 2022 — $ — 8,544,225 $ 1 $ 372,562 $ (370,080) $ 52 $ 2,535 
Net Loss — — — — — (7,162) — (7,162)
Foreign Currency
Translation
Adjustments — — — — — — (1) (1)
Stock-based
Compensation — — — — (179) — — (179)
Balance as of
March 31, 2022 — — 8,544,225 $ 1 372,383 (377,242) 51 (4,807)
Net Loss — — — — — (4,967) — (4,967)
Foreign Currency
Translation
Adjustments — — — — — — (2) (2)



Issuance of
common stock,
net of offering
costs/Public
Offering — — 844,613 — 14,893 — — 14,893 
Issuance of
common stock,
net of offering
costs/At-the-
Market Offering — — 7,500 — 15 — — 15 
Issuance of
preferred stock,
net of offering
costs 15,000 — — — 14,916 — — 14,916 
Vesting of
Restricted Stock
Units Issued, net
of taxes withheld — — 10,958 — — — — — 
Stock-based
Compensation — — — — 97 — — 97 
Balance as of
June 30, 2022 15,000 $ — 9,407,296 $ 1 $ 402,304 $ (382,209) $ 49 $ 20,145 

The accompanying notes are an integral part of the condensed consolidated financial statements.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in Thousands)

For the six months ended June 30, 2023 and 2022

Six Months Ended
June 30, 2023

Six Months Ended
June 30, 2022

Cash Flows From Operating Activities:
Net Loss $ (5,055) $ (12,128)
Adjustments To Reconcile Net Loss To Net Cash Used In Operating Activities:

Depreciation and Amortization 330 279 
Stock-based Compensation 502 (82)
Increase in Inventory Reserves — 10 
Non-cash lease expense from Right of Use Assets 1,017 1,027 
Amortization of Debt Financing Costs and Accretion of Debt Discount 184 184 
Loss on Disposal of Assets — (2)
Realized Gain on Sale of Investments Available-for-Sale — (4)
Changes in operating Assets and Liabilities:

Accounts Receivable, net 848 (2,177)
Inventory — (1,063)
Prepaid and Other Assets 998 1,275 
Accounts Payable 1,874 (797)
Lease Liability (744) (969)
Other Liabilities (3,968) (385)
Deferred License Revenue (1,602) (883)

Changes in operating Assets and Liabilities (2,594) (4,999)
Cash Used In Operating Activities (5,616) (15,715)

Cash Flows From Investing Activities:
Purchase of Investments Available-for-Sale (3,835) (2,810)
Sale of Investments Available-for-Sale 9,298 11,972 
Purchase of Equipment (225) (80)

Cash Provided by Investing Activities 5,238 9,082 
Cash Flows From Financing Activities:

Payments on Debt — (5,250)
Payments on Insurance Financing Note Payable (503) (439)
Payment on Financing Lease Liabilities (258) — 
Proceeds from the Issuance of Common Stock — 15,016 
Offering Costs from the Issuance of Common Stock — (106)
Proceeds from the Issuance of Preferred Stock — 15,000 
Offering Costs from the Issuance of Preferred Stock — (85)

Cash (Used In) Provided by Financing Activities (761) 24,136 

Effect of exchange rate changes on cash (4) (3)

(Decrease) Increase in Cash and Cash Equivalents (1,143) 17,500 
Cash and Cash Equivalents at Beginning of Period 10,102 13,280 
Cash and Cash Equivalents at End of Period $ 8,959 $ 30,780 
Supplemental Disclosure of Cash Flow Information:

Cash Paid for Interest $ 295 $ 998 
Supplemental Disclosure of Noncash Investing and Financing Activities:

Change in Unrealized Loss on Available-for-Sale Investments $ (21) $ — 

Insurance Financing Note Payable $ 733 $ — 

The accompanying notes are an integral part of the condensed consolidated financial statements.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements

(Unaudited)

1.  Description of Business

Rockwell Medical, Inc. (the "Company", "Rockwell", "we", or "us") is a healthcare company that develops, manufactures, commercializes, and distributes a
portfolio of hemodialysis products for dialysis providers worldwide.

Rockwell is a revenue-generating business and the second largest supplier of liquid and powder acid and bicarbonate concentrates for dialysis patients in the
United States. Hemodialysis is the most common form of end-stage kidney disease treatment and is typically performed at freestanding outpatient dialysis centers,
hospital-based outpatient centers, skilled nursing facilities, or in a patient’s home.

Rockwell provides the hemodialysis community with products controlled by a Quality Management System regulated by the U.S. Food and Drug
Administration ("FDA"). Rockwell is ISO 13485 Certified and adheres to current Good Manufacturing Practices ("cGMP") and Association for Advancement of
Medical Instrumentation ("AAMI") standards. Rockwell manufactures hemodialysis concentrates at its facilities in Michigan, South Carolina, and Texas totaling
approximately 175,000 square feet, and manufactures its dry acid concentrate mixers at its facility in Iowa. Rockwell delivers the majority of its hemodialysis
concentrates products and mixers to dialysis clinics throughout the United States and internationally utilizing its own delivery trucks and third-party carriers.

On July 10, 2023, Rockwell acquired the hemodialysis concentrates business from Evoqua Water Technologies LLC ("Evoqua"). This acquisition expands the
Company's geographic footprint, customer base, and product offerings. In addition, this acquisition provides fully automated processing that potentially results in a
lower cost to manufacture. As part of this acquisition, the Company now manufactures hemodialysis concentrates in Minnesota under a contract manufacturing
agreement with a contract manufacturing organization. (See Note 16 for further detail).

In addition to its primary focus on hemodialysis concentrates, Rockwell also has a proprietary parenteral iron product, Triferic  (ferric pyrophosphate citrate
("FPC")), which is indicated to maintain hemoglobin in adult patients with hemodialysis-dependent chronic kidney disease. While Rockwell has discontinued
commercialization of Triferic in the United States, the Company has established several international partnerships with companies seeking to develop and
commercialize Triferic outside the United States and is working closely with these international partners to develop and commercialize Triferic in their respective
regions. Additionally, Rockwell continues to evaluate the viability of its FPC platform and FPC's potential to treat iron deficiency, iron deficiency anemia, and acute
heart failure.

Rockwell was incorporated in the state of Michigan in 1996 and re-domiciled to the state of Delaware in 2019. Rockwell's headquarters is located at 30142
Wixom Road, Wixom, Michigan 48393.

®
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements

(Unaudited)

2.  Liquidity and Capital Resources

As of June 30, 2023, Rockwell had approximately $14.9 million of cash, cash equivalents and investments available-for-sale, and working capital of $10.1
million. Net cash used in operating activities for the six months ended June 30, 2023 was approximately $5.6 million. Based on the currently available working capital,
management believes the Company currently has sufficient funds to meet its operating requirements for at least the next twelve months from the date of the filing of this
report.

On July 10, 2023, Armistice Capital Master Fund Ltd. (“Armistice”), which held a warrant to purchase 9,900,990 shares of common stock of the Company
with an exercise price of $1.39 per share, exercised the warrant and the Company received gross proceeds of approximately $13.8 million (See Note 16 for further
detail).

Also on July 10, 2023, Rockwell acquired the hemodialysis concentrates business from Evoqua Water Technologies LLC ("Evoqua") for an aggregate purchase
price, subject to certain adjustments pursuant to the terms of the Purchase Agreement, of $11.0 million in cash paid at closing and equal annual installments of $2.5
million payable on each of the first and second anniversaries of the closing. In addition, the Company purchased approximately $1.2 million of inventory. This
acquisition expands the Company's geographic footprint, customer base, and product offerings. In addition, this acquisition provides fully automated processing that
potentially results in a lower cost to manufacture. As part of this acquisition, the Company manufactures hemodialysis concentrates under a contract manufacturing
agreement with a contract manufacturing organization. (See Note 16 for further detail).

The Company continues to review its operational plans and execute on the acquisition of new customers, and has implemented cost containment activities. The
Company may require additional capital to sustain its operations and make the investments it needs to execute its strategic plan. Additionally, the Company's operational
plans include raising capital, if needed, by using its at-the-market ("ATM") facility or other methods or forms of financings, subject to existing limitations.

If the Company attempts to obtain additional debt or equity financing, the Company cannot assume such financing will be available on favorable terms, if at
all.

As of June 30, 2023, the Company is no longer subject to the baby shelf limitations under Form S-3, which limit the amount the Company may offer pursuant
to its registration statement on Form S-3.

The Company is subject to certain covenants and cure provisions under its Loan Agreement with Innovatus. As of the date of this report, the Company is in
compliance with all covenants (See Note 14 for further detail).

In addition, the global macroeconomic environment is uncertain, and could be negatively affected by, among other things, increased U.S. trade tariffs and trade
disputes with other countries, instability in the global capital and credit markets, recent bank failures in the United States, supply chain weaknesses, and instability in the
geopolitical environment, including as a result of the Russian invasion of Ukraine and other political tensions, and lingering effects of the COVID-19 pandemic. Such
challenges have caused, and may continue to cause, recession fears, rising interest rates, foreign exchange volatility and inflationary pressures. At this time, the
Company is unable to quantify the potential effects of this economic instability on our future operations.

Rockwell has utilized a range of financing methods to fund its operations in the past; however, current conditions in the financial and credit markets may limit
the availability of funding, refinancing or increase the cost of funding. Due to the rapidly evolving nature of the global situation, it is not possible to predict the extent to
which these conditions could adversely affect the Company's liquidity and capital resources in the future.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements

(Unaudited)

3.  Basis of Presentation, Summary of Significant Accounting Policies and Recent Accounting Pronouncements

The accompanying condensed consolidated financial statements have been prepared in accordance with the accounting principles generally accepted in the
United States of America (“U.S. GAAP”) for interim financial information and pursuant to the instructions to Form 10-Q and Rule 10-01 of Regulation S-X of the U. S.
Securities and Exchange Commission (“SEC”) and on the same basis as the Company prepares its annual audited consolidated financial statements.

The condensed consolidated balance sheet at June 30, 2023, and the condensed consolidated statements of operations, comprehensive loss, and changes in
stockholders' equity for the three and six months ended June 30, 2023 and 2022 and cash flows for the six months ended June 30, 2023 and 2022 are unaudited, but
include all adjustments, consisting of normal recurring adjustments the Company considers necessary for a fair presentation of the financial position, operating results
and cash flows for the periods presented. The results for the three and six months ended June 30, 2023 are not necessarily indicative of results to be expected for the
year ending December 31, 2023 or for any future interim period. The condensed consolidated balance sheet at December 31, 2022 has been derived from audited
financial statements, however, it does not include all of the information and notes required by U.S. GAAP for complete financial statements. The accompanying
condensed consolidated financial statements should be read in conjunction with the audited financial statements for the year ended December 31, 2022 and notes thereto
included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022 as filed with the SEC on March 30, 2023. The Company’s
consolidated subsidiaries consist of its wholly-owned subsidiaries, Rockwell Transportation, Inc. and Rockwell Medical India Private Limited.

The accompanying condensed consolidated interim financial statements include the accounts of the Company and its subsidiaries. All material intercompany
balances and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with U.S. generally accepted accounting principles ("GAAP") requires
management to make estimates and assumptions that may affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and reported amounts of expenses during the reporting period. Actual results could differ from those estimates.

Restatement of Loss Per Share

Earnings per share for the three and six months ended June 30, 2022 have been recalculated and restated and is presented on a comparable basis with the three
and six months ended June 30, 2023. In the first quarter of 2023, the Company determined it should have included pre-funded warrants issued in Q2 2022 in the
earnings per share calculation accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC’) 260-10-45-13, which
treats shares of common stock exercisable for little to no consideration as included in the denominator of both the basic and diluted earnings per share calculations.
While the Company has determined the impact of including the pre-funded warrants in the earnings per share calculations does not have a material impact on previously
issued financial statements and is correct to recalculate and restate amounts presented on a comparative and consistent basis with current period results. The table below
summarizes previously reported and restated amounts on a comparative basis. See the table presentation of loss per share calculations as of June 30, 2023 and 2022 in
the "Loss Per Share Including Restated Amounts" section below.

Three Months Ended
June 30,

Six Months Ended June
30,

2022 2022

As Previously Reported:
Net loss per share attributable to common stockholders - basic and
diluted $ (0.56) $ (1.40)
Weighted average number of shares of common stock outstanding -
basic and diluted 8,805,190 8,675,428 

As Restated:
Net loss per share attributable to common stockholders - basic and
diluted $ (0.43) $ (1.20)
Weighted average number of shares of common stock outstanding -
basic and diluted 11,591,768 10,076,415 

Loss Per Share

Basic and diluted net loss per share for the three and six months ended June 30, 2023 and 2022, after giving effect to the restatement discussed above, was
calculated as follows:

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

(In Thousands, Except Shares and Per Share Amounts) 2023 2022 2023 2022

Numerator:
Net loss $ (3,305) $ (4,967) $ (5,055) $ (12,128)
Net loss attributable to common stockholders for basic and diluted
loss per share $ (3,305) $ (4,967) $ (5,055) $ (12,128)

Denominator:
Weighted average number of shares of common stock outstanding -
basic and diluted 18,496,640 11,591,768 18,480,248 10,076,415 
Net loss per share attributable to common stockholders - basic and
diluted $ (0.18) $ (0.43) $ (0.27) $ (1.20)



Included within the weighted average shares of common stock outstanding for the three and six months ended June 30, 2023 and 2022, are 1,793,000 and
9,056,377 shares of common stock issuable upon the exercise of the pre-funded warrants (See Note 10), as the warrants are exercisable at any time for nominal
consideration, and as such, the shares are considered outstanding for the purpose of calculating basic and diluted net loss per share attributable to common stockholders.

The Company’s potentially dilutive securities include stock options, restricted stock awards and units, convertible preferred stock and warrants. These
securities were excluded from the computations of diluted net loss per share for the three and six months ended June 30, 2023 and 2022, as the effect would be to reduce
the net loss per share. The following table includes the potential shares of common stock, presented based on amounts outstanding at each period end, that were
excluded from the computation of diluted net loss per share attributable to common stockholders for the periods indicated because including them would have had an
anti-dilutive effect:

As of June 30,

2023 2022

Options to purchase common stock 1,570,599 423,317 
Unvested restricted stock awards 891 891 
Unvested restricted stock units 313,065 125,000 
Convertible Preferred Stock 1,363,636 1,363,636 
Warrants to purchase common stock 10,196,268 12,303,432 

Total 13,444,459 14,216,276 

Adoption of Recent Accounting Pronouncements

The Company continually assesses new accounting pronouncements to determine their applicability. When it is determined a new accounting pronouncement
affects the Company’s financial reporting, the Company undertakes a review to determine the consequences of the change to its consolidated financial statements and
assures there are sufficient controls in place to ascertain the Company’s consolidated financial statements properly reflect the change.

In June 2016, the FASB issued Accounting Standards Update ("ASU") 2016-13, "Financial Instruments - Credit Losses (Topic 326)," which introduced an
impairment model that is based on expected credit losses, rather than incurred losses, to estimate credit losses on certain types of financial instruments (e.g., loan
commitments). The expected credit losses should consider historical information, current information, and reasonable and supportable forecasts, including estimates of
prepayments, over the contractual term. Financial instruments with similar risk characteristics may be grouped together when estimating expected credit losses. In
addition, ASC 326 requires expected credit relates losses for available-for-sale debt securities to be recorded through an allowance for credit losses, while non-credit
related losses will continue to be recognized through other comprehensive income. The Company adopted the new guidance, as of January 1, 2023, and it did not have a
material impact on the Condensed Consolidated Financial Statements.
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ROCKWELL MEDICAL, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements

(Unaudited)

4.  Revenue Recognition

The Company recognizes revenue under ASC 606, Revenue from Contracts with Customers. The core principle of the new revenue standard is that a company
should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the company expects to
be entitled in exchange for those goods or services. The following five steps are applied to achieve that core principle:

• Step 1: Identify the contract with the customer
• Step 2: Identify the performance obligations in the contract
• Step 3: Determine the transaction price
• Step 4: Allocate the transaction price to the performance obligations in the contract
• Step 5: Recognize revenue when the company satisfies a performance obligation

Taxes assessed by a governmental authority that are both imposed on and concurrent with a specific revenue-producing transaction, that are collected by us
from a customer, are excluded from revenue.

Shipping and handling costs associated with outbound freight related to contracts with customers are accounted for as a fulfillment cost and are included in cost
of sales when control of the goods transfers to the customer.

Nature of goods and services

The following is a description of principal activities from which the Company generates its revenue.

We currently operate in one market segment, the hemodialysis market, which involves the manufacture, sale and distribution of hemodialysis products to
hemodialysis clinics, including pharmaceutical, dialysis concentrates, dialysis kits and other ancillary products used in the dialysis process. Our customer mix is diverse
with most customer sales concentrations under 10% and one customer, DaVita, Inc., at approximately 50% for the six months ended June 30, 2023. Our accounts
receivable from this customer were approximately 33% of the total consolidated accounts receivable balance at June 30, 2023.

Product sales – The Company accounts for individual products and services separately if they are distinct (i.e., if a product or service is separately identifiable
from other items and if a customer can benefit from it on its own or with other resources that are readily available to the customer). The consideration, including any
discounts, is allocated between separate products and services based on their stand-alone selling prices. The stand-alone selling prices are determined based on the cost
plus margin approach.

Drug and dialysis concentrates products are sold directly to dialysis clinics and to wholesale distributors in both domestic and international markets.
Distribution and license agreements for which upfront fees are received are evaluated upon execution or modification of the agreement to determine if the agreement
creates a separate performance obligation from the underlying product sales.  For all existing distribution and license agreements, the distribution and license agreement
is not a distinct performance obligation from the product sales.  In instances where regulatory approval of the product has not been established and the Company does
not have sufficient experience with the foreign regulatory body to conclude regulatory approval is probable, the revenue for the performance obligation is recognized
over the term of the license agreement (over time recognition). Conversely, when regulatory approval already exists or is probable, revenue is recognized at the point in
time control of the product transfers to the customer.

The Company received upfront fees under five distribution and license agreements that have been deferred as a contract liability.  The amounts received from
Wanbang Biopharmaceuticals Co., Ltd. (“Wanbang”), Sun Pharmaceutical Industries Ltd. ("Sun Pharma"), Jeil Pharmaceutical Co., Ltd. ("Jeil Pharma") and Drogsan
Pharmaceuticals ("Drogsan Pharma") are recognized as revenue over the estimated term of the applicable distribution and license agreement as regulatory approval was
not received and the Company did not have sufficient experience in China, India, South Korea and Turkey, respectively, to determine regulatory approval was probable
as of the execution of the agreement.  The amounts received from Baxter Healthcare Corporation (“Baxter”) were deferred and recognized as revenue at the point in
time the estimated product sales under the agreement occurred. 

In November 2022, Rockwell reacquired its distribution rights to its hemodialysis concentrates products from Baxter and terminated the exclusive distribution
agreement. Under the exclusive distribution agreement, Baxter distributed and

commercialized Rockwell’s hemodialysis concentrates products and provided customer service and order delivery to nearly all United States customers. Following the
reacquisition of these rights, Rockwell is now unrestricted in its ability to sell its hemodialysis concentrates products to dialysis clinics throughout the United States and
around the world.

Rockwell agreed to pay Baxter a fee for the reacquisition of its distribution rights which was reflected as an expense at that time. This fee was payable in two
equal installments on January 1, 2023 and April 1, 2023. As of June 30, 2023, all payments were completed.

For the majority of the Company’s U.S. and international customers, the Company recognizes revenue at the shipping point, which is generally the Company’s
plant or warehouse. For other business, the Company recognizes revenue based on when the customer takes control of the product. The amount of revenue recognized is
based on the purchase order less returns and adjusted for any rebates, discounts, chargebacks or other amounts paid to customers. There were no such adjustments for
the periods reported. Customers typically pay for the product based on customary business practices with payment terms averaging 30 days, while a small subset of
customers have payment terms averaging 60 days.

Disaggregation of revenue

Revenue is disaggregated by primary geographical market, major product line, and timing of revenue recognition.

In thousands of U.S. dollars ($) Three Months Ended June 30, 2023 Six Months Ended June 30, 2023

Products By Geographic Area Total U.S. Rest of World Total U.S. Rest of World

Drug Revenues



Product Sales – Point-in-time $ — $ — $ — $ — $ — $ — 
License Fee – Over time 65 — 65 130 — 130 
Total Drug Products 65 — 65 130 — 130 

Concentrates Products
Product Sales – Point-in-time 18,015 16,125 1,890 36,146 32,585 3,561 
License Fee – Over time — — — 1,472 1,472 — 
Total Concentrate Products 18,015 16,125 1,890 37,618 34,057 3,561 

Net Revenue $ 18,080 $ 16,125 $ 1,955 $ 37,748 $ 34,057 $ 3,691 

In thousands of U.S. dollars ($) Three Months Ended June 30, 2022 Six Months Ended June 30, 2022

Products By Geographic Area Total U.S. Rest of World Total U.S. Rest of World

Drug Revenues
Product Sales – Point-in-time $ 482 $ 209 $ 273 $ 641 $ 368 $ 273 
License Fee – Over time 65 — 65 127 — 127 
Total Drug Products 547 209 338 768 368 400 

Concentrates Products
Product Sales – Point-in-time 17,655 15,906 1,749 33,082 29,715 3,367 
License Fee – Over time 480 480 — 956 956 — 
Total Concentrate Products 18,135 16,386 1,749 34,038 30,671 3,367 

Net Revenue $ 18,682 $ 16,595 $ 2,087 $ 34,806 $ 31,039 $ 3,767 

Contract balances

The following table provides information about receivables, contract assets, and contract liabilities from contracts with customers.

In thousands of U.S. dollars ($) June 30, 2023 December 31, 2022

Accounts Receivable, net $ 5,411 $ 6,259 
Contract liabilities, which are included in deferred revenue $ 2,729 $ 4,331 

There were no bad debt expenses recognized related to any receivables arising from the Company’s contracts with customers for the three and six months
ended June 30, 2023 and 2022.

There were no other material contract assets recorded on the condensed consolidated balance sheet as of June 30, 2023 and December 31, 2022.  The Company
does not generally accept returns of its concentrates products and no material reserve for returns of concentrates products was established as of June 30, 2023 or
December 31, 2022. 

The contract liabilities primarily relate to upfront payments and consideration received from customers in advance of the customer assuming control of the
related products.

Transaction price allocated to remaining performance obligations

Revenue expected to be recognized in any future year related to remaining performance obligations, excluding revenue pertaining to contracts that have an
original expected duration of one year or less, contracts where revenue is recognized as invoiced, and contracts with variable consideration related to undelivered
performance obligations, totaled $2.7 million as of June 30, 2023. The amount relates primarily to upfront payments and consideration received from customers in
advance of the customer assuming control of the related products. The Company applies the practical expedient in paragraph 606-10-50-14 and does not disclose
information about remaining performance obligations that have original expected durations of one year or less.
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5.  Investments - Available-for-Sale

Investments available-for-sale consisted of the following as of June 30, 2023 and December 31, 2022 (table in thousands):

June 30, 2023
Amortized Cost Unrealized Gain Unrealized Loss Accrued Interest Fair Value

Available-for-Sale Securities
Debt securities $ 5,852 $ 54 $ — $ — $ 5,906 

December 31, 2022

Amortized Cost Unrealized Gain Unrealized Loss Accrued Interest Fair Value

Available-for-Sale Securities
Debt securities $ 11,315 $ 75 $ — $ — $ 11,390 

The fair value of investments available-for-sale are determined using quoted market prices from daily exchange-traded markets based on the closing price as of
the balance sheet date and are classified as a Level 1 measurement under ASC 820 Fair Value Measurements.

As of June 30, 2023 and December 31, 2022, the amortized cost and estimated fair value of our available-for-sale securities were all due within one year.

6.  Inventory

Components of inventory, net of reserves, as of June 30, 2023 and December 31, 2022 are as follows (table in thousands):

June 30,
2023

December 31,
2022

Inventory - Current Portion
Raw Materials $ 2,805 $ 3,351 
Work in Process 411 351 
Finished Goods 2,598 2,112 

Total Current Inventory 5,814 5,814 
Inventory - Long Term 1,276 1,276 

Total Inventory $ 7,090 $ 7,090 

As of both June 30, 2023 and December 31, 2022, Rockwell had total concentrate inventory aggregating $5.8 million against which Rockwell had reserved
$25,000 for both periods. As of both June 30, 2023 and December 31, 2022, the Company classified $1.3 million of inventory as non-current, all of which was related to
Triferic raw materials. This Triferic inventory will be utilized for the Company's international partnerships. In September 2022, the Company discontinued its New Drug
Applications ("NDAs") for Triferic (dialysate) and Triferic AVNU in the United States.
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7.  Property and Equipment, net

As of June 30, 2023 and December 31, 2022, the Company’s property and equipment consisted of the following (table in thousands):

June 30,
2023

December 31,
2022

Leasehold Improvements $ 1,398 $ 1,256 
Machinery and Equipment 6,006 5,922 
Information Technology & Office Equipment 1,845 1,845 
Laboratory Equipment 807 807 
   Total Property and Equipment 10,056 9,830 

Accumulated Depreciation (7,963) (7,636)

Property and Equipment, net $ 2,093 $ 2,194 

Depreciation expense for the three months ended June 30, 2023 and 2022 was $0.2 million and $0.1 million, respectively. Depreciation expense for both the six
months ended June 30, 2023 and 2022 was $0.3 million.
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8.  Accrued Liabilities

Accrued liabilities as of June 30, 2023 and December 31, 2022 consisted of the following (table in thousands):

June 30,
2023

December 31,
2022

Accrued Research & Development Expense $ — $ 43 
Accrued Compensation and Benefits 1,574 2,568 
Accrued Unvouchered Receipts 552 585 
Accrued Workers Compensation 173 306 
Other Accrued Liabilities 1,464 4,200 

Total Accrued Liabilities $ 3,763 $ 7,702 

9.  Deferred Revenue

In October 2014, the Company entered into an exclusive distribution agreement with Baxter, which had a term of 10 years and received an upfront fee of $20
million. The upfront fee was recorded as deferred revenue and was being recognized based on the proportion of product shipments to Baxter in each period, compared
with total expected sales volume over the term of the distribution agreement. On November 9, 2022, Rockwell reacquired its distribution rights to its hemodialysis
concentrates products from Baxter and terminated the distribution agreement. Exclusivity and other provisions associated with the distribution agreement terminated
November 9, 2022 and the remaining operational elements of the agreement terminated December 31, 2022. Rockwell agreed to provide certain services to a group of
Baxter's customers until March 31, 2023. Under the distribution agreement, Baxter distributed and commercialized Rockwell’s hemodialysis concentrates products and
provided customer service and order delivery to nearly all United States customers. Following the reacquisition of these rights, Rockwell is now unrestricted in its
ability to sell its hemodialysis concentrates products to dialysis clinics throughout the United States and around the world. The Company recognized the remaining
revenue of $1.5 million during the three months ended March 31, 2023.

In 2016, the Company entered into a distribution agreement with Wanbang (the "Wanbang Agreement") and received an upfront fee of $4.0 million. The
upfront fee was recorded as deferred revenue and is being recognized as revenue based on the agreement term. The Company recognized revenue of approximately
$53,000 and $0.1 million for each of the three and six months ended June 30, 2023 and 2022, respectively. Deferred revenue related to the Wanbang Agreement totaled
$2.2 million as of June 30, 2023 and $2.3 million as of December 31, 2022. On August 7, 2023, Rockwell was informed by Wanbang, the Company’s commercialization
partner in China for Triferic, that the main efficacy results of Wanbang’s clinical trial for Triferic (dialysate) compared with placebo were not obtained. The Company is
working with Wanbang to determine next steps.

In January 2020, the Company entered into license and supply agreements with Sun Pharma (the "Sun Pharma Agreements"), for the rights to commercialize
Triferic (dialysate) in India. In consideration for the license, the Company received an upfront fee of $0.1 million. The upfront fee was recorded as deferred revenue and
is being recognized as revenue based on the agreement term. The Company recognized revenue of approximately $2,500 and $5,000 for the three and six months ended
June 30, 2023 and 2022, respectively. Deferred revenue related to the Sun Pharma Agreement totaled $65,000 and $70,000 as of June 30, 2023 and December 31, 2022,
respectively.

In September 2020, the Company entered into a license and supply agreements with Jeil Pharmaceutical (the "Jeil Agreements"), for the rights to
commercialize Triferic (dialysate) in South Korea. In consideration for the license, the Company received an upfront fee of $0.2 million. In May 2022, Jeil
Pharmaceutical obtained regulatory approval in South Korea and paid the Company $0.2 million in consideration of reaching the milestone. The upfront fee and
milestone payments were recorded as deferred revenue and are being recognized as revenue based on the agreement term. The Company recognized revenue of $5,200
and $10,400 for the three and six months ended June 30, 2023 and 2022, respectively. Deferred revenue related to the Jeil Agreement totaled approximately $0.4 million
as of both June 30, 2023 and December 31, 2022.
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In June 2021, the Company entered into license and supply agreements with Drogsan Pharmaceuticals (the "Drogsan Agreements"), for the rights to
commercialize Triferic (dialysate) and Triferic AVNU in Turkey. In consideration for the license, the Company received an upfront fee of $0.15 million. The upfront fee
was recorded as deferred revenue and will be recognized as revenue based on the agreement term. The Company recognized revenue of $3,750 and $7,500 for the three
and six months ended June 30, 2023 and 2022, respectively. Deferred revenue related to the Drogsan Agreements totaled approximately $120,000 and $127,500 as of
June 30, 2023 and December 31, 2022, respectively. In April 2023, Drogsan submitted a Marketing Authorization application and GMP application for Triferic AVNU to
the Turkish Medicines and Medical Devices Agency, for which Drogsan received priority status and high priority status, respectively. Taking into consideration that
Drogsan was granted an accelerated review for Triferic AVNU with the Turkish regulatory authority, Rockwell anticipates approval for Triferic AVNU in Turkey in
2024. Drogsan is responsible for all regulatory approval and commercialization activities.
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10.  Stockholders’ Equity

The Company held its annual meeting of stockholders on May 23, 2023 (the “Annual Meeting”). At the Annual Meeting, the Company’s stockholders approved
the amendment and restatement of the Rockwell Medical, Inc. 2018 Long Term Incentive Plan to increase the number of shares of common stock issuable thereunder by
1,600,000 shares (the “Amended 2018 Plan”).

Preferred Stock

On April 6, 2022, the Company and DaVita entered into the Securities Purchase Agreement (the "SPA"), which provided for the issuance by the Company of up
to $15 million of preferred stock to DaVita. On April 6, 2022, the Company issued 7,500 shares of Series X Preferred Stock for gross proceeds of $7.5 million. On June
16, 2022 the Company issued an additional 7,500 shares of the Series X Preferred Stock to DaVita for gross proceeds of $7.5 million.

The Series X Preferred Stock was issued for a price of $1,000 per share (the "Face Amount"), subject to accretion at a rate of 1% per annum, compounded
annually. If the Company’s common stock trades above $22.00 for a period of 30 calendar days, the accretion will thereafter cease. As of June 30, 2023, the Series X
Preferred Stock accreted a total $150,000.

The Series X Convertible Preferred Stock is convertible to common stock at a rate equal to the Face Amount, divided by a conversion price of $11.00 per share
(subject to adjustment for future stock splits, reverse stock splits and similar recapitalization events). As a result, each share of Series X Preferred Stock will initially
convert into approximately 91 shares of common stock. DaVita’s right to convert to common stock is subject to a beneficial ownership limitation, which is initially set at
9.9% of the outstanding common stock, which limitation may be reset (not to exceed 19.9%) at DaVita’s option and upon providing prior written notice to the Company.
In addition, any debt financing is limited by the terms of our Securities Purchase Agreement with DaVita. Specifically, until DaVita owns less than 50% of its
investment, the Company may only incur additional debt in the form of a purchase money loan, a working capital line of up to $5 million or to refinance existing debt,
unless DaVita consents.

Additionally, the Series X Preferred Stock has a deemed liquidation event and redemption clause which could be triggered if the sale of all or substantially all
of the Company's assets relating to the Company's dialysis concentrates business line. Since the Series X Preferred Stock may be redeemed if certain assets are sold at
the option of the holder, but is not mandatorily redeemable, the preferred stock has been classified as permanent equity and initially recognized at fair value of
$15 million (the proceeds on the date of issuance) less issuance costs of $0.1 million, resulting in an initial value of $14.9 million. The Company will assess at each
reporting period whether conditions have changed to now meet the mandatory redemption definition which could trigger liability classification.

As of both June 30, 2023 and December 31, 2022, there were 2,000,000 shares of preferred stock, $0.0001 par value per share, authorized and 15,000 shares of
preferred stock issued and outstanding.

Common Stock

As of June 30, 2023 and December 31, 2022, there were 170,000,000 shares of common stock, $0.0001 par value per share, authorized and 16,795,673 and
12,163,673 shares issued and outstanding, respectively.

As of June 30, 2023 and 2022, the Company has reserved for issuance the following shares of common stock related to the potential exercise of employee stock
options, unvested restricted stock, convertible preferred stock, pre-funded warrants and all other warrants (collectively, "common stock equivalents"):

As of June 30,

Common stock and common stock equivalents: 2023 2022
Common stock 16,795,673 9,407,296 
Common stock issuable upon exercise of pre-funded warrants 1,793,000 9,056,377 
Common stock and pre-funded stock warrants 18,588,673 18,463,673 
Options to purchase common stock 1,570,599 423,317
Unvested restricted stock awards 891 891 
Unvested restricted stock units 313,065 125,000 
Convertible Preferred Stock 1,363,636 1,363,636 
Warrants to purchase common stock 10,196,268 10,196,268 
Total 32,033,132 30,572,785 

During the three months ended June 30, 2023 and 2022, 4,118,000 and nil pre-funded warrants were exercised, respectively. During the six months ended
June 30, 2023 and 2022, 4,507,000 and nil pre-funded warrants were exercised, respectively.

During the three and six months ended June 30, 2023 and 2022, no vested employee stock options were exercised.

Controlled Equity Offering

On April 8, 2022, the Company entered into the Sales Agreement with Cantor Fitzgerald & Co. as Agent, pursuant to which the Company may offer and sell
from time to time up to $12,200,000 of shares of Company’s common stock through the Agent. The offering and sale of such shares has been registered under the
Securities Act of 1933, as amended, pursuant to the Company’s Registration Statement on Form S-3 (File No. 333-259923) (the “Registration Statement”), which was
originally filed with the SEC on September 30, 2021 and declared effective by the SEC on October 8, 2021, the base prospectus contained within the Registration
Statement, and a prospectus supplement that was filed with the SEC on April 8, 2022.

During the quarter ended June 30, 2023, no sales were made pursuant to the Sales Agreement. Approximately $12.2 million remains available for sale under the



ATM facility.

Registered Direct Offering

On May 30, 2022, the Company entered into the RD Purchase Agreement with the Purchaser named therein, pursuant to which the Company agreed to issue
and sell, in a registered direct offering (the “Offering”), 844,613 shares of its common stock at price of $1.39 per share, and pre-funded warrants to purchase up to an
aggregate of 7,788,480 shares of common stock (the “Pre-Funded Warrants” and the shares of common stock underlying the Pre-Funded Warrants, the “Warrant
Shares”). The purchase price of each Pre-Funded Warrant is equal to the price at which a share of common stock was sold to the public in the Offering, minus $0.0001,
and the exercise price of each Pre-Funded Warrant is $0.0001 per share.

A holder (together with its affiliates) may not exercise any portion of the Pre-Funded Warrants to the extent the holder would own more than 9.99% of the
Company’s outstanding common stock immediately after exercise, as such percentage ownership is determined in accordance with the terms of the Pre-Funded Warrant.
The RD Purchase Agreement contains customary representations and warranties and agreements of the Company and the Purchaser and customary indemnification
rights and obligations of the parties.

A total of 1,793,000 Pre-Funded Warrants remained outstanding as of June 30, 2023. On July 5, 2023, the remaining 1,793,000 Pre-Funded Warrants to
purchase common stock were exercised.

Private Placement

Also on May 30, 2022, concurrently with the Offering, the Company entered into the PIPE Purchase Agreement relating to the offering and sale (the “Private
Placement”) of warrants to purchase up to a total of 9,900,990 shares of common stock (the "PIPE Warrants") and pre-funded warrants to purchase up to a total of
1,267,897 shares of common stock (the “Pre-
Funded PIPE Warrants”). Each warrant was sold at a price of $0.125 per underlying warrant share and is exercisable at an exercise price of $1.39 per share. The
purchase price of each Pre-Funded Warrant was equal to the price at which a share of common stock was sold to the public in the Offering, minus $0.0001, and the
exercise price of each Pre-Funded Warrant is $0.0001 per share. As of December 2022, all Pre-Funded PIPE Warrants have been exercised.

As of June 30, 2023, 9,900,990 PIPE Warrants remained outstanding. On July 10, 2023, 9,900,990 PIPE Warrants were exercised for 9,900,990 shares of
common stock (See Note 16 for further details).
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11.  Stock-Based Compensation

The Company recognized total stock-based compensation expense during the three and six months ended June 30, 2023 and 2022 as follows (table in
thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2023 2022 2023 2022

Service-based awards:
Restricted stock units $ 119 $ 26 $ 164 $ 37 
Stock option awards 190 72 338 272 
   Total Service Based Awards 309 98 502 309 
Performance-based awards:
Restricted stock awards — — — (391)

Total $ 309 $ 98 $ 502 $ (82)

Performance Based Restricted Stock

A summary of the Company’s restricted stock awards during the six months ended June 30, 2023 is as follows:

Number of Shares

Weighted Average
Grant-Date
Fair Value

Unvested at January 1, 2023 891 $ 62.70 
Unvested at June 30, 2023 891 $ 62.70 

A summary of the Company’s restricted stock awards during the six months ended June 30, 2022 is as follows:

Number of Shares

Weighted Average
Grant-Date
Fair Value

Unvested at January 1, 2022 7,118 $ 62.70 
Forfeited (6,227) $ 62.70 

Unvested at June 30, 2022 891 $ 62.70 

Restricted stock awards are measured based on their fair value on the date of grant and amortized over the vesting period of 20 months. As of both June 30,
2023 and 2022, unvested restricted stock awards of 891 were related to performance-based awards. The forfeited performance-based restricted stock awards of 6,227
was due to the resignation of the Company's Chief Development Officer on March 25, 2022. These forfeited awards reduced stock-based compensation expense by
$0.4 million in 2022.
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Service-Based Restricted Stock Units

A summary of the Company’s service-based restricted stock units during the six months ended June 30, 2023 is as follows:

Number of Shares

Weighted Average
Grant-Date
Fair Value

Unvested at January 1, 2023 125,000 $ 1.47 
Granted 313,065 1.87 
Vested (125,000) 1.47 

Unvested at June 30, 2023 313,065 $ 1.87 

A summary of the Company’s service-based restricted stock units during the six months ended June 30, 2022 is as follows:

Number of Shares

Weighted Average
Grant-Date
Fair Value

Unvested at January 1, 2022 29,289 $ 12.87 
Granted 125,000 1.47 
Vested (23,515) 11.33 
Forfeited (5,774) 19.00 

Unvested at June 30, 2022 125,000 $ 1.47 

Service based restricted stock units are measured based on their fair value on the date of grant and amortized over the vesting period. The vesting periods range
from 1 to 3 years. Stock-based compensation expense of $0.1 million and $25,554 was recognized for the three months ended June 30, 2023 and 2022, respectively.
Stock-based compensation expense of $0.2 million and $37 thousand was recognized for the six months ended June 30, 2023 and 2022, respectively. As of June 30,
2023, the unrecognized stock-based compensation expense was $0.5 million, which is expected to be recognized over an estimated weighted average remaining term of
less than 1.7 years.

Service-Based Stock Options

The fair value of the service-based stock options granted for the six months ended June 30, 2022 were based on the following assumptions:

Six Months Ended June 30, 2023

Exercise price $1.37 - $2.83
Expected stock price volatility 81.64% - 81.9%
Risk-free interest rate 3.41% - 3.55%
Term (years) 4 - 6
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A summary of the Company’s service-based stock option activity for the six months ended June 30, 2023 is as follows:

Shares
Underlying

Options

Weighted
Average Exercise

Price

Weighted
Average

Remaining
Contractual

Term

Outstanding at January 1, 2023 1,206,905 $ 8.32 8.9
Granted 382,745 1.48 5.5
Forfeited (13,447) 4.02 — 
Expired (5,604) 19.01 — 

Outstanding at June 30, 2023 1,570,599 $ 6.65 8.7

Exercisable at June 30, 2023 301,986 $ 26.15 6.5

A summary of the Company’s service-based stock option activity for the six months ended June 30, 2022 is as follows:

Shares
Underlying

Options

Weighted
Average Exercise

Price

Weighted
Average

Remaining
Contractual

Term

Outstanding at January 1, 2022 528,591 $ 32.01 7.5
Granted 909 4.07 9.5
Forfeited (24,488) 15.00 — 
Expired (81,695) 83.32 — 

Outstanding at June 30, 2022 423,317 $ 23.03 7.8

Exercisable at June 30, 2022 227,412 $ 31.19 5.8

The aggregate intrinsic value is calculated as the difference between the closing price of the Company's common stock and the exercise price of the stock
options that had strike prices below the closing price. The intrinsic value of the outstanding options were not significant for all periods presented.

During the six months ended June 30, 2023, the Company granted 382,745 stock options to purchase shares of common stock. During the six months ended
June 30, 2023, 13,447 shares were forfeited and 5,604 shares expired. Forfeitures are recorded in the period of occurrence and compensation expense is adjusted
accordingly.

Stock-based compensation expense recognized for service-based stock options was $0.2 million and $0.1 million for the three months ended June 30, 2023, and
2022 respectively. Stock-based compensation expense recognized for service-based stock options was $0.3 million and $0.3 million for the six months ended June 30,
2023, and 2022, respectively. As of June 30, 2023, total stock-based compensation expense related to unvested options not yet recognized totaled approximately $0.9
million, which is expected to be recognized over an estimated weighted average remaining term of 8.7 years.
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12.  Licensing Agreements

Product License Agreements

The Company is a party to a Licensing Agreement between the Company and Charak, LLC ("Charak") dated January 7, 2002 (the "2002 Agreement") that
grants the Company exclusive worldwide rights to certain patents and information related to our Triferic product. On October 7, 2018, the Company entered into a
Master Services and IP Agreement (the “Charak MSA”) with Charak and Dr. Ajay Gupta, a former Officer of the Company. Pursuant to the MSA, the parties entered
into three additional agreements described below related to the license of certain soluble ferric pyrophosphate (“SFP”) intellectual property owned by Charak. As of
June 30, 2023 and December 31, 2022, the Company has accrued $85,400 relating to certain IP reimbursement expenses and certain sublicense royalty fees, which is
included within accrued liabilities on the condensed consolidated balance sheet.

Pursuant to the Charak MSA, the aforementioned parties entered into an Amendment, dated as of October 7, 2018 (the “Charak Amendment”), to the 2002
Agreement, under which Charak granted the Company an exclusive, worldwide, non-transferable license to commercialize SFP for the treatment of patients with renal
failure. The Charak Amendment amends the royalty payments due to Charak under the 2002 Agreement such that the Company is liable to pay Charak royalties on net
sales by the Company of products developed under the license, which includes the Company’s Triferic product, at a specified rate until December 31, 2021 and
thereafter at a reduced rate from January 1, 2022 until February 1, 2034. Additionally, the Company shall pay Charak a percentage of any sublicense income during the
term of the agreement, which amount shall not be less than a minimum specified percentage of net sales of the licensed products by the sublicensee in jurisdictions
where there exists a valid claim, on a country-by-country basis, and be no less than a lower rate of the net sales of the licensed products by the sublicensee in
jurisdictions where there exists no valid claim, on a country-by-country basis.

Also pursuant to the Charak MSA, the Company and Charak entered into a Commercialization and Technology License Agreement I.V. Triferic dated as of
October 7, 2018 (the “IV Agreement”), under which Charak granted the Company an exclusive, sub-licensable, royalty-bearing license to SFP for the purpose of
commercializing certain intravenous-delivered products incorporating SFP for the treatment of iron disorders worldwide for a term that expires on the later of February
1, 2034 or upon the expiration or termination of a valid claim of a licensed patent. The Company was liable to pay Charak royalties on net sales by the Company of
products developed under the license at a specified rate until December 31, 2021. From January 1, 2022 until February 1, 2034, the Company is liable to pay Charak a
base royalty at a reduced rate on net sales and an additional royalty on net sales while there exists a valid claim of a licensed patent, on a country-by-country basis. The
Company shall also pay to Charak a percentage of any sublicense income received during the term of the IV Agreement, which amount shall not be less than a minimum
specified percentage of net sales of the licensed products by the sublicensee in jurisdictions where there exists a valid claim, on a country-by-country basis, and not be
less than a lower rate of the net sales of the licensed products by the sublicensee in jurisdictions where there exists no valid claim, on a country-by-country basis.

Also pursuant to the Charak MSA, the Company and Charak entered into a Technology License Agreement TPN Triferic dated as of October 7, 2018 (the
“TPN Agreement”), pursuant to which Charak granted the Company an exclusive, sub-licensable, royalty-bearing license to SFP for the purpose of commercializing
worldwide certain TPN products incorporating SFP. The license grant under the TPN Agreement continues for a term that expires on the later of February 1, 2034 or
upon the expiration or termination of a valid claim of a licensed patent. During the term of the TPN Agreement, the Company is liable to pay Charak a base royalty on
net sales and an additional royalty on net sales while there exists a valid claim of a licensed patent, on a country-by-country basis. The Company shall also pay to
Charak a percentage of any sublicense income received during the term of the TPN Agreement, which amount shall not be less than a minimum royalty on net sales of
the licensed products by the sublicensee in jurisdictions where there exists a valid claim, on a country-by-country basis, and not be less than a lower rate of the net sales
of the licensed products by the sublicensee in jurisdictions where there exists no valid claim, on a country-by-country basis.

The potential sub-license milestone payments are not yet considered probable, and no milestone payments have been accrued as of June 30, 2023 and
December 31, 2022.
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13.  Leases

Rockwell leases its production facilities and administrative offices as well as certain equipment used in its operations including leases on transportation
equipment used in the delivery of its products. The lease terms range from monthly to six years. Rockwell occupies a 51,000 square foot facility and a 17,500 square
foot facility in Wixom, Michigan under a lease expiring in August 2024. Rockwell also occupies two other manufacturing facilities, a 51,000 square foot facility in
Grapevine, Texas under a lease expiring in December 2025, and a 57,000 square foot facility in Greer, South Carolina under a lease expiring February 2026. In addition,
Rockwell occupied 4,100 square feet of office space in Hackensack, New Jersey under a lease expiring on October 31, 2024. This lease was subleased on December 15,
2021 with an expiration date of October 31, 2024.

At June 30, 2023, the Company had operating and finance lease liabilities of $5.9 million and right-of-use assets of $5.7 million, which are included in the
condensed consolidated balance sheet.

At December 31, 2022, the Company had operating and finance lease liabilities of $6.7 million and right-of-use assets of $6.4 million, which are included in
the condensed consolidated balance sheet.

The following summarizes quantitative information about the Company’s operating and finance leases (table in thousands):

Three Months
Ended June 30,

2023

Three Months
Ended June 30,

2022
Six Months Ended

June 30, 2023
Six Months Ended

June 30, 2022
Operating leases

Operating lease cost $ 391 $ 366 $ 735 $ 745 
Interest on lease obligations 64 65 124 135 
Variable lease cost 109 92 224 187 

Operating lease expense 564 523 1,083 1,067 
Finance leases

Non-cash lease expense from right-of-use assets 141 141 282 282 
Interest on lease obligations 38 45 77 92 

Finance lease expense 179 186 359 374 
Short-term lease rent expense 4 4 8 8 
Total lease expense $ 747 $ 713 $ 1,450 $ 1,449 

Other information
Payments for principal from operating leases $ 478 $ 447 $ 902 $ 911 
Payments for interest from finance leases $ 38 $ 45 $ 77 $ 92 
Payments for principal from finance leases $ 129 $ 119 $ 258 $ 237 
Weighted-average remaining lease term – operating leases 2.7 3.2 2.7 3.2
Weighted-average remaining lease term – finance leases 3.9 4.9 3.9 4.9
Weighted-average discount rate – operating leases 6.5 % 6.3 % 6.5 % 6.3 %
Weighted-average discount rate – finance leases 6.4 % 6.4 % 6.4 % 6.4 %

Future minimum rental payments under operating and finance lease agreements are as follows (in thousands):

Operating Finance
Year ending December 31, 2023 (remaining) $ 875 $ 335 
Year ending December 31, 2024 1,511 672 
Year ending December 31, 2025 1,021 676 
Year ending December 31, 2026 362 666 
Year ending December 31, 2027 131 311 

Total 3,900 2,660 
Less present value discount (318) (308)

Operating and finance lease liabilities $ 3,582 $ 2,352 
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14. Loan and Security Agreement

On March 16, 2020, the Company and Rockwell Transportation, Inc., as Borrowers, entered into a Loan and Security Agreement (the "Loan Agreement") with
Innovatus Life Sciences Lending Fund I, LP ("Innovatus"), as collateral agent and the lenders party thereto, pursuant to which Innovatus, as a lender, agreed to make
certain term loans to the Company in the aggregate principal amount of up to $35.0 million (the "Term Loans"). Funding of the first $22.5 million tranche was
completed on March 16, 2020. The Company is no longer eligible to draw on a second tranche of $5.0 million or a third tranche of $7.5 million, which were tied to the
achievement of certain milestones by a specific date. Net draw down proceeds were $21.2 million with closing costs of $1.3 million.

In connection with each funding of the Term Loans, the Company was required to issue to Innovatus a warrant (the “Warrants”) to purchase a number of shares
of the Company’s common stock equal to 3.5% of the principal amount of the relevant Term Loan funded divided by the exercise price, which was based on the lower
of (i) the volume weighted average closing price of the Company’s stock for the 5-trading day period ending on the last trading day immediately preceding the execution
of the Loan Agreement or (ii) the closing price on the last trading day immediately preceding the execution of the Loan Agreement (or for the second and third tranches
only at the lower of (i) $18.15 per share or (ii) the volume weighted average closing price of the Company’s stock for the 5-trading day period ending on the last trading
day immediately preceding the relevant Term Loan funding). The Warrants may be exercised on a cashless basis and are immediately exercisable through the seventh
anniversary of the applicable funding date. The number of shares of common stock for which each Warrant is exercisable and the associated exercise price are subject to
certain proportional adjustments as set forth in such Warrant. In connection with the first tranche of the Term Loans, the Company issued a Warrant to Innovatus,
exercisable for an aggregate of 43,388 shares of the Company’s common stock at an exercise price of $18.15 per share. The Company evaluated the warrant under ASC
470, Debt, and recognized an additional debt discount of approximately $0.5 million based on the relative fair value of the base instruments and warrants. The Company
calculated the fair value of the warrant using the Black-Scholes model.

The Company is entitled to make interest-only payments for thirty months, or up to thirty-six months if certain conditions are met. The Term Loans will mature
on March 16, 2025, and will bear interest at the greater of (i) Prime Rate (as defined in the Loan Agreement) and (ii) 4.75%, plus 4.00% with an initial interest rate of
8.75% per annum and an effective interest rate of 10.9%. The Company has the option, under certain circumstances, to add 1.00% of such interest rate amount to the
then outstanding principal balance in lieu of paying such amount in cash. For the three months ended June 30, 2023 and 2022, interest expense amounted to $0.3 million
and $0.4 million, respectively. For the six months ended June 30, 2023 and 2022, interest expense amounted to $0.6 million and $0.8 million, respectively.

The Loan Agreement is secured by all assets of the Company and Rockwell Transportation, Inc. Proceeds are used for working capital purposes. The Loan
Agreement contained customary representations and warranties and covenants, subject to customary carve outs, and included financial covenants related to liquidity and
trailing twelve months sales of Triferic, with the latter beginning with the period ending December 31, 2020.

In September 2021, the Company entered into an amendment to the Loan Agreement in which the Company, in exchange for Innovatus lowering the sales
covenants, agreed to (i) prepay an aggregate principal amount of $7.5 million in ten installments commencing on December 1, 2021; (ii) pay an additional prepayment
premium of 5% on prepaid amounts if the Company elects to prepay all outstanding Term Loans on or before September 24, 2023 and (iii) maintain minimum liquidity
of no less than $5.0 million if the aggregate principal amount of Term Loans is greater than $15 million pursuant to the liquidity covenant in the Loan Agreement.

On November 10, 2022, the Company entered into a Second Amendment to the Loan and Security Agreement (the “Second Amendment”) dated as of
November 14, 2022 with Innovatus, which amended the Loan Agreement. Pursuant to the Second Amendment, the Company (i) prepaid an aggregate principal amount
of $5.0 million in Term Loans in one installment on November 14, 2022; (ii) shall pay interest only payments until September 2023 at which time will resume scheduled
debt payments. Additionally, the financial covenants related to the trailing twelve months sales of Triferic was replaced with a trailing 6 months revenue of our
concentrates products beginning with the period ending September 30, 2022. The Company cannot assure that it can maintain compliance with the covenants under our
Loan Agreement, which may result in an event of default. The Company's ability to comply with these covenants may be adversely affected by events beyond its
control. If the Company is unable to comply with the covenants under the Loan Agreement, it would pursue all available cure options in order to regain compliance.
However, the Company may not be able to mutually agree with Innovatus on appropriate remedies to

cure a future breach of a covenant, which could give rise to an event of default. If the Company is unable to avoid an event of default, any required repayments could
have an adverse effect on its liquidity.

As of June 30, 2023, the Company was in compliance with all covenants under the Loan Agreement.

As of June 30, 2023, the outstanding balance of the Term Loan was $9.4 million, net of unamortized issuance costs and discount of $0.6 million.

The following table reflects the schedule of principal payments on the Term Loan as of June 30, 2023 (in thousands):
Principal Payments

2023 (remaining) $ 2,000 
2024 6,000 
2025 2,000 

$ 10,000 
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15. Insurance Financing Note Payable

On June 3, 2023, the Company entered into a short-term note payable for $0.7 million, bearing interest at 9.59% per annum to finance various insurance
policies. Principal and interest payments related to this note began on July 3, 2023 and will be paid on a straight-line amortization over nine months with the final
payment due on March 3, 2024. As of June 30, 2023, the outstanding balance was $0.7 million.
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16. Subsequent Events

On July 5, 2023, all of the remaining Pre-Funded Warrants to purchase 1,793,000 shares of common stock issued on May 30, 2022 were exercised. The
exercise price of each Pre-Funded Warrant was $0.0001 per share and resulted in gross proceeds to the Company of $179 (See Note 10 for more detail on the Pre-
Funded Warrants).

Asset Purchase Agreement

On July 10, 2023, the Company executed and consummated the transactions contemplated by an Asset Purchase Agreement (the “Purchase Agreement”) with
Evoqua.

Subject to the terms and conditions of the Purchase Agreement, at the closing of the transaction (the “Closing”), the Company purchased from Evoqua
substantially all of the assets of Evoqua that are related to its business of manufacturing, marketing, distributing, and selling hemodialysis concentrates products in
powder and liquid form (the “Concentrates Business”) for an aggregate purchase price, subject to certain adjustments pursuant to the terms of the Purchase Agreement,
of $11.0 million in cash paid at Closing and equal annual installments of $2.5 million payable on each of the first and second anniversaries of the Closing.

The foregoing summary of the Purchase Agreement is subject to, and qualified in its entirety by reference to, the Purchase Agreement, which is filed as Exhibit
10.2 to this Quarterly Report on Form 10-Q.

Warrant Exercise and Reload Warrants

On July 10, 2023, the Company entered into a letter agreement (the “Letter Agreement”) with Armistice Capital Master Fund Ltd. (“Armistice”), which held a
warrant (the “Prior Warrant”) to purchase 9,900,990 shares of common stock of the Company (the “Common Stock”) with an exercise price of $1.39 per share, offering
Armistice the opportunity to exercise the Prior Warrant for cash, provided the Prior Warrant was exercised for cash on or prior to 5:00 P.M. Eastern Time on July 10,
2028 (the “End Date”). In addition, Armistice would receive a “reload” warrant (the “Reload Warrant”) to purchase 3,750,000 shares of Common Stock with an exercise
price of $5.13 per share, the closing price as reported by the Nasdaq Capital Market on July 7, 2023. The terms of the Reload Warrant and Letter Agreement provide for
customary resale registration rights. The Letter Agreement also provides that for a period of 45 days after the issuance of the Reload Warrant, the Company’s may not
sell shares of Common Stock pursuant to its sales agreement with Cantor Fitzgerald & Co., dated as of April 8, 2022, at price per share less than $6.25. The Reload
Warrant may be exercised at all times prior to the 54 months month anniversary of its issuance date. The Prior Warrant and the Reload Warrant both provide that a
holder (together with its affiliates) may not exercise any portion of the Prior Warrant or the Reload Warrant to the extent that the holder would own more than 9.99% of
the Company’s outstanding Common Stock immediately after exercise, as such percentage ownership is determined in accordance with the terms of such warrant. To the
extent the exercise of the Prior Warrant would result in Armistice holding more than 9.99% of the Company’s outstanding Common Stock, such shares of Common
Stock in excess of 9.99% will be held in abeyance. The Letter Agreement amended the Prior Warrant to extend the expiration date thereof to one year following the
original expiration date set forth therein.

Armistice exercised the Prior Warrant on July 10, 2023, and the Company received gross proceeds of approximately $13.8 million from the exercise of the
Prior Warrant as a result of such exercise pursuant to the terms of the Letter Agreement. As of July 10, 2023, following the exercise of the Prior Warrant, the Company
had 28,489,663 shares of common stock outstanding. The Letter Agreement and Reload Warrant were entered into pursuant to Section 4(a)(2) of the Securities Act of
1933, as amended, and Regulation D as promulgated thereunder.

The foregoing summaries of the Reload Warrant and the Letter Agreement are subject to, and qualified in their entirety by reference to, the Reload Warrant and
the Letter Agreement, which are filed as Exhibits 4.1 and 10.1 to this Quarterly Report on Form 10-Q, respectively.

International Distribution Agreement

On August 7, 2023, Rockwell was informed by Wanbang, the Company’s commercialization partner in China for Triferic, that the main efficacy results of
Wanbang’s clinical trial for Triferic (dialysate) compared with placebo were not obtained. The Company is working with Wanbang to determine next steps.

25



Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with our condensed consolidated financial statements and related notes in “Item 1.
Condensed Consolidated Financial Statements”. References in this report to “Rockwell,” the “Company,” “we,” “our” and “us” are references to Rockwell Medical, Inc.
and its subsidiaries.

Forward-Looking Statements

We make forward-looking statements in this report and may make such statements in future filings with the Securities and Exchange Commission, or SEC.  We
may also make forward-looking statements in our press releases or other public or shareholder communications.  Our forward-looking statements are subject to risks and
uncertainties and include information about our current expectations and possible or assumed future results of our operations. When we use words such as “may,”
“might,” “will,” “should,” “believe,” “expect,” “anticipate,” “estimate,” “continue,” “could,” “plan,” “potential,” “predict,” “forecast,” “project,” “intend,” “is focused
on” or similar expressions, or make statements regarding our intent, belief, or current expectations, we are making forward-looking statements. Our forward looking
statements also include, without limitation, statements about our liquidity and capital resources; our ability to continue as a going concern; our ability to successfully
integrate and acquisitions: our ability to develop Ferric Pyrophosphate Citrate (“FPC”) for other indications; our ability to successfully execute on our business strategy
and development of new indications; our ability to raise additional capital; our ability to renegotiate certain terms of our supply contracts; our ability to successfully
implement certain cost containment and cost-cutting measures; our ability to achieve profitability and statements regarding our anticipated future financial condition,
operating results, cash flows and business plans.

While we believe our forward-looking statements are reasonable, you should not place undue reliance on any such forward-looking statements, which are
based on information available to us on the date of this report or, if made elsewhere, as of the date made.  Because these forward-looking statements are based on
estimates and assumptions that are subject to significant business, economic and competitive uncertainties, many of which are beyond our control or are subject to
change, actual results could be materially different.  Factors that might cause such a difference include, without limitation, the risks and uncertainties discussed in this
report, “Item 1A — Risk Factors” in our Form 10-K for the year ended December 31, 2022 and from time to time in our other reports filed with the SEC, including in
this Form 10-Q.

Other factors not currently anticipated may also materially and adversely affect our results of operations, cash flow and financial position.  There can be no
assurance future results will meet expectations.  Forward-looking statements speak only as of the date of this report and we expressly disclaim any intent to update or
alter any statements whether as a result of new information, future events or otherwise, except as may be required by applicable law.

Overview

Rockwell Medical is a healthcare company that develops, manufactures, commercializes, and distributes a portfolio of hemodialysis products for dialysis
providers worldwide.

Rockwell is a revenue-generating business, the second largest supplier of liquid and powder acid and bicarbonate concentrates for dialysis patients in the
United States. Hemodialysis is the most common form of end-stage kidney disease treatment and is typically performed at freestanding outpatient dialysis center,
hospital-based outpatient centers, skilled nursing facilities, or in a patient’s home. This represents a large market opportunity for which we believe Rockwell's products
are well-positioned to meet the needs of patients.

Rockwell provides the hemodialysis community with products controlled by a Quality Management System regulated by the U.S. Food and Drug
Administration ("FDA"). Rockwell is ISO 13485 Certified and adheres to current Good Manufacturing Practices ("cGMP") and Association for Advancement of
Medical Instrumentation ("AAMI") standards. Rockwell manufactures hemodialysis concentrates at its facilities in Michigan, South Carolina, and Texas totaling
approximately 175,000 square feet, and manufactures its dry acid concentrate mixers at its facility in Iowa. Rockwell delivers the majority of its hemodialysis
concentrates products and mixers to dialysis clinics throughout the United States and internationally utilizing its own delivery trucks and third-party carriers. Rockwell
has developed a core expertise in manufacturing and delivering hemodialysis concentrates, and has built a longstanding reputation for reliability, quality, and excellent
customer service.

On July 10, 2023, Rockwell acquired the hemodialysis concentrates business (the “Evoqua Acquisition”) from Evoqua Water Technologies LLC ("Evoqua").
The Evoqua Acquisition expands the Company's geographic footprint, customer base, and product offerings. In addition, the Evoqua Acquisition provides fully
automated processing that potentially has a lower cost to manufacture. As part of this acquisition, the Company manufactures hemodialysis concentrates in Minnesota
under a contract manufacturing agreement with a contract manufacturing organization. (See Note 16 for further detail).

In addition to its primary focus on hemodialysis concentrates, Rockwell also has a proprietary parenteral iron product, Triferic (ferric pyrophosphate citrate,
("FPC")), which is indicated to maintain hemoglobin in adult patients with hemodialysis-dependent chronic kidney disease. While Rockwell has discontinued
commercialization of Triferic in the United States, the Company has established several international partnerships with companies seeking to develop and
commercialize Triferic outside the United States and is working closely with these international partners to develop and commercialize Triferic in their respective
regions. Additionally, Rockwell continues to evaluate the viability of its FPC platform and FPC's potential to treat iron deficiency, iron deficiency anemia, and acute
heart failure.

Rockwell’s strategy is focused on growing the Company's revenue-generating business, which currently includes hemodialysis concentrates and international
partnerships for Triferic and achieving profitability to put the Company in a stronger and more stable financial position.

Hemodialysis Concentrates Business: Rockwell is the second largest supplier of life-sustaining hemodialysis concentrates products to dialysis clinics in the
United States. Our hemodialysis concentrates products are used to sustain a patient's life by removing toxins and balancing electrolytes in a dialysis patient’s
bloodstream. A key element of our dialysis business strategy going forward is to improve the strength of our concentrates business. We believe we can achieve this by
growing our business through the addition of new customers, expanding our territory coverage, increasing the efficiency of our production, and pricing our products
appropriately to drive profitability.

Prior to the second quarter of 2022, Rockwell's concentrates business operated at a loss. This loss was accelerated due to inflation, which has increased our
manufacturing and operating costs. We undertook discussions with our largest customers to renegotiate our existing supply contracts to improve the profitability of this
business line. On April 6, 2022, we amended our agreement with our long-time partner, DaVita, Inc. ("DaVita"), a leading provider of kidney care, to enable us to

 



stabilize our concentrates business. The amended agreement provides a stronger financial arrangement which encompasses pricing, cost share, cost cutting, and joint
efforts to improve supply chain, all of which is intended to drive Rockwell’s concentrates business to operate profitably in the future. We are currently in discussions
with DaVita on an extension to the agreement. In addition to the amended agreement, DaVita invested $15 million in preferred stock in two equal tranches. The first
tranche of $7.5 million was funded on April 7, 2022. The second tranche of $7.5 million was funded on June 16, 2022. We continue to review our entire supply chain to
identify opportunities for improvement, prioritizing initiatives that will have the largest impact on long-term efficiency, profitability, and growth.

On November 9, 2022, Rockwell reacquired its distribution rights to its hemodialysis concentrates products from Baxter and has agreed to terminate the
exclusive distribution agreement dated October 2, 2014. Exclusivity and other provisions associated with the distribution agreement terminated November 9, 2022 and
the remaining operational elements of the agreement terminate December 31, 2022. Under the exclusive distribution agreement, Baxter distributed and commercialized
Rockwell’s hemodialysis concentrates products in the United States and certain other countries. Rockwell manufactured all hemodialysis concentrates products and
provided customer service and order delivery to nearly all U.S. customers. Following the reacquisition of these rights, Rockwell is now able to sell its hemodialysis
concentrates products directly to dialysis clinics throughout the United States and around the world. Additionally, Rockwell is now able to independently price its
products, eliminate costs associated with manufacturing covenants, improve manufacturing efficiencies, realize the full benefits from those improvements, and develop,
in-license, or acquire new products to develop a broader kidney care products portfolio. This is expected to improve Rockwell's overall profitability and set the
Company on a positive growth trajectory. Collectively, we believe this affords Rockwell the opportunity to expand its leadership position within a large market
opportunity. According to an independent research report from L.E.K. Consulting LLC, which was commissioned by Rockwell in 2022, the hemodialysis concentrates
market in the United States alone was valued at $380 million in 2022 and is anticipated to grow to approximately $500 million by 2026.

Triferic: Our first two branded products from our FPC platform, Triferic (dialysate) and Triferic AVNU, are indicated to maintain hemoglobin in patients
undergoing hemodialysis. We began commercializing Triferic and Triferic AVNU in the

United States in the second half of 2019 and in early 2021, respectively. In addition, Rockwell established six international partnerships to develop and commercialize
Triferic in China, India, Korea, Turkey, Peru and Chile.

In 2022, Rockwell undertook a strategic review of Triferic's viability in the United States. Triferic was launched into a very competitive marketplace with well-
entrenched products and a lack of consensus regarding unmet medical needs for dialysis patients with anemia. Due to its limited market adoption, unfavorable
reimbursement, and absence of interest from other companies to license or acquire Triferic despite Rockwell's significant effort to partner the program, the Company
discontinued its NDAs for Triferic and Triferic AVNU in the United States in the fourth quarter of 2022. Sustaining Triferic commercially in the United States resulted
in annual losses to Rockwell. The decision to discontinue the NDAs was not made lightly as the Company realizes the direct impact this action had on patients using the
products. Triferic and its approved presentations were not discontinued for safety reasons.

Rockwell continues to support its partners outside the United States who have exclusive license agreements to develop and commercialize Triferic in China,
India, Korea, Turkey, Peru and Chile. Partnering in these regions allows us to better leverage the development, regulatory, commercial presence, and expertise of
business partners to increase sales of our products throughout the world. Currently, India, Peru and Chile development work has been put on hold. However, we believe
there is still potential opportunity for Triferic internationally and will work diligently to support our partners, which requires minimal financial commitment from
Rockwell and provides us with potential for near- and long-term revenue.

On August 7, 2023, Rockwell was informed by Wanbang, the Company’s commercialization partner in China for Triferic, that the main efficacy results of
Wanbang’s clinical trial for Triferic (dialysate) compared with placebo were not obtained. The Company is working with Wanbang to determine next steps.

Research and Development Pipeline: FPC for Home Infusion is Rockwell's follow-up to Triferic and utilizes the FPC platform in the home infusion setting.

In late 2021, Rockwell filed an Investigational New Drug (“IND”) application with the United States Food and Drug Administration (“FDA”) for the treatment
of iron deficiency anemia in patients, who are receiving medications in the home infusion setting. During the second quarter 2022, Rockwell provided the FDA with
supplemental data to be used in Rockwell’s clinical studies and to clinically support the Company’s IND application for home infusion. The FDA placed this program on
Clinical Hold and requested that additional data related to the microbiology and short-term stability of this formulation be provided to support the application. During
the third quarter of 2022, Rockwell conducted a microbiological and short-term stability study of FPC for Home Infusion, in accordance with FDA guidance, to support
the Company’s IND application. Preliminary results from the microbiology and short-term stability study indicated that the program would likely not meet the FDA’s
requirements to support the IND application and would require significant capital expenditure and resources to support additional re-formulation work and conduct a
Phase 2 trial. As a result, Rockwell has put development work associated with FPC for Home Infusion on hold.

Rockwell is also exploring FPC’s impact on the treatment of hospitalized acute heart failure patients, which affects more than one million people in the United
States annually. Rockwell conducted a pre-IND meeting with the FDA in 2022 and will determine the path forward for FPC in acute heart failure as the Company works
toward profitability.
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Results of Operations for the Three Months Ended June 30, 2023 and 2022

The following table summarizes our operating results for the periods presented below (dollars in thousands):

For the Three Months Ended June 30,
2023 % of Revenue 2022 % of Revenue % Change

Net Sales $ 18,080 $ 18,682 (3)%
Cost of Sales 17,047 94 % 16,937 91 % 1 
Gross Profit 1,033 6 1,745 9 (41)

Research and Product Development 167 1 926 5 (82)
Selling and Marketing 530 3 526 3 1 
General and Administrative 3,295 18 4,775 26 (31)
Operating Loss $ (2,959) (16)% $ (4,482) (24)% (34)%

Net Sales

During the three months ended June 30, 2023, our net sales were $18.1 million compared to net sales of $18.7 million during the three months ended June 30,
2022. The decrease of $0.6 million was primarily due to the reduction of deferred revenue related to Rockwell reacquiring its distribution rights and terminating the
Baxter distribution agreement. Overall, product revenue for the three months ended June 30, 2023 was $18.0 million compared to product revenue of $17.6 million
during the three months ended June 30, 2022, an increase of $0.4 million. Rockwell expects this trend to continue as we work to integrate the Evoqua Acquisition (See
Note 16).

Gross Profit

Cost of sales during the three months ended June 30, 2023 was $17.0 million, resulting in gross profit of $1.0 million during the three months ended June 30,
2023, compared to cost of sales of $16.9 million and a gross profit of $1.7 million during the three months ended June 30, 2022. Gross profit decreased by $0.7 million
primarily due to the reduction of the recognition of the deferred revenue related to the termination of the Baxter distribution agreement (See Note 9).

Research and Product Development Expense

Research and product development expenses were $0.2 million and $0.9 million for the three months ended June 30, 2023 and 2022, respectively. Research and
product development expenses decreased by $0.7 million due to greater expense management over project costs, a reduction in headcount and the decision to put all
research related to our FPC for home infusion program on hold due to the significant capital expenditure and resources to support additional re-formulation work and
conduct a Phase 2 trial.

Selling and Marketing Expense

Selling and marketing expenses were unchanged at $0.5 million for both the three months ended June 30, 2023, and 2022. We continue to evaluate marketing
spend and focus on target opportunities for greater return on investments.

General and Administrative Expense

General and administrative expenses were $3.3 million during the three months ended June 30, 2023, compared with $4.8 million during the three months
ended June 30, 2022. The decrease of $1.5 million is primarily due to improved expense management and the reduced usage of outside consultants and government
agencies.

Other Income (Expense)

Other income for the three months ended June 30, 2023 and 2022 was $49,000 and nil, respectively. Other expense for the three months ended June 30, 2023
and 2022 was $0.4 million and $0.5 million, respectively, primarily due to interest expense related to our debt facility (See Note 14).
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Results of Operations for the Six Months Ended June 30, 2023 and 2022

The following table summarizes our operating results for the periods presented below (dollars in thousands):

For the Six Months Ended June 30,
2023 % of Revenue 2022 % of Revenue % Change

Net Sales $ 37,748 $ 34,806 8 %
Cost of Sales 34,116 90 % 33,846 97 % 1 
Gross Profit 3,632 10 960 3 278 

Research and Product Development 445 1 2,494 7 (82)
Selling and Marketing 1,028 3 981 3 5 
General and Administrative 6,545 17 8,592 25 (24)
Operating Loss $ (4,386) (12)% $ (11,107) (32)% (61)%

Net Sales

During the six months ended June 30, 2023, our net sales were $37.7 million compared to net sales of $34.8 million during the six months ended June 30, 2022.
The increase of $2.9 million was primarily due to the restructuring of our supply contract with DaVita, the reacquired rights to commercialize and distribute our
products, onboarding of new customers and increased pricing to other customers. Overall, product revenue for the six months ended June 30, 2023 was $36.1 million
compared to product revenue of $33.1 million during the three months ended June 30, 2022, an increase of $3.0 million.

Gross Profit

Cost of sales during the six months ended June 30, 2023 was $34.1 million, resulting in gross profit of $3.6 million during the six months ended June 30, 2023,
compared to cost of sales of $33.8 million and a gross profit of $1.0 million during the six months ended June 30, 2022. Gross profit increased by $2.6 million primarily
due to the restructuring of our supply contract with DaVita, recognition of the remaining deferred revenue related to the termination of the Baxter distribution agreement
(See Note 9), onboarding of new customers and increased pricing to other customers. In addition, Rockwell completed the Evoqua Acquisition in July 2023, which is
expected to expand our capabilities (See Note 16).

Research and Product Development Expense

Research and product development expenses were $0.4 million and $2.5 million for the six months ended June 30, 2023 and 2022, respectively. Research and
product development expenses decreased by $2.1 million due to greater cash management over project costs, a reduction in headcount and the decision to put all
research related to our FPC for Home Infusion program on hold due to the significant capital expenditure and resources to support additional re-formulation work and
conduct a Phase 2 trial.

Selling and Marketing Expense

Selling and marketing expenses were unchanged at $1.0 million for both the six months ended June 30, 2023, and 2022. We continue to evaluate marketing
spend and focus on target opportunities for greater return on investments.

General and Administrative Expense

General and administrative expenses were $6.5 million during the six months ended June 30, 2023, compared with $8.6 million during the six months ended
June 30, 2022. The decrease of $2.1 million is primarily due to the reduced usage of outside consultants and government agencies.

Other Income (Expense)
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Other income for the six months ended June 30, 2023 and 2022 was $0.1 million related to cash equivalents and nil, respectively. Other expense for the six
months ended June 30, 2023 and 2022 was $0.8 million and $1.0 million of interest expense related to our debt facility, respectively (See Note 14).
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Liquidity and Capital Resources

As of June 30, 2023, we had approximately $14.9 million of cash, cash equivalents and investments available-for-sale, and working capital of $10.1 million.
Net cash used in operating activities for the six months ended June 30, 2023 was approximately $5.6 million. Based on the currently available working capital,
management believes the Company currently has sufficient funds to meet its operating requirements for at least the next twelve months from the date of the filing of this
report.

On July 10, 2023, Armistice Capital Master Fund Ltd. (“Armistice”) exercised its warrant to purchase 9,900,990 shares of common stock with an exercise price
of $1.39 per share and the Company received gross proceeds of approximately $13.8 million (See Note 16).

Also on July 10, 2023, Rockwell completed the Evoqua Acquisition for an aggregate purchase price, subject to certain adjustments pursuant to the terms of the Purchase
Agreement, of $11.0 million in cash paid at closing and equal annual installments of $2,500,000 payable on each of the first and second anniversaries of the closing. In
addition, the Company also purchased approximately $1.2 million of inventory. The Evoqua Acquisition expands the Company's geographic footprint, customer base,
and product offerings. In addition, the Evoqua Acquisition provides fully automated processing that potentially results in a lower cost to manufacture. As part of the
Evoqua Acquisition, the Company manufactures hemodialysis concentrates under a contract manufacturing agreement with a contract manufacturing organization. (See
Note 16).

The Company continues to review its operational plans and executing on the acquisition of new customers and cost containment activities. The Company may
require additional capital to sustain its operations and make the investments it needs to execute its strategic plan. Additionally, the Company's operational plans include
raising capital, if needed, by using our ATM facility or other methods or forms of financings, subject to existing limitations.

If the Company attempts to obtain additional debt or equity financing, the Company cannot assume such financing will be available on favorable terms, if at
all.

As of June 30, 2023, the Company is no longer subject to the baby shelf limitations under Form S-3, which limit the amount the Company may offer pursuant
to its registration statement on Form S-3.

The Company is subject to certain covenants and cure provisions under its Loan Agreement with Innovatus. As of the date of this report, the Company is in
compliance with all covenants (See Note 14).

In addition, the global macroeconomic environment is uncertain, and could be negatively affected by, among other things, increased U.S. trade tariffs and trade
disputes with other countries, instability in the global capital and credit markets, recent bank failures in the United States, supply chain weaknesses, and instability in the
geopolitical environment, including as a result of the Russian invasion of Ukraine and other political tensions, and lingering effects of the COVID-19 pandemic. Such
challenges have caused, and may continue to cause, recession fears, rising interest rates, foreign exchange volatility and inflationary pressures. At this time, the
Company is unable to quantify the potential effects of this economic instability on our future operations.

Rockwell has utilized a range of financing methods to fund its operations in the past; however, current conditions in the financial and credit markets may limit
the availability of funding, refinancing or increase the cost of funding. Due to the rapidly evolving nature of the global situation, it is not possible to predict the extent to
which these conditions could adversely affect the Company's liquidity and capital resources in the future.

General

The actual amount of cash that we will need to execute our business strategy is subject to many factors, including, but not limited to the costs associated with
our manufacturing and transportation operations related to our concentrate business.

We may elect to raise capital in the future through one or more of the following: (i) equity and debt raises through the equity and capital markets, though there
can be no assurance we will be able to secure additional capital or funding on acceptable terms, or if at all; and (ii) strategic transactions, including potential alliances
and collaborations focused on markets outside the United States, as well as potential combinations (including by merger or acquisition) or other corporate transactions.

We believe our ability to fund our activities in the long term will be highly dependent upon i) our ability to execute on the growth strategy of our hemodialysis
concentrates business, ii) our ability to achieve profitability, and iii) our ability to identify, develop, in-license, or acquire new products in developing our renal care
product portfolio. All of these strategies are subject to significant risks and uncertainties such that there can be no assurance we will be successful in achieving them. If
we are unsuccessful in executing our business plan and we are unable to raise the required capital, we may be forced to curtail all of our activities and, ultimately, cease
operations. Even if we are able to raise sufficient capital, such financings may only be available on unattractive terms, or result in significant dilution of stockholders’
interests and, in such event, the market price of our common stock may decline.

Cash Used in Operating Activities

Net cash used in operating activities was $5.6 million for the six months ended June 30, 2023 compared to net cash used in operating activities of $15.7 million
for the six months ended June 30, 2022. The decrease in cash used from operating activities during the current period was primarily due to a decrease in net loss, offset
by changes in current balance sheet accounts in the ordinary course of business of approximately $2.6 million, including an increase in accounts payable of $1.9 million,
a decrease in other liabilities of $4.0 million, a decrease in deferred revenue of $1.6 million for recognition of the remaining deferred revenue related to the termination
of the Baxter distribution agreement and a decrease in prepaid and other assets of $1.0 million.

Cash Provided by Investing Activities

Net cash provided by investing activities was $5.2 million during the six months ended June 30, 2023 compared to net cash provided by investing activities of
$9.1 million for the six months ended June 30, 2022. The net cash provided by investing activities during the six months ended June 30, 2023 was primarily due to sales
and purchase of available-for-sale investments during the period.

Cash (Used in) Provided by Financing Activities



Net cash used in financing activities was $0.8 million during the six months ended June 30, 2023 compared to the net cash provided by financing activities of
$24.1 million for the six months ended June 30, 2022. The net cash used in financing activities during the six months ended June 30, 2023 was primarily due to the
Company making interest only payments on the Company's debt and short term insurance note payable.

Contractual Obligations and Other Commitments

See Note 12 to the condensed consolidated financial statements included elsewhere in this Form 10-Q for additional disclosures. There have been no other
material changes from the contractual obligations and other commitments disclosed in Note 14 to the consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2022.
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Critical Accounting Policies and Significant Judgments and Estimates

Our critical accounting policies and significant estimates are detailed in our Annual Report on Form 10-K for the year ended December 31, 2022. Our critical
accounting policies and significant estimates have not changed from those previously disclosed in our Annual Report on Form 10-K for the year ended December 31,
2022.

Recently issued and adopted accounting pronouncements:

We have evaluated all recently issued accounting pronouncements and believe such pronouncements do not have a material effect our financial statements. See
Note 3 to the condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q.

Item 3.  Quantitative and Qualitative Disclosures about Market Risk

Per §229.305 of Regulation S-K, the Company, designated a Smaller Reporting Company as defined in §229.10(f)(1) of Regulation S-K, is not required to
provide the disclosure required by this Item.

Item 4.  Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure material information required to be disclosed in our reports we file or submit under the
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and such information is accumulated and
communicated to our management, including our Chief Executive Officer as appropriate, to allow timely decisions regarding required financial disclosure. In designing
and evaluating the disclosure controls and procedures, we recognized a control system, no matter how well designed and operated, can provide only reasonable, not
absolute, assurance the objectives of the control system are met. Because of the inherent limitations in all control systems, no evaluation of controls can provide absolute
assurance that all control issues and instances of fraud, if any, within a company have been detected. Management was required to apply its judgment in evaluating the
cost‑benefit relationship of possible controls and procedures.

Under the supervision of and with the participation of our management, including the Company’s Chief Executive Officer, we evaluated the effectiveness of
our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of June 30, 2023. Based upon that
evaluation, our Chief Executive Officer concluded our disclosure controls and procedures were effective as of June 30, 2023.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting in connection with the evaluation required by Rule 13a-15(d) of the Exchange Act that
occurred during the period covered by this Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
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PART II – OTHER INFORMATION

Item 1.  Legal Proceedings

We may be involved in certain routine legal proceedings from time to time before various courts and governmental agencies. We cannot predict the final
disposition of such proceedings. We regularly review legal matters and record provisions for claims considered probable of loss. The resolution of these pending
proceedings is not expected to have a material effect on our operations or consolidated financial statements in the period in which they are resolved.

Item 1A. Risk Factors

Our business is subject to various risks, including those described in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2022. There have been no material changes to the risk factors set forth in our Annual Report on Form 10-K for the year ended December 31, 2022 under "Item 1A - Risk
Factors" except as noted below.

We may fail to realize the anticipated benefits of the Evoqua Acquisition, including an improved financial position, and those benefits may take longer to
realize than expected.

On July 10, 2023, we completed our acquisition of the hemodialysis concentrates business (the “Evoqua Acquisition”) from Evoqua Water Technologies LLC
(“Evoqua”). Our ability to realize the anticipated benefits of the Evoqua Acquisition, including an improved financial position, expanded geographic footprint, customer
base and product offerings, and increased manufacturing capacity, will depend in part on the integration of Evoqua’s business with ours. There can be no assurance that
we will be able to operate Evoqua’s business profitably or integrate it successfully into our operations in a timely fashion, or at all.

Following the Evoqua Acquisition, the size of the combined company’s business is significantly larger than our business prior to the Evoqua Acquisition. Our
future success as a combined company depends, in part, upon our ability to manage this expanded business, which will pose substantial challenges for our management,
including challenges related to the management and monitoring of new operations and associated increased costs and complexity. The dedication of management
resources to this integration could detract attention from our current day-to-day business, and we cannot assure stockholders that there will not be substantial costs
associated with the transition process or other negative consequences as a result of these integration efforts.

Because we have limited financial resources, by investing in the Evoqua Acquisition, we may forgo or delay pursuit of other opportunities that may have
proven to have greater commercial potential. Also, we now possess certain liabilities and obligations, including contractual liabilities and obligations, that were assumed
by us upon closing of the Evoqua Acquisition. Further, it is possible that undisclosed, contingent, or other liabilities, problems or obligations may arise in the future of
which we were previously unaware. These disclosed and undisclosed liabilities could have an adverse effect on our business, financial condition and results of
operations.

These factors, including incurring unexpected costs or delays in connection with integration of the two businesses, or the failure of the combined company to
perform as expected, could decrease or delay the expected accretive effect of the Evoqua Acquisition, negatively affect our stock price and harm our financial condition,
results of operations or business prospects. As a result, it cannot be assured that the Evoqua Acquisition will result in the full realization of the benefits anticipated from
the Evoqua Acquisition or in the anticipated time frames or at all.

A few customers account for a substantial portion of the end user sales of our concentrate products. The loss of any of these customers could have a
material and adverse effect on our business, results of operations, financial position and cash flows.

Sales of our medical device products are highly concentrated in a few customers. One customer accounted for nearly half of our sales in each of the last three
years and for a substantial number of the clinics we serve. We experienced further concentration with regard to that customer and an additional customer through the
Evoqua Acquisition. The loss of any of these significant customers could have a material adverse effect on our business, results of operations, financial position and
cash flows.

Our agreement with our largest customer in our concentrates business is set to expire on December 31, 2023 and our inability to negotiate a new
agreement would have a material and adverse effect on our financial condition and results of operations.

Our Products Purchase Agreement with DaVita is set to expire on December 31, 2023. The Products Purchase Agreement is a fixed price agreement that
contains a number of limitations on our ability to raise prices. In April 2022, we amended our Products Purchase Agreement to raise our prices in light of inflationary
pressures. However, rising costs and declining volumes ordered by DaVita since April 2022 have had and could continue to have a negative impact on our business. The
Products Purchase Agreement requires 90 days’ notice of non-renewal upon expiration. If we are unable to reach an agreement with DaVita on new terms that make
economic sense for us, we do not expect to enter into a new agreement. This would result in the loss of approximately one-half of our current volume of concentrates
products and would have a material and adverse effect on our financial condition and results of operations and would likely lead to the implementation of cost saving
measures that would negatively impact our activities. In addition, DaVita is a customer of the business that was the subject of the Evoqua Acquisition and the contract
with that business is also set to expire on December 31, 2023. Our failure to renegotiate that contract could also result in lost business.

We depend on a third party to manufacture products for the business that was the subject of the Evoqua Acquisition. If this organization are unable or
unwilling to manufacture our newly acquired concentrates products, or if the organization fails to comply with applicable regulations or otherwise fails to meet our
requirements, our business will be harmed.

We rely on a contract manufacturing organization ("CMO") to manufacture our newly acquired concentrates products. If that CMO is unable to manufacture
those products in sufficient quantities and on a consistent basis, or if it becomes unwilling to produce the products for us, we may not be able to fulfill our contractual
requirements or sell those products while we look for an alternative. We currently have a single-source supplier, and our supply contract expires in mid-2024. If we were
to experience a supply disruption, it could take an extended period of time to find and qualify an alternate supplier or to take over the manufacturing ourselves. The
manufacturing facilities and processes used by our CMO must be approved by the FDA before the products manufactured by such CMO can be sold. After approval, our
CMO must meet certain ongoing regulatory requirements for product testing and stability of commercially marketed products. We do not control the manufacturing
processes of our CMO and depend on it to comply with current good manufacturing practices (“cGMP”) and obtain and maintain regulatory approval. If approval for a



CMO is not received or ongoing testing does not continue to meet approved standards and approval is withdrawn, the CMO’s production would be delayed or
suspended, which could adversely affect our business. If that was to happen, we may be forced to find another capable CMO or take over production ourselves. Any
such circumstance could significantly hamper our ability to supply our customers in a timely manner, which may have a material adverse effect on our financial
condition and results of operations.

The market price of our common stock has fluctuated in the past, and is likely to continue to be volatile, which could subject us to litigation.

The market price of our common stock has fluctuated and is likely to be subject to further wide fluctuations in response to numerous factors, many of which are
beyond our control, such as those in this “Risk Factors” section and others including:

• the reporting of sales, operating results and cash resources;

• announcements by commercial partners or competitors of new commercial products, clinical progress or the lack thereof, significant contracts, commercial
relationships or capital commitments;

• the entry into, or termination of, key agreements, including key commercial partner agreements and acquisition agreements;

• changes in the structure of healthcare payment systems;

• the loss of key employees;

• changes in estimates or recommendations by securities analysts, if any, who cover our common stock;

• our ability to obtain regulatory approvals for our product candidates, and delays or failures to obtain such approvals;

• failure of any of our product candidates, if approved, to achieve commercial success;

• issues in manufacturing our device products or product candidates;

• the results of any future clinical trials of our product candidates;

• the initiation of, material developments in, or conclusion of litigation to enforce or defend any of our intellectual property rights or defend against the
intellectual property rights of others; and

• the introduction of technological innovations or new therapies that compete with our products or product candidates.

In addition, third parties may engage in trading strategies that result in intentional volatility to and control over our stock price. We recently experienced a steep
reduction in our stock price which may have been due to an article that negatively portrayed the Company. Moreover, the stock markets in general have experienced
substantial volatility that has often been unrelated to the operating performance of individual companies. These broad market fluctuations may also adversely affect the
trading price of our common stock.

In the past, following periods of volatility in the market price of a company’s securities, stockholders have often instituted class action securities litigation
against those companies. Such litigation, if instituted, could result in substantial costs and diversion of management attention and resources, which could significantly
harm our profitability and reputation.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

On August 11, 2023, the Board of Directors of Rockwell terminated the employment of Marc Hoffman as Chief Medical Officer of the Company, effective
immediately. The termination of employment of Dr. Hoffman by the Company without cause entitles Dr. Hoffman to severance in accordance with the Employment
Agreement, dated September 24, 2019, by and between the Company and Dr. Hoffman (the “Employment Agreement”). The severance benefits under the Employment
Agreement are subject to the execution and non-revocation of a release of claims in favor of the Company. Dr. Hoffman will provide consulting services to the
Company for up to one year following his termination to assist with the transition of his responsibilities and other related matters, during which time his unvested equity
awards will continue to vest in accordance with their terms.
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Item 6. Exhibits

The exhibits filed or furnished as part of this Quarterly Report on Form 10-Q are set forth on the Exhibit Index, which Exhibit Index is incorporated herein by
reference.

EXHIBIT INDEX
Exhibit No. Description

4.1 * Common Stock Purchase Warrant, dated July 10, 2023, issued to Armistice Capital Master Fund Ltd.

10.1 * Letter Agreement, dated July 10, 2023, by and between Rockwell Medical, Inc. and Armistice Capital Master Fund Ltd.

10.2 * Asset Purchase Agreement dated July 10, 2023 by and between Rockwell Medical, Inc. and Evoqua Water Technologies LLC.

10.3 * Rockwell Medical, Inc. Amended and Restated 2018 Long Term Incentive Plan.

31.1* Certification pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934

32.1** Certification pursuant to 18 U.S.C. Section 1350 and Rule 13a-14(b) of the Securities Exchange Act of 1934

101.INS* XBRL Instance Document

101.SCH* XBRL Taxonomy Extension Schema

101.CAL* XBRL Taxonomy Extension Calculation Linkbase

101.DEF* XBRL Taxonomy Extension Definition Database

101.LAB* XBRL Taxonomy Extension Label Linkbase

101.PRE* XBRL Taxonomy Extension Presentation Linkbase

104* The cover page from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2023, formatted in Inline XBRL (included as
Exhibit 101)

* Filed herewith
** Furnished herewith and not deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange

Act”), and shall not be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act
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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
thereunto duly authorized.

ROCKWELL MEDICAL, INC.
(Registrant)

Date: August 14, 2023 /s/ Mark Strobeck
Mark Strobeck, Ph.D.
Chief Executive Officer (Principal Executive Officer and Interim Financial Officer)
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NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS SECURITY AND THE
SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.

    

COMMON STOCK PURCHASE WARRANT

ROCKWELL MEDICAL, INC.

Warrant Shares: 3,750,000                  Issue Date: July 10, 2023

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, Armistice Capital
Master Fund Ltd. or its assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions
hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time)
on July 10, 2028 (the “Termination Date”) but not thereafter, to subscribe for and purchase from Rockwell Medical, Inc., a Delaware
corporation (the “Company”), up to 3,750,000 shares (as subject to adjustment hereunder, the “Warrant Shares”) of the Company’s Common
Stock. The purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).
Capitalized terms not otherwise defined herein shall have the meanings set forth in the Warrant Inducement Agreement (as defined below).

Section 1.    Definitions. In addition to the terms defined elsewhere in this Warrant, the following terms have the meanings indicated
in this Section 1:

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with a Person, as such terms are used in and construed under Rule 405 under the Securities Act.

“Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common
Stock is then listed or quoted on a Trading Market, the bid price of the Common Stock for the time in question (or the nearest
preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P. (based on
a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b)  if OTCQB or OTCQX is not a Trading
Market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on OTCQB or
OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the
Common Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to its functions of
reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value
of a share of Common Stock as determined by an independent appraiser selected in good faith
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by the Holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees and
expenses of which shall be paid by the Company.

“Board of Directors” means the board of directors of the Company.

“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New
York are authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed
to be authorized or required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee”  or any
other similar orders or restrictions or the closure of any physical branch locations at the direction of any governmental authority so
long as the electronic funds transfer systems (including for wire transfers) of commercial banks in The City of New York generally
are open for use by customers on such day.

“Commission” means the United States Securities and Exchange Commission.

“Common Stock” means the common stock of the Company, par value $0.0001 per share, and any other class of securities
into which such securities may hereafter be reclassified or changed.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder
thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other
instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive,
Common Stock.

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

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture,
limited liability company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Securities” means the Warrants and the Warrant Shares.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Subsidiary” means any subsidiary of the Company and shall, where applicable, also include any direct or indirect subsidiary
of the Company formed or acquired after the date hereof.

“Trading Day” means a day on which the Common Stock is traded on a Trading Market.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for
trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market, the New York Stock Exchange, OTCQB or OTCQX (or any successors to any of the foregoing).
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“Transfer Agent” means American Stock Transfer & Trust Company, LLC, the current transfer agent of the Company, with a
mailing address of 6201 15  Avenue, Brooklyn, New York 11219 and any successor transfer agent of the Company.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock
is then listed or quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the
nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg L.P.
(based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b)  if OTCQB or OTCQX is not
a Trading Market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on OTCQB
or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for
the Common Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to its functions of
reporting prices), the most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value
of a share of Common Stock as determined by an independent appraiser selected in good faith by the holders of a majority in interest
of the Warrants then outstanding and reasonably acceptable to the Company, the fees and expenses of which shall be paid by the
Company.

“Warrant Inducement Agreement” means the warrant inducement agreement, dated as of July 10, 2023, as amended,
modified or supplemented from time to time in accordance with its terms.

Section 2.    Exercise.

a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at
any time or times on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly
executed facsimile copy or PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed
hereto (the “Notice of Exercise”). Within the earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the
Standard Settlement Period (as defined in Section 2(d)(i) herein) following the date of exercise as aforesaid, the Holder shall deliver
the aggregate Exercise Price for the Warrant Shares specified in the applicable Notice of Exercise by wire transfer or cashier’s check
drawn on a United States bank unless the cashless exercise procedure specified in Section 2(c) below is specified in the applicable
Notice of Exercise. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee (or other type of
guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to the contrary, the Holder shall
not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares
available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within three (3) Trading Days of the date on which the final Notice of Exercise is delivered to the
Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available
hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to
the applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the number of
Warrant Shares purchased and the date of such purchases. The Company shall deliver any objection to any Notice of Exercise within
one (1) Trading Day of receipt of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and
agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant
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Shares hereunder, the number of Warrant Shares available for purchase hereunder at any given time may be less than the
amount stated on the face hereof.

b) Exercise Price. The exercise price per share of Common Stock under this Warrant shall be $5.13, subject to
adjustment hereunder (the “Exercise Price”).

c) Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the
prospectus contained therein is not available for the issuance or resale of the Warrant Shares to or by the Holder, then this Warrant
may also be exercised, in whole or in part, at such time by means of a “cashless exercise” in which the Holder shall be entitled to
receive a number of Warrant Shares equal to the quotient obtained by dividing [(A-B) (X)] by (A), where:

(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if
such Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a
Trading Day or (2) both executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening
of “regular trading hours” (as defined in Rule 600(b)(68) of Regulation NMS promulgated under the federal securities
laws) on such Trading Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day immediately
preceding the date of the applicable Notice of Exercise or (z) the Bid Price of the Common Stock on the principal
Trading Market as reported by Bloomberg L.P. as of the time of the Holder’s execution of the applicable Notice of
Exercise if such Notice of Exercise is executed during “regular trading hours” on a Trading Day and is delivered
within two (2) hours thereafter (including until two (2) hours after the close of “regular trading hours” on a Trading
Day) pursuant to Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of
such Notice of Exercise is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to
Section 2(a) hereof after the close of “regular trading hours” on such Trading Day;

(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this
Warrant if such exercise were by means of a cash exercise rather than a cashless exercise.

If Warrant Shares are issued in such a cashless exercise, the parties acknowledge and agree that in accordance with Section
3(a)(9) of the Securities Act, the Warrant Shares shall take on the characteristics of the Warrants being exercised, and the holding
period of the Warrant Shares being issued may be tacked on to the holding period of this Warrant.  The Company agrees not to take
any position contrary to this Section 2(c).

Notwithstanding anything herein to the contrary, on the Termination Date, this Warrant shall be automatically exercised via
cashless exercise pursuant to this Section 2(c).

d) Mechanics of Exercise.

i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased
hereunder to be transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s
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or its designee’s balance account with The Depository Trust Company through its Deposit or Withdrawal at Custodian
system (“DWAC”) if the Company is then a participant in such system and either (A) there is an effective registration
statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by the Holder or (B) the
Warrant Shares are eligible for resale by the Holder without volume or manner-of-sale limitations pursuant to Rule
144 (assuming cashless exercise of the Warrants), and otherwise by physical delivery of a certificate, registered in the
Company’s share register in the name of the Holder or its designee, for the number of Warrant Shares to which the
Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the
date that is the earlier of (A) the earlier of (i) two (2) Trading Days and (ii) the number of days comprising the
Standard Settlement Period, in each case after the delivery to the Company of the Notice of Exercise and (B) one (1)
Trading Day after delivery of the aggregate Exercise Price to the Company (such date, the “Warrant Share Delivery
Date”). Upon delivery of the Notice of Exercise, the Holder shall be deemed for all corporate purposes to have
become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective
of the date of delivery of the Warrant Shares, provided that payment of the aggregate Exercise Price (other than in the
case of a cashless exercise) is received by the Warrant Share Delivery Date. If the Company fails for any reason to
deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the Warrant Share Delivery Date, the
Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant
Shares subject to such exercise (based on the VWAP of the Common Stock on the date of the applicable Notice of
Exercise), $10 per Trading Day (increasing to $20 per Trading Day on the third Trading Day after the Warrant Share
Delivery Date) for each Trading Day after such Warrant Share Delivery Date until such Warrant Shares are delivered
or Holder rescinds such exercise. The Company agrees to maintain a transfer agent that is a participant in the FAST
program so long as this Warrant remains outstanding and exercisable. As used herein, “Standard Settlement Period”
means the standard settlement period, expressed in a number of Trading Days, on the Company’s primary Trading
Market with respect to the Common Stock as in effect on the date of delivery of the Notice of Exercise.

ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the
Company shall, at the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

iii. Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the
Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have the right to
rescind such exercise.

iv. Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to
any other rights available to
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the Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in
accordance with the provisions of Section 2(d)(i) above pursuant to an exercise on or before the Warrant Share
Delivery Date, and if after such date the Holder is required by its broker to purchase (in an open market transaction or
otherwise) or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a
sale by the Holder of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”),
then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase
price (including brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (y) the
amount obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to the
Holder in connection with the exercise at issue times (2) the price at which the sell order giving rise to such purchase
obligation was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent
number of Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed
rescinded) or deliver to the Holder the number of shares of Common Stock that would have been issued had the
Company timely complied with its exercise and delivery obligations hereunder. For example, if the Holder purchases
Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted exercise of
shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000, under
clause (A) of the immediately preceding sentence the Company shall be required to pay the Holder $1,000. The
Holder shall provide the Company written notice indicating the amounts payable to the Holder in respect of the Buy-
In and, upon request of the Company, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right
to pursue any other remedies available to it hereunder, at law or in equity including, without limitation, a decree of
specific performance and/or injunctive relief with respect to the Company’s failure to timely deliver shares of
Common Stock upon exercise of the Warrant as required pursuant to the terms hereof.

v. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be
issued upon the exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to
purchase upon such exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final
fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to the next whole share.

vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder
for any issue or transfer tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which
taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the name of the Holder
or in such name or names as may be directed by the Holder; provided, however, that in the event that Warrant Shares
are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company may require, as
a condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The
Company shall pay all Transfer Agent fees required for
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same-day processing of any Notice of Exercise and all fees to the Depository Trust Company (or another established
clearing corporation performing similar functions) required for same-day electronic delivery of the Warrant Shares.

vii. Closing of Books. The Company will not close its stockholder books or records in any manner which
prevents the timely exercise of this Warrant, pursuant to the terms hereof.

e) Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant, and a Holder shall not have
the right to exercise any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such
issuance after exercise as set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any
other Persons acting as a group together with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution Parties”)),
would beneficially own in excess of the Beneficial Ownership Limitation (as defined below).  For purposes of the foregoing
sentence, the number of shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall
include the number of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is
being made, but shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining,
nonexercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise
or conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any
other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained herein
beneficially owned by the Holder or any of its Affiliates or Attribution Parties.  Except as set forth in the preceding sentence, for
purposes of this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the
Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates
and Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder, and the
submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is exercisable (in
relation to other securities owned by the Holder together with any Affiliates and Attribution Parties) and of which portion of this
Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company shall have no obligation to
verify or confirm the accuracy of such determination. In addition, a determination as to any group status as contemplated above shall
be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For
purposes of this Section 2(e), in determining the number of outstanding shares of Common Stock, a Holder may rely on the number
of outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the
Company or the Transfer Agent setting forth the number of shares of Common Stock outstanding.  Upon the written or oral request
of a Holder, the Company shall within one (1) Trading Day confirm orally and in writing to the Holder the number of shares of
Common Stock then outstanding.  In any case, the number of outstanding shares of Common Stock shall be determined after giving
effect to the conversion or exercise of securities of the Company, including this Warrant, by the
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Holder or its Affiliates or Attribution Parties since the date as of which such number of outstanding shares of Common Stock was
reported. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon
notice to the Company, may increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that
the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding
immediately after giving effect to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the
provisions of this Section 2(e) shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective
until the 61  day after such notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented
in a manner otherwise than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof)
which may be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply
to a successor holder of this Warrant.

Section 3.    Certain Adjustments.

a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend
or otherwise makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities
payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the
Company upon exercise of this Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii)
combines (including by way of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or (iv)
issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the Exercise
Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury
shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common
Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be
proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled
to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or re-classification.

b) Subsequent Rights Offerings. In addition to any adjustments pursuant to Section 3(a) above, if at any time the
Company grants, issues or sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property
pro rata to the record holders of any class of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to
acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if
the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to
any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the date
on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which
the record holders of shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided,
however, that to the extent that the Holder’s right to participate in any such Purchase Right would result in the Holder exceeding the
Beneficial Ownership Limitation, then the Holder shall
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not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a
result of such Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until
such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).

c) Pro Rata Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any
dividend or other distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of
capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property or options by way of a
dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”),
at any time after the issuance of this Warrant, then, in each such case, the Holder shall be entitled to participate in such Distribution
to the same extent that the Holder would have participated therein if the Holder had held the number of shares of Common Stock
acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, including without limitation,
the Beneficial Ownership Limitation) immediately before the date of which a record is taken for such Distribution, or, if no such
record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in such
Distribution (provided, however, that to the extent that the Holder's right to participate in any such Distribution would result in the
Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Distribution to
such extent (or in the beneficial ownership of any shares of Common Stock as a result of such Distribution to such extent) and the
portion of such Distribution shall be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would
not result in the Holder exceeding the Beneficial Ownership Limitation).

d) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in
one or more related transactions effects any merger or consolidation of the Company with or into another Person (excluding a
merger effected solely to change the Company’s name), (ii) the Company (or any Subsidiary), directly or indirectly, effects any sale,
lease, license, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another Person)
is completed pursuant to which holders of Common Stock are permitted to sell, tender or exchange their shares for other securities,
cash or property and has been accepted by the holders of 50% or more of the outstanding Common Stock, (iv) the Company, directly
or indirectly, in one or more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock
or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other
securities, cash or property, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or
share purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off,
merger or scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires more than
50% of the outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person or other
Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or share purchase
agreement or other business combination) (each a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant,
the Holder shall have the right to receive, for each Warrant Share that would have been issuable upon such exercise immediately
prior to the occurrence of such Fundamental Transaction, at the option of the Holder (without regard to any limitation in Section 2(e)
on the exercise of this Warrant),

    9



the number of shares of Common Stock of the successor or acquiring corporation or of the Company, if it is the surviving
corporation, and any additional consideration (the “Alternate Consideration”) receivable as a result of such Fundamental Transaction
by a holder of the number of shares of Common Stock for which this Warrant is exercisable immediately prior to such Fundamental
Transaction (without regard to any limitation in Section 2(e) on the exercise of this Warrant). For purposes of any such exercise, the
determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to
be received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it
receives upon any exercise of this Warrant following such Fundamental Transaction. Notwithstanding anything to the contrary, in the
event of a Fundamental Transaction, the Company or any Successor Entity (as defined below) shall, at the Holder’s option,
exercisable at any time concurrently with, or within 30 days after, the consummation of the Fundamental Transaction (or, if later, the
date of the public announcement of the applicable Fundamental Transaction), purchase this Warrant from the Holder by paying to the
Holder an amount of cash equal to the Black Scholes Value (as defined below) of the remaining unexercised portion of this Warrant
on the date of the consummation of such Fundamental Transaction; provided, however, that, if the Fundamental Transaction is not
within the Company's control, including not approved by the Company's Board of Directors, Holder shall only be entitled to receive
from the Company or any Successor Entity the same type or form of consideration (and in the same proportion), at the Black Scholes
Value of the unexercised portion of this Warrant, that is being offered and paid to the holders of Common Stock of the Company in
connection with the Fundamental Transaction, whether that consideration be in the form of cash, stock or any combination thereof,
or whether the holders of Common Stock are given the choice to receive from among alternative forms of consideration in
connection with the Fundamental Transaction; provided, further, that if holders of Common Stock of the Company are not offered or
paid any consideration in such Fundamental Transaction, such holders of Common Stock will be deemed to have received common
stock of the Successor Entity (which Entity may be the Company following such Fundamental Transaction) in such Fundamental
Transaction. “Black Scholes Value” means the value of this Warrant based on the Black-Scholes Option Pricing Model obtained
from the “OV” function on Bloomberg determined as of the day of consummation of the applicable Fundamental Transaction for
pricing purposes and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the time
between the date of the public announcement of the applicable Fundamental Transaction and the Termination Date, (B) an expected
volatility equal to the greater of 100% and the 100 day volatility obtained from the HVT function on Bloomberg (determined
utilizing a 365 day annualization factor) as of the Trading Day immediately following the public announcement of the applicable
Fundamental Transaction, (C) the underlying price per share used in such calculation shall be the greater of (i) the sum of the price
per share being offered in cash, if any, plus the value of any non-cash consideration, if any, being offered in such Fundamental
Transaction and (ii) the highest VWAP during the period beginning on the Trading Day immediately preceding the announcement of
the applicable Fundamental Transaction (or the consummation of the applicable Fundamental Transaction, if earlier) and ending on
the Trading Day of the Holder’s request pursuant to this Section 3(e) and (D) a remaining option time equal to the time between the
date of the public announcement of the applicable Fundamental Transaction and the Termination Date and (E) a zero cost of borrow.
The payment of the Black Scholes Value will be made by wire
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transfer of immediately available funds (or such other consideration) within the later of (i) five Business Days of the Holder’s
election and (ii) the date of consummation of the Fundamental Transaction. The Company shall cause any successor entity in a
Fundamental Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in writing all of the
obligations of the Company under this Warrant in accordance with the provisions of this Section 3(e) pursuant to written agreements
in form and substance reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay) prior to such
Fundamental Transaction and shall, at the option of the Holder, use reasonable best efforts to deliver to the Holder in exchange for
this Warrant a security of the Successor Entity evidenced by a written instrument substantially similar in form and substance to this
Warrant which is exercisable for a corresponding number of shares of capital stock of such Successor Entity (or its parent entity)
equivalent to the shares of Common Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations
on the exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price
hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to such
Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and such exercise
price being for the purpose of protecting the economic value of this Warrant immediately prior to the consummation of such
Fundamental Transaction), and which is reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any
such Fundamental Transaction, the Company shall use reasonable best efforts to provide that the Successor Entity shall succeed to,
and be substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Warrant referring to
the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the Company and shall
assume all of the obligations of the Company under this Warrant with the same effect as if such Successor Entity had been named as
the Company herein.

e) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share,
as the case may be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as
of a given date shall be the sum of the number of shares of Common Stock (excluding treasury shares, if any) issued and
outstanding.

f) Notice to Holder.

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of
this Section 3, the Company shall promptly deliver to the Holder by facsimile or email a notice setting forth the
Exercise Price after such adjustment and any resulting adjustment to the number of Warrant Shares and setting forth a
brief statement of the facts requiring such adjustment.

ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other
distribution in whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash
dividend on or a redemption of the Common Stock, (C) the Company shall authorize the granting to all holders of the
Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any
rights, (D) the approval of any stockholders of the Company shall be required in connection with any reclassification
of the Common Stock, any consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the
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Company, or any compulsory share exchange whereby the Common Stock is converted into other securities, cash or
property, or (E) the Company shall authorize the voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Company, then, in each case, the Company shall cause to be delivered by facsimile or email to the
Holder at its last facsimile number or email address as it shall appear upon the Warrant Register of the Company, at
least 20 calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date
on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if a
record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such
reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and
the date as of which it is expected that holders of the Common Stock of record shall be entitled to exchange their
shares of the Common Stock for securities, cash or other property deliverable upon such reclassification,
consolidation, merger, sale, transfer or share exchange; provided that the failure to deliver such notice or any defect
therein or in the delivery thereof shall not affect the validity of the corporate action required to be specified in such
notice. To the extent that any notice provided in this Warrant constitutes, or contains, material, non-public information
regarding the Company or any of the Company’s subsidiaries, the Company shall simultaneously file such notice with
the Commission pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant
during the period commencing on the date of such notice to the effective date of the event triggering such notice
except as may otherwise be expressly set forth herein.

Section 4.    Transfer of Warrant.

a) Transferability. Subject to compliance with any applicable securities laws, this Warrant and all rights hereunder
(including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the
principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially in the form
attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the
making of such transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new Warrant
or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations specified in such
instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and
this Warrant shall promptly be cancelled. Notwithstanding anything herein to the contrary, the Holder shall not be required to
physically surrender this Warrant to the Company unless the Holder has assigned this Warrant in full, in which case, the Holder shall
surrender this Warrant to the Company within three (3) Trading Days of the date on which the Holder delivers an assignment form to
the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance herewith, may be exercised by a new
holder for the purchase of Warrant Shares without having a new Warrant issued.

b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the
aforesaid office of the Company, together with a written notice specifying the names and denominations in which new Warrants are
to be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section
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4(a), as to any transfer which may be involved in such division or combination, the Company shall execute and deliver a new
Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice. All Warrants
issued on transfers or exchanges shall be dated the Issue Date of this Warrant and shall be identical with this Warrant except as to the
number of Warrant Shares issuable pursuant thereto.

c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that
purpose (the “Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the
registered Holder of this Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the
Holder, and for all other purposes, absent actual notice to the contrary.

d) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this
Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with
a view to or for distributing or reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable
state securities law, except pursuant to sales registered or exempted under the Securities Act.

Section 5.    Miscellaneous.

a) No Rights as Stockholder Until Exercise; No Settlement in Cash. This Warrant does not entitle the Holder to any
voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i),
except as expressly set forth in Section 3. Without limiting the rights of a Holder to receive Warrant Shares on a “cashless exercise,”
and to receive the cash payments contemplated pursuant to Sections 2(d)(i) and 2(d)(iv), in no event will the Company be required to
net cash settle an exercise of this Warrant.

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of
evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of
the Warrant, shall not include the posting of any bond), and upon surrender and cancellation of such Warrant or stock certificate, if
mutilated, the Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in
lieu of such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any
right required or granted herein shall not be a Trading Day, then, such action may be taken or such right may be exercised on the
next succeeding Trading Day.

d) Authorized Shares.

The Company covenants that, at all times during the period the Warrant is outstanding, it will reserve from its
authorized and unissued Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further covenants that its issuance of this Warrant shall
constitute full authority to its officers who are charged with the duty of issuing the necessary
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Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company will take all such reasonable
action as may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any
applicable law or regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed.
The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by
this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and
charges created by the Company in respect of the issue thereof (other than taxes in respect of any transfer occurring
contemporaneously with such issue).

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including,
without limitation, amending its certificate of incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist in the carrying out of all such terms
and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this
Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the par value
of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value,
(ii) take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid
and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all
such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as may be,
necessary to enable the Company to perform its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant
is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having jurisdiction thereof.

e) Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall
be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the
principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and
defense of the transactions contemplated by this Warrant (whether brought against a party hereto or their respective affiliates,
directors, officers, shareholders, partners, members, employees or agents) shall be commenced exclusively in the state and federal
courts sitting in the City of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal
courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in
any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of
process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof via registered or
certified mail or overnight delivery (with
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evidence of delivery) to such party at the address in effect for notices to it under this Warrant and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any other manner permitted by law. If either party shall commence an action, suit or proceeding to
enforce any provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other party
for their reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such
action or proceeding.

f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not
registered, and the Holder does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities
laws.

g) Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of
Holder shall operate as a waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies, notwithstanding the
fact that the right to exercise this Warrant terminates on the Termination Date. Without limiting any other provision of this Warrant,
if the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to
the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any costs and expenses including, but
not limited to, reasonable attorneys’ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts
due pursuant hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.

h) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder
including, without limitation, any Notice of Exercise, shall be in writing and delivered personally, by e-mail, or sent by a nationally
recognized overnight courier service, addressed to the Company, Attention: Megan Timmins, email address:
mtimmins@rockwellmed.com, or such other email address or address as the Company may specify for such purposes by notice to
the Holders. Any and all notices or other communications or deliveries to be provided by the Company hereunder shall be in writing
and delivered personally, by e-mail, or sent by a nationally recognized overnight courier service addressed to each Holder at the e-
mail address or address of such Holder appearing on the books of the Company. Any notice or other communication or deliveries
hereunder shall be deemed given and effective on the earliest of (i) the time of transmission, if such notice or communication is
delivered via e-mail at the e-mail address set forth in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next
Trading Day after the time of transmission, if such notice or communication is delivered via e-mail at the e-mail address set forth in
this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the second
Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier service, or (iv) upon actual receipt
by the party to whom such notice is required to be given. To the extent that any notice provided hereunder constitutes, or contains,
material, non-public information regarding the Company or any Subsidiaries, the Company shall simultaneously file such notice
with the Commission pursuant to a Current Report on Form 8-K.

i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this
Warrant to purchase Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any
liability of the Holder for the purchase price of any Common Stock or as a stockholder of
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the Company, whether such liability is asserted by the Company or by creditors of the Company.

j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of
damages, will be entitled to specific performance of its rights under this Warrant. The Company agrees that monetary damages
would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby
agrees to waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced
hereby shall inure to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder. The provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this
Warrant and shall be enforceable by the Holder or holder of Warrant Shares.

l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of
the Company, on the one hand, and the Holder of this Warrant, on the other hand.

m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective
and valid under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or
the remaining provisions of this Warrant.

n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose,
be deemed a part of this Warrant.

********************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of
the date first above indicated.

    
ROCKWELL MEDICAL, INC.
By: /s/ Mark Strobeck__________
     Name: Mark Strobeck
     Title: CEO
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NOTICE OF EXERCISE

TO:    ROCKWELL MEDICAL, INC.

(1) The undersigned hereby elects to purchase ________ Warrant Shares of the Company pursuant to the terms of the
attached Warrant (only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable
transfer taxes, if any.

(2) Payment shall take the form of (check applicable box):

[ ] in lawful money of the United States; or

[ ] if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set
forth in subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable
pursuant to the cashless exercise procedure set forth in subsection 2(c).

(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

            _______________________________
            
The Warrant Shares shall be delivered to the following DWAC Account Number:

            _______________________________
            
            _______________________________
            
            _______________________________

[SIGNATURE OF HOLDER]
    
Name of Investing Entity: ________________________________________________________________________
Signature of Authorized Signatory of Investing Entity: _________________________________________________
Name of Authorized Signatory: ___________________________________________________________________
Title of Authorized Signatory: ____________________________________________________________________
Date: ________________________________________________________________________________________



    EXHIBIT B

ASSIGNMENT FORM
(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form to exercise the Warrant to

purchase shares.)
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:
(Please Print)

Address:

Phone Number:

Email Address:

(Please Print)

______________________________________

______________________________________

Dated: _______________ __, ______
Holder’s Signature:
Holder’s Address:



ROCKWELL MEDICAL, INC.

July 10, 2023

Holder of Common Stock Purchase Warrant

Re:    Inducement Offer to Exercise Common Stock Purchase Warrants

Dear Holder:

Rockwell Medical, Inc., a Delaware corporation (the “Company”), is pleased to offer to you the opportunity to exercise all of the Common
Stock Purchase Warrant issued to you on June 2, 2022 (with a current exercise price of $1.39 per share), (the “Existing Warrant”), currently held by
you (the “Holder”). The offer and resale of the Existing Warrants and the 9,900,990 shares of common stock, par value $0.0001 per share (“Common
Stock”), underlying the Existing Warrants (“Warrant Shares”) have been registered pursuant to registration statement Form S-1 (File No. 333-
265768) (the “Registration Statement”). The Registration Statement is currently effective and, upon exercise of the Existing Warrants pursuant to this
letter agreement, will be effective for the issuance or sale, as the case may be, of the Warrant Shares. Capitalized terms not otherwise defined herein
shall have the meanings set forth in the New Warrant (as defined below).

In consideration for exercising the Existing Warrants held by you (the “Warrant Exercise”), at an exercise price equal to $1.39 per Warrant
Share, the Company hereby offers to issue you or your designee a new unregistered Common Stock Purchase Warrant pursuant to Section 4(a)(2) of
the Securities Act of 1933, as amended (“Securities Act”), to purchase up to 3,750,000 shares of Common Stock, which shall be substantially in the
form of Exhibit A attached hereto, will be exercisable in accordance with the terms thereof, and have an exercise price equal to $5.13 (the “New
Warrants” and such shares of Common Stock issuable upon exercise of the New Warrants, the “New Warrant Shares”). To the extent that you
countersign this letter agreement and deliver the exercise price for the Warrant Exercise, this letter will constitute an amendment of the Existing
Warrants with respect to the expiration date of the Existing Warrants which will be extended up to one year from the expiration date in such warrant
to the extent necessary to accommodate the abeyance in furtherance of the Beneficial Ownership Limitation (as defined below) as set forth in the
succeeding paragraph.

The New Warrants certificates will be delivered within two Business Days following the date hereof. Notwithstanding anything herein to the
contrary, in the event the exercise of Existing Warrants would otherwise cause the Holder to exceed a beneficial ownership limitation equal to 9.99%
of the number of shares of Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon such
exercise (“Beneficial Ownership Limitation”), the Company shall only issue such number of Warrant Shares to the Holder that would not cause the
Holder to exceed the maximum number of Warrant Shares permitted thereunder with the balance to be held in abeyance until notice from the Holder
that the balance (or portion thereof) may be issued in compliance with such limitations, which abeyance shall be evidenced through this agreement
and the Existing Warrants which shall be deemed prepaid thereafter, and exercised pursuant to a Notice of Exercise in the Existing Warrant (provided
no additional exercise price shall be payable).

Expressly subject to the paragraph immediately following this paragraph below, Holder may accept this offer by signing this letter below,
with such acceptance constituting Holder’s exercise in full of the Existing Warrants for an aggregate exercise price set forth on the Holder’s signature
page hereto (the “Warrants Exercise Price”) on or before 12:00 p.m. Eastern on July 10, 2023.

Additionally, the Company agrees to the representations, warranties and covenants set forth on Annex A attached hereto. Holder represents
and warrants that it is an “accredited investor” as defined in Rule 501 of the Securities Act, and agrees that the New Warrants will contain restrictive
legends when issued, and neither the New Warrants nor the Common Stock issuable upon exercise of the New Warrants will initially be registered
under the Securities Act. At the time the Holder was offered the Securities, it was, and as of the date hereof it is, and on each date on which it
exercises any New Warrants, it will be an “accredited investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), (a)(8), (a)(9), (a)(12), or (a)(13)
under the Securities Act.
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With respect to the New Warrant Shares to be offered and sold hereunder in reliance on Rule 506 under the Securities Act, none of the
Company, any of its predecessors, any affiliated issuer, any director, executive officer, other officer of the Company participating in the offering
hereunder, any beneficial owner of 20% or more of the Company’s outstanding voting equity securities, calculated on the basis of voting power, nor
any promoter (as that term is defined in Rule 405 under the Securities Act) connected with the Company in any capacity at the time of sale (each, an
“Issuer Covered Person”) is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a
“Disqualification Event”), except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3). The Company has exercised reasonable care to
determine whether any Issuer Covered Person is subject to a Disqualification Event. The Company has complied, to the extent applicable, with its
disclosure obligations under Rule 506(e), and has furnished to the Purchasers a copy of any disclosures provided thereunder.

The Company is not aware of any person (other than any Issuer Covered Person) that has been or will be paid (directly or indirectly)
remuneration for solicitation of purchasers in connection with the transactions contemplated in this letter agreement.

The Company will notify the Holder in writing, prior to the date of issuance of the New Warrants of (i) any Disqualification Event relating to
any Issuer Covered Person and (ii) any event that would, with the passage of time, reasonably be expected to become a Disqualification Event
relating to any Issuer Covered Person, in each case of which it is aware.

The Holder understands that the New Warrants and the Common Stock underlying New Warrants are not, and may never be, registered under
the Securities Act, or the securities laws of any state and, accordingly, each certificate, if any, representing such securities shall bear a legend
substantially similar to the following:

“NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS. THIS SECURITY AND THE
SECURITIES ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH SECURITIES.”

Certificates evidencing Common Stock underlying the New Warrants shall not contain any legend (including the legend set forth above), (i)
following any sale of such Common Stock pursuant to Rule 144 under the Securities Act (assuming cashless exercise of the New Warrants) or
pursuant to an effective registration statement, or (ii) if such Common Stock is eligible for sale under Rule 144 (assuming cashless exercise of the
New Warrants), without the requirement for the Company to be in compliance with the current public information required under Rule 144 as to such
Common Stock and without volume or manner-of-sale restrictions, and the earliest of clauses (i) and (ii), the “Delegend Date”)). The Company shall
use commercially reasonable efforts to cause its counsel to issue a legal opinion to the transfer agent promptly after the Delegend Date if required by
the Company and/or the transfer agent to effect the removal of the legend hereunder. If all or any portion of a New Warrant is exercised at a time in
connection with any sale of such New Warrant Shares pursuant to Rule 144 (assuming cashless exercise of the New Warrants) or pursuant to an
effective registration statement or when such New Warrant Shares are eligible for resale under Rule 144 (assuming cashless exercise of the New
Warrants) by the Holder without volume or manner-of-sale limitations or any requirement for the Company to comply with the current public
information obligations of Rule 144(c) pursuant to Rule 144, then such Common Stock shall be issued free of all legends. The Company agrees that
following the Delegend Date or at such time as such legend is no longer required under this Section, it will, no later than two (2) Trading Days
following the delivery by the Holder to the Company or the transfer agent of a
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certificate representing the Common Stock underlying the New Warrants issued with a restrictive legend accompanied by such customary and
reasonably acceptable documentation referred to above (such second Trading Day, the “Legend Removal Date”), deliver or cause to be delivered to
the Holder a certificate representing such shares that is free from all restrictive and other legends or, at the request of the Holder shall credit the
account of the Holder’s prime broker with the Depository Trust Company System as directed by the Holder.

Upon receipt of written notice from the Company that a registration statement or prospectus contains a Misstatement (as defined below) or
that the registration statement or prospectus can no longer be relied upon or used, the Holder shall forthwith discontinue disposition of New Warrants,
until it has received copies of a supplemented or amended prospectus correcting the Misstatement (it being understood that the Company hereby
covenants to prepare and file such supplement or amendment as soon as reasonably practicable after the time of such notice), or until it is advised in
writing by the Company that the use of the prospectus may be resumed. If the filing, initial effectiveness or continued use of a registration statement
in respect of any registration at any time would require the Company to make an Adverse Disclosure (as defined below) or would, under the U.S.
Securities and Exchange Commission’s (the “Commission”) rules and regulations, require the inclusion in such registration statement of financial
statements that are unavailable to the Company for reasons beyond the Company’s reasonable control, the Company may, upon giving prompt written
notice of such action to the Holder, delay the filing or initial effectiveness of, or suspend use of, such registration statement, provided, however, that
the Company may not delay the filing or initial effectiveness of, or suspend use of, such registration statement on more than one occasion or for more
than twenty (20) consecutive calendar days, or more than forty-five (45) total calendar days in each case during any twelve-month period. In the
event the Company exercises its rights under the preceding sentence, the Holder agrees to suspend, immediately upon their receipt of the notice
referred to above, their use of the prospectus relating to any registration statement in connection with any sale or offer to sell New Warrant Shares.
The Company shall immediately notify the Holder of the expiration of any period during which it exercised its rights under this paragraph.
“Misstatement” means an untrue statement of a material fact or an omission to state a material fact required to be stated in a registration statement or
prospectus, or necessary to make the statements in a registration statement or prospectus (in the light of the circumstances under which they were
made) not misleading. “Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith
judgment of the Chief Executive Officer or principal financial officer of the Company, after consultation with counsel to the Company, (i) would be
required to be made in any registration statement or prospectus in order for the applicable registration statement or prospectus not to contain any
untrue statement of a material fact or omit to state a material fact necessary to make the statements contained therein (in the case of any prospectus
and any preliminary prospectus, in the light of the circumstances under which they were made) not misleading, (ii) would not be required to be made
at such time if the applicable registration statement or prospectus were not being filed, declared effective or used, as the case may be, and (iii) the
Company has a bona fide business purpose for not making such information public.

From the date hereof until ninety (90) days after the date hereof, other than the issuance of shares of Common Stock in an “at-the-market”
offering (x) until forty-five (45) days after the date hereof, at a price per share of greater than or equal to $6.25, or (y) thereafter, at any price per
share, neither the Company nor any subsidiary of the Company shall (i) issue, enter into any agreement to issue or announce the issuance or proposed
issuance of any Common Stock or any securities of the Company or any subsidiaries which would entitle the holder thereof to acquire at any time
Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time convertible into
or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock, or (ii) file any registration statement, or
amendment or supplement thereto, with the Commission other than those filed pursuant to this agreement. From the date hereof until one (1) year
after the date hereof, the Company shall be prohibited from effecting or entering into an agreement to effect any issuance by the Company or any of
its Subsidiaries of Common Stock or Common Stock Equivalents (or a combination of units thereof) involving a Variable Rate Transaction. “Variable
Rate Transaction” means a transaction in which the Company (i) issues or sells any debt or equity securities that are convertible into, exchangeable or
exercisable for, or include the right to receive, additional shares of Common Stock either (A) at a conversion price, exercise price or exchange rate or
other price that is based upon, and/or varies with, the trading prices of or quotations for the shares of Common Stock at any time after the initial
issuance of such debt or equity securities or (B) with a conversion, exercise or
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exchange price that is subject to being reset at some future date after the initial issuance of such debt or equity security or upon the occurrence of
specified or contingent events directly or indirectly related to the business of the Company or the market for the Common Stock or (ii) enters into, or
effects a transaction under, any agreement, including, but not limited to, an equity line of credit, whereby the Company may issue securities at a
future determined price, regardless of whether shares pursuant to such agreement have actually been issued and regardless of whether such agreement
is subsequently canceled; provided, however, that the issuance of shares of Common Stock in an “at the market” offering shall not be deemed a
Variable Rate Transaction if such shares are sold, (x) until forty-five (45) days after the date hereof, at a price per share of greater than or equal to
$6.25, or, (y) thereafter, at any price per share. Any Purchaser shall be entitled to obtain injunctive relief against the Company to preclude any such
issuance, which remedy shall be in addition to any right to collect damages. Notwithstanding the foregoing, the foregoing shall not apply in respect of
an Exempt Issuance, except that no Variable Rate Transaction shall be an Exempt Issuance. “Exempt Issuance” means the issuance of (a) shares of
Common Stock or options to employees, officers or directors of the Company pursuant to any stock or option plan duly adopted for such purpose, by
a majority of the non-employee members of the Board of Directors or a majority of the members of a committee of non-employee directors
established for such purpose for services rendered to the Company, (b) securities upon the exercise or exchange of or conversion of any securities
issued hereunder, and/or other securities exercisable or exchangeable for or convertible into shares of Common Stock issued and outstanding on the
date hereof, provided that such securities have not been amended since the date hereof to increase the number of such securities or to decrease the
exercise price, exchange price or conversion price of such securities (other than in connection with stock splits or combinations) or to extend the term
of such securities and (c) securities issued pursuant to acquisitions or strategic transactions approved by a majority of the disinterested directors of the
Company, provided that such securities are issued as “restricted securities” (as defined in Rule 144) and carry no registration rights that require or
permit the filing of any registration statement in connection therewith, and provided that any such issuance shall only be to a party (or to the
equityholders of a party) which is, itself or through its subsidiaries, an operating company or an owner of an asset in a business synergistic with the
business of the Company and shall provide to the Company additional benefits in addition to the investment of funds, but shall not include a
transaction in which the Company is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing
in securities.

If this offer is accepted and this letter agreement is executed and delivered to the Company on or
before the 12:00 p.m. on July 10, 2023, the Company shall file a Current Report on Form 8-K with the Commission disclosing all material terms of the
transactions contemplated hereunder, including this letter agreement as an exhibit thereto with the Commission within the time required by the Exchange
Act. From and after the issuance of such press release or the filing of such Form 8-K, the Company represents to you that it shall have publicly disclosed
all material, non-public information delivered to you by the Company, or any of their respective officers, directors, employees or agents in connection
with the transactions contemplated hereunder. In addition, effective upon the issuance of such press release or the filing of such Form 8-K, the Company
acknowledges and agrees that any and all confidentiality or similar obligations under any agreement, whether written or oral, between the Company, any
of its subsidiaries or any of their respective officers, directors, agents, employees or Affiliates on the one hand, and you and your Affiliates on the other
hand, shall terminate. From and after the issuance of such press release or the filing of such Current Report on Form 8-K, the Company represents to the
Holder that none of the Company’s directors, officers, employees or agents will provide the Holder with any material, nonpublic information that is not
disclosed in the Current Report on Form 8-K. The Company represents, warrants and covenants that, upon acceptance of this offer, the shares underlying
the Existing Warrants shall be issued free of any legends or restrictions on resale by Holder and all of the Warrant Shares shall be delivered electronically
through the Depository Trust Company within 2 business days of the date the Company receives the Warrants Exercise Price (or, with respect to Warrant
Shares that would otherwise be in excess of the Beneficial Ownership Limitation, within 2 business days of the date the Company is notified by Holder
that its ownership is less than the Beneficial Ownership Limitation). The terms of the Existing Warrants, including but not limited to the obligations to
deliver the Warrant Shares, shall otherwise remain in effect as if the acceptance of this offer were a formal Notice of Exercise (including but not limited
to any liquidated damages and compensation in the event of late delivery of the Warrant Shares).

As soon as practicable (and in any event within 35 calendar days of the date of this letter agreement), the Company shall file a resale
registration statement (the “Resale Registration Statement”) on Form S-3 providing for the resale by the Holders of the New Warrant Shares issued
and issuable upon
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exercise of the New Warrants. The Company shall use commercially reasonable efforts to cause such Resale Registration Statement to become
effective within 90 days following the date of this letter agreement and to keep such Resale Registration Statement effective at all times until no
Holder owns any New Warrants or New Warrant Shares issuable upon exercise thereof.

***************
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Within two (2) business days from the Holder’s execution of this letter, the Holder shall make available for “Delivery Versus Payment” to the
Company immediately available funds equal to the number of Existing Warrants being exercised multiplied by the exercise price per share as set
forth above and the Company shall deliver the Warrant Shares via “Delivery Versus Payment” to the Holder and shall deliver the New Warrants
registered in the name of the Holder.

Sincerely yours,

ROCKWELL MEDICAL, INC.

By: /s/ Mark Strobeck     Name: Mark Strobeck

Title: CEO

Accepted and Agreed to:

ARMISTICE CAPITAL MASTER FUND LTD.

By: /s/ Steven Boyd     Name: Steven Boyd
Title: CIO of Armistice Capital, LLC, the Investment Manager

Number of Warrants Exercised 9,900,990
Aggregate Existing Warrant Exercise Price $13,762,376.10
New Warrants: 3,750,000
Beneficial Ownership Blocker: 4.99%
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Execution Version

ASSET PURCHASE AGREEMENT

BY AND BETWEEN

EVOQUA WATER TECHNOLOGIES LLC
(“Seller”)

AND

ROCKWELL MEDICAL, INC.
(“Purchaser”)

DATED AS OF JULY 10, 2023
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”) is entered into as of July 10, 2023, by and between Evoqua Water
Technologies LLC, a Delaware limited liability company (“Seller”), Rockwell Medical, Inc., a Delaware corporation (“Purchaser”).
Purchaser and Seller are sometimes referred to herein individually as a “Party” and collectively as the “Parties.” Capitalized terms not
defined elsewhere in this Agreement have the meanings given to them in Section 10.12.

BACKGROUND

WHEREAS, Seller, among its other business units, manufactures or has manufactured, markets, distributes, and sells hemodialysis
concentrate products in powder and liquid form (the “Concentrates Business”; it being understood that all other businesses and operations
of Seller are specifically excluded from the definition of the Concentrates Business); and

WHEREAS, Seller desires to sell and assign to Purchaser certain assets and liabilities primarily associated with the Concentrates
Business, and Purchaser desires to purchase and assume from Seller those assets and liabilities, all on the terms and subject to the conditions
set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and adequacy of which are conclusively acknowledged, the Parties, intending to be legally bound, hereby agree as
follows:

Article I
SALE OF ASSETS

1.1. Sale of Assets. At the Closing, Seller shall sell, convey, transfer, and irrevocably assign and deliver to Purchaser, and
Purchaser shall purchase and acquire from Seller, free and clear of any and all Encumbrances (except for Permitted Encumbrances), all of
Seller’s right, title and interest in and to the assets, properties, and rights described below in this Section 1.1, other than any Excluded
Assets, to the extent owned or held by Seller as of the Closing Date and used primarily in the Concentrates Business, as conducted as of the
Closing Date (collectively, the “Acquired Assets”).

(a) all assets primarily related to the Concentrates Business recorded or reflected on the audited consolidated balance
sheet of Evoqua Water Technologies Corp. as of September 30, 2022 (such balance sheet, together with all related notes and schedules
thereto, the “Balance Sheet”) (including assets such as Contracts to which no value was attributed);

(b) all assets primarily related to the Concentrates Business acquired by Seller since the date of the Balance Sheet which,
had they been held by Seller on such date, would have been recorded or reflected on the Balance Sheet (including assets such as Contracts
to which no value would have been attributed);

(c) all inventory, finished goods, raw materials, and work in progress used primarily in the Concentrates Business (the
“Inventory”);

(d) all manufacturing equipment, supplies and other tangible personal property used primarily in the Concentrates
Business, including the manufacturing equipment,
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supplies and other tangible personal property listed on Disclosure Schedule 1.1(d) (the “Equipment”);

(e) all Contracts of Seller primarily relating to the Concentrates Business, including the Contracts set forth on Disclosure
Schedule 1.1(e), and the portion of the Dividable Contracts primarily relating to the Concentrates Business (which Dividable Contracts shall
include the Contract Manufacturing Agreement) (collectively, the “Purchased Contracts”);

(f) all U.S. Food and Drug Administration 510(k) clearances for the Concentrates Business;

(g) the Intellectual Property associated primarily with the Concentrates Business as set forth on Disclosure Schedule
1.1(g) (the “Purchased Intellectual Property”); provided, however, for the avoidance of doubt, Seller’s use (prior to Closing) of the
Purchased Intellectual Property in combination with other trademarks, copyrights, trade secrets or other Intellectual Property of Seller does
not grant and shall not be interpreted as granting to Purchaser any rights in or to any Intellectual Property of Seller or other Excluded Asset
by virtue of use of such Purchased Intellectual Property in close proximity to such Intellectual Property of Seller or Excluded Assets;

(h) originals, or where not available, copies, of all books and records in Seller’s possession that primarily relate to the
Concentrates Business or the Acquired Assets, other than books and records set forth in Section 1.2(e) (“Books and Records”);

(i) except as set forth in Section 1.2(i) or Section 1.2(j) all rights, Claims and causes of action of Seller against third
parties to the extent arising from or related to the Acquired Assets or the Assumed Liabilities; and

(j) all Permits primarily related to the Concentrates Business, to the extent such Permits are assignable or transferable
under applicable Law.

1.2. Excluded Assets. All assets of Seller not expressly listed in Section 1.1 are excluded and will be retained by Seller
(collectively, the “Excluded Assets”). The Excluded Assets include all of Seller’s right, title, and interest in and to the following assets:

(a) all (i) cash and cash equivalents, wherever located, including bank balances and bank accounts, monies in possession
of any banks, savings and loans or trust companies and similar cash items on hand and (ii) investment securities or other investments;

(b) all accounts and notes receivable, and similar rights to receive payments of Seller or any Affiliate of Seller arising out
of the operation or conduct of the Concentrates Business before the Closing Date;

(c) all Contracts that Seller is a party to other than the Purchased Contracts (including those portions of the Dividable
Contracts not primarily related to the Concentrates Business);

(d) all Intellectual Property other than the Purchased Intellectual Property;

(e) the corporate seals, organizational documents, minute books, stock books, Tax Returns, books of account or other
records having to do with the corporate organization of Seller, all employee-related or employee benefit-related files or records, and any
other books and records which Seller is prohibited from disclosing or transferring to Purchaser under applicable Law or is required by
applicable Law to retain;
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(f) all insurance policies of Seller and all rights to applicable claims and proceeds thereunder;

(g) all Benefit Plans and trusts or other assets attributable thereto;

(h) the name “Evoqua” and any adaptations, derivations and combinations thereof and any trademarks, trade names,
service marks, domain names, and social media account names that use or incorporate any such name (collectively, the “Retained Names”);

(i) all rights, Claims and causes of action of Seller under the Contract Manufacturing Agreement arising from or related
to matters occurring prior to the Closing;

(j) all of Seller’s rights under that certain Asset Purchase Agreement (the “Cantel APA”) by and among Seller and
Cantel Medical LLC (“Cantel”) dated December 20, 2021, including any Claims or causes of action arising thereunder;

(k) all rights, Claims and causes of action arising from or related to any Excluded Asset;

(l) all assets, properties and rights used or owned by Seller in its businesses other than used primarily in connection with
the Concentrates Business;

(m) the equity interest in Seller or any Affiliates of Seller;

(n) all taxpayer and other identification numbers of Seller;

(o) all Tax assets (including duty and Tax refunds, credits and prepayments) of Seller or any of its Affiliates (other than
(x) those relating to or arising from the Assumed Liabilities and (y) deposits or advance payments (or prepayments) of Asset Taxes imposed
with respect to the Acquired Assets (to the extent such items (or beneficial ownership thereof) can be transferred under applicable Law and
to the extent such deposits or advance payments (or prepayments) were utilized for the payment of, and actually offset liability for an
equivalent amount of, Asset Taxes with respect to a Tax period or portion thereof ending prior to the Closing Date (such deposits, advance
payments and/or prepayments, “Tax Payments”), and supporting documentation related thereto;

(p) the assets set forth on Disclosure Schedule 1.2(p); and

(q) the rights which accrue or will accrue to Seller under the Transaction Documents.

1.3. Liabilities.

(a) Assumed Liabilities. Purchaser agrees to assume and pay, perform, and discharge when due (i) all Liabilities arising
under the Purchased Contracts on or following the Closing Date, (ii) all Liabilities arising on or after the Closing Date from the operation of
the Concentrates Business or the ownership or use of the Acquired Assets, including all Liabilities associated with the maintenance, repair,
removal, and disposal of the Equipment after Closing; (iii) all Liabilities, obligations and commitments for refunds, adjustments,
allowances, repairs, and warranty claims to the extent attributable to the sale of goods, products, or services in connection with the
Concentrates Business on or after the Closing Date; (iv) all Liabilities of Purchaser or its Affiliates relating to employee benefits,
compensation or other arrangements with respect to any Transferred Employee arising on or after the Closing; (v) all Liabilities associated
with the regulatory certifications, approvals, clearances, authorizations, registrations
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or consents for the Concentrates Business, including any U.S. Food and Drug Administration 510(k) clearances for the Concentrates
Business, in each case solely to the extent arising on or after the Closing Date and (vi) any Asset Taxes to the extent Purchaser acquired Tax
Payments for the same (collectively, the “Assumed Liabilities”).

(b) Retained Liabilities. Purchaser shall not assume and shall not be responsible to pay, perform or discharge any of the
following liabilities or obligations of Seller (collectively, the “Retained Liabilities”):

(i) any Liabilities to the extent arising out of Seller’s ownership or operation of the Concentrates Business
and the Acquired Assets prior to the Closing Date except to the extent any such liability, obligation or commitment constitutes an Assumed
Liability;

(ii) any Liabilities arising from or relating to product returns or recalls, in each case to the extent relating
to products sold prior to the Closing Date but only to the extent such Liabilities exceed $25,000 in the aggregate, in which case Seller shall
be responsible for only those Liabilities exceeding $25,000;

(iii) any Liabilities to the extent arising out of the Excluded Assets;

(iv) all Indebtedness and Liabilities related to trade accounts payable to third parties in connection with the
Concentrates Business that remain unpaid as of the Closing Date;

(v) any Liabilities for Taxes (i) arising from, relating to, or with respect to, the Concentrates Business, the
Acquired Assets or the Assumed Liabilities for any taxable period or portion thereof ending (or that is deemed to end pursuant to Section
6.6(b)) prior to the Closing Date (other than Asset Taxes in respect of which Tax Payments were made and acquired by Purchaser pursuant
to this Agreement), (ii) of Seller (or its direct and indirect owners or predecessors) for any Tax period, including any income Taxes that arise
as a result of the Contemplated Transactions, (iii) of any Person under Treasury Regulations Section 1.1502-6 (or any similar provision of
state, local or foreign Law), as a transferee or successor, by contract or otherwise, which Taxes relate to an event, or transaction relating to
(or entered into by) Seller (or its direct or indirect owners or predecessors), in each case, occurring before the Closing, (iv) arising from, or
with respect to (A) any assets other than the Acquired Assets or (B) the operation by Seller of any business other than the Concentrates
Business and/or (v) arising from any noncompliance with applicable bulk sale Laws;

(vi) except as specifically provided in Section 6.8, any Liabilities of Seller to the extent arising out of the
employment, or termination of employment, of any Employee prior to the Closing Date; and

(vii) any Liabilities or obligations of Seller arising or incurred in connection with the negotiation,
preparation, investigation and performance of this Agreement, the other Transaction Documents and the transactions contemplated hereby
and thereby, including fees and expenses of counsel, accountants, consultants, advisers and others.

1.4. Dividable Contracts. Seller shall use its commercially reasonable efforts to cause the transfer to Purchaser on the Closing
Date of such portion of each Dividable Contract that primarily relates to the Concentrates Business. Upon such transfer, the transferred
portion of each Dividable Contract shall become an Acquired Asset, and any related Liability (to the extent
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arising on or after the Closing Date) shall become an Assumed Liability assumed hereunder by Purchaser.

1.5. Non-transferable Acquired Assets. This Agreement shall not constitute an agreement or attempted agreement to transfer,
sublease, or assign any privilege, right or interest in any Acquired Asset or any claim, right or benefit arising thereunder or resulting
therefrom, if an attempted assignment thereof without the consent required or necessary of a third party would constitute a breach or
violation thereof. If a consent of a third party is required to assign any interest in a Acquired Asset and such consent has not been obtained
prior to the date of this Agreement, or if an attempted assignment would be (or for some reason is) ineffective, then Seller shall use its
commercially reasonable efforts, and Purchaser will cooperate with Seller to the extent commercially reasonable, to obtain promptly such
authorizations, consents or waivers. Pending such authorization, consent or waiver, Seller shall hold any asset that has not been transferred
or assigned for the benefit of Purchaser (and Purchaser shall reimburse Seller for all direct costs associated with the maintenance and
retention of such assets), and the Parties shall cooperate with each other in any reasonable and lawful arrangements designed to provide to
Purchaser the benefits of use of such asset that it would have obtained had the asset been conveyed to Purchaser at the Closing, provided
that in any such event, Purchaser shall be solely responsible for paying, satisfying, discharging and performing all Liabilities (to the extent
arising on or after the Closing Date) under any such Acquired Asset.

Article II
PURCHASE PRICE

1.1. Purchase Price. In consideration of the sale and transfer of the Acquired Assets and assumption of the Assumed Liabilities,
Purchaser shall pay and deliver to Seller an aggregate purchase price amount equal to sixteen million dollars ($16,000,000) plus the Final
Inventory Amount (collectively, the “Purchase Price”). The Purchase Price shall be paid by Purchaser to Seller as follows:

(a) at Closing, an amount equal to eleven million dollars ($11,000,000) (the “Closing Purchase Price”) plus the
Estimated Inventory Amount, by wire transfer of immediately available funds to an account designated by Seller;

(b) on the first anniversary of the Closing Date, subject to Section 8.4(d), two million five hundred thousand dollars
($2,500,000), by wire transfer of immediately available funds to an account designated by Seller (the “First Deferred Payment”); and

(c) on the second anniversary of the Closing Date, two million five hundred thousand dollars ($2,500,000), by wire
transfer of immediately available funds to an account designated by Seller (the “Second Deferred Payment” and collectively with the First
Deferred Payment, the “Deferred Payments”)

1.2. Inventory Adjustment.

(a) No later than three (3) days before the Closing, Seller shall provide to Purchaser a statement calculated in accordance
with the accounting methods and procedures set forth on Disclosure Schedule 2.2(a) (the “Estimated Inventory Statement”) setting forth
Seller’s good faith calculation of the estimated Inventory Amount (the “Estimated Inventory Amount”) together with reasonably detailed
supporting calculations demonstrating each component thereof.

(b) No later than thirty (30) days after the Closing Date, Purchaser (with the assistance of Seller to the extent reasonably
requested by Purchaser) shall prepare and deliver to
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Seller a statement calculated in accordance with the accounting methods and procedures set forth on Disclosure Schedule 2.2(a) setting forth
Purchaser’s calculation of the Inventory Amount (the “Closing Inventory Amount”) as of the Closing together with reasonably detailed
supporting calculations demonstrating each component thereof.

(c) If Seller disagrees with Purchaser’s calculation of the Closing Inventory Amount, Seller may, within thirty (30) days
after receipt of such statement (the “Objection Period”), deliver to Purchaser a notice disagreeing therewith and setting forth Seller’s
objections (the “Objection Notice”). The Objection Notice shall specify in reasonable detail those items or amounts as to which Seller
disagrees, the basis of such disagreement and, if the disagreement relates to the calculation of amounts, Seller’s calculation of such amounts.
If the Objection Notice is not timely received by Purchaser within the Objection Period, Seller shall be deemed to agree in all respects with
Purchaser’s calculation of the Closing Inventory Amount, and such calculation shall be final and binding on the Parties and shall be deemed
the “Final Inventory Amount.” If an Objection Notice is timely received by Purchaser within the Objection Period, Purchaser and Seller
shall, during the thirty (30) days following Purchaser’s receipt of such notice, use their good faith, reasonable efforts to reach an agreement
on the disputed items. If such an agreement is reached, the calculation as so agreed shall be final and binding on the Parties. If Purchaser
and Seller are unable to reach such an agreement, Purchaser and Seller shall jointly retain a mutually acceptable independent accounting
firm that has not provided services to or represented either Purchaser or Seller or any of their respective affiliates during the previous five
(5) years (the “Accountant”) to resolve any remaining disagreements (it being understood that in making such calculation, the Accountant
shall be functioning as an expert and not as an arbitrator). Purchaser and Seller shall execute, if requested by the Accountant, a reasonable
engagement letter, including customary indemnification provisions in favor of the Accountant. Purchaser and Seller shall direct the
Accountant to render a determination in writing as promptly as practicable and in any event within thirty (30) days after its retention and the
Parties shall cooperate with the Accountant during its engagement and make available the records and workpapers necessary for its review.
The Accountant shall consider only those items and amounts set forth in the Objection Notice that Purchaser and Seller have been unable to
resolve, and the Accountant shall review only the records and workpapers submitted and base its determination solely on such submissions
and the related computational materials. In resolving any disputed item, the Accountant may not assign a value to any item greater than the
greatest value of such item claimed by Purchaser or Seller or less than the smallest value for such item claimed by Purchaser or Seller. The
Accountant’s determination shall be based on and calculated in accordance with the accounting methods and procedures set forth on
Disclosure Schedule 2.2(a). The determination of the Accountant shall be conclusive and binding upon the Parties (absent fraud or manifest
error) and enforceable by any court of competent jurisdiction. The calculation as finally determined pursuant to this Section 2.2(c) shall be
deemed the Final Inventory Amount.

(d) Purchaser, on the one hand, and Seller, on the other hand, shall each bear a percentage of the fees and expenses of the
Accountant in the inverse proportion to which the Accountant determines such Party is correct in its calculation of the Final Inventory
Amount. For example, if the Accountant determines that Purchaser is 75% correct in its calculation of the Final Inventory Amount, Seller
shall bear 75% of the Accountant’s fees and expenses. Purchaser and Seller shall each bear 100% of their own related expenses.

(e) If the Estimated Inventory Amount exceeds the Final Inventory Amount, Seller shall pay to Purchaser, in the manner
as provided in this Section 2.2(e), only the amount of such excess as an adjustment to the Purchase Price. If the Final Inventory Amount
exceeds the Estimated Inventory Amount, Purchaser shall pay to Seller, in the manner as provided in this Section 2.2(e), only the amount of
such excess as an adjustment to the Purchase Price. If the Estimated Inventory Amount equals the Final Inventory Amount, no payment shall
be due by
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either Party. Any payment due pursuant to this Section 2.2(e), shall be made within five (5) days after the Final Inventory Amount has been
finally determined, by wire transfer by Purchaser or Seller, as the case may be, of immediately available funds to the account of the other
Party, as may be designated in writing by such other Party.

1.3. Purchase Price Allocation. The Parties shall allocate the Purchase Price (as may be adjusted pursuant to Section 2.2), the
amount of the Assumed Liabilities and any other amounts treated as consideration for U.S. federal income tax purposes among the Acquired
Assets for tax purposes (the “Purchase Price Allocation”) in accordance with Section 1060 of the Internal Revenue Code of 1986, as
amended (the “Code”), the treasury regulations promulgated thereunder and the methodology set forth on Exhibit A hereto. Purchaser shall,
as soon as reasonably practical (but in any event within sixty (60) days after the Final Inventory Amount has been finally determined
pursuant to Section 2.2 and prior to the filing of any Tax Return that includes information related to the Contemplated Transactions, or such
earlier time as determined by Purchaser) propose a draft Purchase Price Allocation to Seller. Seller shall be entitled to propose to Purchaser
any reasonable changes (such proposal, an “Allocation Objection Notice”) to the draft Purchase Price Allocation within thirty (30) days of
the receipt thereof. If Seller timely delivers an Allocation Objection Notice (and identifies in reasonable detail the basis for its objection(s))
to Purchaser, then Seller and Purchaser shall negotiate in good faith and shall use their reasonable efforts to agree upon the Purchase Price
Allocation. If Seller and Purchaser are unable to reach such an agreement regarding the Purchase Price Allocation within thirty (30) days of
Seller’s delivery of the Allocation Objection Notice, Purchaser and Seller shall jointly retain a mutually acceptable independent accounting
firm that has not provided services to or represented either Purchaser or Seller or any of their respective affiliates during the previous five
(5) years (the “Allocation Accountant”) to resolve any remaining disagreements (it being understood that in making such calculation, the
Allocation Accountant shall be functioning as an expert and not as an arbitrator). Purchaser and Seller shall direct the Allocation Accountant
to render a determination in writing as promptly as practicable and in any event within thirty (30) days after its retention and the Parties
shall cooperate with the Allocation Accountant during its engagement and make available the records and workpapers necessary for its
review. The Allocation Accountant shall consider only those items and amounts set forth in the Allocation Objection Notice that Purchaser
and Seller have been unable to resolve, and the Allocation Accountant shall review only the records and workpapers submitted and base its
determination solely on such submissions and the related computational materials. In resolving any disputed item, the Allocation Accountant
may not assign a value to any item greater than the greatest value of such item claimed by Purchaser or Seller or less than the smallest value
for such item claimed by Purchaser or Seller. The Allocation Accountant’s determination shall be based on and calculated in accordance
with Section 1060 of the Code, the treasury regulations promulgated thereunder and the methodology set forth on Exhibit A. The
determination of the Allocation Accountant shall be conclusive and binding upon the Parties (absent fraud or manifest error) and enforceable
by any court of competent jurisdiction. The Parties shall split any fees related to retaining the Allocation Accountant evenly. Except as
otherwise required by Law, (a) none of the Parties shall take a position on any Tax Return or in any Legal Proceeding inconsistent with the
Purchase Price Allocation, as finalized, and (b) the Parties shall file all Tax Returns and forms consistent with the Purchase Price Allocation,
as finalized. Any indemnity payment made pursuant to Article VIII shall be treated by each of the Parties as an adjustment to the Purchase
Price (except to the extent treated as interest pursuant to applicable Law).

1.4. Withholding. Notwithstanding any other provision in this Agreement, Purchaser shall have the right to deduct and withhold
any Taxes from any payments to be made hereunder required to be deducted or withheld pursuant to applicable Law. Unless Seller does not
timely provide the deliverable required in Section 5.2(e), Purchaser shall notify Seller at least three (3) days prior to deducting and
withholding from any consideration otherwise payable to Seller
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pursuant to this Agreement (to the extent practicable) and shall use commercially reasonable efforts to cooperate with Seller prior to the
Closing in seeking to reduce or eliminate any such deduction or withholding. To the extent that amounts are so withheld and timely remitted
to the applicable Governmental Entity, such withheld amounts shall be treated for all purposes of this Agreement as having been delivered
and paid to Seller or any other recipient of payment in respect of which such deduction and withholding was made.

Article III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Purchaser that the representations and warranties contained in this Article III are true and
correct.

1.1. Organization, Power and Qualification. Seller is a limited liability company duly organized, validly existing and in good
standing under the Laws of the State of Delaware. Seller has the full power and authority to own its property and to carry on the
Concentrates Business as presently conducted. Seller is duly qualified or licensed as a foreign corporation to do business, and is in good
standing, in each jurisdiction where the ownership or operation of the Acquired Assets or the conduct of the Concentrates Business makes
such qualification or licensing necessary, except for any such failures to be so qualified or licensed and in good standing that, individually or
in the aggregate, have not had and would not reasonably be expected to have a Material Adverse Effect.

1.2. Authorization and Enforceability. Seller has the full right, power and authority to enter into and perform this Agreement and
each of the other Transaction Documents to which it is a party and to consummate the Contemplated Transactions. The execution, delivery
and performance by Seller of this Agreement and each of the other Transaction Documents to which it is a party, and the consummation by
Seller of the Contemplated Transactions, have been duly authorized by all necessary limited liability company action on the part of Seller.
This Agreement and each of the other Transaction Documents to which Seller is a party have been duly executed and delivered by Seller
and, assuming due authorization, execution and delivery by Purchaser, constitute valid and binding obligations of Seller, enforceable against
Seller in accordance with their respective terms, except as such enforceability may be limited by applicable bankruptcy, insolvency,
moratorium or similar laws affecting the rights of creditors generally and general equity principles (regardless of whether enforceability is
considered a proceeding at or in equity) (the “Bankruptcy and Equity Exceptions”).

1.3. Non-contravention; Consents. The execution, delivery and performance by Seller of this Agreement and each of the other
Transaction Documents to which it is a party and the consummation of the Contemplated Transactions do not and will not:

(a) result in a default of or under (i) any of the terms of the organizational documents of Seller or (ii) any Order
applicable to or binding upon Seller;

(b) except as set forth on Disclosure Schedule 3.3(b):

(i) result in any breach of or constitute a default (or an event that, with notice or lapse of time or both,
would become a default) under any Purchased Contract;

(ii) require any consent of or notice to any Person under any Purchased Contract;

-8-
155815138v19



(iii) give to others any right of termination, amendment, modification, acceleration or cancellation of, or
allow the imposition of any fees or penalties, or require the offering or making of any payment or redemption under, any Purchased
Contract;

(iv) result in the creation of any Encumbrance on any of the Acquired Assets pursuant to, any note, bond,
mortgage, indenture or Contract to which Seller is a party or by which Seller, the Concentrates Business or the Acquired Assets may be
bound or affected;

(c) except as set forth on Disclosure Schedule 3.3(c), require Seller to provide any notice to, make any material
declaration or filing with, or obtain the consent or approval of, any Governmental Entity; or

(d)  conflict with or violate any Law applicable to Seller, the Concentrates Business or any of the Acquired Assets or by
which Seller, the Concentrates Business or any of the Acquired Assets may be bound or affected.

1.4. Title to Assets; Sufficiency of Assets. Seller has good, valid and marketable title to, or in the case of leased properties and
assets, valid leasehold interests in, all of the Acquired Assets, free and clear of any and all Encumbrances except for Permitted
Encumbrances. Except as set forth on Disclosure Schedule 3.4, the Acquired Assets are sufficient for the continued conduct of the
Concentrates Business after the Closing in substantially the same manner as conducted immediately prior to the Closing and, except for the
Excluded Assets, constitute all of the rights, property and assets necessary to conduct the Concentrates Business as currently conducted. The
delivery to Purchaser of the Bill of Sale and other instruments of assignment, conveyance and transfer pursuant to this Agreement and the
other Transaction Documents will transfer to Purchaser good and valid title to or a valid leasehold interest in all of the Acquired Assets, free
and clear of any Encumbrance other than Permitted Encumbrances.

1.5. Absence of Changes. Since January 3, 2022, Seller has conducted the Concentrates Business in the Ordinary Course of
Business and there has not occurred any event or condition which has had or could reasonably be expected to have a Material Adverse
Effect.

1.6. Purchased Contracts. Except as set forth on Disclosure Schedule 3.6, all of the Purchased Contracts are in full force and
effect and are valid and binding obligations of Seller (to the extent such Purchased Contracts constitute binding obligations of the other
parties thereto) enforceable in accordance with their respective terms, except as such enforcement may be limited by the Bankruptcy and
Equity Exceptions. Purchaser either has been supplied with, or has been given access to, a correct and complete copy of each Purchased
Contract that is material to the Concentrates Business, other than purchase orders issued or entered into in the Ordinary Course of Business.
Seller is not in violation, breach of or default under any such Purchased Contract. To Seller’s Knowledge, no other party to any such
Purchased Contract is in violation, breach of or default under any such Purchased Contract. There are no outstanding or, to Seller’s
Knowledge, threatened, Claims for indemnification by or against, Seller under any such Purchased Contract.

1.7. Intellectual Property.

(a) Seller owns or has the right to use all Purchased Intellectual Property. All of the Purchased Intellectual Property is
valid, enforceable and subsisting. Since January 3, 2022, Seller has not received any notice or Claim challenging or questioning the
ownership, validity or enforceability of any Purchased Intellectual Property. There is no Claim pending or, to Seller’s Knowledge,
threatened, in any court or before any Governmental Entity challenging or questioning the ownership, validity or enforceability of any
Purchased Intellectual Property.
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The Purchased Intellectual Property is not subject to any Order restricting the use of such Intellectual Property or that would impair the
validity or enforceability of such Intellectual Property.

(b) Seller has taken all commercially reasonable actions to maintain and protect its rights in the Purchased Intellectual
Property including by maintaining the confidentiality of its related trade secrets and know-how. To Seller’s Knowledge: (i) the conduct of
the Concentrates Business as currently conducted does not infringe, misappropriate, dilute or otherwise violate the Intellectual Property of
any Person; and (ii) no Person is infringing, misappropriating or otherwise violating any Purchased Intellectual Property. All Persons who
have contributed to or participated in the conception and development of the Purchased Intellectual Property either (A) have been party to a
written “work-for-hire” or similar contract with Seller that, in accordance with all applicable Laws, has granted Seller full, effective,
exclusive and original ownership of such Purchased Intellectual Property, (B) have executed appropriate instruments of assignment in favor
of a Seller as assignee that have conveyed to Seller full, effective and exclusive ownership of such Purchased Intellectual Property or (C)
have issued a valid license for Seller to use such Purchased Intellectual Property. Notwithstanding anything to the contrary in this
Agreement, this Section 3.7(b) constitutes the sole representation and warranty of Seller under this Agreement with respect to any actual or
alleged infringement, misappropriation or other violation by Seller of any Intellectual Property of any other Person.

1.8. Legal Proceedings. Except as set forth on Disclosure Schedule 3.8, there are no actions, suits, Claims, investigations or other
Legal Proceedings pending or, to Seller’s Knowledge, threatened against or by Seller relating to or affecting the Concentrates Business, the
Acquired Assets or the Assumed Liabilities.

1.9. Compliance With Laws; Permits.

(a) Except as set forth on Disclosure Schedule 3.9(a), Seller is in compliance in all material respects with all Laws
applicable to the conduct of the Concentrates Business as currently conducted or the ownership and use of the Acquired Assets.

(b) All Permits required to be obtained from Governmental Entities required for Seller to conduct the Concentrates
Business as currently conducted in all material respects or for the ownership and use of the Acquired Assets have been obtained by, or for
the benefit of, Seller and are valid and in full force and effect.

1.10. Insurance. Seller has sufficient liability insurance reasonably appropriate in connection with the activities carried on by it
relating to the Concentrates Business and all necessary and appropriate coverages for a similar business, including commercial general
liability, commercial automobile, errors and omissions, commercial excess liability, fiduciary and workers’ compensation insurance.

1.11. FDA Regulatory Compliance.

(a) The Concentrates Business products are being or have, since January 3, 2022, been manufactured, tested, packaged,
labeled, distributed, and sold in compliance in all material respects with all applicable requirements under the Federal Food, Drug and
Cosmetic Act (“FDCA”) and the regulations of the Food and Drug Administration (“FDA”) promulgated thereunder and all other applicable
Laws. Seller holds all authorizations required by applicable Laws to operate the Concentrates Business, and all such authorizations are
current and in full force and effect. Seller has made available to Purchaser true and complete copies of all material governmental
correspondence (including copies of official notices, citations or decisions) in the files of Seller relating to such authorizations. Seller has
made available to Purchaser true and
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complete copies of all material governmental correspondence (including copies of official notices, citations or decisions) sent or received by
Seller primarily related to the Concentrates Business since January 3, 2022.

(b) All Permits required to be obtained from FDA for Seller to conduct the Concentrates Business as currently conducted
or for the ownership and use of the Acquired Assets, in each case in all material respects, have been obtained by Seller and are valid and in
full force and effect, and each of the Concentrates Business products has been cleared by the FDA, to the extent required by applicable Law.

(c) Since January 3, 2022, to Seller’s Knowledge, all applications, notifications, submissions, information, claims,
reports and filings utilized as the basis for or submitted in connection with any and all requests for an authorization relating to a
Concentrates Business product were true, accurate and complete in all material respects as of the date of submission. Since January 3, 2022,
to Seller’s Knowledge, any necessary or required updates, changes, corrections or modifications to such applications, notifications,
submissions, information, claims, reports, filings and other data have been submitted to FDA or other Governmental Entity and as so
updated, changed, corrected or modified remain true, accurate and complete in all material respects.

(d) Since January 3, 2022, Seller has not received any written communication from FDA or any other Governmental
Entity, including without limitation any warning letter or untitled letter that alleges or suggests that the Concentrates Business is not in
compliance with any applicable requirements under the FDCA or the FDA regulations promulgated thereunder.

(e) To Seller’s Knowledge, there are no Claims or Legal Proceedings pending or threatened, against Seller relating to the
Concentrates Business products, including those relating to or arising under applicable Law relating to government health care plans, private
health care plans, or the privacy and confidentiality of patient health information.

1.12. Employment Matters.

(a) Seller is not a party to, bound by, any collective bargaining or other agreement with a labor organization representing
any of the employees working primarily in the Concentrates Business (such employees working primarily for the Concentrates Business and
employed by Seller, the “Employees”). There has not been, nor, to Seller’s Knowledge, has there been, since January 3, 2022, any threat of,
any strike, slowdown, work stoppage, lockout, concerted refusal to work overtime or other similar labor activity or dispute affecting any of
the Employees. There are no unfair labor practice charges, unfair labor practice complaints, union grievances, or other administrative
charges by any Employee against Seller pending, or, to Seller’s Knowledge, threatened in writing against Seller.

(b) Seller is in compliance with all applicable Laws pertaining to employment and employment practices to the extent
they relate to the Employees, except to the extent non-compliance would not be material to the Concentrates Business.

(c) Disclosure Schedule 3.12(c) contains a list, as of the date hereof, of all current Employees and other employees of
Seller that work primarily for the Concentrates Business, with the following information: (i) name; (ii) title or position; (iii) hire date; (iv)
annual salary or hourly rate; and (v) Fair Labor Standards Act classification.

(d) Disclosure Schedule 3.12(d) contains a list, as of the date hereof, of the names of any independent contractor retained
by Seller that performed services for the Concentrates Business, at a cost in excess of $100,000 annually (“Independent Contractors”).
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To Seller’s Knowledge, there has been no determination by any Governmental Entity that any Independent Contractor is an employee of
Seller.

(e) The representations and warranties set forth in this Section 3.12 are Seller’s sole and exclusive representations and
warranties regarding employment matters.

1.13. Employee Benefit Matters.

(a) Disclosure Schedules 3.13(a) contains a complete list of each material Benefit Plan.

(b) Each Benefit Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Internal Revenue Service, or with respect to a pre-approved plan, can rely on an opinion letter from the
Internal Revenue Service to the pre-approved plan sponsor, to the effect that such plan is so qualified and that the plan and the trust related
thereto are exempt from federal income Taxes under Sections 401(a) and 501(a), respectively, of the Code, and, to Seller’s Knowledge,
nothing has occurred that could reasonably be expected to cause the revocation of such determination letter from the Internal Revenue
Service or the unavailability of reliance on such opinion letter from the Internal Revenue Service, as applicable.

(c) Except as set forth on Disclosure Schedules 3.13(c), no Benefit Plan provides for: (i) payment of money or property
to any Employee; or (ii) accelerated vesting or additional rights or benefits (including funding of compensation or benefits through a trust or
otherwise) to any Employee, in each case, as a result of the execution of this Agreement. Neither the execution of this Agreement nor the
consummation of the transactions contemplated hereby will result in “excess parachute payments” within the meaning of Section 280G(b)
of the Code to any Employee.

(d) The representations and warranties set forth in this Section 3.13 are Seller’s sole and exclusive representations and
warranties regarding the Benefit Plans and employee benefit matters.

1.14. Taxes. Except as set forth on Disclosure Schedule 3.14:

(a) Since January 3, 2022, Seller has timely filed all income and other material Tax Returns required to be filed with
respect to the Concentrates Business and the Acquired Assets (taking into account any extension of time to file), and each such Tax Return
has been prepared in material compliance with all applicable Laws and regulations and is true and correct in all material respects..

(b) Since January 3, 2022, all income and other material Taxes in respect of the Concentrates Business and/or the
Acquired Assets (in each case whether or not shown on any Tax Return) have been paid on a timely basis (taking into account any extension
of time within which to file).

(c) Since January 3, 2022, Seller has complied in all material respects with applicable Tax Laws relating to the payment,
withholding and reporting of Taxes with respect to the Acquired Assets and the Concentrates Business.

(d) There are no Encumbrances for Taxes upon any of the Acquired Assets other than Permitted Encumbrances.
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(e) There are no actual or proposed Tax deficiencies, assessments or adjustments with respect to the Concentrates
Business or the Acquired Assets; and there are no pending, or to Seller’s Knowledge, threatened actions concerning any Tax Liabilities or
Tax Returns with respect to the Concentrates Business or the Acquired Assets.

(f) Since January 3, 2022, no written claim has been made by any Governmental Entity in any jurisdiction where Taxes
are not paid or Tax Returns are not filed with respect to the Concentrates Business or the Acquired Assets that Taxes should be paid or Tax
Returns should be filed in that jurisdiction with respect to the Concentrates Business or the Acquired Assets in each case because of an issue
substantially related to the Concentrates Business or the Acquired Assets.

(g) Seller is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2.

(h) Seller has not waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a
Tax assessment or deficiency that relates to the Acquired Assets or the Concentrates Business, which waiver or agreement is still in effect.

(i) None of the Assumed Liabilities is (or includes) (i) an obligation under any (A) transfer pricing, closing, or other
agreement or arrangement with any Governmental Entity that will impose any Liability on Purchaser after the Closing or (B) Tax allocation,
sharing, indemnification or similar agreement, arrangement, understanding, or practice with respect to Taxes, or (ii) an obligation to pay the
Taxes of any Person as a transferee or successor, by contract, or otherwise by operation of Law, including an obligation under Treasury
Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law).

(j) Seller has complied in all material respects with its obligations under any and all escheat or unclaimed property Laws
applicable to the Acquired Assets or the Concentrates Business.

1.15. Customers and Vendors.

(a) Disclosure Schedule 3.15 sets forth with respect to the Concentrates Business (i) each supplier to whom Seller paid
more than $200,000 for goods or services (excluding rental, lease and license payments) in the year 2022 (collectively, the “Material
Suppliers”), and (ii) each customer that paid Seller more than $200,000 for goods and services in the year 2022 (collectively, the “Material
Customers”). Seller has not received any written notice that any of the Material Suppliers or Material Customers have ceased, or intends to
cease, to supply goods or services to or purchase goods or services from the Concentrates Business or to otherwise terminate or materially
reduce its relationship with the Concentrates Business.

(b) Seller has made available to Purchaser copies of all contracts with Material Customers primarily related to the
Concentrates Business, other than purchase orders issued or entered into in the Ordinary Course of Business.

1.16. Inventory. All Inventory is salable in the Ordinary Course of Business, except for obsolete, damaged, defective or slow-
moving items that have been written off or written down to fair market value or for which adequate reserves have been established. All
Inventory is owned by Seller free and clear of all Encumbrances, other than Permitted Encumbrances.

1.17. Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial
advisor’s or other similar fee or commission in
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connection with the Contemplated Transactions based upon arrangements made by or on behalf of any of Seller.

1.18. Revenue. Any income statements or similar statements of revenue with respect to the Concentrates Business which have been
made available by Seller to Purchaser via the Virtual Data Room are true and correct in all material respects.

1.19. No Other Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED
IN THIS Article III (INCLUDING THE RELATED PORTIONS OF THE DISCLOSURE SCHEDULES) SELLER HAS NOT MADE NOR
MAKES ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY, EITHER WRITTEN OR ORAL.

Article IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller that each of the representations and warranties contained in this Article IV are true and
correct:

1.1. Organization. Purchaser is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware.

1.2. Authorization and Enforceability. Purchaser has the full right, power (corporate or otherwise) and authority to enter into and
perform this Agreement and each of the other Transaction Documents to which it is a party and to consummate the Contemplated
Transactions. The execution, delivery and performance by Purchaser of this Agreement and each of the other Transaction Documents to
which it is a party, and the consummation by Purchaser of the Contemplated Transactions, have been duly authorized by all necessary action
(corporate or otherwise) on the part of Purchaser. This Agreement and each of the other Transaction Documents to which Purchaser is a
party have been duly executed and delivered by Purchaser and, assuming due authorization, execution and delivery by Seller, constitute
valid and binding obligations of Purchaser, enforceable against Purchaser in accordance with their respective terms, except as such
enforceability may be limited by applicable Bankruptcy and Equity Exceptions.

1.3. Non-contravention. The execution, delivery and performance by Purchaser of this Agreement and each of the other
Transaction Documents to which it is a party and the consummation of the Contemplated Transactions do not and will not result in a default
of or under (a) any of the terms of the organizational documents of Purchaser or (b) any Law, Permit, Order or material Contract applicable
to or binding upon Purchaser.

1.4. Government Approvals. Except as set for on Disclosure Schedule 4.4, Purchaser is not required to provide any notice to,
make any material declaration or filing with, or obtain the consent or approval of any Governmental Entity (a) for the execution, delivery
and performance by Purchaser of this Agreement or any of the Transaction Documents to which Purchaser is a party or (b) in connection
with Purchaser’s consummation of the Contemplated Transactions.

1.5. Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial
advisor’s or other similar fee or commission in connection with the Contemplated Transactions based upon arrangements made by or on
behalf of Purchaser or any Person acting on its behalf.
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1.6. Independent Investigation. Purchaser has conducted its own independent investigation, review and analysis of the
Concentrates Business and the Acquired Assets, and acknowledges that it has been provided adequate access to the personnel, properties,
assets, premises, books and records, and other documents and data of Seller for such purpose. Purchaser acknowledges and agrees that: (a)
in making its decision to enter into this Agreement and to consummate the Contemplated Transactions, Purchaser has relied solely upon its
own investigation and the express representations and warranties of Seller set forth in Article III of this Agreement (including related
portions of the Disclosure Schedules) and in the other Transaction Documents; and (b) neither Seller nor any other Person has made any
representation or warranty as to Seller, the Concentrates Business, the Acquired Assets or this Agreement, except as expressly set forth in
Article III of this Agreement (including the related portions of the Disclosure Schedules) and the other Transaction Documents.

1.7. Sufficiency of Funds and Solvency. Purchaser has sufficient cash on hand or other sources of immediately available funds to
enable it to make payment of the Purchase Price and consummate the transactions contemplated by this Agreement. Immediately after
giving effect to the Contemplated Transactions, Purchaser shall be solvent and shall: (a) be able to pay its debts as they become due; (b) own
property that has a fair saleable value greater than the amounts required to pay its debts (including a reasonable estimate of the amount of all
contingent liabilities); and (c) have adequate capital to carry on its business. No transfer of property is being made and no obligation is
being incurred in connection with the Contemplated Transactions with the intent to hinder, delay or defraud either present or future creditors
of Purchaser or Seller. In connection with the Contemplated Transactions, Purchaser has not incurred, nor plans to incur, debts beyond its
ability to pay as they become absolute and matured.

Article V
CLOSING

1.1. Closing. The closing of the Contemplated Transactions (the “Closing”) shall take place on July 10 , 2023, or at such other
place or at such other time or on such other date as Seller and Purchaser mutually may agree in writing (such date, the “Closing Date”)
remotely via the electronic exchange of documents and signatures, and shall be effective as of 11:59 p.m. (ET) on the Closing Date.

1.2. Closing Deliverables by Seller. At or prior to the Closing, Seller shall have delivered or made available to Purchaser:

(a) a Bill of Sale, executed by Seller, substantially in the form of Exhibit B attached hereto (the “Bill of Sale”);

(b) an Assignment and Assumption Agreement, executed by Seller, substantially in the form attached hereto as Exhibit C
(the “Assignment and Assumption Agreement”);

(c) a side letter among Seller, Purchaser and Medivators Inc. (“Medivators”), which, among other things: (i) assigns to
Purchaser that portion of the Contract Manufacturing Agreement and that portion of the Transition Services Agreement, dated January 3,
2022, by and between Seller and Medivators (“Medivators TSA”), each to the extent primarily relating to the Concentrates Business and
(ii) extends the term of the Contract Manufacturing Agreement and the Medivators TSA between Purchaser and Medivators as it relates to
the portion of the business primarily relating to the Concentrates Business (the “Side Letter”) in the form attached hereto as Exhibit D,
executed by Seller and Medivators;

th

-15-
155815138v19



(d) an intellectual property assignment agreement in the form of Exhibit E hereto (the “Intellectual Property
Assignment Agreement”), executed by Seller;

(e) a properly completed and duly executed IRS Form W-9 from Seller (or its regarded owner for U.S. federal income tax
purposes, as applicable) certifying that it is exempt from backup withholding;

(f) a transition services agreement in the form attached hereto as Exhibit F (the “Transition Services Agreement”),
executed by Seller; and

(g) such other documents, instruments of sale, transfer, conveyance, and assignment reasonably necessary in connection
with the Contemplated Transactions.

1.3. Closing Deliverables by Purchaser. At or prior to the Closing, Purchaser shall have delivered to Seller:

(a) the Closing Purchase Price plus the Estimated Inventory Amount in immediately available funds by wire transfer to
an account designated by Seller;

(b) the Assignment and Assumption Agreement, executed by Purchaser;

(c) the Intellectual Property Assignment Agreement, executed by Purchaser;

(d) the Transition Services Agreement, executed by Purchaser;

(e) the Side Letter, executed by Purchaser; and

(f) such other documents and instruments reasonably necessary in connection with the Contemplated Transactions.

Article VI
COVENANTS

1.1. Conduct of Business Prior to the Closing. Between the date of this Agreement and the Closing, unless Purchaser shall
otherwise consent in advance in writing, Seller shall (i) cause the Concentrates Business to be conducted only in the Ordinary Course of
Business, and shall preserve in all material respects substantially intact the Acquired Assets and the organization of the Concentrates
Business (ii) use commercially reasonable efforts to keep available the services of the Concentrates Business and retain the current
employees and consultants of the Concentrates Business and preserve the current relationships of the Concentrates Business with customers,
suppliers and other persons with which it has significant business relations; and (iii) not make, revoke or modify any Tax election, settle or
compromise any Tax liability or file any Tax Return relating to the Concentrates Business other than on a basis consistent with past practice.

1.2. Public Announcements. Unless otherwise required by applicable Law or stock exchange requirements (based upon the
reasonable advice of counsel), no Party shall make any public announcements in respect of this Agreement or the Contemplated
Transactions or otherwise communicate with any news media without the prior written consent of the other Party (which consent shall not
be unreasonably conditioned, withheld or delayed), and the Parties shall cooperate as to the timing and contents of any such announcement.

1.3. Covenants Regarding Information. From the date of this Agreement until the Closing Date, Seller shall afford Purchaser and
its Representatives reasonable access (including
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for inspection and copying) at all reasonable times, in a manner as not to unreasonably interfere with the conduct of the Concentrates
Business or any other businesses of Seller, to the Acquired Assets (provided that with respect to any Acquired Assets that are located at the
CMA Facility or any other third party locations Purchaser’s access shall be limited by the Property Guidelines and any other applicable third
party rules or regulations with respect to such third party facility) and Seller’s Representatives, properties, offices, plants and other facilities,
and books and records primarily relating to the Concentrates Business and the Acquired Assets, and shall furnish Purchaser with such
financial, operating and other data and information in connection with the Concentrates Business and the Acquired Assets as Purchaser may
reasonably request. Notwithstanding anything to the contrary in this Agreement, Seller shall not be required to disclose any information to
Purchaser if such disclosure would (x) on the advice of counsel, jeopardize any attorney-client or other privilege or any attorney work
product protection; (y) on the advice of counsel, contravene any applicable Law, including the rules of any securities exchange, fiduciary
duty or binding agreement entered into prior to the date of this Agreement; or (z) reveal bids received from third parties in connection with
transactions similar to those contemplated by this Agreement and any information and analysis (including financial analysis) relating to such
bids. Prior to the Closing, without the prior written consent of Seller, Purchaser shall not contact any suppliers to, or Employees or
customers of, the Concentrates Business or any other business of Seller; provided that the Parties shall cooperate in good faith to agree
following the date hereof on a permissive communication plan with respect to such suppliers and customers.

1.4. Supplement to Disclosure Schedules. From time to time prior to the Closing Date, Seller may update the Disclosure
Schedules hereto with respect to any matter hereafter arising (each a “Schedule Supplement”). In the event a Schedule Supplement is made
for the purpose of (a) updating the Disclosure Schedules with respect to transactions and events occurring after the date hereof; or (b)
updating the Disclosure Schedules for transactions consummated with the written consent of Purchaser, then such Schedule Supplement
shall be deemed (solely as of the Closing Date) to automatically amend and supplement the applicable Disclosure Schedules.

1.5. Further Assurances. Each of the parties agrees to work diligently, expeditiously and in good faith to consummate the
transactions contemplated by this Agreement. Each Party agrees to execute, acknowledge and deliver or cause to be done, executed,
acknowledged and delivered all and every further reasonable act, deed, conveyance, transfer and assurance necessary to assure their
compliance with the terms, provisions, purposes and intents of this Agreement and the effectiveness of the rights, benefits and remedies
provided for hereby.

1.6. Taxes.

(a) Purchaser, on the one hand, and Seller, on the other hand, shall each be responsible fifty percent (50%) of all transfer,
documentary, sales, use, stamp, registration, recording and other similar Taxes triggered by the sale and purchase of the Acquired Assets
(“Transfer Taxes”). Purchaser shall file all necessary Tax Returns related thereto and Seller shall reasonably cooperate with Purchaser in
duly and properly preparing, executing, and filing such Tax Returns. The Parties each waive compliance with the bulk sales laws and any
other similar laws (including state Tax Laws) in any applicable jurisdiction in respect of the Contemplated Transactions; provided, that, for
the avoidance of doubt, nothing contained in this Section 6.6 will limit recoveries available to the Purchaser Indemnitees pursuant to Section
8.2.

(b) Asset Taxes levied with respect to the Acquired Assets for a taxable period that includes the Closing Date shall be
apportioned between Seller, on the one hand, and Purchaser, on the other hand, as of the Closing Date based on the number of days of such
taxable period included in the period ending on the day prior to the Closing Date (with respect to any
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such taxable period, the “Pre-Closing Tax Period”), and the number of days of such taxable period beginning on or after the Closing Date
(with respect to any such taxable period, the “Post-Closing Tax Period”). Seller shall be liable for the proportionate amount of such Taxes
that is attributable to the Pre-Closing Tax Period and Purchaser shall be liable for the proportionate amount of such Taxes that is attributable
to the Post-Closing Tax Period.

(c) Following the Closing Date, each of Purchaser and Seller shall use commercially reasonable efforts to make available
to the other party during normal business hours, all books and records, non-income Tax Returns, proof of payment of Taxes, documents,
files, officers or employees (without substantial interruption of employment) or other relevant information (in each case, whether or not in
existence as of the Closing Date) necessary or useful for the preparation (i) of Tax Returns for any Tax period ending on or prior to the
Closing Date or (ii) for audits, inquiries or other disputes with any taxing authorities, in each case with respect to Seller relating to any Tax
period ending on or prior to the Closing Date; provided that each Party shall have the right to redact any portions of any such non-income
Tax Return or Tax information deemed by it in good faith to be confidential before providing any such Tax Return or Tax information to the
other Party.

1.7. Intellectual Property; No Use of Certain Names.

(a) Purchaser hereby acknowledges and agrees that nothing in this Agreement grants or shall be deemed to grant to
Purchaser or its Affiliates the right to use, or any title or interest in or to, any Intellectual Property of Seller or any of its Affiliates that does
not constitute Purchased Intellectual Property, including any names used by Seller or its Affiliates including the Retained Names (which
shall include lower case and capitalized versions, and various variations of such names) and any logos used by Seller or its Affiliates (the
“Retained Logos”) or any trademark, trade name, service mark, domain name, social media account name, or other similar term that is a
derivative of any Retained Name or Retained Logo (collectively, “Seller Intellectual Property”). The prohibitions in this Section 6.7 shall
apply to any and all uses whatsoever of Seller Intellectual Property including the use of Seller Intellectual Property on any stationery or
invoices or otherwise, which identify or in any way make use of Seller Intellectual Property.

(b) Purchaser shall, and shall cause the Concentrates Business, promptly, and in any event within thirty (30) days after
the Closing, to revise the Equipment, print advertising, product labeling and all other information or other materials or Acquired Assets,
including any internet or other electronic communications, to delete all references to Seller Intellectual Property and to otherwise
discontinue use of Seller Intellectual Property; provided, however, that for a period of thirty (30) days after the Closing Date, Purchaser may
continue to use Equipment that displays Seller Intellectual Property or distribute product literature relating to the Concentrates Business that
uses any Seller Intellectual Property. Notwithstanding the foregoing, in no event shall Purchaser or the Concentrates Business use any Seller
Intellectual Property after the Closing in any manner or for any purpose different from the use of such Seller Intellectual Property by Seller
during the thirty (30) day period preceding the Closing. With respect to Inventory, Purchaser may continue to sell such Inventory,
notwithstanding that it may bear one or more of Seller Intellectual Property, for a reasonable time after the Closing (not to exceed thirty (30)
days). Any such permitted use of Seller Intellectual Property shall inure to the benefit of Seller and Purchaser shall not take any action to
limit, transfer or contest ownership of any Seller Intellectual Property or take any action in response to any claims regarding Seller
Intellectual Property.

1.8. Employees and Employee Benefits.
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(a) Effective as of the Closing Date, Purchaser may, following consultation with Seller, offer employment to any
Employees, including Employees who are absent due to vacation, family leave, short-term disability or other approved leave of absence (the
Employees who accept such employment and commence employment on the Closing Date, the “Transferred Employees”).

(b) For not less than twelve (12) months following the Closing, Purchaser shall provide or cause to be provided to each
Transferred Employee with: (i) employment in a position comparable to such Transferred Employee’s position immediately prior to the
Closing; (ii) a base salary, or in the case of an hourly employee, a base hourly wage rate, and target bonus and incentive opportunities that
are each no less favorable than each such Transferred Employee’s base salary or hourly wage rate and target bonus and incentive
opportunities immediately prior to the Closing; and (iii) employee benefits (excluding any equity-based, change in control benefits, or
benefits provided under any 401(k) plans) that are, with respect to each Transferred Employee, no less favorable in the aggregate than the
benefits provided to such Transferred Employee under the Benefit Plans immediately prior to the Closing.

(c) From and after the Closing, to the extent practicable, Purchaser shall cause each employee benefit plan of Purchaser
covering a Transferred Employee or cause the insurance carrier of any such plan, as applicable, to (i) credit each such Transferred Employee
under each such plan for their periods of service with Seller for eligibility and vesting purposes, vacation accrual and severance benefits; (ii)
waive any eligibility waiting period, insurability requirement or preexisting condition limitations otherwise applicable to such Transferred
Employees and their eligible dependents under any such plan that provides health benefits; and (iii) credit any year-to-date deductible, co-
payment and out-of-pocket maximums incurred by such Transferred Employees and their eligible dependents under the Benefit Plans.

(d) Effective as of the Closing, the Transferred Employees shall cease active participation in the Benefit Plans. Seller
shall remain liable for all eligible claims for benefits under the Benefit Plans that are incurred by the Transferred Employees prior to the
Closing Date. For purposes of this Agreement, the following claims shall be deemed to be incurred as follows: (i) life, accidental death and
dismemberment, short-term disability, and workers’ compensation insurance benefits, on the event giving rise to such benefits; (ii) medical,
vision, dental, and prescription drug benefits, on the date the applicable services, materials or supplies were provided; and (iii) long-term
disability benefits, on the eligibility date determined by the long-term disability insurance carrier for the plan in which the applicable
Employee participates.

(e) Purchaser shall be liable and hold Seller harmless for: (i) any statutory, common law, contractual or other severance
with respect to any Transferred Employee arising in connection with the Contemplated Transactions or following the Closing; and (ii) any
claims relating to the employment of any Transferred Employee arising in connection with or following the Closing.

(f) On or before Purchaser’s first regularly scheduled payroll following the Closing, to the extent ***** accepts an offer
of employment with Purchaser and becomes a Transferred Employee pursuant to Section 6.8(a), Purchaser shall pay ***** a signing bonus
of no less than such amount needed to fully satisfy ***** outstanding plan loan obligations under that certain Evoqua Water Technologies
LLC Savings Plan.

(g) This Section 6.8 shall be binding upon and inure solely to the benefit of each of the parties to this Agreement, and
nothing in this Section 6.8, express or implied, shall confer upon any other Person any rights or remedies of any nature whatsoever under or
by reason of this Section 6.8. Nothing contained herein, express or implied, shall be construed to establish, amend or modify any Benefit
Plan, program, agreement or arrangement.
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1.9. Default. Purchaser’s failure to pay to Seller any Deferred Payment on or before the date that such Deferred Payment becomes
due and payable under Section 2.1(b) or (c) constitutes an event of default of this Agreement (“Default”).

(a) Opportunity to Cure. Purchaser shall have five (5) calendar days to cure the Default (“Cure Period”). If Purchaser
cures the Default within the Cure Period, it will no longer be in Default.

(b) No Waiver of Default. Seller’s acceptance of any Deferred Payment hereunder which is not timely or is less than the
full amount due and payable at the time of such installment shall not constitute a waiver of Seller’s right to pursue any available remedies at
that time or at any subsequent time or nullify actions already undertaken by Seller to enforce any such remedy, or in any way or manner
prejudice, impair, diminish, or restrict any right, power, or remedy available to Seller under this Agreement. Seller shall not be responsible
for, nor shall be required to send a default notice to Purchaser nor shall failure to do so constitute a waiver of its rights to enforce this
Agreement or a Default hereunder.

(c) Remedy. If Purchaser fails to cure the Default within the Cure Period, Purchaser shall pay Seller (i) interest on any
remaining balance of the Deferred Payments due under this Agreement that has not yet been paid to Seller in the lesser amount of (y) one
and one half percent (1.5%) per month or (z) the maximum rate permitted under applicable Law; and (ii) in the event attorneys’ fees or other
costs or expenses are incurred by Seller to secure payment of or collect any of the Deferred Payments, or to establish damages for the failure
to pay such Deferred Payments, or to obtain any other appropriate relief, all costs and expenses, including attorneys’ fees, occurring in
connection therewith (the “Costs of Enforcement”). Purchaser’s failure to cure the Default within the Cure Period shall constitute a
material breach of this Agreement, and shall entitle Seller to enter the consent judgment, in favor of Seller and against Purchaser, for the
remaining balance of the Deferred Payment due under this Agreement, plus interest and Costs of Enforcement as provided in this Section
6.9(c) (“Consent Judgment”), an executed copy of which is attached hereto as Exhibit G. In any proceeding to seek entry of the Consent
Judgment, Purchaser shall be provided five (5) calendar days’ prior written notice, and the Consent Judgment shall not be entered until
Purchaser has an opportunity to be heard before the court to which the Consent Judgment is submitted.

1.10. Books and Records.

(a) In order to facilitate the resolution of any Claims made against or incurred by Seller prior to the Closing, or for any
other reasonable purpose, for a period of three (3) years after the Closing, Purchaser shall:

(i) retain the Books and Records (including personnel files) relating to periods prior to the Closing in a
commercially reasonable manner; and

(ii) upon reasonable advance notice, afford Seller and or Seller’s Representatives reasonable access
(including the right to make, at Seller’s expense, photocopies), during normal business hours, to such Books and Records.

(b) Notwithstanding Section 6.10(a), Purchaser shall not be obligated to provide Seller with access to any Books and
Records (including personnel files) where such access would violate any Law (including the rules of any securities exchange).

1.11. Insurance. As of the Closing Date, the coverage under any insurance policies related to the Concentrates Business or the
Acquired Assets shall continue in force only for the benefit of Seller and its Affiliates and not for the benefit of Purchaser. Purchaser agrees
to
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arrange for such insurance with respect to the Concentrates Business and the Acquired Assets that Purchaser may desire. Purchaser agrees
not to seek to benefit from Seller’s or its Affiliates’ insurance policies which may provide coverage for claims relating to the Concentrates
Business or the Acquired Assets prior to the Closing, and Seller agrees not to seek to benefit from Purchaser’s or its Affiliates’ insurance
policies which may provide coverage for claims relating to the Concentrates Business or the Acquired Assets after the Closing.

1.12. Wrong Pockets. Seller shall promptly pay to Purchaser any monies, or deliver to Purchaser any invoices, that have been
received by Seller from customers, suppliers or other contracting parties of the Concentrates Business following Closing, to the extent such
monies or invoices constitute or relate to Acquired Assets or Assumed Liabilities. Similarly, Purchaser shall promptly pay to Seller, or
deliver to Seller any invoices, that have been received by Purchaser from customers, suppliers or other contracting parties of the
Concentrates Business following Closing, to the extent such monies or invoices constitute or relate to Excluded Assets or Retained
Liabilities.

1.13. Removal of Equipment. Purchaser agrees that Purchaser will be solely responsible for removal of Equipment from the
applicable premises under the Contract Manufacturing Agreement (the “CMA Facility”). While at the CMA Facility, Purchaser agrees to,
and to causes its Representatives to, follow any applicable rules, regulations, or guidelines with respect to the CMA Facility (each as
applicable, the “Property Guidelines”).

1.14. Confidentiality.

(a) Until the Closing Date, the Parties shall continue to be subject to confidentiality obligations under the Non-Disclosure
Agreement between the Parties dated February 21, 2023.

(b) Seller acknowledges that by reason of its ownership of the respective Acquired Assets and its operation of the
Concentrates Business, Seller has acquired Confidential Information and trade secrets concerning the Concentrates Business, the use or
disclosure of which could cause Purchaser and, following the Closing, the Concentrates Business and the Acquired Assets, loss and
damages. Accordingly, Seller covenants to Purchaser that for a period of five (5) years following Closing, Seller shall not, and shall cause its
Affiliates not to, except with the prior written consent of Purchaser, directly or indirectly, disclose Confidential Information. In the event
that Seller is required by applicable Law to disclose any Confidential Information, Seller shall not make any disclosure until, to the extent
practicable and legally permissible, Seller first notifies Purchaser promptly so that Purchaser may seek a protective order or other
appropriate remedy at Purchaser’s cost or, in Purchaser’s sole discretion, waive compliance with the terms of this Agreement. In the event
that no such protective order or other remedy is obtained, or that Purchaser waives compliance with the terms of this Agreement, and that
Seller is nonetheless legally compelled to make such disclosures, Seller shall (i) use commercially reasonable efforts to furnish only that
portion of the Confidential Information that Seller is advised by counsel is legally required, (ii) to the extent practicable and legally
permissible, give Purchaser written notice to the disclosures to be made, and (iii) exercise commercially reasonable efforts to obtain reliable
assurance that confidential treatment will be accorded the information so disclosed, in each case, at Purchaser’s expense. The obligation of
Seller to hold the Confidential Information in confidence after the Closing will be satisfied if Seller exercises (or causes its Affiliates to
exercise) the same care with respect to the Confidential Information as it would take to preserve the confidentiality of their own similar
information in the Ordinary Course of Business. Nothing in this Agreement will restrict the ability of Seller or its Affiliates to keep copies of
any Confidential Information after the Closing pursuant to bona fide document retention polices of Seller.
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(c) Purchaser covenants to Seller that, for a period of five (5) years following Closing, Purchaser shall not, and shall
cause its Affiliates not to, except with the prior written consent of Seller, directly or indirectly, disclose Confidential Information (that is not
a Acquired Asset or an Assumed Liability). In the event that Purchaser is required by applicable Law to disclose any Confidential
Information (that is not a Acquired Asset or an Assumed Liability), Purchaser shall not make any disclosure until, to the extent practicable
and legally permissible, Purchaser first notifies Seller promptly so that Seller may seek a protective order or other appropriate remedy at
Seller’s cost, or, in Seller’s sole discretion, waive compliance with the terms of this Agreement. In the event that no such protective order or
other remedy is obtained, or that Seller waives compliance with the terms of this Agreement, and that Purchaser is nonetheless legally
compelled to make such disclosures, Purchaser shall (i) use commercially reasonable efforts to furnish only that portion of the Confidential
Information (that is not a Acquired Asset or an Assumed Liability) that Purchaser is advised by counsel is legally required, (ii) to the extent
practicable and legally permissible, give Seller written notice to the disclosures to be made, and (iii) exercise commercially reasonable
efforts to obtain reliable assurance that confidential treatment will be accorded the information so disclosed, in each case, at Seller’s
expense. The obligation of Purchaser to hold the Confidential Information in confidence after the Closing will be satisfied if Purchaser
exercises (and cause its Affiliates to exercise) the same care with respect to such Confidential Information, as it would take to preserve the
confidentiality of its own similar information in the ordinary course of business, consistent with past practice.

1.15. Non-Solicitation of Seller Employees. Except as permitted in accordance with Section 6.8(a) or as contemplated by the
Transition Services Agreement, for a period of one (1) year following the Closing Date (the “Restricted Period”), Purchaser shall not, and
shall cause its Affiliates not to, without Seller’s consent, directly or indirectly, hire or solicit any Employee or any other employee of Seller
or encourage any such Person to leave such capacity or hire any such Person who has left such capacity; provided that nothing shall prohibit
Purchaser or their Affiliates from performing, or having performed on their behalf, a general solicitation for employees not specifically
focused at the employees of Seller through the use of media, advertisement, electronic job boards or other general, public solicitations.
Purchaser acknowledges that a breach or threatened breach of this Section 6.15 would give rise to irreparable harm to Seller, for which
monetary damages would not be an adequate remedy, and Purchaser hereby agree that in the event of a breach or a threatened breach of any
such obligations, Seller shall, in addition to any and all other rights and remedies that may be available to it in respect of such breach, be
entitled to seek equitable relief, including a temporary restraining order, an injunction, specific performance and any other relief that may be
available from a court of competent jurisdiction (without any requirement to post bond). In the event of a violation or breach by Purchaser,
or any Purchaser Affiliate of any agreement set forth in this Section 6.15, the term of the Restricted Period shall be extended by a period
equal to the duration of such violation or breach.

1.16. FDA Listings. Within two (2) business days following the Closing Date, the Parties shall update their respective FDA device
listings with respect to the Concentrates Business products in accordance with 21 CFR Part 807.

1.17. Virtual Data Room. Within fifteen (15) business days following the Closing Date, Seller shall provide Purchaser with a
digital copy of the Virtual Data Room as of the Closing Date.

Article VII
CONDITIONS TO CLOSING
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1.1. Conditions to the Obligations of Purchaser. The obligations of Purchaser to consummate the transactions contemplated by
this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may be
waived in writing by Purchaser in its sole discretion:

(a) Each of the representations and warranties of Seller contained in this Agreement shall be true and correct in all
material respects (except for those representations and warranties that are qualified as to materiality or Material Adverse Effect, which
representations and warranties shall be true and correct in all respects) both when made and as of the Closing Date with the same force and
effect as though made on and as of the Closing Date, or in the case of representations and warranties that are made as of a specified date,
such representations and warranties shall be true and correct, to the extent set forth above, as of such specified date.

(b) Seller shall have performed or complied with, in all material respects, all covenants and agreements required to be
performed or complied with by it under this Agreement at or prior to the Closing.

(c) Purchaser shall have received from Seller a certificate to the effect set forth in Sections 7.1(a) and (b), signed by a
duly authorized officer thereof.

(d) Purchaser shall have received from Seller each of the deliverables set forth in Section 5.2.

(e) All material consents of, or registrations, declarations or filings with, any Governmental Entity legally required for
the consummation of the Contemplated Transactions shall have been obtained or filed.

(f) No Governmental Entity shall have enacted, issued, promulgated or enforced any Law that prohibits the
consummation of the transactions contemplated by this Agreement.

(g) No Legal Proceedings shall be pending or threatened prohibiting the Contemplated Transactions.

1.2. Conditions to the Obligations of Seller. The obligations of Seller to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may be waived in
writing by Seller in its sole discretion:

(a) Each of the representations and warranties of Purchaser contained in this Agreement shall be true and correct in all
material respects (except for those representations and warranties that are qualified as to materiality or Material Adverse Effect, which
representations and warranties shall be true and correct in all respects) both when made and as of the Closing Date with the same force and
effect as if made on and as of the Closing Date, or in the case of representations and warranties that are made as of a specified date, such
representations and warranties shall be true and correct, to the extent set forth above, as of such specified date.

(b) Purchaser shall have performed or complied with, in all material respects, all covenants and agreements to be
performed or complied with by it under this Agreement at or prior to the Closing.

(c) Seller shall have received from Purchaser a certificate to the effect set forth in Sections 7.2(a) and (b), signed by a
duly authorized officer thereof.
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(d) All material consents of, or registrations, declarations or filings with, any Governmental Entity legally required for
the consummation of the Contemplated Transactions shall have been obtained or filed.

(e) No Governmental Entity shall have enacted, issued, promulgated or enforced any Law that prohibits the
consummation of the transactions contemplated by this Agreement.

(f) Seller shall have received from Purchaser each of the deliverables set forth in Section 5.3.

Article VIII
INDEMNIFICATION

1.1. Survival.

(a) Representations and Warranties. The representations and warranties made by the Parties in Article III and Article IV
shall survive twelve (12) months following the Closing.

(b) Covenants and Agreements. None of the covenants or agreements that are required to be performed by any Party prior
to the Closing shall survive the Closing. All covenants and agreements made by any Party which are to be performed after the Closing Date
shall survive until the applicable statute of limitations (including any applicable extension thereof) therefore has expired with respect to any
breach thereof or to the extent necessary to fulfill or satisfy the obligations with respect to such covenant or agreement in their entirety.

1.2. Seller Indemnification. Seller shall defend, indemnify and hold harmless Purchaser and its Affiliates (the “Purchaser
Indemnitees”) from and against any and all Claims or Losses that may be imposed upon, incurred by or asserted against any Purchaser
Indemnitee arising out of:

(a) any inaccuracy or breach of any representation or warranty of Seller contained in Article III of this Agreement;

(b) any breach or nonfulfillment of any covenant or agreement of Seller contained in this Agreement;

(c) any Retained Liability; and

(d) any third party Claim relating to any of the foregoing.

1.3. Purchaser Indemnification. Purchaser shall defend, indemnify and hold harmless Seller and its Affiliates (the “Seller
Indemnitees”) from and against any and all Claims or Losses that may be imposed upon, incurred by or asserted against any Seller
Indemnitee arising out of:

(a) any inaccuracy or breach of any representation or warranty of Purchaser contained in Article IV of this Agreement;

(b) any breach or nonfulfillment of any covenant or agreement of Purchaser contained in this Agreement;

(c) any Assumed Liability;
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(d) Purchaser or its Representatives presence, acts, or omissions at the CMA Facility (including the failure to follow
Property Guidelines) following the Closing; and

(e) any third party Claim relating to any of the foregoing.

1.4. Limitation on Indemnification.

(a) An Indemnitor shall not be liable for indemnifiable Losses under Sections 8.2(a) or 8.3(a), as applicable, unless the
aggregate amount of indemnifiable Losses of all Purchaser Indemnitees or Sellers Indemnitees, as the case may be, exceeds one hundred
sixty thousand dollars and 0/100 ($160,000), and then, such party shall be entitled to recover all indemnifiable Losses from the first dollar.

(b) Except with respect to any Liability resulting from Fraud on part of Seller or arising out a Retained Liability, Seller’s
maximum aggregate liability (i) arising under Section 8.2(a) of this Agreement shall in no event exceed five percent (5%) of the Closing
Purchase Price actually received by Seller and (ii) relating to or arising out of any other provision of this Agreement or any other
Transaction Document shall not exceed the Purchase Price.

(c) IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT
FOR ANY PUNITIVE, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR INDIRECT DAMAGES (EXCEPT TO THE EXTENT
ACTUALLY PAID TO A THIRD PARTY), INCLUDING LOSS OF FUTURE REVENUE OR INCOME, LOSS OF BUSINESS
REPUTATION OR OPPORTUNITY RELATING TO THE BREACH OR ALLEGED BREACH OF THIS AGREEMENT, OR
DIMINUTION OF VALUE OR ANY DAMAGES BASED ON ANY TYPE OF MULTIPLE.

(d) Sources of Indemnification. Subject to the procedures set forth in Section 8.5, the Parties agree that to the extent
Seller is liable to any Purchaser Indemnitee for indemnifiable Losses under Section 8.2 arising out of Claims made before the first (1 )
anniversary of the Closing Date, Purchaser may elect to offset such Losses from the First Deferred Payment up to a maximum of five
hundred fifty thousand dollars ($550,000), as Purchaser’s sole source of recovery for indemnifiable Losses. For clarity purposes, Purchaser
may not offset amounts under this Section 8.4(d) in anticipation of future indemnifiable Claims but may only retain amounts equal to Losses
incurred pursuant to indemnifiable Claims occurring prior to making the First Deferred Payment. No amounts may be withheld from the
Second Deferred Payment.

1.5. Procedure for Indemnification.

(a) In the event that any Purchaser Indemnitees or Seller Indemnitees shall incur Claims or Losses for which indemnity
may be sought, the party indemnified hereunder (“Indemnitee”) shall notify the party providing indemnification (“Indemnitor”) by written
notice (a “Claim Notice”) promptly after discovery of the filing or assertion of any Claim against Indemnitee; provided that, any delay or
failure to notify Indemnitor shall not relieve it from any liability except to the extent that the defense of such action is materially prejudiced
or materially adversely affected by such delay or failure to notify. In the event that an indemnification matter does not involve a third party
Claim, subject to compliance with Section 8.5(b) below, in response to a Claim Notice the Indemnitor shall either (i) object to such Claim
by delivering a written notice specifying in reasonable detail the basis for such objection within thirty (30) business days after delivery by
the Indemnitee of such Claim Notice (the “Dispute Statement”) or (ii) if a Dispute Statement is not received by the Indemnitee within such
thirty (30) business day period, the amount set forth in the Claim Notice shall be deemed accepted by the Indemnitor. If the Indemnitor
delivers to the Indemnitee a Dispute Statement

st
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applicable to all or any portion of a Claim within the thirty (30) business day period set forth above, then the amount in dispute set forth in
the Dispute Statement shall not be payable to the Indemnitee until either (A) Indemnitee and Indemnitor jointly agree in writing to the
resolution of the amount in dispute in such Dispute Statement, or (B) a court of competent jurisdiction enters a final and non-appealable
order regarding the Claim and the amount in dispute in such Dispute Statement. Within five (5) business days after a final determination of
each Claim pursuant to this Section 8.5(a), the Indemnitor shall pay the Indemnitee the amount of damages sustained or incurred by the
Indemnitee which have not previously been paid.

(b) In the case of third party Claims, the Indemnitee shall give the Indemnitor a reasonable opportunity (i) to conduct any
proceedings or negotiations in connection therewith and necessary or appropriate to defend the Indemnitee, (ii) to take all other reasonable
steps or proceedings to settle or defend any such Claims, provided that the Indemnitor shall not settle third party Claims other than solely
for money damages without the prior written consent of the Indemnitee (including, without limitation, settlements imposing equitable
remedies or injunctive relief on the Indemnitee), which consent shall not be unreasonably conditioned, withheld or delayed, and (iii) to
employ counsel designated by the Indemnitor and reasonably satisfactory to the Indemnitee to contest any such Claim or liability in the
name of Indemnitee or otherwise. The Indemnitor shall, within thirty (30) days of receipt of a notice of such Claim give written notice to the
Indemnitee of its intention to assume the defense of such Claim. If the Indemnitor does not deliver to the Indemnitee within the thirty (30)-
day notice period notice that Indemnitor shall assume the defense of any such Claim or litigation, the Indemnitee may defend against and
settle any such Claim or litigation in such manner as it may deem appropriate, all at the expense of the Indemnitor, and the costs and
expenses of all proceedings, contests or lawsuits and all other damages sustained or incurred with respect to such Claims, proceedings or
litigation shall be borne solely by the Indemnitor. In the event that the Indemnitor does timely assume the defense provided above, the
Indemnitee shall have the right to fully participate in such defense at its sole expense, and the Indemnitor shall reasonably cooperate with
the Indemnitee in connection with such participation, and in all cases the Indemnitor shall keep the Indemnitee fully informed as to all
matters concerning each Claim. Within five (5) business days after a final determination of each third party Claim by any court, panel of
arbitrator(s) or Governmental Entity having jurisdiction thereof, the Indemnitor shall pay the Indemnitee the amount of damages sustained
or incurred by the Indemnitee which have not previously been paid.

1.6. Mitigation. Each Indemnitee shall take, and cause its Affiliates to take, all commercially reasonable steps to mitigate any
Losses upon becoming aware of any event or circumstance that would reasonably be expected to, or does, give rise thereto.

1.7. Insurance Proceeds. In determining the amount of any Losses suffered by an Indemnitee for which it is entitled to payment or
indemnification pursuant to this Agreement or otherwise, there will be taken into account any insurance proceeds or indemnity, contribution
or other similar agreements received by the Indemnitee and attributable to or derived from such Losses. The Indemnitee shall use its
commercially reasonable efforts to recover under insurance policies or indemnity, contribution or other similar agreements for any Losses.

1.8. Exclusive Remedies. The Parties acknowledge and agree that, except for the remedies available in Section 6.15, from and
after Closing, their sole and exclusive remedy with respect to any and all Claims (other than Claims arising from Fraud on the part of a
Party in connection with the Contemplated Transaction) for any breach of any representation, warranty, covenant, agreement or obligation
set forth herein or otherwise relating to the subject matter of this Agreement or any Transaction Document, shall be pursuant to the
indemnification provisions set forth in this Article VIII.
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Article IX
TERMINATION

1.1. Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by mutual written consent of Purchaser and Seller;

(b) (i) by Seller, if Seller is not then in material breach of its obligations under this Agreement and Purchaser breaches or
fails to perform in any respect any of its representations, warranties or covenants contained in this Agreement and such breach or failure to
perform (A) would give rise to the failure of a condition set forth in Section 7.2, (B) cannot be or has not been cured within 15 days
following delivery to Purchaser of written notice of such breach or failure to perform and (C) has not been waived by Seller or (ii) by
Purchaser, if Purchaser is not then in material breach of its obligations under this Agreement and Seller breaches or fails to perform in any
respect any of its representations, warranties or covenants contained in this Agreement and such breach or failure to perform (A) would give
rise to the failure of a condition set forth in Section 7.1, (B) cannot be or has not been cured within 15 days following delivery to Seller of
written notice of such breach or failure to perform and (C) has not been waived by Purchaser;

(c) (i) by Seller, if any of the conditions set forth in Section 7.2 shall have become incapable of fulfillment prior to July
31, 2023 or (ii) by Purchaser, if any of the conditions set forth in Section 7.1 shall have become incapable of fulfillment prior to July 31,
2023; provided, that the right to terminate this Agreement pursuant to this Section 9.1(c) shall not be available if the failure of the party so
requesting termination to fulfill any obligation under this Agreement shall have been the cause of, or shall have resulted in, the failure of
such condition to be satisfied on or prior to such date;

(d) by either Seller or Purchaser if the Closing shall not have occurred by July 31, 2023 (the “Termination Date”);
provided, that the right to terminate this Agreement under this Section 9.1(d) shall not be available if the failure of the party so requesting
termination to fulfill any obligation under this Agreement shall have been the cause of, or shall have resulted in, the failure of the Closing to
occur on or prior to the Termination Date;

(e) by either Seller or Purchaser in the event that any Governmental Entity shall have issued an Order restraining,
enjoining or otherwise prohibiting the Contemplated Transactions and such Order shall have become final and nonappealable; or

(f) by Purchaser, if between the date hereof and the Closing, an event or condition occurs and is continuing that has had a
Material Adverse Effect.

The party seeking to terminate this Agreement pursuant to this Section 9.1 (other than Section 9.1(a)) shall give prompt written notice of
such termination to the other party.

1.2. Effect of Termination. In the event of termination of this Agreement as provided in Section 9.1, this Agreement shall
forthwith become void and there shall be no liability on the part of either party except (a) for the provisions of Sections 3.17 and 4.5 relating
to broker’s fees, Section 6.2 relating to public announcements, Section 6.14 relating to confidentiality, Article X and this Section 9.2 and (b)
that no such termination shall relieve either party from any liability or damages arising out of (i) a material breach of a covenant or
agreement set forth in this Agreement that is a consequence of an act or failure to act by the breaching party with knowledge that the taking
of such act or failure to act would, or would reasonably be expected to, cause or constitute a material breach of such covenant or agreement,
or (ii) Fraud, willful

-27-
155815138v19



misconduct or intentional misrepresentation with respect to the making of any representation or warranty set forth in this Agreement.

Article X
MISCELLANEOUS

1.1. Severability. Any provision, including any phrase, sentence, clause, Section or subsection, of this Agreement that is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions of this Agreement or such provision, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

1.2. Amendment and Waivers. No amendment, modification or discharge (other than by payment or performance) of this
Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and duly executed by the Party against whom
enforcement of the amendment, modification, discharge or waiver is sought.

1.3. Entire Agreement. This Agreement, including the Disclosure Schedules and Exhibits, and the other Transaction Documents
constitute the entire agreement among the Parties with respect to the subject matter of this Agreement and supersedes all prior agreements,
understandings, and negotiations, whether written or oral, with respect to the subject matter of this Agreement.

1.4. Expenses. Unless otherwise expressly provided herein, all expenses incurred by each of the Parties in connection with or
related to the authorization, preparation and execution of this Agreement and the closing of the Contemplated Transactions, including all
fees and expenses of agents and representatives employed by any such Party, shall be borne solely by the Party which has incurred such
expense.

1.5. Notice. All notices, requests, consents and other communications hereunder shall be in writing and shall be personally
delivered, mailed by first-class registered or certified mail, postage prepaid, return receipt requested or delivered by overnight courier
service, delivery charge prepaid, or sent by facsimile or electronic mail, provided that such facsimile or email is followed by hard copy
delivery:

If to Seller:

Evoqua Water Technologies LLC
210 Sixth Avenue
Pittsburgh, PA 15222

If to Purchaser:

Rockwell Medical, Inc.
30142 S. Wixom Road
Wixom, MI 48393

With a copy to:

Gibson, Dunn & Crutcher
555 Mission Street
San Francisco, CA 94105-0921
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or at such other address as may be furnished by the Parties hereto in writing.

1.6. Governing Law and Jurisdiction. This Agreement shall be governed by and construed in accordance with the Laws of the
State of Delaware without giving effect to any choice or conflict of Law provision or rule. All actions and proceedings arising out of or
relating to this Agreement shall be heard and determined exclusively in any state or federal court sitting in the State of Delaware, and each
Party irrevocably consents to and submits to such venue.

1.7. Waiver of Jury Trial. EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE CONTEMPLATED TRANSACTIONS OR THE ACTIONS OF THE
PARTIES IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT.

1.8. Assignment. Neither Party shall assign this Agreement or any part hereof without the prior written consent of the other Party;
provided that either Party may assign this Agreement to an Affiliate. Subject to the foregoing, this Agreement shall be binding upon and
inure to the benefit of the Parties and their respective permitted successors and assigns.

1.9. Counterparts; Execution by Electronic Means. This Agreement may be executed in several counterparts, each of which shall
be deemed an original and all of which shall together constitute one (1) and the same instrument. The reproduction of signatures by means
of facsimile or other electronic device shall be treated as though such reproductions are executed originals.

1.10. Currency. All amounts payable hereunder shall be made in U.S. dollars.

1.11. Headings. The subject headings of Articles and Sections of this Agreement are included for purposes of convenience only and
shall not affect the construction or interpretation of any of its provisions.

1.12. Definitions. For purposes of this Agreement, the following terms have the meanings set forth below:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more
intermediaries, controls, is controlled by or is under common control with the first Person, including a subsidiary of the first Person, a
Person of which the first Person is a subsidiary or another subsidiary of a Person of which the first Person is also a subsidiary; “control”
(including the term “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or
cause the direction of the management policies of a Person, whether through the ownership of voting securities, by Contract or credit
arrangement, as trustee or executor, or otherwise.

“Asset Tax” means any ad valorem, property, excise, severance, production, registration, stamp duty, transfer, documentary
and similar Taxes based upon or measured by the ownership or operation of the Acquired Assets but excluding, for the avoidance of doubt,
any income Taxes and Transfer Taxes.

“Benefit Plan” means any “employee benefit plan” (as described in Section 3(3) of ERISA), and any other written or
unwritten deferred compensation, pension, retirement, supplemental retirement, excess benefit, profit sharing, bonus, commission,
incentive, stock option, stock purchase, stock ownership, stock appreciation right, phantom stock, restricted stock, equity derivative or other
equity based award, employment, consulting, severance, salary
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continuation, termination, change of control, savings, health, life, disability, group insurance, vacation, holiday and fringe benefit plan,
program, Contract, agreement, arrangement or policy, in each case in effect and covering one or more Employees of Seller or the
beneficiaries or dependents of any such Persons, and is maintained, sponsored, contributed to, or required to be contributed to by Seller, or
under which Seller has any material liability for premiums or benefits.

“Claim” means any liability, suit, action, claim, demand, loss, expense, penalty, fine, judgment or other cost of any kind or
nature whatsoever.

“Confidential Information” means, with respect to any Person, all non-public proprietary information, whatever its nature
and form and whether obtained orally, by observation, from written materials or otherwise, that relates to any research, technical,
manufacturing, business or commercial activities or plans of such Person, including all systems, servicing methods and business techniques,
programs, formulas, processes, compilations of technical and non-technical information, inventions, discoveries and improvements, designs,
drawings, blueprints, software, software code, databases, product ideas, concepts, prototypes, features, procedures, training, promotional
materials, training courses and other training and instructional materials, vendor and product information, sales intermediary lists and other
sales intermediary information, and customer lists and other customer information, whether or not patented or patentable including any
terms or provisions hereof and information that constitutes a trade secret of such Person under the Uniform Trade Secrets Act. The term
“Confidential Information” will exclude any information that (i) is (or that becomes) generally available to the public through no action of
the Person (including any of its Representatives) required to maintain the confidentiality of such information; (ii) was already in the
possession of such Person prior to disclosure thereto; (iii) was independently developed by such Person without use of or reliance on any
Confidential Information; or (iv) is received by such Person from a third party, provided that such third party is not known by such Person
(after reasonable inquiry) to be bound by a confidentiality obligation with respect to such Confidential Information.

“Contemplated Transactions” means the sale and purchase of the Acquired Assets hereunder and all of the transactions
ancillary thereto which are referred to in this Agreement and the other Transaction Documents.

“Contract” means, with respect to any Person, any contract, lease, agreement, license, permission, assignment, instrument,
sales or purchase order, undertaking or any other commitment, including any amendments and other modifications thereto, to which such
Person is, or such Person’s properties, operations, business or assets are, bound.

“Contract Manufacturing Agreement” means that certain Concentrates Manufacturing Agreement dated January 3, 2022,
by and between Seller and Medivators Inc.

“Dividable Contract” means any written Contract pursuant to which Seller delivers products or services of the Concentrates
Business or the Concentrates Business receives products or services from suppliers and vendors, which Contract also relates to other
businesses of Seller.

“Encumbrance(s)” means, with respect to any asset, any security interest, lien, encumbrance, pledge, mortgage, charge,
transferability restriction, or other or burden of any nature whatsoever attached to or adversely affecting such asset.

“Fraud” means, with respect to a Party, an actual and intentional misrepresentation of a material existing fact with respect to
the making of any representation or warranty in Article III or Article IV or in any other Transaction Document, made by such Party,
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(i) with respect to Seller, to Seller’s Knowledge or (ii) with respect to Purchaser, to Purchaser’s actual knowledge, of its falsity and made for
the purpose of inducing the other Party to enter into this Agreement, and upon which the other Party justifiably relies with resulting Losses.

“GAAP” means United States generally accepted accounting principles and practices as in effect on the date hereof.

“Governmental Entity” means any national, federal, state, municipal, local, territorial, foreign or other government or any
department, commission, board, bureau, agency, regulatory authority or instrumentality thereof, or any court, judicial, administrative or
arbitral body or public or private tribunal.

“including,” and its derivative forms, means including, but not limited to.

“Indebtedness” means, with respect to a Person, any obligations of such Person: (i) for borrowed money, including related
fees and expenses; (ii) evidenced by notes, bonds, debentures or similar instruments; (iii) for the deferred purchase price of goods or
services (other than trade payables or accruals incurred in the Ordinary Course of Business); (iv) all obligations under terms that are or
should be, in accordance with GAAP, as consistently applied by Seller in accordance with past practices, recorded as capital leases; or (v) in
the nature of guarantees of the obligations described in clauses (i) through (v) above of any other Person.

“Intellectual Property” means, collectively, (i) all inventions (whether patentable or unpatentable and whether or not
reduced to practice), all improvements thereto, and all patents; (ii) all trademarks, fictitious names, domain names, brand names, brand
marks, and corporate names, together with all translations, adaptations, derivations, and combinations thereof, and all applications,
registrations, and renewals in connection therewith; (iii) all copyrightable works, all copyrights, and all applications, registrations, and
renewals in connection therewith; (iv) all mask works and all applications, registrations, and renewals in connection therewith; (v) all trade
secrets and confidential business information (including ideas, research and development, know-how, formulas, compositions,
manufacturing and production processes and techniques, technical data, designs, drawings, specifications, customer and supplier lists,
pricing and cost information, and business and marketing plans and proposals); (vi) all computer software; (vii) all moral rights and all other
proprietary rights; (viii) all copies and tangible embodiments of any of the foregoing (in whatever form of medium); (ix) any and all rights
to sue for Claims and remedies against past, present and future infringement, dilution or misappropriations of any or all of the foregoing,
and rights for priority and protection of interests therein under the laws of any jurisdiction; and (x) goodwill associated with any of the
foregoing.

“Inventory Amount” means the value in dollars of finished inventory of Seller primarily related to the Concentrates
Business on hand as of the Closing that expires at least one (1) year after the Closing Date, calculated in accordance with the accounting
methods and procedures set forth on Disclosure Schedule 2.2(a).

“Knowledge of Seller or Seller’s Knowledge” or any other similar knowledge qualification, means the actual knowledge
after reasonably inquiry of their direct reports of those persons listed on Disclosure Schedule 10.12.

“Laws” means, with respect to a particular Person, any laws (including provisions of common law), statutes, ordinances,
regulations, rules, codes, agency guidelines of any Governmental Entity judgments, decrees administrative pronouncements or other
requirements or rules of law binding on or applicable to such Person.
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“Legal Proceeding” means any audit, Claim or legal, administrative or other similar proceeding by or before any
Governmental Entity (including any foreign, federal, state or local court or self-regulating organization) or arbitration or alternative dispute
resolution panel.

“Liabilities” means any direct or indirect liability, Indebtedness, guaranty, endorsement, Claim, Loss, damage, deficiency,
cost (including Taxes), expense, obligation or responsibility whether secured or unsecured.

“Losses” means, with respect to any event or circumstance, including a third party Claim, any and all liabilities,
Encumbrances, penalties, fines, settlements, or Claims, including reasonable and documented attorneys’ fees, incurred by a Person in
connection with such event or circumstance; provided, however, “Losses” shall not include, and no Party shall be liable to the other Party
for, any indirect, consequential, special or punitive damages.

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is materially adverse to (a) the
results of operations, financial condition or assets of the Concentrates Business, taken as a whole, or (b) the ability of Seller to consummate
the transactions contemplated hereby; provided, however, that “Material Adverse Effect” shall not include any event, occurrence, fact,
condition or change, directly or indirectly, arising out of or attributable to the following: (i) general economic or political conditions; (ii)
conditions generally affecting the industries in which the Concentrates Business operates, but only to the extent that Seller is not
disproportionately affected; (iii) any changes in financial, banking or securities markets in general, including any disruption thereof and any
decline in the price of any security or any market index or any change in prevailing interest rates; (iv) acts of war (whether or not declared),
armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action required or permitted by this Agreement or any action
taken (or omitted to be taken) with the written consent of or at the written request of Purchaser; (vi) any changes in applicable Laws or
accounting rules (including GAAP) or the enforcement, implementation or interpretation thereof; (vii) the announcement, pendency or
completion of the transactions contemplated by this Agreement, including losses or threatened losses of employees, customers, suppliers,
distributors or others having relationships with Seller and the Concentrates Business; (viii) any natural or man-made disaster or acts of God;
(ix) any epidemics, pandemics, disease outbreaks, or other public health emergencies; or (x) any failure by the Concentrates Business to
meet any internal or external published projections, forecasts, revenue or earnings predictions (provided that the underlying causes of such
failures (subject to the other provisions of this definition) shall not be excluded).

“Order” means any judgment, order, writ, decree, injunction, award, ruling or other determination whatsoever of any
Governmental Entity or any other entity or body (including any arbitration or similar panel) whose finding, ruling or holding is legally
binding or is enforceable as a matter of right (in any case, whether preliminary or final).

“Ordinary Course of Business” means the ordinary course of normal day to day operations of the Concentrates Business,
consistent with past practice.

“Permit” means, with respect to any Person, any license, permit, authorization, approval, certificates of authority,
registration, qualification, easement, rights of way or similar consent or certificate granted or issued to such Person.

“Person” means a corporation, an association, a partnership, an organization, a business, a limited liability company, an
individual, a government or political subdivision thereof or a Governmental Entity.
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“Permitted Encumbrance” means: (i) statutory liens for Taxes that are not yet due and payable or that are being contested
in good faith through appropriate proceedings (and for which adequate reserves have been established on Seller’s financial statements in
accordance with GAAP); (ii) statutory liens to secure obligations to landlords, lessors or renters under leases or rental agreements; (iii)
deposits or pledges made in connection with, or to secure payment of, workers’ compensation, unemployment insurance or similar programs
mandated by applicable Law; (iv) statutory liens in favor of carriers, warehousemen, mechanics and materialmen, to secure claims for labor,
materials or supplies and other like liens; (v) any restriction or limitation imposed by this Agreement; (vi) such imperfections of title and
encumbrances, if any, which are not material in character, amount or extent (individually or in the aggregate) and which do not (individually
or in the aggregate) materially detract from the value, or materially interfere with the present use, of the property subject thereto or affected
thereby; and (vii) liens granted pursuant to Seller’s senior credit facility, provided that such liens have been released by the lenders effective
at the Closing.

“Representatives” means, as to any Person, its officers, directors, employees, agents, counsel, accountants, investment
bankers, engineers, consultants and other representatives or advisors.

“Taxes” or “Tax” means all U.S. federal, state, local or non-U.S. taxes, charges, duties, fees, levies, assessments or charges
in the nature of a tax, including income, gross receipts, license, payroll, employment, excise, stamp, occupation, premium, windfall profits,
environmental, customs duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated or other tax of any kind
whatsoever, imposed by any Governmental Entity (whether imposed directly or through withholding and whether or not disputed), including
any amounts resulting from the failure to file any Tax Return, together with any interest and any penalties, additions to tax or additional
amounts with respect thereto (or attributable to the nonpayment thereof).

“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, filed or required to be filed with any taxing authority
(or provided to a payee).

“Transaction Documents” means, collectively, (a) this Agreement, (b) the Bill of Sale, (c) the Assignment and Assumption
Agreement; (d) the Intellectual Property Assignment Agreement; (e) the Side Letter, (f) the Transition Services Agreement and (g) any other
Contracts, instruments, document and certificates contemplated hereunder to be delivered by any Party at or prior to the Closing.

“Virtual Data Room” means that certain electronic data room hosted by OneHub, where Seller uploaded certain information
and data related to the Contemplated Transactions.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement as of the date first written above.

PURCHASER:

ROCKWELL MEDICAL, INC.

By:/s/ Mark Strobeck_________________________
Name:
Title:

SELLER:

EVOQUA WATER TECHNOLOGIES LLC

By:    /s/ Rodney Aulick                
Name: Rodney Aulick
Title: EVP and Segment President, Integrated Sales Solutions and Services
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ROCKWELL MEDICAL, INC.
AMENDED AND RESTATED 2018 LONG TERM INCENTIVE PLAN

I. GENERAL PROVISIONS
1.1 Establishment. On April 13, 2018, the Board initially adopted the Rockwell Medical, Inc. 2018 Long Term Incentive Plan, subject to the approval of

shareholders at the Corporation’s 2018 annual meeting of shareholders. The plan was first amended and restated effective May 18, 2020, further amended and restated
effective November 10, 2021, further amended and restated effective May 9, 2022, and further amended and restated effective May 23, 2023.

1.2 Purpose. The purpose of the Plan is to (a) promote the best interests of the Corporation and its shareholders by encouraging Employees, Directors and
Consultants of the Corporation and its Subsidiaries to acquire an ownership interest in the Corporation by granting stock-based Awards, thus aligning their economic
interests with those of the Corporation’s shareholders, and (b) enhance the ability of the Corporation and its Subsidiaries to attract, motivate and retain qualified
Employees, Directors and Consultants.

1.3 Plan Duration. The Plan, as currently amended and restated, became effective on May 23, 2023 and shall continue in effect until its termination by the Board;
provided, however, that no new Awards may be granted on or after May 23, 2033.

1.4 Definitions and Interpretations. Whenever the words “include,” “includes” or “including” are used, they shall be understood to be followed by the words
“without limitation.” Article and Section references in the Plan shall be to Articles and Sections of the Plan unless otherwise noted. As used in this Plan, the following
terms have the meaning described below:

(a) “Agreement” means the written document that sets forth the terms of a Participant’s Award.
(b) “Award” means any form of Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award, Performance Award, Incentive Award or

other award granted under the Plan.
(c) “Board” means the Board of Directors of the Corporation.
(d) “Cause” means (i) if a Participant is a party to a written employment agreement with the Corporation or a Subsidiary, “Cause” as defined in such agreement, as

in effect from time to time, and (ii) in all other cases, (A) a Participant’s continued failure to substantially perform Participant’s duties to the Corporation or its
Subsidiaries (other than as a result of Disability) for a period of 10 days following written notice by the Corporation to Participant of such failure, (B) dishonesty in the
performance of Participant’s duties, (C) Participant’s conviction of, or plea of nolo contendere to, a crime constituting (x) a felony under the laws of the United States or
any state thereof, or (y) a misdemeanor involving a crime of embezzlement, theft, dishonesty, or moral turpitude, (D) Participant’s willful malfeasance or willful
misconduct in connection with Participant’s duties to the Corporation or any Subsidiary, or any act or omission which is injurious to the financial condition or business
reputation of the Corporation or its Subsidiaries, or (E) Participant’s breach of any non-compete, confidentiality or intellectual property obligations to the Corporation or
its Subsidiaries.

(e) “Change in Control” means the occurrence of any of the following events:
(i) If the Corporation consolidates with or merges into any other corporation or other entity that is not controlled by or under common control with the Corporation,

and the Corporation is not the continuing or surviving entity of such consolidation or merger;
(ii) If the Corporation permits any other corporation or other entity that is not controlled by or under common control with the Corporation to consolidate with or

merge into the Corporation and the Corporation is the continuing or surviving entity but, in connection with such consolidation or merger the shareholders of the
Corporation immediately prior to such transaction cease to own at least 50% of the combined voting power of the outstanding voting securities of the Corporation
immediately following the transaction or the Common Stock is changed into or exchanged for stock or other securities of any other corporation or other entity or cash or
any other assets;

(iii) If the Corporation dissolves or liquidates;
(iv) If the Corporation effects a share exchange, capital reorganization or reclassification transaction in such a way that (A) holders of Common Stock shall be

entitled to receive stock, securities, cash or other assets with respect to or in exchange for the Common Stock, and (B) (x) neither the Common Stock nor the
consideration received in such transaction is a class of equity securities registered under Section 12 of the Exchange Act following such transaction or (y) a majority of
members on the Board are replaced in connection with such transaction;

(v) If any one person, or more than one person acting as a group (as determined in accordance with Sections 13(d) and 14(d) of the Exchange Act), acquires (or has
acquired during the 12-month period ending on the date of the most recent acquisition by such person or persons) ownership of Common Stock possessing thirty-five
percent (35%) or more of the total outstanding voting power of the Common Stock;



(vi) If a majority of members on the Board are replaced during any 12-month period by Directors whose appointment or election is not endorsed by a majority of
the members of the Board prior to the date of the appointment or election (provided that for purposes of this paragraph, the term Corporation refers solely to the
“relevant” corporation, as defined in Code Section 409A and regulations thereunder, for which no other corporation is a majority shareholder); or

(vii) If there is a change in the ownership of a substantial portion of the Corporation’s assets, which shall occur on the date that any one person, or more than one
person acting as a group (as determined in accordance with Sections 13(d) and 14(d) of the Exchange Act) acquires (or has acquired during the 12-month period ending
on the date of the most recent acquisition by such person or persons) assets from the Corporation that have a total gross fair market value equal to or more than forty
percent (40%) of the total gross fair market value of all of the assets of the Corporation immediately prior to such acquisition or acquisitions, as determined by the
Board. For this purpose, gross fair market value means the value of the assets of the Corporation, or the value of the assets being disposed of, determined by the Board
without regard to any liabilities associated with such assets.

As used in this paragraph, the term “person” shall include individuals and entities.
Notwithstanding the foregoing, for purposes of an Award (A) that is considered deferred compensation subject to the provisions of Code Section 409A, or (B) with

respect to which the Corporation permits a deferral election, the definition of “Change in Control” shall be deemed amended to conform to the requirements of Code
Section 409A to the extent necessary for such Awards and deferral elections to comply with Code Section 409A.

(f) “Change in Control Price” shall mean the per share price paid or deemed paid for the outstanding Common Stock in the Change in Control transaction, as
determined by the Board.

(g) “Change in Control Termination” means a termination of an Employee Participant’s employment by the Corporation without “Cause” or, if the Employee is a
party to a written employment agreement with the Corporation, by Employee for “good reason” (as defined in such agreement as in effect from time to time), which
termination occurs after the execution of an agreement to which the Corporation is a party pursuant to which a Change in Control has occurred or will occur (upon
consummation of the transactions contemplated by such agreement) but, if a Change in Control has occurred pursuant thereto, not more than two years after such
Change in Control, and if a Change in Control has not yet occurred pursuant thereto, while such agreement remains executory.

(h) “Code” means the Internal Revenue Code of 1986, as amended.
(i) “Committee” means the Compensation Committee of the Board, or any other committee or sub-committee of the Board, designated by the Board from time to

time, comprised solely of two or more Directors who are “non-employee directors,” as defined in Rule 16b-3 of the Exchange Act and “independent directors” for
purposes of the rules and regulations of the Stock Exchange. However, the fact that a Committee member shall fail to qualify under any of these requirements shall not
invalidate any Award made by the Committee if the Award is otherwise validly made under the Plan. The members of the Committee shall be appointed by, and may be
changed at any time and from time to time, at the discretion of the Board.

(j) “Common Stock” means shares of the Corporation’s authorized common stock.
(k) “Consultant” means a consultant or advisor (other than as an Employee or Director) to the Corporation or a Subsidiary; provided that such person is an

individual who (1) renders bona fide services that are not in connection with the offer and sale of the Corporation’s securities in a capital-raising transaction, and (2)
does not promote or maintain a market for the Corporation’s securities.

(l) “Corporation” means Rockwell Medical, Inc., a Delaware corporation.
(m) “Director” means an individual, other than an Employee, who has been elected or appointed to serve as a member of the Board.
(n) “Disability” means total and permanent disability, as defined in Code Section 22(e); provided, however, that for purposes of a Code Section 409A distribution

event, “disability” shall be defined under Code Section 409A and regulations thereunder.
(o) “Employee” means an individual who has an “employment relationship” with the Corporation or a Subsidiary, as defined in Treasury Regulation 1.421-1(h),

and the term “employment” means employment with the Corporation or a Subsidiary.
(p) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.
(q) “Fair Market Value” means for purposes of determining the value of Common Stock on the Grant Date, the closing price per share of the Common Stock on

the Stock Exchange on the Grant Date. In the event that there are no Common Stock transactions reported on the Stock Exchange on such date, the Fair Market Value
shall be determined as of the immediately preceding date on which there were Common Stock transactions reported on the



Stock Exchange. Unless otherwise specified in the Plan, “Fair Market Value” for purposes of determining the value of Common Stock on the date of exercise or Vesting
means the closing price per share of the Common Stock on the Stock Exchange on the last date preceding the date of exercise or Vesting on which there were Common
Stock transactions reported on the Stock Exchange. If the Common Stock is not listed on a Stock Exchange on the relevant date, the Fair Market Value shall be
determined by the Board in good faith and in accordance with Code Section 409A and regulations thereunder.

(r) “Grant Date” means the date on which the Board grants an Award, or such later effective grant date as shall be designated by the Board or as set forth in a
Participant’s Agreement.

(s) “Incentive Award” means an Award that is granted in accordance with Article VI.
(t) “Incentive Stock Option” means an Option granted pursuant to Article II that is intended to meet the requirements of Code Section 422.
(u) “Nonqualified Stock Option” means an Option granted pursuant to Article II that is not an Incentive Stock Option.
(v) “Officer” means a person who is an officer of the Corporation within the meaning of Section 16 of the Exchange Act.
(w) “Option” means either an Incentive Stock Option or a Nonqualified Stock Option.
(x) “Participant” means an Employee, Director or Consultant who is designated by the Board to participate in the Plan or otherwise receives an Award; provided,

however, that our Chief Executive Officer and our Directors, all as of April 13, 2018, shall not be considered a Participant under the Plan and shall not be eligible to
receive any awards under the Plan (except for the contingent option awards granted under the Plan to Directors on March 19, 2018) until immediately after our 2019
annual meeting of shareholders.

(y) “Performance Award” means any Award of Performance Shares or Performance Units granted pursuant to Article V.
(z) “Performance Goals” means the measures of performance of the Corporation and its Subsidiaries selected by the Board to determine a Participant’s

entitlement to a Performance Award under the Plan.
(aa) “Performance Share” means any grant pursuant to Article V and Section 5.2(b)(i).
(bb) “Performance Unit” means any grant pursuant to Article V and Section 5.2(b)(ii).
(cc) “Plan” means the Amended and Restated Rockwell Medical, Inc. 2018 Long Term Incentive Plan, the terms of which are set forth herein, and any

amendments thereto.
(dd) “Restriction Period” means the period of time during which a Participant’s Restricted Stock or Restricted Stock Unit is subject to a risk of forfeiture and/or

and is nontransferable.
(ee) “Restricted Stock” means Common Stock granted pursuant to Article IV that is subject to a Restriction Period.
(ff) “Restricted Stock Unit” means a right granted pursuant to Article IV to receive Restricted Stock, Common Stock or cash.
(gg) “Securities Act” means the Securities Act of 1933, as amended from time to time, and any successor thereto.
(hh) “Stock Appreciation Right” means the right to receive a cash or Common Stock payment from the Corporation, in accordance with Article III of the Plan.
(ii) “Stock Exchange” means the principal national securities exchange on which the Common Stock is listed for trading, or, if the Common Stock is not listed for

trading on a national securities exchange, such other recognized trading market upon which the largest number of shares of Common Stock has been traded in the
aggregate during the last 20 days before the applicable date.

(jj) “Subsidiary” means a corporation or other entity defined in Code Section 424(f).
(kk) “Substitute Awards” shall mean Awards granted or shares issued by the Corporation in assumption of, or in substitution or exchange for, Awards previously

granted, or the right or obligation to make future Awards, by a company acquired by the Corporation or any Subsidiary or with which the Corporation or any Subsidiary
combines.

(ll) “Vested” or “Vesting” means the extent to which an Award granted or issued hereunder has become exercisable or upon termination or lapse of any applicable
Restriction Period in accordance with the Plan and the terms of any respective Agreement pursuant to which such Award was granted or issued, or has become payable
in whole or in part due to the satisfaction of Performance Goal(s) set forth in the respective Agreement pursuant to which such Award was granted or issued.



1.5 Administration.
(a) The Plan and all Agreements thereunder shall be administered by the Board. The Board may delegate administration of the Plan to a Committee or Committees,

as provided in Section 1.5(c).
(b) The Board shall, in its discretion, interpret the Plan and all Agreements thereunder, prescribe, amend, and rescind rules and regulations relating to the Plan and

all Agreements thereunder, and make all other determinations necessary or advisable for its/their administration. The decision of the Board (or a duly authorized
Committee, subcommittee or Officer exercising powers delegated by the Board under this Section 1.5) on any question concerning the interpretation of the Plan and all
Agreements thereunder or its/their administration with respect to any Award granted under the Plan shall be final and binding upon all Participants. No member of the
Board (or a duly authorized Committee, subcommittee or Officer exercising powers delegated by the Board under this Section 1.5) shall be liable for any action or
determination made in good faith with respect to the Plan or any Award hereunder. In addition to any other powers set forth in the Plan and subject to Code Section
409A and the provisions of the Plan, the Board shall have the full and final power and authority, in its discretion to:

(i) Subject to Section 11.6, amend, modify, or cancel any Award, or to waive any restrictions or conditions applicable to any shares of Common Stock acquired
pursuant thereto;

(ii) Authorize, in conjunction with any applicable deferred compensation plan of the Corporation, that the receipt of cash or Common Stock subject to any Award
under this Plan may be deferred under the terms and conditions of such deferred compensation plan;

(iii) Determine the terms and conditions of Awards granted to Participants and whether such terms and conditions have been satisfied; and
(iv) Establish such other Awards, besides those specifically enumerated in the Plan, which the Board determines are consistent with the Plan’s purposes.
(c) The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration of the Plan is delegated to a Committee,

the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the Board that have been delegated to the Committee,
including the power to delegate to a subcommittee of the Committee any of the administrative powers the Committee is authorized to exercise (and references in this
Plan to the Board will thereafter be to the Committee or subcommittee). Any delegation of administrative powers will be reflected in resolutions, not inconsistent with
the provisions of the Plan, adopted from time to time by the Board or Committee (as applicable). The Committee may, at any time, abolish the subcommittee and/or
revest in the Committee any powers delegated to any subcommittee. Unless otherwise provided by the Board, delegation of authority by the Board to a Committee, or to
an Officer or employee pursuant to Section 1.5(d), does not limit the authority of the Board, which may continue to exercise any authority so delegated and may
concurrently administer the Plan with the Committee and may, at any time, revest in the Board some or all of the powers previously delegated. The Board has delegated
administration of the Plan to the Compensation Committee, who will serve for such period of time as the Board may specify and whom the Board may remove at any
time.

(d) The Board may delegate to one (1) or more Officers the authority to do one or both of the following, to the maximum extent permitted by applicable law:
(i) designate Employees who are not Officers to be recipients of Awards and the terms of such Awards; and (ii) determine the number of shares of Common Stock to be
subject to such Awards granted to such Employees; provided, however, that the Board resolutions regarding such delegation will specify the following: (1) the total
number of shares of Common Stock that may be subject to the Awards granted by such Officer, (2) the time period during which such Awards may be granted and the
time period during which such shares of Common Stock issuable upon exercise of an Award may be issued, (3) a minimum amount of consideration (if any) for which
such Awards may be issued and a minimum amount of consideration for the shares of Common Stock issuable upon the exercise of an Award, and (4) that such Officer
may not grant an Award to himself or herself. Any such Awards will be granted on a form that is substantially the same as the form of Agreement approved by the
Committee or the Board for use in connection with such Awards, unless otherwise provided for in the resolutions approving the delegation authority.

(e) Notwithstanding any other provision of this Plan to the contrary, neither the Board, the Committee nor any Officer shall have the authority or the discretion to
accelerate the Vesting of any Award, except in the case of a Participant’s death or Disability.

1.6 Participants. Participants in the Plan shall be such Employees, Directors and Consultants of the Corporation and its Subsidiaries as the Board in its discretion
may select from time to time; provided, however, that our Chief Executive Officer and our Directors, all as of April 13, 2018, shall not be considered a Participant under
the Plan and shall not be eligible to receive any awards under the Plan (except for the contingent option awards granted under the Plan to Directors on March 19, 2018)
until immediately after our 2019 annual meeting of shareholders. The Board may grant Awards to an individual upon the condition that the individual become an
Employee, Director or Consultant of the Corporation or of a Subsidiary, provided that the Grant Date of the Award



shall be deemed to be the date that the individual legally becomes an Employee, Director or Consultant, as applicable.
1.7 Stock Reserve.
(a) The Corporation has reserved 2,618,192 shares of the Corporation’s Common Stock for issuance pursuant to stock-based Awards. Up to 2,618,192 of the

reserved shares may be granted as Incentive Stock Options under the Plan. All amounts in this Section 1.7 shall be adjusted, as applicable, in accordance with Section
10.1. Subject to the other provisions in this Section 1.7, the aggregate number of shares of Common Stock reserved under this Section 1.7(a) shall be depleted by the
maximum number of shares of Common Stock, if any, that may be payable under an Award as determined on the Grant Date; provided that the aggregate number of
shares of Common Stock shall be depleted by one share for each share subject to an Option or Stock Appreciation Right (that will be settled in shares), and shall be
depleted by one share of Common Stock for each share subject to an Award that will be settled in shares of Common Stock other than an Option or Stock Appreciation
Right. For purposes of determining the aggregate number of shares of Common Stock reserved for issuance under this Plan, any fractional share shall be rounded to the
next highest full share.

(b) The shares of Common Stock subject to any portion of an Award that is forfeited, cancelled, or expires or otherwise terminates without issuance of such shares,
or is settled for cash or otherwise does not result in the issuance of all or a portion of the shares subject to such Award shall, to the extent of such forfeiture, cancellation,
expiration, termination, cash settlement or non-issuance, be recredited to the Plan’s reserve (according to the same ratio as such shares reduced the Plan’s reserve
according to Section 1.7(a)) and shall again be available for issuance pursuant to Awards under the Plan.

(c) For the avoidance of doubt, the following shares of Common Stock, however, may not again be made available for issuance as Awards under the Plan: (i) the
full number of shares not issued or delivered as a result of the net settlement of an outstanding Option, Stock Appreciation Right or Restricted Stock Unit, regardless of
the number of shares actually used to make such settlement; (ii) shares used to pay the exercise price or for settlement of any Award; (iii) shares used to satisfy
withholding taxes related to the Vesting, exercise or settlement of any Award; and (iv) shares repurchased on the open market by the Corporation with the proceeds of
the Option exercise price.

(d) Substitute Awards shall not reduce the shares reserved for issuance under the Plan or authorized for grant to a Participant in any fiscal year. Additionally, in the
event that a company acquired by the Corporation or any Subsidiary or with which the Corporation or any Subsidiary combines has shares available under a pre-existing
plan approved by shareholders of such acquired company and not adopted in contemplation of such acquisition or combination, the shares available for grant pursuant to
the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such
acquisition or combination to determine the consideration payable to the holders of common stock of the acquired company) may be used for Awards under the Plan and
shall not reduce the shares authorized for issuance under the Plan; provided that Awards using such available shares shall not be made after the date awards or grants
could no longer have been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not
Employees, Directors of the Corporation or its Subsidiaries prior to such acquisition or combination.

1.8 Repricing. Except as provided in Section 10.1, without the affirmative vote of holders of a majority of the shares of Common Stock cast in person or by proxy
at a meeting of the shareholders of the Corporation at which a quorum representing a majority of all outstanding shares is present or represented by proxy, neither the
Board nor the Committee shall approve a program providing for (a) the cancellation of outstanding Options and/or Stock Appreciation Rights and the grant in
substitution therefor of any new Options and/or Stock Appreciation Rights under the Plan having a lower exercise price than the Fair Market Value of the underlying
Common Stock on the original Grant Date, (b) the amendment of outstanding Options and/or Stock Appreciation Rights to reduce the exercise price thereof below the
Fair Market Value of the underlying Common Stock on the original Grant Date, or (c) the exchange of outstanding Options or Stock Appreciation Rights for cash or
other Awards if the exercise price per share of such Options or Stock Appreciation Rights is greater than the Fair Market Value per share as of the date of exchange. This
Section shall not be construed to apply to “issuing or assuming a stock option in a transaction to which section 424(a) applies,” within the meaning of Code Section 424.

1.9 Backdating. Neither the Board nor the Committee may grant an Option or a Stock Appreciation Right with a Grant Date that is effective prior to the date the
Board or Committee takes action to approve such Award.

II. STOCK OPTIONS
2.1 Grant of Options. The Board, at any time and from time to time, subject to the terms and conditions of the Plan, may grant Options to such Participants and

for such number of shares of Common Stock as it shall designate, and shall determine the general terms and conditions, which shall be set forth in a Participant’s
Agreement. Any Participant may hold more than one Option under the Plan and any other plan of the Corporation or Subsidiary. No Option granted hereunder may be
exercised after the tenth anniversary of the Grant Date. The Board may designate



any Option granted as either an Incentive Stock Option or a Nonqualified Stock Option, or the Board may designate a portion of an Option as an Incentive Stock Option
or a Nonqualified Stock Option.

2.2 Incentive Stock Options. Any Option intended to constitute an Incentive Stock Option shall comply with the requirements of this Section 2.2. An Incentive
Stock Option may only be granted to an Employee. No Incentive Stock Option shall be granted with an exercise price below the Fair Market Value of Common Stock
on the Grant Date nor with an exercise term that extends beyond ten years from the Grant Date. An Incentive Stock Option shall not be granted to any Participant who
owns (within the meaning of Code Section 424(d)) stock of the Corporation or any Subsidiary possessing more than 10% of the total combined voting power of all
classes of stock of the Corporation or a Subsidiary unless, at the Grant Date, the exercise price for the Option is at least 110% of the Fair Market Value of the shares
subject to the Option and the Option, at the Grant Date and by its terms, is not exercisable more than five years after the Grant Date. The aggregate Fair Market Value of
the underlying Common Stock (determined at the Grant Date) as to which Incentive Stock Options granted under the Plan (including a plan of a Subsidiary) may first be
exercised by a Participant in any one calendar year shall not exceed $100,000. To the extent that an Option intended to constitute an Incentive Stock Option shall violate
the foregoing $100,000 limitation (or any other limitation set forth in Code Section 422), the portion of the Option that exceeds the $100,000 limitation (or violates any
other Code Section 422 limitation) shall be deemed to constitute a Nonqualified Stock Option.

2.3 Exercise Price. The Board shall determine the per share exercise price for each Option granted under the Plan. No Option may be granted with an exercise
price below 100% of the Fair Market Value of Common Stock on the Grant Date.

2.4 Payment for Option Shares.
(a) The exercise price for shares of Common Stock to be acquired upon exercise of an Option granted hereunder shall be paid in full in cash or by personal check,

bank draft or money order at the time of exercise; provided, however, that if the Corporation so approves at the time the Option is exercised and to the extent provided
in the applicable Agreement, payment may be made by (i) tendering shares of Common Stock to the Corporation, which are withheld from the Option being exercised in
a “net exercise” transaction, or are freely owned and held by the Participant independent of any restrictions or hypothecations; (ii) delivery to the Corporation of a
properly executed exercise notice, acceptable to the Corporation, together with irrevocable instructions to the Participant’s broker to deliver to the Corporation sufficient
cash to pay the exercise price and any applicable income and employment withholding taxes, in accordance with a written agreement between the Corporation and the
brokerage firm; (iii) delivery of other consideration approved by the Board having a Fair Market Value on the exercise date equal to the total exercise price; (iv) other
means determined by the Board; or (v) any combination of the foregoing.

(b) “Net exercise,” as such term is used in the Plan, shall mean an exercise of an Option pursuant to which, upon delivery to the Corporation of written notice of
exercise, the consideration received in payment for the exercise of the Option shall be the cancellation of a portion of the Option and the Corporation shall become
obligated to issue the “net number” of shares of Common Stock determined according to the following formula:

((A × B) - (A × C))    B
For purposes of the foregoing formula:
A = the total number of shares with respect to which such Option is then being exercised (which, for the avoidance of doubt, shall include both the number of

shares to be issued to the exercising Participant and the number of shares subject to the portion of the Option to be cancelled in payment of the exercise price).
B = the Stock Exchange closing price for the Common Stock on the last date on which there were Common Stock transactions preceding the date of the

Corporation’s receipt of the exercise notice.
C= the exercise price in effect at the time of such exercise.
If the foregoing formula would yield a number of shares to be issued that is not a whole number, any such fraction shall be rounded down and disregarded. The

shares underlying the exercised portion of the Option that are not issued pursuant to the foregoing formula, along with the corresponding portion of the Option, shall be
considered cancelled and no longer subject to exercise.

(c) Notwithstanding the foregoing, an Option may not be exercised by delivery to or withholding by the Corporation of shares of Common Stock to the extent that
such delivery or withholding (i) would constitute a violation of the provisions of any law or regulation (including the Sarbanes-Oxley Act of 2002), (ii) if there is a
substantial likelihood that the use of such form of payment would result in adverse accounting treatment to the Corporation under generally accepted accounting
principles, or (iii) is not approved by the Corporation and reflected in the applicable Agreement. Until a Participant has been issued a certificate or certificates for the
shares of Common Stock so purchased (or the book entry representing such shares has been made and such shares have been deposited with the appropriate registered
book-entry custodian), he or she shall possess no rights as a record holder with respect to any such shares.



III. STOCK APPRECIATION RIGHTS
3.1 Grant of Stock Appreciation Rights. Stock Appreciation Rights may be granted, held and exercised in such form and upon such general terms and conditions

as determined by the Board. A Stock Appreciation Right may be granted to a Participant with respect to such number of shares of Common Stock of the Corporation as
the Board may determine. No Stock Appreciation Right shall be granted with an exercise term that extends beyond ten years from the Grant Date.

3.2 Base Price. The Board shall determine the per share base price for each Stock Appreciation Right granted under the Plan; provided, however, that the base
price of a Stock Appreciation Right shall not be less than 100% of the Fair Market Value of the shares of Common Stock covered by the Stock Appreciation Right on the
Grant Date.

3.3 Exercise of Stock Appreciation Rights. A Stock Appreciation Right shall be deemed exercised upon receipt by the Corporation of written notice of exercise
from the Participant.

3.4 Stock Appreciation Right Payment. Upon exercise of a Stock Appreciation Right, a Participant shall be entitled to payment from the Corporation, in cash,
shares, or partly in each (as determined by the Board in accordance with any applicable terms of the Participant’s Agreement), of an amount equal to the difference
between (a) the aggregate Fair Market Value on the exercise date for the specified number of shares of Common Stock being exercised, and (b) the aggregate base price
for the specified number of shares of Common Stock being exercised.

IV. RESTRICTED STOCK AND RESTRICTED STOCK UNITS
4.1 Grant of Restricted Stock and Restricted Stock Units. Subject to the terms and conditions of the Plan, the Board, at any time and from time to time, may

grant Awards of Restricted Stock and Restricted Stock Units under the Plan to such Participants and in such amounts as it shall determine.
4.2 Terms of Awards. Each Award of Restricted Stock or Restricted Stock Units shall be evidenced by an Agreement that shall specify the terms of the restrictions,

including the Restriction Period, the number of shares of Common Stock or units subject to the Award, the exercise price for the shares of Restricted Stock, if any, the
form of consideration that may be used to pay the exercise price of the Restricted Stock, including those specified in Section 2.4, and such other general terms and
conditions, including whether the Restricted Stock is subject to achievement of Performance Goals, as the Board shall determine.

4.3 Transferability. Except as provided in this Article IV and Section 11.3 of the Plan, the shares of Common Stock subject to an Award of Restricted Stock or
Restricted Stock Units granted hereunder may not be transferred, pledged, assigned, or otherwise alienated or hypothecated until the termination of the applicable
Restriction Period or for such period of time as shall be established by the Board and specified in the applicable Agreement, or upon the earlier satisfaction of other
conditions as specified by the Board in its sole discretion and as set forth in the applicable Agreement.

4.4 Other Restrictions. The Board shall impose such other restrictions on any shares of Common Stock subject to an Award of Restricted Stock or Restricted
Stock Units under the Plan as it may deem advisable, including restrictions under applicable federal or state securities laws, and the issuance of a legended certificate of
Common Stock representing such shares to give appropriate notice of such restrictions (or, if issued in book entry form, a notation with similar restrictive effect with
respect to the book entry representing such shares) pursuant to Section 11.3(b).

4.5 Voting Rights. During the time Restricted Stock is subject to the Restriction Period, to the extent not prohibited by law, the Participant’s Agreement shall
require the Participant to appoint each of the Corporation’s chief executive officer and/or corporate secretary as proxies, each with the power to appoint a substitute,
authorizing each of them to represent and to vote the Participant’s Restricted Stock in accordance with the Board’s recommendations on all matters that are submitted to
a shareholder vote (such appointment being irrevocable and coupled with an interest and extending until the expiration of the Restriction Period).

4.6 Settlement of Restricted Stock Unit Awards. If a Restricted Stock Unit Award is payable in Common Stock, the Corporation shall issue to a Participant on the
date on which Restricted Stock Units subject to the Participant’s Award Vest or on such other date determined by the Board, in its discretion, and set forth in the
Agreement, one share of Common Stock and/or any other new, substituted or additional securities or other property pursuant to an adjustment described in Section 10.1
for each Restricted Stock Unit then becoming Vested or otherwise to be settled on such date, subject to the withholding of applicable taxes. Notwithstanding any other
provision in this Plan to the contrary, any Restricted Stock Unit Award, whether settled in Common Stock, cash or other property, shall be paid no later than two and a
half months after the later of the end of the fiscal or calendar year in which the Award Vests.

V. PERFORMANCE AWARDS
5.1 Grant of Performance Awards. The Board, in its discretion, may grant Performance Awards to Participants and may determine, on an individual or group

basis, the Performance Goal(s) to be attained pursuant to each Performance Award.



5.2 Terms of Performance Awards.
(a) Performance Awards shall consist of rights to receive cash, Common Stock, other property or a combination thereof, if designated Performance Goal(s) are

achieved. The terms of a Participant’s Performance Award shall be set forth in a Participant’s Agreement. Each Agreement shall specify the Performance Goal(s)
applicable to a particular Participant or group of Participants, the period over which the targeted Performance Goal(s) are to be attained, the payment schedule if the
Performance Goal(s) are attained, and any other terms as the Board shall determine and conditions applicable to an individual Performance Award.

(b) Performance Awards may be granted as Performance Shares or Performance Units, at the discretion of the Board. Performance Awards shall be paid no later
than two and a half months after the later of the end of the fiscal or calendar year in which the Performance Award is no longer subject to a substantial risk of forfeiture.

(i) In the case of Performance Shares, a legended certificate of Common Stock shall be issued in the Participant’s name, restricted from transfer prior to the
satisfaction of the designated Performance Goal(s) and restrictions (or shares may be issued in book entry form with a notation having similar restrictive effect with
respect to the book entry representing such shares), as determined by the Board and specified in the Participant’s Agreement. Prior to satisfaction of the designated
Performance Goal(s) and restrictions, to the extent not prohibited by law, the Participant’s Agreement shall require the Participant to appoint each of the Corporation’s
chief executive officer and/or corporate secretary as proxies, each with the power to appoint a substitute, authorizing each of them to represent and to vote the
Participant’s Performance Shares in accordance with the Board’s recommendations on all matters that are submitted to a shareholder vote (such appointment being
irrevocable and coupled with an interest and extending until such time as the Performance Goal(s) and other restrictions on the Performance Shares have been satisfied).

(ii) In the case of Performance Units, the Participant shall receive an Agreement from the Board that specifies the Performance Goal(s) and restrictions that must be
satisfied before the Corporation shall issue the payment, which may be cash, a designated number of shares of Common Stock, other property, or a combination thereof.
In the event of a dividend or distribution paid in shares of Common Stock or any other event described in Article X, appropriate adjustments shall be made in the
Participant’s Performance Unit Award so that it represents the right to receive upon settlement any and all new, substituted or additional securities or other property
(other than normal cash dividends) to which the Participant would be entitled by reason of the shares of Common Stock issuable upon settlement of the Performance
Unit Award, and all such new, substituted or additional securities or other property shall be immediately subject to the same restrictions as are applicable to the
Performance Unit Award.

VI. INCENTIVE AWARDS
6.1 Grant of Incentive Awards.
(a) The Board, at its discretion, may grant Incentive Awards to such Participants as it may designate from time to time. The terms of a Participant’s Incentive Award

shall be set forth in the Participant’s Agreement and/or in any separate program(s) authorized by the Board. Each Agreement and/or separate program shall specify such
other terms and conditions as the Board shall determine.

(b) The determination of Incentive Awards for a given year or years may be based upon the attainment of specified levels of Performance Goals related to the
Corporation or Subsidiary performance as determined at the discretion of the Board.

(c) The Board shall (i) select those Participants who shall be eligible to receive an Incentive Award, (ii) determine the performance period, (iii) determine target
levels (including minimum and maximum levels) of Performance Goals, and (iv) determine the level of Incentive Award to be paid to each selected Participant upon the
achievement of each Performance Goal.

6.2 Payment of Incentive Awards.
(a) Incentive Awards shall be paid in cash, shares of Common Stock or other property, at the discretion of the Board. Payments shall be made no later than two and

a half months after the later of the end of the fiscal or calendar year in which the Incentive Award is no longer subject to a substantial risk of forfeiture.
(b) The amount of an Incentive Award to be paid upon the attainment of each targeted Performance Goal shall equal a percentage of a Participant’s base salary for

the fiscal year, a fixed dollar amount, or pursuant to such other formula, as determined by the Board or as set forth in the Participant’s Agreement.
VII. DIVIDENDS & NO DIVIDEND EQUIVALENTS

(a) A Participant shall not be entitled to receive any dividends or other distributions paid with respect to issued and outstanding Restricted Stock or Performance
Shares until such time as the Restricted Stock or Performance Shares Vest.



(b) No Award may be granted under the Plan that provides for payment of “dividend equivalents” or any similar right to receive cash dividends or other
distributions paid with respect to a share of Common Stock prior to the time such Award Vests, and no dividend equivalents or similar rights may ever be granted with
respect to an Option, a Share Appreciation Right, or any Award other than a “full value” Award.

VIII. MINIMUM VESTING PERIOD
8.1 General Rule. Notwithstanding any provision of this Plan to the contrary, except as provided in Section 8.2, no portion of any Award granted to any Participant

shall Vest prior to the twelve (12)-month anniversary of the Grant Date.
8.2 Exceptions. Notwithstanding Section 8.1:
(a) The Board may grant Awards to Participants other than a Director or a Board-appointed executive officer that are not subject to the twelve (12)-month minimum

vesting period, provided that such Awards in the aggregate do not exceed five percent (5%) of the total number of shares reserved pursuant to Section 1.7(a).
(b) For purposes of Awards granted to Directors, “twelve (12)-months” may mean the period of time from one annual shareholders meeting to the next annual

shareholders meeting, provided that such period of time is not less than fifty (50) weeks.
(c) The Board may accelerate the Vesting of any Award (i) in the event of a Participant’s death or Disability in accordance with Section 1.5(c), or (ii) in accordance

with Section 10.2
IX. TERMINATION OF EMPLOYMENT OR SERVICES

9.1 Options and Stock Appreciation Rights. Unless otherwise provided in a Participant’s Agreement and subject to Article VIII:
(a) If, prior to the date when an Option or Stock Appreciation Right first becomes Vested, a Participant’s employment or services with the Corporation or a

Subsidiary is terminated for any reason, the Participant’s right to exercise the Option or Stock Appreciation Right shall terminate and all rights thereunder shall cease.
(b) If, on or after the date when an Option or Stock Appreciation Right first becomes Vested, a Participant’s employment or services with the Corporation or a

Subsidiary is terminated for any reason other than death or Disability, the Participant shall have the right, within the earlier of (i) the expiration of the Option or Stock
Appreciation Right, and (ii) three (3) months after termination of employment or services, as applicable, to exercise the Option or Stock Appreciation Right to the extent
that it was Vested and exercisable and unexercised on the date of the Participant’s termination of employment or services, subject to any other limitation on the exercise
of the Option or Stock Appreciation Right in effect on the date of exercise.

(c) If, on or after the date when an Option or Stock Appreciation Right first becomes Vested, a Participant’s employment or services with the Corporation or a
Subsidiary is terminated due to the Participant’s death while the Option or Stock Appreciation Right is still exercisable, the person or persons to whom the Option or
Stock Appreciation Right shall have been transferred by will or the laws of descent and distribution, shall have the right within the exercise period specified in the
Participant’s Agreement to exercise the Option or Stock Appreciation Right to the extent that it was exercisable and unexercised on the Participant’s date of death,
subject to any other limitation on exercise in effect on the date of exercise. The beneficial tax treatment of an Incentive Stock Option may be forfeited if the Option is
exercised more than one year after a Participant’s date of death.

(d) If, on or after the date when an Option or Stock Appreciation Right first becomes Vested, a Participant’s employment or services with the Corporation or a
Subsidiary is terminated due to the Participant’s Disability, the Participant shall have the right, within the exercise period specified in the Participant’s Agreement, to
exercise the Option or Stock Appreciation Right to the extent that it was exercisable and unexercised on the date of the Participant’s termination of employment or
services due to Disability, subject to any other limitation on the exercise of the Option or Stock Appreciation Right in effect on the date of exercise. If the Participant
dies after termination of employment or services, as applicable, while the Option or Stock Appreciation Right is still exercisable, the Option or Stock Appreciation Right
shall be exercisable in accordance with the terms of Section 9.1(c).

(e) For the avoidance of doubt, the Board, at the time of a Participant’s termination of employment or services, subject to Sections 2.1 and 3.1, Article VIII and
Code Section 409A, may extend the term of a Vested Option or a Vested Stock Appreciation Right.

(f) Shares subject to Options and Stock Appreciation Rights that are not exercised in accordance with the provisions of (a) through (e) above shall expire and be
forfeited by the Participant as of their expiration date.

9.2 Restricted Stock Awards, Restricted Stock Unit Awards, Performance Awards and Incentive Awards. With respect to any Restricted Stock Award,
Restricted Stock Unit Award, Performance Award or Incentive Award, unless otherwise provided in a Participant’s Agreement and subject to Article VIII:



(a) If a Participant’s employment or services with the Corporation or a Subsidiary is terminated for any reason, any portion of such Award that is not yet Vested
shall terminate and be forfeited by the Participant.

(b) If, with respect to a Restricted Stock Award or Restricted Stock Unit Award, the terminated Participant was required to pay a purchase price for any Restricted
Stock subject to such Award, other than the performance of services, the Corporation shall have the option to repurchase any shares of Restricted Stock acquired by the
Participant which are still subject to the Restriction Period for the purchase price paid by the Participant.

9.3 Other Provisions. The transfer of an Employee from one corporation to another among the Corporation and any of its Subsidiaries, or a leave of absence under
the leave policy of the Corporation or any of its Subsidiaries, or applicable state or federal law, shall not be a termination of employment for purposes of the Plan, unless
a provision to the contrary is expressly stated by the Board in the Employee’s Agreement issued under the Plan. The Board may, subject to any additional conditions it
may require, provide for continued Vesting of an Award in the event of a Participant’s termination of employment or service due to death, Disability, qualifying
retirement (as determined by the Board), or termination without Cause, or the Board may accelerate the Vesting of any Award in the event of a Participant’s death or
Disability in accordance with Section 1.5(c).

X. ADJUSTMENTS AND CHANGE IN CONTROL
10.1 Adjustments. In the event of a merger, statutory share exchange, reorganization, consolidation, recapitalization, dividend or distribution (whether in cash,

shares or other property), stock split, reverse stock split, spin-off or similar transaction or other change in corporate structure affecting the Common Stock or the value
thereof, such adjustments and other substitutions shall be made to the Plan and Awards as the Board, in its sole discretion, deems equitable or appropriate, including
adjustments in the aggregate number, class and kind of securities that may be delivered under the Plan and, in the aggregate or to any one Participant, in the number,
class, kind and option or exercise price of securities subject to outstanding Awards granted under the Plan (including, if the Board deems appropriate, the substitution of
cash, similar options to purchase the shares of, or other awards denominated in the shares of, another company, or other property, as the Board may determine to be
appropriate in its sole discretion). Any of the foregoing adjustments may provide for the elimination of any fractional share which might otherwise become subject to
any Award.

10.2 Change in Control.
(a) Upon a Change in Control, if the successor or surviving corporation (or parent thereof) to the Corporation so agrees, then, without the consent of any Participant

(or other person with rights in any Award), some or all outstanding Awards may be assumed, or replaced with the same type of award with similar terms and conditions,
by the successor or surviving corporation (or parent thereof) in the Change in Control transaction. If applicable, each Award which is assumed by the successor or
surviving corporation (or parent thereof) shall be appropriately adjusted, immediately after such Change in Control, to apply to the number and class of securities which
would have been issuable to the Participant upon the consummation of such Change in Control had the Award been exercised, Vested or earned immediately prior to
such Change in Control, and such other appropriate adjustments in the terms and conditions of the Award shall be made. Upon the Participant’s Change in Control
Termination following the Change in Control, all of the Participant’s Awards that are in effect (including any replacement awards) as of the date of such termination
shall be Vested in full or deemed earned in full (if applicable, based on the level of achievement of the Performance Goals that had been met on the date immediately
prior to the date of the Change in Control Termination or (B) assuming that the Performance Goals had been met at target at the time of such Change in Control
Termination, but prorated based on the elapsed portion of the performance period as of the date of the Change in Control Termination, whichever shall result in the
greater amount) effective on the date of such Change in Control Termination.

(b) To the extent the purchaser, successor or surviving entity (or parent thereof) to the Corporation in the Change in Control transaction does not assume the Awards
or issue replacement awards as provided in clause (i) (including, for the avoidance of doubt, by reason of Participant’s Change in Control Termination that occurs prior
to or concurrent with the Change if Control), then immediately prior to the date of the Change in Control or the date of the Participant’s Change in Control Termination,
whichever occurs first:

(i) Each Option or Stock Appreciation Right that is then held by a Participant who is employed by or in the service of the Corporation or a Subsidiary shall become
immediately and fully Vested, and, unless otherwise determined by the Board, all Options and Stock Appreciation Rights shall be cancelled on the date of the Change in
Control in exchange for a cash payment equal to the excess of the Change in Control Price of the shares of Common Stock covered by the Option or Stock Appreciation
Right that is so cancelled over the exercise or grant price of such shares under the Award; provided, however, that all Options and Stock Appreciation Rights that have an
exercise or grant price that is greater than the Change in Control Price shall be cancelled for no consideration;

(ii) Restricted Stock and Restricted Stock Units (that are not Performance Awards) that are not then Vested shall Vest;



(iii) All Performance Awards and all Incentive Awards that are earned but not yet paid shall be paid, and all Performance Awards and Incentive Awards for which
the performance period has not expired shall be cancelled in exchange for a cash payment equal to the amount that would have been due under such Award(s), valued
either (A) based on the level of achievement of the Performance Goals that had been met on the date immediately prior to the date of the Change in Control or (B)
assuming that the Performance Goals had been met at target at the time of such Change in Control, but prorated based on the elapsed portion of the performance period
as of the date of the Change in Control, whichever shall result in the greater amount.

For purposes of this clause (b), if the value of an Award is based on the Fair Market Value of a share of Common Stock, Fair Market Value shall be deemed to mean
the Change in Control Price.

(c) The Board may, in its sole discretion and without the consent of any Participant, determine that, upon the occurrence of a Change in Control, each or any Vested
Option or Vested Stock Appreciation Right outstanding immediately prior to the Change in Control shall be cancelled in exchange for a payment in (i) cash,
(ii) Common Stock, (iii) common stock of a corporation or other business entity that is a party to the Change in Control, or (iv) other property which, in any such case,
shall be in an amount having a Fair Market Value equal to the excess of the Change in Control Price over the exercise or grant price per share under such Option or
Stock Appreciation Right (the “Spread”). In the event such determination is made by the Board, the Spread (reduced by applicable withholding taxes, if any) shall be
paid to a Participant in respect of the Participant’s cancelled Options and Stock Appreciation Rights on or as soon as practicable following the date of the Change in
Control.

XI. MISCELLANEOUS
11.1 Partial Exercise/Fractional Shares. The Board may permit, and shall establish procedures for, the partial exercise of Options and Stock Appreciation Rights

granted under the Plan. No fractional shares shall be issued in connection with the exercise of an Option or Stock Appreciation Right or payment of a Performance
Award, Restricted Stock Award, Restricted Stock Unit Award, or Incentive Award; instead, the Fair Market Value of the fractional shares shall be paid in cash, or at the
discretion of the Board, the number of shares shall be rounded down to the nearest whole number of shares and any fractional shares shall be disregarded.

11.2 Rights Prior to Issuance of Shares. No Participant shall have any rights as a shareholder with respect to shares covered by an Award until the issuance of a
stock certificate for such shares or electronic transfer to the Participant (or book entry representing such shares has been made and such shares have been deposited with
the appropriate registered book-entry custodian). No adjustment shall be made for dividends or other rights with respect to such shares for which the record date is prior
to the date the certificate is issued or the shares are electronically delivered to the Participant’s brokerage account (or book entry is made).

11.3 Non Assignability; Certificate Legend; Removal.
(a) Except as described below or as otherwise determined by the Board in a Participant’s Agreement, no Award shall be transferable by a Participant except by will

or the laws of descent and distribution, and an Option or Stock Appreciation Right shall be exercised only by a Participant during the lifetime of the Participant.
Notwithstanding the foregoing, a Participant may assign or transfer an Award that is not an Incentive Stock Option with the consent of the Board (each transferee
thereof, a “Permitted Assignee”); provided that such Permitted Assignee shall be bound by and subject to all of the terms and conditions of the Plan and any Agreement
relating to the transferred Award and shall execute an agreement satisfactory to the Corporation evidencing such obligations; and provided further that such Participant
shall remain bound by the terms and conditions of the Plan.

(b) Each certificate representing shares of Common Stock subject to an Award, to the extent a certificate is issued, shall bear the following legend:
The sale or other transfer of the shares of stock represented by this certificate, whether voluntary, involuntary or by operation of law, is subject to certain

restrictions on transfer set forth in the Rockwell Medical, Inc. 2018 Long Term Incentive Plan (“Plan”), rules and administrative guidelines adopted pursuant to such
Plan and an Agreement issued under such Plan. A copy of the Plan, such rules and such Agreement may be obtained from the Secretary of Rockwell Medical, Inc. If
shares are issued in book entry form, a notation to the same restrictive effect as the legend above shall be placed on the transfer agent’s books in connection with such
shares.

(c) Subject to applicable federal and state securities laws, issued shares of Common Stock subject to an Award shall become freely transferable by the Participant
after all applicable restrictions, limitations, performance requirements or other conditions have terminated, expired, lapsed or been satisfied. Once such issued shares of
Common Stock are released from such restrictions, limitations, performance requirements or other conditions, the Participant shall be entitled to have the legend
required by this Section 11.3 removed from the applicable Common Stock certificate (or notation removed from such book entry).

11.4 Securities Laws.
(a) Anything to the contrary herein notwithstanding, the Corporation’s obligation to sell and deliver Common Stock pursuant to the exercise of an Option or Stock

Appreciation Right or deliver Common Stock pursuant to a



Restricted Stock Award, Restricted Stock Unit Award, Performance Award or Incentive Award is subject to such compliance with federal and state laws, rules and
regulations applying to the authorization, issuance or sale of securities as the Corporation deems necessary or advisable. The Corporation shall not be required to sell
and deliver or issue Common Stock unless and until it receives satisfactory assurance that the issuance or transfer of such shares shall not violate any of the provisions
of the Securities Act or the Exchange Act, or the rules and regulations of the Securities and Exchange Commission promulgated thereunder or those of the Stock
Exchange or any stock exchange on which the Common Stock may be listed, the provisions of any other applicable laws governing the sale of securities, or that there
has been compliance with the provisions of such acts, rules, regulations and laws.

(b) The Board may impose such restrictions on any shares of Common Stock issued pursuant to the exercise of an Option or Stock Appreciation Right or the grant
of Restricted Stock or Restricted Stock Units or the payment of a Performance Award or Incentive Award under the Plan as it may deem advisable, including restrictions
(i) under applicable federal securities laws; (ii) under the requirements of the Stock Exchange; and (iii) under any blue sky or other applicable state securities laws.

11.5 Withholding Taxes.
(a) The Corporation shall have the right to withhold from a Participant’s compensation or require a Participant to remit sufficient funds to satisfy applicable

withholding for income and employment taxes upon the exercise of an Option or Stock Appreciation Right or the Vesting or payment of any Award, or disposition of
shares of Common Stock acquired under any Award. Alternatively, if the Corporation so approves and to the extent provided in the Participant’s Agreement, the
Participant may, in order to fulfill the withholding obligation, tender shares of Common Stock or have shares of stock withheld from the exercise or Vested portion of
the Award, provided the shares tendered or withheld have an aggregate Fair Market Value sufficient to satisfy in whole or in part the applicable withholding taxes. Other
payment methods set forth in Section 2.4 may also be utilized to satisfy any applicable withholding requirements if the Corporation approves such form of payment and
to the extent provided in the Participant’s Agreement. The Corporation may not withhold more shares than are necessary to meet tax withholding obligations owed by
Participant.

(b) Notwithstanding the foregoing, a Participant may not use shares of Common Stock to satisfy the withholding requirements to the extent that (i) there is a
substantial likelihood that the use of such form of payment or the timing of such form of payment would subject the Participant to a substantial risk of liability under
Section 16 of the Exchange Act; (ii) such withholding would constitute a violation of the provisions of any law or regulation (including the Sarbanes-Oxley Act of
2002); (iii) there is a substantial likelihood that the use of such form of payment would result in adverse accounting treatment to the Corporation under generally
accepted accounting principles; or (iv) the Corporation does not approve such form of payment and does not provide such payment option in the Participant’s
Agreement.

11.6 Termination and Amendment.
(a) The Board may terminate the Plan, or the granting of Awards under the Plan, at any time.
(b) The Board may amend or modify the Plan at any time and from time to time, and may amend or modify the terms of an outstanding Agreement at any time and

from time to time, but no amendment or modification, without the approval of the shareholders of the Corporation, shall (i) materially increase the benefits accruing to
Participants under the Plan;

(ii) increase the amount of Common Stock for which Awards may be made under the Plan, except as permitted under Sections 1.7 and Section 10.1; or (iii) change
the provisions relating to the eligibility of individuals to whom Awards may be made under the Plan. In addition, if the Corporation’s Common Stock is listed on a Stock
Exchange, the Board may not amend the Plan in a manner requiring approval of the shareholders of the Corporation under the rules of the Stock Exchange without
obtaining the approval of the shareholders.

(c) No amendment, modification, or termination of the Plan or an outstanding Agreement shall in any manner materially and adversely affect any then outstanding
Award under the Plan without the consent of the Participant holding such Award, except as set forth in any Agreement relating to the Award, as set forth in Sections 10.2
or 11.9, or to bring the Plan and/or an Award into compliance with the requirements of Code Section 409A or to qualify for an exemption under Code Section 409A.

11.7 Code Section 409A. It is intended that Awards granted under the Plan shall be exempt from or in compliance with Code Section 409A, and the provisions of
the Plan and all Agreements are to be construed accordingly. The Board reserves the right to amend the terms of the Plan and the right to amend any outstanding
Agreement if necessary either to exempt such Award from Code Section 409A or comply with the requirements of Code Section 409A, as applicable. However, unless
otherwise specified herein or in a Participant’s Agreement, in no event shall the Corporation or a Subsidiary be responsible for any tax or penalty under Code Section
409A owed by a Participant or beneficiary with regard to an Award payment. Notwithstanding anything in the Plan to the contrary, all or part of an Award payment to a
Participant who is determined to constitute a “specified employee” (as defined in Code Section 409A and regulations thereunder) at the time of separation from service,
shall be delayed (if then



required) under Code Section 409A, and paid in an aggregated lump sum on the first business day following the date that is six months after the date of the Participant’s
separation from service, or the date of the Participant’s death, if earlier; any remaining payments shall be paid on their regularly scheduled payment dates. For purposes
of the Plan and any Agreement, the terms “separation from service” or “termination of employment” (or variations thereof) shall be synonymous with the meaning given
to the term “separation from service” as defined in Code Section 409A and regulations thereunder.

11.8 Effect on Employment or Services. Neither the adoption of the Plan nor the granting of any Award pursuant to the Plan shall be deemed to create any right in
any individual to be retained or continued in the employment or services of the Corporation or a Subsidiary.

11.9 Severability. If any one or more of the provisions (or any part thereof) of this Plan or of any Agreement issued hereunder, shall be held to be invalid, illegal or
unenforceable in any respect, such provision shall be modified (without requiring the consent of any Participant) so as to make it valid, legal and enforceable, and the
validity, legality and enforceability of the remaining provisions (or any part thereof) of the Plan or of any Agreement shall not in any way be affected or impaired
thereby. The Board may, without the consent of any Participant, and in a manner determined necessary solely in the discretion of the Board, amend the Plan and any
outstanding Agreement as the Corporation deems necessary to ensure the Plan and all Awards remain valid, legal or enforceable in all respects.

11.10 Beneficiary Designation. Except as otherwise designated in a Participant’s Agreement, and subject to local laws and procedures, each Participant may file a
written beneficiary designation with the Corporation stating who is to receive any benefit under the Plan or any Agreement to which the Participant is entitled in the
event of such Participant’s death before receipt of any or all of a Plan benefit. Each designation shall revoke all prior designations by the same Participant, be in a form
prescribed by the Corporation, and become effective only when filed by the Participant in writing with the Corporation during the Participant’s lifetime. If a Participant
dies without an effective beneficiary designation for a beneficiary who is living at the time of the Participant’s death, the Corporation shall pay any remaining unpaid
benefits to the Participant’s legal representative.

11.11 Unfunded Obligation. A Participant shall have the status of a general unsecured creditor of the Corporation. Any amounts payable to a Participant pursuant
to the Plan or any Agreement shall be unfunded and unsecured obligations for all purposes. The Corporation shall not be required to segregate any monies from its
general funds, or to create any trusts, or establish any special accounts with respect to such obligations. The Corporation shall retain at all times beneficial ownership of
any investments, including trust investments, which the Corporation may make to fulfill its payment obligations hereunder. Any investments or the creation or
maintenance of any trust or any Participant account shall not create or constitute a trust or fiduciary relationship between the Board, the Committee or the Corporation
on the one hand, and any Participant on the other hand, or otherwise create any Vested or beneficial interest in any Participant or the Participant’s creditors in any assets
of the Corporation. A Participant shall have no claim against the Corporation for any changes in the value of any assets which may be invested or reinvested by the
Corporation with respect to the Plan.

11.12 Approval of Plan. The Plan shall be subject to the approval of the holders of at least a majority of the votes cast on a proposal to approve the Plan at a duly
held meeting of shareholders of the Corporation held within 12 months after adoption of the Plan by the Board. No Award granted under the Plan may be exercised or
paid in whole or in part unless the Plan has been approved by the shareholders as provided herein. If not approved by shareholders within such 12-month period, the
Plan and any Awards granted under the Plan shall be null and void, with no further force or effect.

11.13 Governing Law; Limitation on Actions. Except to the extent governed by applicable federal law, the validity, interpretation, construction and performance
of the Plan and Agreements under the Plan, shall be governed by the laws of the State of Delaware, without regard to its conflict of law rules. Any legal action or
proceeding with respect to this Plan, any Award or any Agreement (including, but not limited to, claims brought by any shareholders
of the Corporation, any Participant, or any other person having an interest in the Plan, any Agreement, or any Award) must be brought within one year (365 days) after
the day the complaining party first knew or should have known of the events giving rise to the complaint, and may only be brought and determined in a Delaware state
or federal court.
DATE APPROVED BY BOARD OF DIRECTORS: March 17, 2023
 
DATE APPROVED BY STOCKHOLDERS: May 23, 2023

  



Exhibit 31.1

CERTIFICATION PURSUANT TO RULE 13a‑14(a)

I, Mark Strobeck, certify that:

1. have reviewed this quarterly report on Form 10‑Q of Rockwell Medical, Inc.;

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

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

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

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

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

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

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

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

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

Date: August 14, 2023

/s/ Mark Strobeck
Mark Strobeck
(Principal Executive Officer and Principal Financial Officer)



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Rockwell Medical, Inc. (the “Company”) on Form 10‑Q for the quarter ending June 30, 2023 as filed with the
Securities and Exchange Commission on the date hereof (the “Periodic Report”), each of the undersigned, in the capacities and on the dates indicated below, hereby
certifies pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that based on my knowledge:

1. the Periodic Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. the information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 14, 2023 /s/ Mark Strobeck
Mark Strobeck
(Principal Executive Officer and Principal Financial Officer)


