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☐

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

Check the appropriate boxes below to designate any transactions to which the statement relates:
☒

third-party tender offer subject to Rule 14d-1.

☐

issuer tender offer subject to Rule 13e-4.

☐

going-private transaction subject to Rule 13e-3.

☐

amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer. ☐
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:
☐

Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

☐

Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

This Tender Offer Statement on Schedule TO (this “Schedule TO”) relates to the offer by Raven Houston
Merger Sub, Inc. (“Purchaser”), a Delaware corporation and a wholly owned subsidiary of Raven Buyer, Inc.
(“Parent”), a Delaware corporation, to purchase all outstanding shares of common stock, par value $0.01 per share
(individually, a “Share” and collectively, the “Shares”), of Sharps Compliance Corp. (“Sharps”), a Delaware
corporation, for $8.75 per Share, net to the seller in cash, without interest and less any applicable withholding taxes,
upon the terms and subject to the conditions set forth in the Offer to Purchase, dated July 25, 2022 (together with
any amendments and supplements thereto, the “Offer to Purchase”), and the related Letter of Transmittal (together
with any amendments and supplements thereto, the “Letter of Transmittal” and, together with the Offer to
Purchase, the “Offer”), copies of which are attached hereto as Exhibits (a)(1)(A) and (a)(1)(B), respectively. The
Offer is being made pursuant to an Agreement and Plan of Merger, dated as of July 12, 2022, by and among Parent,
Purchaser and Sharps (as it may be amended from time to time, the “Merger Agreement”), a copy of which is
attached hereto as Exhibit (d)(1) and is incorporated herein by reference with respect to Items 4 through 11 of this
Schedule TO. Unless otherwise indicated, references to sections in this Schedule TO are references to sections of the
Offer to Purchase.
Item 1.

Summary Term Sheet.

The information set forth in the section of the Offer to Purchase titled “Summary Term Sheet” is incorporated
herein by reference.
Item 2.

Subject Company Information.

(a) The name of the subject company and the issuer of the securities to which this Schedule TO relates is
Sharps Compliance Corp., a Delaware corporation. Sharps’s principal executive offices are located at 9220 Kirby
Drive, Suite 500, Houston, Texas 77054. The telephone number of Sharps’s principal executive offices is (713) 4320300.
(b) This Schedule TO relates to all of the outstanding Shares. Sharps has advised Purchaser and Parent that,
as of the close of business on July 22, 2022, the most recent practicable date, there were an aggregate of
(i) 19,787,790 Shares issued and outstanding, including (A) 83,320 unvested restricted stock awards that are granted
to employees under the Sharps Compliance Corp. 2010 Stock Plan, and (B) 14,766 unvested restricted stock awards
that are granted to directors under the Sharps Compliance Corp. 2010 Stock Plan, and (ii) 604,077 Shares issuable
upon exercise of stock options issued under the Sharps Compliance Corp. 2010 Stock Plan.
(c) The information set forth in Section 6 — “Price Range of Shares” of the Offer to Purchase is incorporated
herein by reference.
Item 3.

Identity and Background of Filing Person.

(a)-(c) This Schedule TO is filed by Purchaser and Parent. The information set forth in Section 9 — “Certain
Information Concerning Purchaser and Parent” in the Offer to Purchase and in Schedule I of the Offer to Purchase is
incorporated herein by reference.
Item 4.

Terms of the Transaction.

The information set forth in the Offer to Purchase is incorporated herein by reference.
Item 5.

Past Contacts, Transactions, Negotiations and Agreements.

(a), (b) The information set forth in the sections of the Offer to Purchase titled “Summary Term Sheet” and
“Introduction,” and Section 9 — “Certain Information Concerning Purchaser and Parent,” Section 11 — “Contacts
and Transactions with Sharps; Background of the Offer,” Section 12 — “Purpose of the Offer; Plans for Sharps;
Appraisal Rights” and Section 13 — “The Transaction Documents” of the Offer to Purchase is incorporated herein
by reference.
Item 6.

Purposes of the Transaction and Plans or Proposals.

(a), (c)(1)-(7) The information set forth in the sections of the Offer to Purchase titled “Summary Term Sheet”
and “Introduction” and Section 7 — “Possible Effects of the Offer on the Market for the Shares; Stock Exchange
Listing(s); Registration under the Exchange Act; Margin Regulations,” Section 11 — “Contacts and Transactions
with Sharps; Background of the Offer,” Section 12 — “Purpose of the Offer; Plans for Sharps; Appraisal Rights”
and Section 13 — “The Transaction Documents” of the Offer to Purchase is incorporated herein by reference.
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Item 7.

Source and Amount of Funds or Other Consideration.

(a), (d) The information set forth in Section 10 — “Source and Amount of Funds” of the Offer to Purchase is
incorporated herein by reference.
(b) Not applicable.
Item 8.

Interests in Securities of the Subject Company.

The information set forth in Section 9 — “Certain Information Concerning Purchaser and Parent,” Section 12
— “Purpose of the Offer; Plans for Sharps; Appraisal Rights” and Section 13 — “The Transaction Documents” of
the Offer to Purchase is incorporated herein by reference.
Item 9.

Persons/Assets Retained, Employed, Compensated or Used.

(a) The information set forth in the section of the Offer to Purchase titled “Introduction” and Section 11 —
“Contacts and Transactions with Sharps; Background of the Offer” and Section 17 — “Fees and Expenses” of the
Offer to Purchase is incorporated herein by reference.
Item 10.

Financial Statements.

Not applicable.
Item 11.

Additional Information.

(a)(1) Except as disclosed in Items 1 through 10 above, there are no present or proposed material agreements,
arrangements, understandings or relationships between (i) Parent, Purchaser, or any of their respective executive
officers, directors, controlling persons or subsidiaries, and (ii) Sharps or any of its executive officers, directors,
controlling persons or subsidiaries.
(a)(2)-(5) The information set forth in the section of the Offer to Purchase titled “Summary Term Sheet” and
Section 1 — “Terms of the Offer,” Section 7 — “Possible Effects of the Offer on the Market for the Shares; Stock
Exchange Listing(s); Registration under the Exchange Act; Margin Regulations,” Section 13 — “The Transaction
Documents,” Section 15 — “ Conditions of the Offer” and Section 16 — “Certain Legal Matters; Regulatory
Approvals” of the Offer to Purchase is incorporated herein by reference.
(c) The information set forth in the Offer to Purchase and the Letter of Transmittal, copies of which are
attached hereto as Exhibits (a)(1)(A) and (a)(1)(B), respectively, to the extent not otherwise incorporated herein by
reference, is incorporated herein by reference.
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Item 12.

Exhibits.

Exhibit Number

Description

(a)(1)(A)

Offer to Purchase, dated July 25, 2022.

(a)(1)(B)

Letter of Transmittal.

(a)(1)(C)

Notice of Guaranteed Delivery.

(a)(1)(D)

Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.

(a)(1)(E)

Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other
Nominees.

(a)(1)(F)

Summary Advertisement as published in the Wall Street Journal, dated July 25, 2022.

(a)(2)

Not applicable.

(a)(3)

Not applicable.

(a)(4)

Not applicable.

(a)(5)(A)

Joint Press Release issued by Sharps Compliance Corp. and Aurora Capital Partners, dated
July 12, 2022 (incorporated by reference from Exhibit 99.1 to the Schedule TO-C filed by
Purchaser and Parent dated July 12, 2022).

(a)(5)(B)

Press Release issued by Aurora Capital Partners, dated July 25, 2022.

(b)

Not applicable.

(d)(1)

Agreement and Plan of Merger, dated as of July 12, 2022 by and among Raven Houston Merger
Sub, Inc., Raven Buyer, Inc. and Sharps Compliance Corp. (incorporated by reference to Exhibit
2.1 to the Form 8-K filed by Sharps with the SEC on July 13, 2022).

(d)(2)

Amendment No. 1 to the Agreement and Plan of Merger, dated as of July 22, 2022 by and among
Raven Houston Merger Sub, Inc., Raven Buyer, Inc. and Sharps Compliance Corp.

(d)(3)*

Confidentiality Agreement, dated as of May 9, 2022, 2022 by and between Revan Parent, Inc. and
Sharps Compliance Corp.

(d)(4)*

Exclusivity Agreement, dated as of June 18, 2022, by and between Aurora Capital Partners
Management VI L.P. and Sharps Compliance Corp, as amended by the Amendment to the Original
Exclusivity Agreement, dated July 3, 2022.

(d)(5)

Tender and Support Agreement, dated as of July 12, 2022, by and among Raven Buyer, Inc.,
Raven Houston Merger Sub, Inc., and certain directors and executive officers of Sharps
Compliance Corp. (incorporated by reference to Exhibit 10.1 to the Form 8-K filed by Sharps with
the SEC on July 13, 2022).

(d)(6)*

Equity Commitment Letter, dated as of July 12, 2022, by and between Aurora Equity Partners VI
L.P., Aurora Equity Partners VI-A L.P., Aurora Associates VI L.P., and Raven Buyer, Inc.

(d)(7)*

Limited Guaranty, dated as of July 12, 2022, by and among Aurora Equity Partners VI L.P.,
Aurora Equity Partners VI-A L.P., and Aurora Associates VI L.P., in favor of Sharps Compliance
Corp.

(d)(8)

Clean Team Agreement, dated May 9, 2022, between Raven Parent, Inc. and Sharps Compliance
Corp.

(d)(9)*

Amendment dated as of July 3, 2022, to Exclusivity Agreement, dated as of June 18, 2022, by and
between Aurora Capital Partners Management VI L.P. and Sharps Compliance Corp.

(g)

Not applicable.

(h)

Not applicable.

107

Filing Fee Table.

*

To be filed by amendment.

Item 13.

Information Required by Schedule 13E-3.

Not applicable.
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SIGNATURES
After due inquiry and to the best knowledge and belief of the undersigned, each of the undersigned certify that
the information set forth in this statement is true, complete and correct.
Date: July 25, 2022

Raven Houston Merger Sub, Inc.
By:

/s/ Angela Klappa

Name:

Angela Klappa

Title:

Chief Executive Officer and President

Raven Buyer, Inc.
By:

/s/ Angela Klappa

Name:

Angela Klappa

Title:

Chief Executive Officer and President
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Exhibit (a)(1)(A)
Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
Sharps Compliance Corp.
at
$8.75 Net Per Share
by
Raven Houston Merger Sub, Inc.
a wholly-owned subsidiary of
Raven Buyer, Inc.
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT ONE MINUTE FOLLOWING 11:59 P.M.,
NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS THE OFFER IS EXTENDED OR
TERMINATED.
Raven Houston Merger Sub, Inc. (“Purchaser”), a Delaware corporation, is a wholly-owned subsidiary of
Raven Buyer, Inc. (“Parent”), a Delaware corporation. Purchaser is offering to purchase all outstanding shares of
common stock, par value $0.01 per share (individually, a “Share” and collectively, the “Shares”), of Sharps
Compliance Corp. (“Sharps”), a Delaware corporation, for $8.75 per Share (the “Offer Price”), net to the seller
in cash, without interest and less any applicable withholding taxes, upon the terms and subject to the conditions
set forth in this Offer to Purchase (together with any amendments or supplements hereto, the “Offer to
Purchase”) and the related Letter of Transmittal (together with any amendments or supplements thereto, the
“Letter of Transmittal” and, together with this Offer to Purchase, the “Offer”). The Offer is being made
pursuant to an Agreement and Plan of Merger, dated as of July 12, 2022, by and among Purchaser, Parent and
Sharps (as it may be amended from time to time, the “Merger Agreement”), which provides, among other
things, that as soon as practicable following the consummation of the Offer, and without a vote of the
stockholders of Sharps in accordance with Section 251(h) of the General Corporation Law of the State of
Delaware, as amended (the “DGCL”), Purchaser will merge with and into Sharps (the “Merger”), with Sharps
continuing as the surviving corporation and a wholly-owned subsidiary of Parent. For the avoidance of doubt,
references herein to the “Offer” refer to the Offer as it may be extended from time to time, unless indicated
otherwise.
At the closing of the Merger (the “Merger Closing”), each Share issued and outstanding immediately prior
to the effective time of the Merger (other than Shares held in the treasury of Sharps or owned, directly or
indirectly, by Parent or Purchaser immediately prior to the effective time of the Merger, and Shares owned by any
stockholders who have properly demanded appraisal rights in accordance with Section 262 of the DGCL) will be
cancelled and automatically converted into the right to receive cash in an amount equal to the Offer Price. From
and after the Merger Closing, all such Shares will no longer be outstanding and will cease to exist. As a result of
the Merger, the Shares will cease to be publicly traded, and Sharps will become a wholly-owned subsidiary of
Parent.
At a meeting duly called and held on July 11, 2022, after careful consideration, including review of the
terms and conditions of the Offer in consultation with certain members of Sharps’s senior management as
well as Sharps’s financial and legal advisors, and after considering its fiduciary duties under Delaware law,
the board of directors of Sharps unanimously: (i) determined that the Merger Agreement, the Offer, the
Merger and the other transactions contemplated by the Merger Agreement were fair to and in the best
interests of Sharps and its stockholders, (ii) approved and declared advisable the Merger Agreement and
the transactions contemplated thereby, including the Offer and the Merger, upon the terms and subject to
the conditions therein, and determined and resolved that the Merger would be governed by Section 251(h)
of the DGCL, and (iii) resolved to recommend that Sharps’s stockholders accept the Offer and tender their
Shares pursuant to the Offer.
There is no financing condition to the Offer. However, the Offer is subject to various other conditions.
A summary of the principal terms of the Offer appears on page 1 of this Offer to Purchase. This Offer to
Purchase and the related Letter of Transmittal contain important information, and you should carefully
read both documents in their entirety before making a decision on whether to tender your Shares in the
Offer.
This transaction has not been approved or disapproved by the U.S. Securities and Exchange
Commission (the “SEC”) or any state securities commission, nor has the SEC or any state securities
commission passed upon the fairness or merits of this transaction or upon the accuracy or adequacy of the
information contained in this document. Any representation to the contrary is a criminal offense.
July 25, 2022
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IMPORTANT
If you desire to tender your Shares in the Offer, you must do one of the following prior to the expiration of the
Offer:
•

If you hold your Shares through a broker, dealer, bank, trust company or other nominee, you must contact
such person and give instructions that your Shares be tendered.

•

If you are a record holder (i.e., you hold certificates representing your Shares or hold your Shares in a
book-entry/direct registration account maintained by Sharps’s transfer agent (such Shares, “DRS Shares”),
in each case in your name), you must complete and sign the enclosed Letter of Transmittal according to its
instructions and deliver it, together with any required signature guarantees, the certificates representing
your Shares (except in the case of DRS Shares), and any other documents required by the Letter of
Transmittal, to Computershare Trust Company, N.A., the depositary and paying agent for the Offer (the
“Depositary & Paying Agent”), or tender your Shares by book-entry transfer. See Section 3 —
“Procedure for Tendering Shares” of this Offer to Purchase for further details.

If you wish to tender your Shares in the Offer, but: (i) the certificates representing your Shares are not
immediately available or cannot be delivered to the Depositary & Paying Agent prior to the expiration of the Offer;
(ii) you cannot comply with the procedures for book-entry transfer prior to the expiration of the Offer; or (iii) your
other required documents cannot be delivered to the Depositary & Paying Agent prior to the expiration of the Offer,
you may still tender your Shares by complying with the guaranteed delivery procedures described in Section 3 —
“Procedure for Tendering Shares” of this Offer to Purchase. Please call or email D.F. King & Co., Inc., the
information agent for the Offer (the “Information Agent”), at (800) 284-1755 (toll free) or SMED@dfking.com for
assistance.
***
Questions and requests for assistance may be directed to the Information Agent at its telephone number and email address set forth on the back cover of this Offer to Purchase. Additional copies of this Offer to Purchase, the
Letter of Transmittal, the Notice of Guaranteed Delivery and other related materials may be obtained from the
Information Agent or from your broker, dealer, bank, trust company or other nominee. Copies of these materials may
also be found at the website maintained by the SEC at www.sec.gov.
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SUMMARY TERM SHEET
Raven Houston Merger Sub, Inc., a Delaware corporation (“Purchaser”), is a wholly-owned subsidiary of
Raven Buyer, Inc., a Delaware corporation (“Parent”). Purchaser is offering to purchase all outstanding shares of
common stock, par value $0.01 per share (individually, a “Share” and collectively, the “Shares”), of Sharps
Compliance Corp., a Delaware corporation (“Sharps”), for $8.75 per Share (the “Offer Price”), net to the seller in
cash, without interest and less any applicable withholding taxes, upon the terms and subject to the conditions set
forth in this Offer to Purchase (together with any amendments or supplements hereto, the “Offer to Purchase”) and
the related Letter of Transmittal (together with any amendments or supplements thereto, the “Letter of Transmittal”
and, together with this Offer to Purchase, the “Offer”). The Offer is being made pursuant to an Agreement and Plan
of Merger, dated as of July 12, 2022, by and among Parent, Purchaser and Sharps (as it may be amended from time
to time, the “Merger Agreement”), which provides, among other things, that as soon as practicable following the
consummation of the Offer, and without a vote of the stockholders of Sharps in accordance with under Section
251(h) of the Delaware General Corporation Law (“DGCL”), Purchaser will merge with and into Sharps (the
“Merger”), with Sharps continuing as the surviving corporation and a wholly-owned subsidiary of Parent. The
following are answers to some questions that you, as a stockholder of Sharps, may have about the Offer. We urge
you to carefully read this Offer to Purchase and the accompanying Letter of Transmittal in their entirety because
the information in this Summary Term Sheet is not complete and additional important information is contained
in the remainder of this Offer to Purchase and the accompanying Letter of Transmittal. In this Offer to Purchase,
unless the context otherwise requires, the terms “we,” “our” and “us” refer to Purchaser. For avoidance of doubt,
references herein to the “Offer” refer to the Offer as it may be extended from time to time, unless indicated
otherwise. References to “we,” “us,” or “our,” unless the context otherwise requires, are references to the Purchaser.
Securities Sought

All issued and outstanding shares of common stock, par value $0.01 per
share, of Sharps

Price Offered Per Share

$8.75 per Share, net to the seller in cash, without interest and less any
applicable withholding taxes

Scheduled Expiration of the
Offer

The time that is one minute following 11:59 p.m., New York City time, on
August 19, 2022, unless the Offer is extended by Purchaser in accordance
with the terms of the Merger Agreement

Purchaser

Raven Houston Merger Sub, Inc., a wholly-owned subsidiary of Raven
Buyer, Inc.

Who is offering to purchase my Shares?
The Offer is being made by Purchaser, a Delaware corporation recently formed by Parent for the purpose of
making this Offer. We are a wholly-owned subsidiary of Parent. See the “Introduction” to this Offer to Purchase and
Section 9 — “Certain Information Concerning Purchaser and Parent.”
What are you offering to purchase in the Offer?
We are offering to purchase all of the outstanding Shares of Sharps. See the “Introduction” to this Offer to
Purchase and Section 1 — “Terms of the Offer.”
How much are you offering to pay for my Shares and what is the form of payment?
We are offering to pay you $8.75 per Share, net to you in cash, without interest and less any applicable
withholding taxes. If you are the record holder of your Shares (i.e., you hold certificates representing your Shares or
hold your Shares in a book-entry/direct registration account maintained by Sharps’s transfer agent (such Shares,
“DRS Shares”), in each case in your name) and you directly tender your Shares to us in the Offer, you will not have
to pay brokerage fees or similar expenses. If you own Shares through a broker, dealer, bank, trust company or other
nominee, and such person tenders Shares on your behalf, your broker, dealer, bank, trust company or other nominee
may charge you a fee for doing so. You should consult your broker, dealer, bank, trust company or other nominee to
determine whether any charges will apply. See the “Introduction” to this Offer to Purchase.
Will you have financial resources to make payment?
Yes. The consummation of the Offer is not subject to any financing condition. The total amount of funds
required by Parent and Purchaser to purchase all Shares validly tendered and not validly withdrawn in the Offer, to
pay the
1
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consideration due under the Merger Agreement in connection with the Merger to holders of Shares, RSAs and
Sharps Options and to pay certain fees and expenses related to the Offer and the Merger is approximately
$186.1 million. In connection with the entry into the Merger Agreement, Parent obtained an equity commitment
letter, dated July 12, 2022, from the Aurora Funds (the “Equity Commitment Letter”) which provides for up to
$186.1 million in equity financing, which equity financing is sufficient to fund the purchase of all Shares validly
tendered in the Offer, to pay the consideration in respect of Shares converted in the Merger into the right to receive
the same per Share amount paid in the Offer and to pay fees and expenses related to the Offer and the Merger. In
connection with the entry into the Merger Agreement, Parent also obtained a debt commitment letter, dated July 12,
2022 (the “Debt Commitment Letter”), which provides for $110.0 million in the aggregate of debt financing
(“Debt Financing”). To the extent that Parent actually utilizes such Debt Financing, the amount of equity funded by
the Aurora Funds under the Equity Commitment Letter would be reduced on a dollar-for-dollar basis. Parent may
also seek funding from equity co-investors, which to the extent funded would further reduce the amount of equity
funded by the Aurora Funds under the Equity Commitment Letter. See Section 10 — “Source and Amount of
Funds.”
Is your financial condition relevant to my decision to tender my Shares in the Offer?
No. We do not believe that our financial condition is relevant to your decision to tender Shares in the Offer
because (i) the Offer is being made for all outstanding Shares solely for cash, (ii) consummation of the Offer is not
subject to any financing condition, (iii) if we consummate the Offer, subject to the satisfaction or waiver of certain
conditions, we have agreed to acquire all remaining Shares (other than shares held in the treasury of Sharps or
owned, directly or indirectly, by Parent or Purchaser immediately prior to the effective time of the Merger (the
“Merger Effective Time”) (collectively, “Excluded Shares”) and any Shares held by any Sharps stockholders who
properly and validly perfect their appraisal rights in connection with the Merger as described in Section 12 —
“Purpose of the Offer; Plans for Sharps; Appraisal Rights”) in the Merger for cash at the same price per share as the
Offer Price (the “Merger Consideration”) net to the holder, without interest and less any applicable withholding
taxes, and (iv) we have all of the financial resources, including committed equity financing and debt financing,
sufficient to finance the Offer and the Merger. See Section 10 — “Source and Amount of Funds.”
Will I have to pay any fees or commissions?
If you are the record owner of your Shares and you tender your Shares pursuant to the Offer, you will not have
to pay brokerage fees or similar expenses. If you own your Shares through a broker or other nominee, your broker or
nominee may charge you a fee for tendering Shares on your behalf. You should consult your broker or nominee to
determine whether any charges will apply. See the “Introduction” to this Offer to Purchase.
What are the most significant conditions to the Offer?
The Offer is conditioned upon, among other things:
•

prior to the expiration of the Offer, there being validly tendered (not counting as validly tendered any
Shares tendered pursuant to guaranteed delivery procedures that have not yet been delivered in settlement
or satisfaction of such guarantee) and not validly withdrawn a number of Shares that, together with the
Shares, if any, then owned by Parent or any of its subsidiaries, would represent at least one Share more
than fifty percent (50%) of the number of Shares that are then issued and outstanding as of the expiration
of the Offer on a fully diluted basis (which means, as of any time, the number of Shares outstanding,
together with all Shares that Sharps would be required to issue pursuant to the conversion or exercise of all
options, rights and securities convertible into or exercisable for Shares or otherwise, including after giving
effect to the cancellation of the Sharps Options (as defined below) in accordance with Section 13 — “The
Transaction Documents — The Merger Agreement — Treatment of Sharps Stock Options,” and regardless
of the conversion or exercise price, the vesting schedule or other terms and conditions thereof) (the
“Minimum Condition”); and

•

prior to the expiration of the Offer, the applicable waiting period under the Merger Agreement under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”), in respect of the
transactions contemplated by the Merger Agreement having expired or having been terminated (the “HSR
Condition”).
2

TABLE OF CONTENTS

Other conditions of the Offer are described in Section 15 — “Conditions of the Offer.” We can waive certain
conditions to the Offer without the consent of Sharps. We cannot, however, amend or waive the Minimum
Condition. See also Section 16 — “Certain Legal Matters; Regulatory Approvals.” Consummation of the Offer is
not subject to any financing condition.
Why are you making the Offer?
We are making the Offer because we and Parent want to acquire the entire equity interest in Sharps. The Offer,
as the first step in the acquisition of Sharps, is intended to facilitate the acquisition of any and all issued and
outstanding Shares. We are making the Offer pursuant to the Merger Agreement. The Merger Agreement provides,
among other things, that, as soon as practicable following the consummation of the Offer, Purchaser will be merged
with and into Sharps in accordance with Section 251(h) of the DGCL, with Sharps continuing as the surviving
corporation in the Merger and thereby becoming a wholly-owned subsidiary of Parent. See “Introduction” and
Section 12 — “Purpose of the Offer; Plans for Sharps; Appraisal Rights.”
Is there an agreement governing the Offer?
Yes. Sharps, Parent and Purchaser have entered into the Merger Agreement. The Merger Agreement provides,
among other things, for the terms and conditions of the Offer and, following consummation of the Offer, the Merger.
See the “Introduction” to this Offer to Purchase and Section 13 — “The Transaction Documents — The Merger
Agreement.”
What does the board of directors of Sharps recommend regarding the Offer?
The board of directors of Sharps unanimously:
•

determined that the Merger Agreement, the Offer, the Merger, and the other transactions contemplated by
the Merger Agreement were fair to and in the best interests of Sharps and its stockholders,

•

approved and declared advisable the Merger Agreement and the transactions contemplated thereby,
including the Offer and the Merger, upon the terms and subject to the conditions therein, and determined
and resolved that the Merger would be governed by Section 251(h) of the DGCL, and

•

resolved to recommend that Sharps’s stockholders accept the Offer and tender their Shares pursuant to the
Offer.

The factors considered by the board of directors of Sharps in making the determinations and recommendations
described above and other matters relied upon by the board of directors of Sharps are described in Sharps’s
Solicitation/Recommendation Statement on Schedule 14D-9 (as defined below), which will be filed with the SEC
and is being mailed to Sharps stockholders, together with this Offer to Purchase. Sharps stockholders are urged to
carefully read Sharps’s Solicitation/Recommendation Statement on Schedule 14D-9 in its entirety.
See Section 11 — “Contacts and Transactions with Sharps; Background of the Offer.”
Has the board of directors of Sharps received a fairness opinion in connection with the Offer and the Merger?
Yes. Raymond James & Associates, Inc. (“Raymond James”), the financial advisor to the board of directors of
Sharps, rendered to the board of directors of Sharps an oral opinion, on July 11, 2022, which was subsequently
confirmed by a written opinion, dated July 11, 2022, to the effect that, as of the date of such opinion and based on
and subject to the various assumptions made, procedures followed, matters considered and limitations and
qualifications on the review undertaken by Raymond James as set forth therein, the Offer Price and the Merger
Consideration to be received by holders of Shares in the Offer and Merger, as applicable, pursuant to the Merger
Agreement was fair, from a financial point of view, to such holders. The full text of Raymond James written opinion,
which describes the various assumptions made, procedures followed, matters considered and qualifications and
limitations upon the review undertaken by Raymond James in preparing its opinion, will be included as an annex to
the Schedule 14D-9. Sharps stockholders are urged to read the full text of that opinion carefully and in its entirety.
Have any Sharps stockholders entered into agreements with you or your affiliates requiring them to tender
their Shares in the Offer?
Yes. In connection with the execution of the Merger Agreement, certain Sharps stockholders, including
Sharps’s current directors and certain executive officers, have entered into a Tender and Support Agreement, dated
as of July 12, 2022 (the “Tender and Support Agreement”), with Parent and Purchaser. See Section 13 — “The
3
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Transaction Documents—Tender and Support Agreement.” The Tender and Support Agreement, among other
things, requires these stockholders to promptly and validly tender their Shares in the Offer and deliver all other
documents or instruments required to be delivered pursuant to the terms of the Offer.
How long do I have to tender my Shares in the Offer?
You may tender your Shares in the Offer until the Offer expires. The Offer is scheduled to expire at one minute
following 11:59 p.m., New York City time, on August 19, 2022, unless the offer is extended by Purchaser in
accordance with the terms of the Merger Agreement. See Section 1 — “Terms of the Offer.” If you cannot deliver
everything required to make a valid tender of your Shares to Computershare Trust Company, N.A., the depositary
and paying agent for the Offer (the “Depositary & Paying Agent”), or comply with the procedures for book-entry
transfer, prior to such time, you may be able to use the guaranteed delivery procedures, which are described in
Section 3 — “Procedure for Tendering Shares.” In addition, if we extend the Offer as described below under
“Introduction” to this Offer to Purchase, you will have an additional opportunity to tender your Shares. Please be
aware that if your Shares are held by a broker, dealer, bank, trust company or other nominee, they may require
advance notification before the expiration of the Offer.
When and how will I be paid for my tendered Shares?
Subject to the terms and conditions of the Offer, we will accept for payment and pay for all validly tendered
and not validly withdrawn Shares promptly after the later of the expiration of the Offer and the satisfaction or waiver
of the conditions to the Offer set forth in Section 15 — “Conditions of the Offer.” We can waive certain conditions
to the Offer without the consent of Sharps. We cannot, however, amend or waive the Minimum Condition.
We will pay for your validly tendered and not validly withdrawn Shares by depositing the purchase price with
the Depositary & Paying Agent, which will act as your agent for the purpose of receiving payments from us and
transmitting such payments to you. In all cases, payment for tendered Shares will be made only after timely receipt
by the Depositary & Paying Agent of certificates representing such Shares (except in the case of tendered DRS
Shares) or a confirmation of a book-entry transfer of such Shares as described in Section 3 — “Procedure for
Tendering Shares,” a properly completed and duly executed Letter of Transmittal and any other required documents
for such Shares to be validly tendered.
Can the Offer be extended and, if so, under what circumstances?
Yes. Our ability to extend the Offer is subject to the terms of the Merger Agreement and applicable law. If, at
the scheduled expiration of the Offer or the expiration of any extension of the Offer as described below, any
condition to the Offer is not satisfied and has not been waived by Parent or us if permitted under the Merger
Agreement, we will (and without the consent of Sharps) extend the Offer on one or more occasions in consecutive
increments for an additional period of up to ten Business Days per extension (with a “Business Day” being any day,
other than Saturday, Sunday, or any day on which banking institutions located in the City of New York or Houston,
Texas are authorized or required by law or other governmental action to close) to permit such condition to be
satisfied. In addition, we will extend the Offer from time to time for any period required by any rule, regulation,
interpretation, or position of the SEC or the staff thereof or the rules of the Nasdaq Capital Market (“Nasdaq”)
applicable to the Offer; provided, however, that (i) if, on the scheduled expiration of the Offer or any extension
thereof, all conditions to the Offer other than the Minimum Condition have been satisfied or waived, we will only be
required to extend the Offer beyond such date for one additional period not to exceed an aggregate of ten Business
Days to permit the Minimum Condition to be satisfied, and (ii) in no event will we be required to extend the Offer
beyond a date later than November 12, 2022 (the “Outside Date”). See Section 1 — “Terms of the Offer,” Section
13 — “The Transaction Documents — The Merger Agreement — Extensions of the Offer,” and Section 16 —
“Certain Legal Matters; Regulatory Approvals.”
How will I be notified if the Offer is extended?
If we extend the Offer, we will inform the Depositary & Paying Agent of that fact and will make a public
announcement of the extension, no later than the earlier of (i) 9:00 a.m., New York City time, or (ii) the first opening
of the Nasdaq, on the next Business Day after the day on which the Offer or any extension thereof was scheduled to
expire.
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Will you provide a subsequent offering period?
No. We do not anticipate a subsequent offering period following expiration of the Offer as we anticipate the
Merger will be completed immediately following the acceptance of Shares for purchase in the Offer.
How do I tender my Shares?
If you desire to tender your Shares in the Offer, you must do one of the following prior to the expiration of the
Offer:
•

If you hold your Shares through a broker, dealer, bank, trust company or other nominee, you must contact
such person and give instructions that your Shares be tendered.

•

If you are a record holder (i.e., you hold certificates representing your Shares or DRS Shares, in each case
in your name), you must complete and sign the enclosed Letter of Transmittal according to its instructions
and deliver it, together with any required signature guarantees, the certificates representing your Shares
(except in the case of DRS Shares) and any other documents required by the Letter of Transmittal, to the
Depositary & Paying Agent or tender your Shares by book-entry transfer. See Section 3 — “Procedure for
Tendering Shares” for further details.

If you wish to tender your Shares in the Offer, but (i) the certificates representing your Shares are not
immediately available or cannot be delivered to the Depositary & Paying Agent prior to the expiration of the Offer,
(ii) you cannot comply with the procedures for book-entry transfer prior to the expiration of the Offer or (iii) your
other required documents cannot be delivered to the Depositary & Paying Agent prior to the expiration of the Offer,
you may still tender your Shares by complying with the guaranteed delivery procedures described in Section 3 —
“Procedure for Tendering Shares.”
Until what time can I withdraw tendered Shares?
You can withdraw some or all of the Shares that you previously tendered in the Offer at any time prior to the
expiration of the Offer. Once we accept your tendered Shares for payment upon expiration of the Offer, however,
you will no longer be able to withdraw them. See Section 4 — “Withdrawal Rights.”
How do I withdraw tendered Shares?
To withdraw your previously tendered Shares, you must deliver a written notice of withdrawal containing the
required information to the Depositary & Paying Agent while you have the right to withdraw the Shares. If you
tendered Shares by giving instructions to a broker, dealer, bank, trust company or other nominee, you must instruct
such person to arrange to withdraw the Shares. See Section 4 — “Withdrawal Rights.”
Will the Merger follow the Offer if all Shares are not tendered in the Offer?
Yes. If we consummate the Offer, and accordingly acquire that number of Shares that, when added to the Shares
then-beneficially owned by Parent or us, represents at least one more Share than 50% of the Shares then outstanding
as of the Expiration Date (as defined below) on a fully diluted basis (which means, as of any time, the number of
Shares outstanding, together with all Shares that Sharps would be required to issue pursuant to the conversion or
exercise of all options, rights and securities convertible into or exercisable for Shares or otherwise, including after
giving effect to the cancellation Sharps Options (as defined below) in accordance with Section 13 — “The
Transaction Documents — The Merger Agreement — Treatment of Sharps Stock Options,” and regardless of the
conversion or exercise price, the vesting schedule or other terms and conditions thereof), then, in accordance with
the terms of the Merger Agreement, we will complete the Merger without a vote of the stockholders of Sharps
pursuant to Section 251(h) of the DGCL. Following consummation of the Merger, Sharps will become a whollyowned subsidiary of Parent, and each remaining Share (other than any Excluded Shares and any Shares held by any
Sharps stockholders who properly and validly perfect their appraisal rights in connection with the Merger as
described in Section 12 — “Purpose of the Offer; Plans for Sharps; Appraisal Rights”) will be automatically
converted into the right to receive the Merger Consideration, net to the holder in cash, without interest and less any
applicable withholding taxes (the “Merger Consideration”). See the “Introduction” to this Offer to Purchase,
Section 12 — “Purpose of the Offer; Plans for Sharps; Appraisal Rights” and Section 13 — “The Transaction
Documents — The Merger Agreement — The Merger.”
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If I do not tender my Shares, how will they be affected by the Offer?
If the Offer is consummated, the Merger will occur as soon as practicable following our acceptance for
payment of the Shares tendered in the Offer, and Sharps stockholders who do not tender their Shares in the Offer
(other than those who properly and validly perfect their appraisal rights in connection with the Merger) will receive
cash in an amount per Share equal to the Offer Price, without interest and less any applicable withholding taxes.
Therefore, if the Merger is consummated, the only difference between tendering and not tendering your Shares is
that tendering Sharps stockholders will be paid earlier. See Section 7 — “Possible Effects of the Offer on the Market
for the Shares; Stock Exchange Listing(s); Registration under the Exchange Act; Margin Regulations.”
Are appraisal rights available in either the Offer or the Merger?
Appraisal rights will not be available to you in connection with the Offer. However, you will be entitled to
appraisal rights in connection with the Merger with respect to any Shares not tendered in the Offer, subject to and in
accordance with the DGCL. Stockholders must properly perfect their right to seek appraisal under the DGCL in
connection with the Merger in order to exercise appraisal rights. See Section 12 — “Purpose of the Offer; Plans for
Sharps; Appraisal Rights — Appraisal Rights.”
What will happen to my Sharps stock options in the Offer?
The Offer is being made for Shares only and is not being made for any stock options to purchase Shares that
were granted under any Sharps stock plan or otherwise (each such stock option, a “Sharps Option”). Each Sharps
Option, whether vested or unvested or exercisable, that is outstanding immediately prior to the Merger Effective
Time will be cancelled and the Surviving Corporation (as defined below) will pay to each former holder of such
cancelled Sharps Option as soon as practicable after the Merger Effective Time an amount in cash (without interest,
and subject to deduction for any required withholding tax) equal to the product of (i) the excess of the Merger
Consideration over the exercise price per Share under such Sharps Option and (ii) the number of Shares subject to
such Sharps Option; provided, that if the exercise price per Share of any such Sharps Option is equal to or greater
than the Merger Consideration, such Sharps Option will be cancelled without any cash payment being made in
respect thereof. See Section 13 — “The Transaction Documents — The Merger Agreement — Treatment of Sharps
Stock Options.”
What will happen to my Sharps restricted stock in the Offer?
The Offer is being made for Shares only including restricted stock awards granted under the Sharps
Compliance Corp. 2010 Stock Plan (each, a “Sharps RSA”). Each Sharps RSA, whether vested or unvested, that is
outstanding immediately prior to the Merger Effective Time will be cancelled and converted automatically into the
right to receive the Merger Consideration with respect to each Share subject to the cancelled Sharps RSA. See
Section 13 — “The Transaction Documents — The Merger Agreement — Treatment of Sharps RSA Awards.”
If the Offer is completed, will Sharps continue as a public company?
If the Offer is completed, we will complete the Merger pursuant to Section 251(h) of the DGCL as soon as
practicable following our acceptance for payment of Shares in the Offer. As a result, the Shares will no longer meet
the requirements for continued listing on Nasdaq because the only stockholder will be Parent. Immediately
following the consummation of the Merger, Parent intends to cause Sharps to delist the Shares from Nasdaq. In
addition, Parent intends and will cause Sharps to terminate the registration of the Shares under the Exchange Act as
soon after consummation of the Merger as the requirements for termination of registration are met. See Section 7 —
“Possible Effects of the Offer on the Market for the Shares; Stock Exchange Listing(s); Registration under the
Exchange Act; Margin Regulations.”
What is the market value of my Shares as of a recent date?
On July 11, 2022, the last full trading day before we announced the Offer and the possible subsequent Merger,
the closing price of the Shares reported on Nasdaq was $2.85 per Share. On July 22, 2022, the last full trading day
before the date of this Offer to Purchase, the closing price of a Share on Nasdaq was $8.58. You should obtain
current market quotations for Shares before deciding whether to tender your Shares in the Offer.
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What are the U.S. federal income tax consequences of tendering my Shares pursuant to the Offer, or receiving
payment for my Shares pursuant to the Merger?
In general, the tender of Shares in exchange for cash pursuant to the Offer, or the exchange of Shares for cash
pursuant to the Merger, will be a taxable transaction for U.S. federal income tax purposes and may also be a taxable
transaction under applicable state, local or foreign income or other tax laws. You should consult your own tax
advisor about the tax consequences to you of tendering your Shares in exchange for cash pursuant to the Offer, or
exchanging your Shares for cash pursuant to the Merger, in light of your particular circumstances. See Section 5 —
“Material U.S. Federal Income Tax Considerations.”
Whom can I talk to if I have questions about the Offer?
You can call the Information Agent at (800) 284-1755 (toll free) or email SMED@dfking.com.
7
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To the Stockholders of Sharps:
INTRODUCTION
Raven Houston Merger Sub, Inc., a Delaware corporation (“Purchaser” “we,” “our,” or “us”), is a whollyowned subsidiary of Raven Buyer, Inc., a Delaware corporation (“Parent”), which is controlled by the Aurora Funds
(as defined herein), which are managed by Aurora Capital Partners Management VI L.P., as general partner, which
in turn is managed by Aurora Fund VI UGP LLC, as general partner. Purchaser is offering to purchase all
outstanding shares of common stock, par value $0.01 per share (individually, a “Share” and collectively, the
“Shares”), of Sharps Compliance Corp. (“Sharps”), a Delaware corporation, for $8.75 per Share (the “Offer
Price”), net to the seller in cash, without interest and less any applicable withholding taxes, upon the terms and
subject to the conditions set forth in this Offer to Purchase (together with any amendments or supplements hereto,
this “Offer to Purchase”) and the accompanying Letter of Transmittal (together with any amendments or
supplements thereto, the “Letter of Transmittal” and, together with this Offer to Purchase, the “Offer”). For the
avoidance of doubt, references herein to the “Offer” refer to the Offer as it may be extended from time to time,
unless indicated otherwise.
If you are the record holder of your Shares, you will not be required to pay certain brokerage fees and
commissions on the sale of Shares pursuant to the Offer. However, you will be required to pay any taxes incurred in
connection with the tender of Shares in exchange for cash pursuant to the Offer or the exchange of Shares for cash
pursuant to the Merger (including, without limitation, any stock transfer taxes and those taxes described in Section 5
– “Material U.S. Federal Income Tax Considerations”) and you may be subject to U.S. federal backup withholding
at the applicable statutory rate on the gross proceeds payable to you. See Section 3 — “Procedure for Tendering
Shares — U.S. Federal Income Tax – Backup Withholding.” Stockholders with Shares held in street name by a
broker, dealer, bank, trust company or other nominee should consult with their nominee to determine if they will be
charged any transaction fees. We will pay all charges and expenses of Computershare Trust Company, N.A. (the
“Depositary & Paying Agent”) and D.F. King & Co., Inc. (the “Information Agent”) incurred in connection with
the Offer. See Section 17 — “Fees and Expenses.”
We are making the Offer pursuant to an Agreement and Plan of Merger, dated as of July 12, 2022, by and
among Parent, Purchaser and Sharps (as it may be amended from time to time, the “Merger Agreement”). The
Merger Agreement provides, among other things, that as soon as practicable after the completion of the Offer and
the satisfaction or waiver of all of the conditions to the Merger (as defined below), Purchaser will be merged with
and into Sharps (the “Merger”) without a vote of the stockholders of Sharps in accordance with Section 251(h) of
the General Corporation Law of the State of Delaware (the “DGCL”), with Sharps continuing as the surviving
corporation and a wholly-owned subsidiary of Parent (the “Surviving Corporation”). At the effective time of the
Merger (the “Merger Effective Time”), each outstanding Share (other than any Shares held in the treasury of
Sharps or owned, directly or indirectly, by Parent or Purchaser immediately prior to the Merger Effective Time
(collectively, “Excluded Shares”) and any Shares held by any Sharps stockholders who properly and validly perfect
their appraisal rights in connection with the Merger as described in Section 12 — “Purpose of the Offer; Plans for
Sharps; Appraisal Rights”) will be automatically converted into the right to receive the Offer Price, net to the holder
in cash, without interest and less any applicable withholding taxes. The Offer is subject to the satisfaction or waiver
of certain conditions described in Section 15 — “Conditions of the Offer.” We can waive certain conditions to the
Offer. We cannot, however, amend or waive the Minimum Condition without the consent of Sharps. Section 13 —
“The Transaction Documents — The Merger Agreement” contains a more detailed description of the Merger
Agreement. Section 5 — “Material U.S. Federal Income Tax Considerations” describes certain material U.S. federal
income tax consequences related to the Offer and the Merger.
At a meeting duly called and held on July 11, 2022, after careful consideration, including review of the
terms and conditions of the Offer in consultation with certain members of Sharps’s senior management as
well as Sharps’s financial and legal advisors, and after considering its fiduciary duties under Delaware law,
the board of directors of Sharps unanimously (i) determined that the Merger Agreement, the Offer, the
Merger and the other transactions contemplated by the Merger Agreement were fair to and in the best
interests of Sharps and its stockholders, (ii) approved and declared advisable the Merger Agreement and the
transactions contemplated thereby, including the Offer and the Merger, upon the terms and subject to the
conditions therein, and determined and resolved that the Merger would be governed by Section 251(h) of the
DGCL, and (iii) resolved to recommend that Sharps’s stockholders accept the Offer and tender their Shares
pursuant to the Offer.
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The factors considered by the board of directors of Sharps in making the determinations and recommendations
described above and other matters relied upon by the board of directors of Sharps are described in Sharps’s
Solicitation/Recommendation Statement on Schedule 14D-9, which will be filed with the SEC and is being mailed
to Sharps stockholders, together with this Offer to Purchase. Sharps stockholders are urged to carefully read Sharps’s
Solicitation/Recommendation Statement on Schedule 14D-9.
Raymond James & Associates, Inc. (“Raymond James”), the financial advisor to the board of directors of
Sharps, rendered to the board of directors of Sharps an oral opinion, on July 11, 2022, which was subsequently
confirmed by a written opinion, dated July 11, 2022, to the effect that, as of the date of such opinion and based on
and subject to the various assumptions made, procedures followed, matters considered and limitations and
qualifications on the review undertaken by Raymond James as set forth therein, the Offer Price and the Merger
Consideration to be received by holders of Shares in the Offer and Merger, as applicable, pursuant to the Merger
Agreement was fair, from a financial point of view, to such holders. The full text of Raymond James written opinion,
which describes the various assumptions made, procedures followed, matters considered and qualifications and
limitations upon the review undertaken by Raymond James in preparing its opinion, will be included as an annex to
the Schedule 14D-9. Sharps stockholders are urged to read the full text of that opinion carefully and in its entirety.
The Offer is conditioned upon, among other things: (i) prior to the expiration of the Offer, there being validly
tendered (not counting as validly tendered any Shares tendered pursuant to guaranteed delivery procedures that have
not yet been delivered in settlement or satisfaction of such guarantee) and not validly withdrawn a number of Shares
that, together with the Shares, if any, then owned by Parent or any of its subsidiaries, would represent at least one
Share more than fifty percent (50%) of the number of Shares that are then issued and outstanding as of the expiration
of the Offer on a fully diluted basis (which means, as of any time, the number of Shares outstanding, together with
all Shares that Sharps would be required to issue pursuant to the conversion or exercise of all options, rights and
securities convertible into or exercisable for Shares or otherwise, including after giving effect to the cancellation
Sharps Options (as defined below) in accordance with Section 13 — “The Transaction Documents — The Merger
Agreement — Treatment of Sharps Stock Options,” and regardless of the conversion or exercise price, the vesting
schedule or other terms and conditions thereof) (the “Minimum Condition”); and (ii) prior to the expiration of the
Offer, the applicable waiting period under the Merger Agreement under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the “HSR Act”), in respect of the transactions contemplated by the Merger
Agreement having expired or having been terminated (the “HSR Condition”). See Section 15 — “Conditions of the
Offer” and Section 16 — “Certain Legal Matters; Regulatory Approvals — Antitrust Compliance.”
According to Sharps, as of the close of business on July 22, 2022, there were (i) 19,787,790 Shares issued and
outstanding, including (A) 83,320 unvested RSAs that are granted to employees, and (B) 14,766 unvested RSAs that
are granted to directors, (ii) 295,615 Shares that were held by the Sharps in its treasury, and (iii) 1,182,185 Shares
were reserved for issuance pursuant to the Sharps Compliance Corp 2010 Stock Plan (of which 604,077 Shares were
subject to outstanding Sharps Stock Options. Accordingly, we anticipate that the Minimum Condition would be
satisfied if 10,195,935 Shares are validly tendered pursuant to the Offer and not validly withdrawn. Sharps has
informed us that as of July 22, 2022, the Supporting Stockholders (as defined below) collectively beneficially owned
775,675 Shares and 43,739 unvested RSAs, representing collectively approximately 4.0%of the then-outstanding
shares, on a fully diluted basis, which Shares will be tendered, or caused to be tendered, by the Supporting
Stockholders pursuant to the Offer in accordance with the Tender and Support Agreement.
This Offer to Purchase does not constitute a solicitation of proxies, and Purchaser is not soliciting proxies in
connection with the Offer or the Merger. If the Minimum Condition is satisfied and Purchaser consummates the
Offer, Purchaser will consummate the Merger pursuant to Section 251(h) of the DGCL without the approval of the
stockholders of Sharps. See Section 16 — “Certain Legal Matters; Regulatory Approvals — Stockholder Approval
Not Required.” The Offer is conditioned upon the fulfillment of the conditions described in Section 15 —
“Conditions of the Offer.” We can waive certain conditions to the Offer without the consent of Sharps. We cannot,
however, amend or waive the Minimum Condition. The Offer will expire at one minute following 11:59 p.m., New
York City time, on August 19, 2022, unless we extend the Offer.
THIS OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL CONTAIN
IMPORTANT INFORMATION, AND YOU SHOULD CAREFULLY READ BOTH IN THEIR ENTIRETY
BEFORE YOU MAKE A DECISION WITH RESPECT TO THE OFFER.
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THE OFFER
1.

Terms of the Offer.

Subject to the satisfaction or waiver of all the conditions set forth in the Offer and the Merger Agreement,
(i) prior to 9:00 a.m., New York City time, on the Business Day in accordance with the terms of the Merger
(determined using Rule 14d-1(g)(3) under the Exchange Act) immediately following the Expiration Date, we will
irrevocably accept for payment (the time of acceptance for payment, the “Acceptance Time”) all Shares validly
tendered and not properly withdrawn pursuant to the Offer, and (ii) at or as promptly as practicable following the
Acceptance Time (but in any event within three Business Days (calculated as set forth in Rule 14d-1(g)(3) under the
Exchange Act) thereafter) we will pay for all Shares validly tendered and not properly withdrawn pursuant to the
Offer in accordance with the procedures set forth in Section 3 — “Procedure for Tendering Shares”; provided, that
with respect to Shares tendered pursuant to guaranteed delivery procedures that have not yet been delivered in
settlement or satisfaction of such guarantee, we will be under no obligation to make any payment for such Shares
unless and until such Shares are delivered in settlement or satisfaction of such guarantee. “Expiration Date” means
one minute following 11:59 p.m., New York City time, on August 19, 2022, unless extended, in which event
“Expiration Date” means the latest time and date at which the Offer, as so extended, will expire.
The Offer is subject to the conditions set forth in Section 15 — “Conditions of the Offer,” which include,
among other things, satisfaction of the Minimum Condition and the HSR Condition. We can waive certain
conditions of the Offer without the consent of Sharps. We cannot, however, amend or waive the Minimum
Condition.
If, as of then scheduled Expiration Date, any condition to the Offer is not satisfied and has not been waived by
Parent or us if permitted under the Merger Agreement, we will (and without the consent of Sharps) extend the Offer
on one or more occasions in consecutive increments for an additional period of up to ten Business Days per
extension to permit such condition to be satisfied (subject to Parent’s and our right to waive any condition to the
Offer, other than the Minimum Condition). In addition, we will extend the Offer from time to time for any period
required by any rule, regulation, interpretation, or position of the SEC or the staff thereof or the rules of the Nasdaq
applicable to the Offer; provided, however, that (i) if, on the scheduled expiration of the Offer or any extension
thereof, all of the conditions to the Offer, except for the Minimum Condition, are satisfied or have been waived, we
will only be required to extend the Offer beyond such date of expiration for one additional period, not to exceed an
aggregate of ten Business Days to permit the Minimum Condition to be satisfied, and (ii) in no event will we be
required to extend the Offer beyond a date later than November 12, 2022 (the “Outside Date”). During any
extension of the Offer, all Shares previously validly tendered and not withdrawn will remain subject to the Offer and
subject to your right to withdraw such Shares. See Section 4 — “Withdrawal Rights.”
We also reserve the right, in our sole discretion, to increase the Offer Price or waive or modify, in whole or in
part, any of the conditions to the Offer (other than the Minimum Condition which may not be amended or waived),
except that, unless otherwise provided by the Merger Agreement, without Sharps’s written consent, we cannot
(1) reduce the Offer Price, (2) change the form of consideration payable in the Offer (other than by adding
consideration), (3) reduce the number of Shares subject to the Offer, (4) waive or change the Minimum Condition,
(5) add conditions or requirements to the Offer, (6) extend or change the expiration of the Offer except as required or
permitted by the Merger Agreement, or (7) modify any condition to the Offer or any term of the Offer set forth in the
Merger Agreement in a manner adverse to the holders of Shares.
If we make a material change in the terms of the Offer or waive a material condition to the Offer, we will
extend the Offer and disseminate additional tender offer materials to the extent required by applicable law. The
minimum period during which a tender offer must remain open following material changes in the terms of the Offer,
other than a change in price, a change in percentage of securities sought or a change in the dealer’s soliciting fee,
depends upon the facts and circumstances, including the materiality of the changes. In a published release, the SEC
has stated that in its view an offer must remain open for a minimum period of time following a material change in
the terms of such offer and that the waiver of a condition such as the Minimum Condition is a material change in the
terms of an offer. The release states that an offer should remain open for a minimum of five Business Days from the
date the material change is first published, sent or given to stockholders and that if material changes are made with
respect to information that approaches the significance of price and the percentage of securities sought or a change
in the dealer’s soliciting fee, a minimum of ten Business Days is generally required to allow adequate dissemination
and investor response. Accordingly, if, prior to the Expiration Date, we increase the consideration to be paid for
Shares in the Offer, and if the Offer is scheduled to expire at any time before the expiration of a period of ten
Business Days from, and including, the date that notice of such increase is first published, sent or given in the
manner specified
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below, we will extend the Offer at least until the expiration of that period of ten Business Days. If, prior to the
Expiration Date, we increase the consideration being paid for Shares accepted for payment pursuant to the
Offer, such increased consideration will be paid to all stockholders whose Shares are purchased pursuant to
the Offer, whether or not such Shares were tendered prior to the announcement of the increase in
consideration.
Any extension, termination or amendment of the Offer will be followed as promptly as practicable by a public
announcement thereof consistent with the requirements of the SEC. In the case of an extension of the Offer, we will
inform the Depositary & Paying Agent of that fact and will make a public announcement of such extension, no later
than the earlier of (i) 9:00 a.m., New York City time, or (ii) the first opening of Nasdaq, on the next Business Day
after the previously scheduled Expiration Date.
Sharps has provided us with its stockholder list and security position listing for the purpose of disseminating
the Offer to holders of Shares. In accordance with the Merger Agreement and applicable law, we will send this Offer
to Purchase, the related Letter of Transmittal and other related documents to record holders of Shares and to brokers,
dealers, banks, trust companies and other nominees whose names appear on the stockholder list or, if applicable,
who are listed as participants in a clearing agency’s security position listing for subsequent transmittal to beneficial
owners of Shares.
Neither Parent nor Purchaser takes any responsibility for the accuracy or completeness of any information
described herein contained in any Solicitation/Recommendation Statement on Schedule 14D-9 filed by Sharps with
the SEC, including information concerning Sharps, its affiliates, officers or directors or any failure by Sharps to
disclose events or circumstances that may have occurred and may affect the accuracy or completeness of such
information.
2.

Acceptance for Payment and Payment.

Subject to the satisfaction or waiver of all conditions to the Offer (other than those conditions that by their
terms are to be satisfied at the closing of the Offer), (i) prior to 9:00 a.m., New York City time, on the Business Day
(determined using Rule 14d-1(g)(3) under the Exchange Act) immediately following the Expiration Date, we will
consummate the Offer in accordance with its terms and irrevocably accept for payment all Shares validly tendered
and not properly withdrawn pursuant to the Offer, and (ii) at or as promptly as practicable following the Acceptance
Time (but in any event within three Business Days (calculated as set forth in Rule 14d-1(g)(3) under the Exchange
Act) thereafter) we will pay for all Shares validly tendered and not properly withdrawn pursuant to the Offer;
provided, that with respect to Shares tendered pursuant to guaranteed delivery procedures that have not yet been
delivered in settlement or satisfaction of such guarantee, we will be under no obligation to make any payment for
such Shares unless and until such Shares are delivered in settlement or satisfaction of such guarantee. If we
terminate or withdraw the Offer in accordance with the Merger Agreement, or the Merger Agreement is otherwise
terminated pursuant to the terms thereof, prior to the acceptance for payment of the Shares tendered in the Offer and
not withdrawn, we will promptly return, and will cause the Depositary & Paying Agent to return, all tendered Shares
to the registered holders thereof.
We can waive certain conditions to the Offer without the consent of Sharps. We cannot, however, amend or
waive the Minimum Condition. Notwithstanding the foregoing, subject to the terms and conditions of the Merger
Agreement and any applicable rules and regulations of the SEC, including Rule 14e-1(c) under the Exchange Act,
we reserve the right, in our sole discretion and subject to applicable law, to delay the acceptance for payment or
payment for Shares until all conditions to the Offer have been satisfied or waived. For information with respect to
approvals that we are or may be required to obtain prior to the completion of the Offer, including under the HSR
Act, see Section 16 — “Certain Legal Matters; Regulatory Approvals.”
We will pay for Shares accepted for payment pursuant to the Offer by depositing the purchase price with the
Depositary & Paying Agent, which will act as your agent for the purpose of receiving payments from us and
transmitting such payments to you.
In all cases, Purchaser will pay for Shares accepted for payment pursuant to the Offer only after timely receipt
by the Depositary & Paying Agent of: (i) certificates representing such Shares (except in the case of tendered Shares
held in a book-entry/direct registration account (a “DRS Account”) maintained by Sharps’s transfer agent (such
Shares, “DRS Shares”)) or confirmation of a book-entry transfer of such Shares into the Depositary & Paying
Agent’s account at the Book-Entry Transfer Facility (defined in Section 3 — “Procedure for Tendering Shares —
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Book-Entry Delivery”); (ii) a properly completed and duly executed Letter of Transmittal, with all required
signature guarantees or, in the case of a book-entry transfer, an Agent’s Message (defined in Section 3 — “Procedure
for Tendering Shares — Book-Entry Delivery”) in lieu of the Letter of Transmittal; and (iii) any other documents
required by the Letter of Transmittal. For a description of the procedures for tendering Shares pursuant to the Offer,
see Section 3 — “Procedure for Tendering Shares.” Accordingly, tendering stockholders may be paid at different
times depending upon when certificates for Shares or confirmations of book-entry transfer are actually received by
the Depositary & Paying Agent.
For purposes of the Offer, we will be deemed to have accepted for payment tendered Shares when, as and if we
give written notice of our acceptance to the Depositary & Paying Agent.
Under no circumstances will we pay interest on the consideration paid for Shares accepted for purchase
in the Offer, regardless of any extension of the Offer or any delay in making payment for such Shares.
If we do not accept for payment any tendered Shares pursuant to the Offer for any reason, or if you submit
certificates representing more Shares than are tendered: (i) in the case of certificated Shares, we will return
certificates (or issue new certificates) representing unpurchased or untendered Shares; (ii) in the case of DRS Shares,
the unpurchased Shares will be credited to your DRS Account; or (iii) in the case of Shares delivered by book-entry
transfer into the Depositary & Paying Agent’s account at the Book-Entry Transfer Facility pursuant to the
procedures set forth in Section 3 — “Procedure for Tendering Shares,” the unpurchased Shares will be credited to an
account maintained at the Book-Entry Transfer Facility, without expense to you, promptly following the expiration,
termination or withdrawal of the Offer.
Parent and Purchaser may assign, in their sole discretion, any or all of their rights, interests and obligations
under the Merger Agreement to (a) any affiliate of Parent at any time, in which case all references therein to Parent
or Purchaser shall be deemed references to such other affiliate, except that (i) all representations and warranties
made in the Merger Agreement with respect to Parent or Purchaser as of the date of the Merger Agreement shall be
deemed to be representations and warranties made with respect to such other affiliate as of the date of such
assignment and (ii) no such assignment to an affiliate of Parent will relieve Parent or Purchaser from their respective
obligations under the Merger Agreement or (b) after the Merger Effective Time, to any person or entity.
3.

Procedure for Tendering Shares.

Valid Tender of Shares. Except as set forth below, in order for you to validly tender Shares in the Offer, the
Depositary & Paying Agent must receive, at one of its addresses set forth on the back cover of this Offer to
Purchase, prior to the Expiration Date, the Letter of Transmittal, properly completed according to its instructions and
duly executed, together with any required signature guarantees or, in the case of a book-entry delivery of Shares, an
Agent’s Message (as defined below) in lieu of the Letter of Transmittal and any other documents required by the
Letter of Transmittal, and either: (i) you must deliver certificates representing the tendered Shares to the Depositary
& Paying Agent (except in the case of DRS Shares), or you must cause your Shares to be tendered pursuant to the
procedure for book-entry transfer set forth below and the Depositary & Paying Agent must receive timely
confirmation of the book-entry transfer of such Shares (which confirmation must include an Agent’s Message if you
have not delivered a Letter of Transmittal) into the Depositary & Paying Agent’s account at the Book-Entry Transfer
Facility (as defined below), in each case prior to the Expiration Date; or (ii) you must comply with the guaranteed
delivery procedures set forth below.
The method of delivery of Shares, including through a DRS Account or the Book-Entry Transfer Facility,
the Letter of Transmittal and all other required documents is at your election and sole risk, and delivery will
be deemed made only when actually received by the Depositary & Paying Agent (including, in the case of a
book-entry delivery, by confirmation of a book-entry transfer of such Shares into the Depositary & Paying
Agent’s account at the Book-Entry Transfer Facility). If certificates representing Shares are sent by mail, we
recommend you use registered mail with return receipt requested, properly insured, in time to be received
prior to the Expiration Date. In all cases, you should allow sufficient time to ensure timely delivery.
If you wish to tender your Shares pursuant to the Offer and you hold your Shares through a broker, dealer,
bank, trust company or other nominee, you must contact such person and give instructions that your Shares be
tendered prior to the Expiration Date.
Binding Agreement. The tender of Shares pursuant to any one of the procedures described in this Section 3 —
“Procedure for Tendering Shares” will constitute your acceptance of the Offer, as well as your representation and
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warranty that you have the full power and authority to tender and assign the Shares tendered, to the extent specified
in the Letter of Transmittal. Our acceptance for payment of Shares tendered by you pursuant to the Offer will
constitute a binding agreement between us with respect to such Shares, upon the terms and subject to the conditions
of the Offer.
Book-Entry Delivery. The Depositary & Paying Agent will establish an account with respect to the Shares for
purposes of the Offer at The Depositary Trust Company (the “Book-Entry Transfer Facility”) within two Business
Days after the date of this Offer to Purchase. Any financial institution that is a participant in the system of the BookEntry Transfer Facility may deliver Shares by causing the Book-Entry Transfer Facility to transfer such Shares into
the Depositary & Paying Agent’s account in accordance with the procedures of the Book-Entry Transfer Facility for
such transfer. However, although delivery of Shares may be effected through book-entry transfer, either: (i) a
confirmation of a book-entry transfer into the Depositary & Paying Agent’s account at the Book-Entry Transfer
Facility of all Shares tendered by book-entry transfer, together with a properly completed and duly executed Letter
of Transmittal with any required signature guarantees, or an Agent’s Message in lieu of the Letter of Transmittal,
and any other required documents must, in any case, be received by the Depositary & Paying Agent at one of its
addresses set forth on the back cover of this Offer to Purchase prior to the Expiration Date; or (ii) the guaranteed
delivery procedures described below must be complied with.
Required documents must be transmitted to and received by the Depositary & Paying Agent at one of its
addresses set forth on the back cover page of this Offer to Purchase. Delivery of the Letter of Transmittal and
any other required documents to the Book-Entry Transfer Facility does not constitute delivery to the
Depositary & Paying Agent.
“Agent’s Message” means a message transmitted by the Book-Entry Transfer Facility to, and received by, the
Depositary & Paying Agent and forming a part of a book-entry confirmation stating that the Book-Entry Transfer
Facility has received an express acknowledgment from the participant in the Book-Entry Transfer Facility tendering
the Shares that are the subject of such book-entry confirmation that such participant has received and agrees to be
bound by the terms of the Letter of Transmittal and that we may enforce that agreement against the participant.
Signature Guarantees; Stock Powers. All signatures on a Letter of Transmittal must be guaranteed by a
financial institution (including most commercial banks, savings and loan associations and brokerage houses) that is a
member of a recognized Medallion Program approved by The Securities Transfer Association Inc., including the
Securities Transfer Agents Medallion Program, the Stock Exchange Medallion Program and the Nasdaq Medallion
Stamp Program or any other “eligible guarantor institution” (as such term is defined in Rule 17Ad-15 under the
Exchange Act) (each, an “Eligible Institution”), unless the Shares tendered are tendered (i) by a registered holder of
Shares (which, for purposes of this Section 3, includes any participant in any of the Book-Entry Transfer Facility’s
systems whose name appears on a security position listing as the holder of the Shares) who has not completed either
the box labeled “Special Payment Instructions” or the box labeled “Special Delivery Instructions” on the Letter of
Transmittal or (ii) for the account of an Eligible Institution. See Instructions 1 and 5 of the Letter of Transmittal.
If the Letter of Transmittal is signed by, payment of the purchase price is to be made to, or Shares not tendered
or accepted for payment are to be returned in the name of, a person other than the registered holder of the Shares that
were delivered, then any certificates representing such Shares must be properly endorsed for transfer or
accompanied by appropriate stock powers, in either case signed exactly as the name(s) of the registered holder(s)
appear(s) on any such certificates representing such Shares, with the signatures on any such certificates or stock
powers guaranteed by an Eligible Institution as described above. See Instructions 1 and 5 of the Letter of
Transmittal.
If certificates representing the Shares are forwarded separately to the Depositary & Paying Agent, a properly
completed and duly executed Letter of Transmittal must accompany each delivery of certificates for the Shares.
Guaranteed Delivery. If you wish to tender your Shares pursuant to the Offer but you cannot deliver the
certificates representing such Shares and all other required documents to the Depositary & Paying Agent prior to the
Expiration Date or you cannot complete the procedure for delivery by book-entry transfer on a timely basis, you
may nevertheless tender such Shares if all of the following conditions are met:
•

such tender is made by or through an Eligible Institution;

•

a properly completed and duly executed Notice of Guaranteed Delivery in the form provided by us with
this Offer to Purchase is received by the Depositary & Paying Agent (as provided below) prior to the
Expiration Date; and
13
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•

the certificates representing all such tendered Shares (or a confirmation of a book-entry transfer of such
Shares into the Depositary & Paying Agent’s account at the Book-Entry Transfer Facility), together with a
properly completed and duly executed Letter of Transmittal together with, any required signature
guarantees (or, in the case of a book-entry delivery of Shares, an Agent’s Message in lieu of the Letter of
Transmittal) and any other required documents, are received by the Depositary & Paying Agent within two
trading days after the date of execution of the Notice of Guaranteed Delivery. A “trading day” is any day
on which Nasdaq is open for business.

The Notice of Guaranteed Delivery may be delivered or transmitted by email or mail to the Depositary &
Paying Agent and must include a guarantee by an Eligible Institution in the form set forth in such Notice of
Guaranteed Delivery.
U.S. Federal Income Tax – Backup Withholding. Under applicable U.S. federal income tax laws, the Depositary
& Paying Agent generally will be required to backup withhold at the applicable statutory rate, currently 24%, from
any payments made pursuant to the Offer unless you provide the Depositary & Paying Agent with your taxpayer
identification number and certify that you are a United States person and are not subject to such backup withholding
by completing the Internal Revenue Service Form W-9 included in the Letter of Transmittal or otherwise establish
an exemption from backup withholding. If you are a nonresident alien or foreign entity, you generally will not be
subject to backup withholding if you certify your foreign status on the appropriate Internal Revenue Service
Form W-8. See Instruction 8 of the Letter of Transmittal and Section 5 – “Material U.S. Federal Income Tax
Considerations” of this Offer to Purchase for a more detailed discussion of backup withholding. Backup withholding
is not an additional tax. Any amounts withheld under the backup withholding rules will generally be allowed as a
refund or credit against a holder’s U.S. federal income tax liability, provided the required information is timely
furnished to the U.S. Internal Revenue Service (the “IRS”).
Appointment of Proxy. By executing and delivering a Letter of Transmittal (or, in the case of a book-entry
transfer, an Agent’s Message in lieu of a Letter of Transmittal), you irrevocably appoint our designees as your
attorneys-in-fact and proxies, with full power of substitution, in the manner set forth in the Letter of Transmittal to
the full extent of your rights with respect to the Shares tendered and accepted for payment by us (and any and all
other Shares or other securities issued or issuable in respect of such Shares on or after the date of this Offer to
Purchase). All such powers of attorney and proxies are irrevocable and coupled with an interest in the tendered
Shares. Such appointment is effective only upon our acceptance for payment of such Shares in accordance with the
terms of the Offer. Upon such acceptance for payment, all prior powers of attorney, proxies and consents granted by
you with respect to such Shares and other securities will, without further action, be revoked, and no subsequent
powers of attorney or proxies may be given nor subsequent written consents executed (and, if previously given or
executed, will cease to be effective). Upon such acceptance for payment, our designees will be empowered to
exercise all your voting and other rights as they, in their sole discretion, may deem proper at any annual, special or
adjourned meeting of Sharps stockholders, by written consent or otherwise. We reserve the right to require that, in
order for Shares to be validly tendered, immediately upon our acceptance for payment of such Shares, we are able to
exercise full voting rights with respect to such Shares and other securities (including voting at any meeting of Sharps
stockholders then scheduled or acting by written consent without a meeting).
The foregoing powers of attorney and proxies are effective only upon acceptance for payment of Shares
pursuant to the Offer. The Offer does not constitute a solicitation of proxies, absent a purchase of Shares, for
any meeting of Sharps stockholders.
Determination of Validity. We will resolve, in our sole discretion, all questions as to the form of documents and
the validity, eligibility (including time of receipt) and acceptance for payment of any tender of Shares, and our
determination will be final and binding, absent a finding to the contrary by a court of competent jurisdiction. We
reserve the absolute right to reject any or all tenders of Shares that we determine not to be in proper form or the
acceptance for payment of which may, in the opinion of our counsel, be unlawful. We also reserve the absolute right
to waive any defect or irregularity in any tender of Shares. No tender of Shares will be deemed to have been validly
made until all defects and irregularities with respect to such tender have been cured or waived. None of Purchaser,
the Depositary & Paying Agent, the Information Agent or any other person will be under any duty to give
notification of any defect or irregularity in tenders or waiver of any such defect or irregularity or incur any liability
for failure to give any such notification. Our interpretation of the terms and conditions of the Offer (including the
Letter of Transmittal and the instructions thereto) will be final and binding, absent a finding to the contrary by a
court of competent jurisdiction.
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4.

Withdrawal Rights.

Except as otherwise provided in this Section 4, tenders of Shares made pursuant to the Offer are irrevocable.
Shares tendered pursuant to the Offer may be withdrawn (i) at any time before the Expiration Date and (ii) if
Purchaser has not accepted for payment Shares tendered pursuant to the Offer by September 22, 2022, which is the
60th day after the date of the commencement of the Offer, at any time after such date, in each case by complying
with the procedures set forth below.
If we extend the period of time during which the Offer is open, are delayed in accepting for payment or paying
for Shares or are unable to accept for payment or pay for Shares pursuant to the Offer for any reason, then, without
prejudice to our rights under the Offer, the Depositary & Paying Agent may, on our behalf, retain all Shares
tendered, and such Shares may not be withdrawn, except to the extent that you duly exercise withdrawal rights as
described in this Section 4.
For your withdrawal to be effective, a written transmission notice of withdrawal with respect to the Shares must
be timely received by the Depositary & Paying Agent at one of its addresses set forth on the back cover of this Offer
to Purchase, and the notice of withdrawal must specify the name of the person who tendered the Shares to be
withdrawn, the number of Shares to be withdrawn and the name of the registered holder of the Shares, if different
from that of the person who tendered such Shares. If the Shares to be withdrawn have been delivered to the
Depositary & Paying Agent, a signed notice of withdrawal with (except in the case of Shares tendered by an Eligible
Institution) signatures guaranteed by an Eligible Institution must be submitted before the release of such Shares. In
addition, such notice must specify, in the case of Shares tendered by delivery of certificates, the serial numbers
shown on the specific certificates evidencing the Shares to be withdrawn or, in the case of DRS Shares or Shares
tendered by book-entry transfer, the name and number of the DRS Account or the account maintained at the BookEntry Transfer Facility, respectively, to be credited with the withdrawn Shares. Withdrawals may not be rescinded,
and Shares withdrawn will thereafter be deemed not validly tendered. However, withdrawn Shares may be
retendered at any time before the Expiration Date by following the procedures described in Section 3 — “Procedure
for Tendering Shares.”
If you wish to withdraw Shares that were tendered by giving instructions to a broker, dealer, bank, trust
company or other nominee, you must instruct such person to arrange to withdraw the Shares.
We will resolve, in our sole discretion, all questions as to the form and validity (including time of receipt) of
any notice of withdrawal, and our determination will be final and binding, absent a finding to the contrary by a court
of competent jurisdiction. None of Purchaser, the Depositary & Paying Agent, the Information Agent or any other
person will be under any duty to give notification of any defect or irregularity in any notice of withdrawal or waiver
of any such defect or irregularity or incur any liability for failure to give any such notification.
The method for delivery of any documents related to a withdrawal is at the election and risk of the withdrawing
shareholder. Any documents related to a withdrawal will be deemed delivered only when actually received by the
Depositary & Paying Agent. If delivery is by mail, then registered mail with return receipt requested, properly
insured, is recommended. In all cases, sufficient time should be allowed to ensure timely delivery.
5.

Material U.S. Federal Income Tax Considerations.

The following discussion summarizes the material U.S. federal income tax consequences to U.S. Holders and
Non-U.S. Holders (in each case, as defined below) who tender Shares in exchange for cash pursuant to the Offer or
exchange Shares for cash pursuant to the Merger.
This summary is not a comprehensive description of all U.S. federal income tax considerations that may be
relevant to the Offer or the Merger. Due to the individual nature of tax consequences, you are strongly urged to
consult your own tax advisors as to the specific tax consequences to you of tendering your Shares in exchange for
cash pursuant to the Offer, or exchanging your Shares for cash pursuant to the Merger, including the effects of
applicable state, local, foreign and other tax laws. The following discussion applies only if you hold your Shares as a
capital asset within the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the “Code”)
(generally, property held for investment). This discussion does not purport to consider all aspects of U.S. federal
income taxation that might be relevant to stockholders in light of their particular circumstances and does not apply to
holders subject to special treatment under the U.S. federal income tax laws (such as brokers or dealers in securities,
commodities or foreign currency, traders in securities who elect to apply a mark-to-market method of accounting,
insurance companies, banks and certain other financial institutions, government and tax-exempt organizations,
certain
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former citizens or residents of the United States, U.S. expatriates, stockholders that are pass-through entities for
U.S. federal income tax purposes (including, without limitation, partnerships and S corporations) or the investors in
such pass-through entities, regulated investment companies, real estate investment trusts, stockholders whose
“functional currency” is not the U.S. dollar, persons subject to special tax accounting rules under Section 451(b) of
the Code, persons holding Shares as “qualified small business stock” within the meaning of Section 1202 of the
Code, persons exercising appraisal rights, if any, persons subject to the alternative minimum tax, corporations that
accumulate earnings to avoid U.S. federal income tax, controlled foreign corporations, passive foreign investment
companies, U.S. Holders that are subject to taxing jurisdictions other than, or in addition to, the United States, NonU.S. Holders which are corporations organized outside the United States, any state thereof, or the District of
Columbia that are nonetheless treated as U.S. taxpayers for U.S. federal income tax purposes, persons who hold
Shares as part of a hedge, straddle, constructive sale, integrated or conversion transaction, and persons who acquired
their Shares through the exercise of employee stock options or in other compensatory transactions). This discussion
does not address any tax consequences arising under any state, local or foreign tax law, nor does it address any
U.S. federal tax considerations other than those pertaining to the U.S. federal income tax. This discussion is based
on the Code, the United States Treasury Regulations promulgated under the Code (“U.S. Treasury Regulations”),
and administrative rulings and judicial decisions, all as in effect as of the date of this Offer to Purchase, and all of
which are subject to change or differing interpretations at any time, with possible retroactive effect and any such
change could affect the accuracy of statements and conclusions set forth in this discussion. We have not sought, nor
do we expect to seek, any ruling from the IRS with respect to the matters discussed below. There can be no
assurances that the IRS will not take a different position concerning the tax consequences of the tender of Shares in
exchange for cash pursuant to the Offer, or the exchange of Shares for cash pursuant to the Merger, or that any such
position would be sustained.
For purposes of the following discussion, a “U.S. Holder” means a beneficial owner of Shares that is, for
U.S. federal income tax purposes, (i) an individual who is a citizen or resident of the United States, (ii) a corporation
(or an entity treated as a corporation for U.S. federal income tax purposes) created or organized in the United States
or under the law of the United States, any state thereof, or the District of Columbia, (iii) an estate, the income of
which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if (a) a court within the
United States is able to exercise primary supervision over the administration of the trust and one or more U.S.
persons have the authority to control all substantial decisions of the trust or (b) the trust has a valid election in effect
under applicable U.S. Treasury Regulations to be treated as a U.S. person. A “Non-U.S. Holder” is an individual,
corporation, estate, or trust that (a) is a beneficial owner of Shares and (b) is not a U.S. Holder. A Non-U.S. Holder
who is an individual present in the United States for 183 days or more (which days need not be consecutive) in the
taxable year of disposition of Shares, and who is not otherwise a resident of the United States for U.S. federal
income tax purposes, may be subject to special tax provisions and is urged to consult his or her own tax advisor
regarding the U.S. federal income tax consequences of the ownership and tendering Shares in exchange for cash
pursuant to the Offer, or exchanging Shares for cash pursuant to the Merger Agreement.
If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax
purposes) holds Shares, the tax treatment of a partner in the partnership generally will depend upon the status of a
particular partner and the activities of the partnership. Persons holding Shares through a partnership should consult
their own respective tax advisors regarding the tax consequences of tendering Shares in exchange for cash pursuant
to the Offer, or exchanging Shares for cash pursuant to the Merger.
U.S. Holders. A U.S. Holder’s tender of Shares in exchange for cash pursuant to the Offer, or exchange of
Shares for cash pursuant to the Merger, will be a taxable transaction for U.S. federal income tax purposes. In
general, if a U.S. Holder tenders Shares in exchange for cash pursuant to the Offer, or exchanges Shares for cash
pursuant to the Merger, such holder will recognize gain or loss equal to the difference between the adjusted tax basis
of their Shares and the amount of cash received in exchange therefor. Gain or loss will be determined separately for
each block of Shares (i.e., Shares acquired for the same cost in a single transaction) tendered in exchange for cash
pursuant to the Offer, or exchanged for cash pursuant to the Merger. Such gain or loss generally will be capital gain
or loss and generally will be long-term capital gain or loss if such U.S. Holder’s holding period for the Shares is
more than one year as of the date of the exchange of such Shares. Long-term capital gains recognized by
noncorporate taxpayers generally are subject to U.S. federal income tax at preferential rates. The deduction of
capital losses is subject to limitations.
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An additional 3.8% tax will apply to certain U.S. Holders on the lesser of (i) each such U.S. Holder’s “net
investment income” (including net capital gain) for a taxable year or (ii) the excess of such U.S. Holder’s modified
adjusted gross income for such year over certain threshold amounts.
Non-U.S. Holders. The tender of Shares in exchange for cash pursuant to the Offer, or exchange of Shares for
cash pursuant to the Merger, generally will not be subject to U.S. federal income tax, unless:
(i)

the gain, if any, recognized on the exchange of the Shares for cash is effectively connected with the
conduct by the Non-U.S. Holder of a trade or business in the United States (and, if certain income tax
treaties apply, is attributable to the Non-U.S. Holder’s permanent establishment or fixed base in the United
States), in which event (a) the Non-U.S. Holder will be subject to U.S. federal income tax as described
above under “U.S. Holders,” and (b) if the Non-U.S. Holder is a corporation, it may also be subject to a
branch profits tax at a rate of 30% of its effectively connected earnings and profits for the taxable year (or
such lower rate as may be specified under an applicable income tax treaty);

(ii) the Non-U.S. Holder is an individual who was present in the United States for 183 days or more in the
taxable year of the exchange of the Shares and certain other conditions are met, in which event the NonU.S. Holder will be subject to tax at a rate of 30% (or such lower rate as may be specified under an
applicable income tax treaty) on the gain from the exchange of the Shares net of U.S.-source losses from
sales or exchanges of other capital assets recognized during taxable year of the exchange of Shares,
provided that such Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such
losses; or
(iii) Sharps is, or has been, a “U.S. real property holding corporation” within the meaning of Section 897(c)(2)
of the Code and certain other requirements are satisfied. We do not expect Sharps to be treated as a United
States real property holding corporation.
Information Reporting and Backup Withholding. Proceeds received by U.S. Holders and Non-U.S. Holders
from the tender of Shares in exchange for cash pursuant to the Offer, or the exchange of Shares for cash pursuant to
the Merger, generally are subject to information reporting and may be subject to backup withholding at the
applicable statutory rate (currently 24%) if the U.S. Holder or Non-U.S. Holder, as applicable, or other payee fails to
provide a valid taxpayer identification number and comply with certain certification procedures (generally, for U.S.
Holders, by failing to provide a properly completed IRS Form W-9, or, for Non-U.S. Holders, by failing to provide a
properly completed IRS Form W-8, as applicable) or otherwise establish an exemption from backup withholding.
Backup withholding is not an additional U.S. federal income tax. Rather, the U.S. federal income tax liability of the
person subject to backup withholding will be reduced by the amount of tax withheld, and if withholding results in an
overpayment of taxes, a refund may generally be obtained, provided that the required information is timely furnished
to the IRS. To avoid backup withholding, each U.S. Holder should complete and sign the IRS Form W-9 included in
the Letter of Transmittal or otherwise establish an exemption in a manner satisfactory to the Depositary & Paying
Agent, and each Non-U.S. Holder should complete, sign and provide to the Depositary & Paying Agent an
applicable IRS Form W-8 or otherwise establish an exemption in a manner satisfactory to the Depositary & Paying
Agent. See Section 3 — “Procedure for Tendering Shares — U.S. Federal Income Tax – Backup Withholding.”
6.

Price Range of Shares.

The Shares are listed and principally traded on Nasdaq under the symbol “SMED.” The following table sets
forth the high and low sales prices per Share on Nasdaq, as reported in published financial sources, for the periods
indicated:
Year Ended June 30, 2022:

High

Low

Fourth Quarter

$ 5.98

$2.90

Third Quarter

$ 7.44

$5.08

Second Quarter

$ 8.69

$6.65

First Quarter

$10.47

$8.22

Year Ended June 30, 2021:

High

Low

Fourth Quarter

$18.67

$10.22

Third Quarter

$15.47

$ 9.06

Second Quarter

$10.06

$ 5.45

First Quarter

$ 8.99

$ 5.70
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On July 11, 2022, the last full trading day before the announcement of the Offer and the Merger, the reported
closing sales price per Share on Nasdaq in published financial sources was $2.85. On July 22, 2022, the last full
trading day before the date of this Offer to Purchase, the reported closing sales price per Share on Nasdaq was $8.58.
Before deciding whether to tender your Shares in the Offer, you should obtain a current market quotation for
the Shares.
7.

Possible Effects of the Offer on the Market for the Shares; Stock Exchange Listing(s); Registration under
the Exchange Act; Margin Regulations.

Possible Effects of the Offer on the Market for the Shares. If the Offer is successful, there will be no market for
the Shares because Purchaser intends to consummate the Merger as promptly as practicable following the
Acceptance Time.
Stock Exchange Listing. The Shares are currently listed on Nasdaq. Immediately following the consummation
of the Merger (which is expected to occur as promptly as practicable following the Acceptance Time), the Shares
will no longer meet the requirements for continued listing on Nasdaq because the only stockholder will be Parent.
Immediately following the consummation of the Merger, we intend to cause Sharps to delist the Shares from
Nasdaq.
Registration under the Exchange Act. The Shares are currently registered under the Exchange Act. However,
our purchase of the Shares pursuant to the Offer and subsequent consummation of the Merger would cause the
Shares to become eligible for deregistration under the Exchange Act. Registration of the Shares under the Exchange
Act may be terminated upon application by Sharps to the SEC if the Shares are neither listed on a national securities
exchange nor held by 300 or more holders of record. We intend to cause Sharps to apply for termination of
registration of the Shares under the Exchange Act as soon as such requirements for such delisting and termination
are met following the Merger Effective Time. Termination of registration of the Shares under the Exchange Act
would substantially reduce the information required to be furnished by Sharps to holders of Shares and to the SEC
and would cause Sharps to no longer be subject to certain provisions of the Exchange Act, including the short-swing
profit recovery provisions of Section 16(b) thereof, the requirement to furnish a proxy statement in connection with
a stockholders’ meeting pursuant to Section 14(a) thereof and the related requirement to furnish an annual report to
stockholders, and the requirements of Rule 13e-3 thereunder with respect to “going private” transactions.
Furthermore, “affiliates” of Sharps and persons holding “restricted securities” of Sharps may be deprived of the
ability to dispose of such securities pursuant to Rule 144 promulgated under the Securities Act of 1933, as amended.
If registration of the Shares under the Exchange Act is terminated, the Shares will no longer be “margin securities”
or eligible for stock exchange listing.
Margin Regulations. The Shares are currently “margin securities” under the regulations of the Board of
Governors of the Federal Reserve System (the “Federal Reserve Board”), which allows the Shares to be used as
collateral for loans made by brokers. Following our purchase of Shares in the Offer, and depending upon factors
similar to those described above regarding securities exchange listing and market quotations, the Shares may no
longer constitute “margin securities” for purposes of the Federal Reserve Board’s margin regulations and could no
longer be eligible to be used as collateral for loans made by brokers.
8.

Certain Information Concerning Sharps.

Sharps Compliance Corp. was formed in November 1992 as a Delaware corporation. Sharps’s principal
executive offices are located at 9220 Kirby Drive, Suite 500, Houston, Texas 77054. The telephone number of
Sharps’s principal executive offices is (713) 432-0300.
Except as specifically set forth herein, the information concerning Sharps contained in this Offer to Purchase
has been taken from or is based upon information furnished by Sharps or its representatives or upon publicly
available documents and records on file with the SEC. The summary information set forth below is qualified in its
entirety by reference to Sharps’s public filings with the SEC (which may be obtained and inspected as described
below) and should be considered in conjunction with the more comprehensive financial and other information in
such reports and other publicly available information. We have no knowledge indicating that any statements
contained herein based on such documents and records are untrue. However, we do not assume any responsibility for
the accuracy or completeness of the information concerning Sharps, whether furnished by Sharps or contained in
such documents and records, or for any failure by Sharps to disclose events which may have occurred or which may
affect the significance or accuracy of any such information but are unknown to us.
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Sharps Compliance Corp. is a leading national healthcare waste management provider specializing in regulated
waste streams including medical, pharmaceutical and hazardous. Its services facilitate the safe and proper collection,
transportation and environmentally responsible treatment of regulated waste from customers in multiple healthcarerelated markets. The markets Sharps manages are small to medium-size healthcare waste generators including
professional offices (ambulatory surgical centers, physician groups, dentists and veterinarians), long-term care
facilities, government agencies, home health care, retail clinics and immunizing pharmacies. Additionally, Sharps’s
mail back solutions are positioned to manage waste generated in the home setting such as sharps, lancets and
ultimate-user medications which generates business relationships with pharmaceutical manufacturers and other
markets to provide safe and proper disposal. Lastly, Sharps maintains a strong distribution network for the sale of its
solutions within the aforementioned markets.
Additional Information. Sharps is subject to the informational and reporting requirements of the Exchange Act
and in accordance therewith files and furnishes periodic reports, proxy statements and other information with the
SEC relating to its business, financial condition and other matters. Sharps’s filings are available to the public from
commercial document retrieval services and at the SEC’s website at http://www.sec.gov.
9.

Certain Information Concerning Purchaser and Parent and the Aurora Funds.

Purchaser is a Delaware corporation that was incorporated on June 27, 2022 solely for the purpose of
facilitating an acquisition of Sharps. Purchaser has principal executive offices at 11611 San Vicente Blvd, Suite 800,
Los Angeles, CA 90049. The telephone number of Purchaser at such office is (310) 551-0101. To date, we have not
engaged in any activities other than those activities incidental to our formation, entry into the Merger Agreement and
the Tender and Support Agreement and commencement of the Offer. Purchaser is a wholly-owned subsidiary of
Parent.
Parent is a Delaware corporation that was incorporated on January 8, 2021. Its principal executive offices are
located at 11611 San Vicente Blvd, Suite 800, Los Angeles, CA 90049. The telephone number of Parent at such
office is (310) 551-0101.
Parent is wholly-owned by Raven Intermediate, Inc., a Delaware corporation, which is wholly-owned by Raven
Parent, Inc., a Delaware corporation (“Raven Parent”), which in turn is controlled by Aurora Equity Partners VI
L.P., a Delaware limited partnership, Aurora Equity Partners VI-A L.P., a Delaware limited partnership, and Aurora
Associates VI L.P., a Delaware limited partnership (Aurora Equity Partners VI L.P., Aurora Equity Partners VI-A
L.P. and Aurora Associates VI L.P. are collectively referred to as the “Aurora Funds”). Parent currently is, and
upon completion of the Offer and Merger, will be controlled by the Aurora Funds, which are managed by Aurora
Capital Partners VI L.P., as general partner, which in turn is managed by Aurora Fund VI UGP LLC, as general
partner. The principal executive officers of the Aurora Funds are located at 11611 San Vicente Blvd, Suite 800, Los
Angeles, CA 90049. The telephone number of the Aurora Funds at such office is (310) 551-0101.
The name, business address, current principal occupation or employment, five-year employment history and
citizenship of each director and executive officer of Parent and Purchaser are set forth on Schedule I hereto.
During the last five years, none of Parent or Purchaser or, to the best knowledge of Parent or Purchaser, any of
the persons listed in Schedule I to this Offer to Purchase (i) has been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors) or (ii) has been a party to any judicial or administrative proceeding
(except for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree or final
order enjoining such person from future violations of, or prohibiting activities subject to, U.S. federal or state
securities laws, or a finding of any violation of such laws.
As of the date of this Offer to Purchase, except as provided for in the Tender and Support Agreement under
Section 13 — “The Transaction Documents—Tender and Support Agreement.” (i) none of Parent or Purchaser or, to
the best knowledge of Parent or Purchaser, any of the persons listed in Schedule I to this Offer to Purchase or any
associate or majority-owned subsidiary of Parent or Purchaser or any of the persons so listed beneficially owns or
has any right to acquire, directly or indirectly, any Shares and (ii) none of Parent or Purchaser or, to the best
knowledge of Parent or Purchaser, any of the persons or entities referred to in Schedule I hereto nor any director,
executive officer or subsidiary of any of the foregoing has effected any transaction in respect of any Shares during
the past 60 days.
Except as provided in the Merger Agreement, the Tender and Support Agreement or as otherwise described in
this Offer to Purchase or the Schedule 14D-9 (as defined below), there have been no material contacts, negotiations
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or transactions between Parent or any of its subsidiaries or, to the knowledge of Parent or Purchaser, any of the
persons listed in Schedule I to this Offer to Purchase, on the one hand, and Sharps or its affiliates, on the other hand,
concerning a merger, consolidation, acquisition, tender offer or other acquisition of securities, election of directors
or a sale or other transfer of a material amount of assets during the two years prior to the date of this Offer to
Purchase.
We do not believe our financial condition or the financial condition of Parent is relevant to your decision
whether to tender your Shares in the Offer because: (i) the Offer is being made for all outstanding Shares solely for
cash; (ii) consummation of the Offer is not subject to any financing condition; (iii) if we consummate the Offer,
subject to the satisfaction or waiver of certain conditions, we have agreed to acquire all remaining Shares (other than
Excluded Shares and any Shares held by any Sharps stockholders who properly and validly perfect their appraisal
rights in connection with the Merger as described in Section 12 — “Purpose of the Offer; Plans for Sharps;
Appraisal Rights”) in the Merger for cash at the same price per share as the Offer Price ,net to the holder, without
interest and less any applicable withholding taxes, and (iv) we have all of the financial resources, including
committed equity financing and debt financing, sufficient to finance the Offer and the Merger. Each of Parent and
Purchaser disclaims that it is an “affiliate” of Sharps within the meaning of Rule 13e-3 under the Exchange Act.
Additional Information. Pursuant to Rule 14d-3 under the Exchange Act, we have filed with the SEC a Tender
Offer Statement on Schedule TO (as amended, the “Schedule TO”), of which this Offer to Purchase forms a part.
The Schedule TO and the exhibits thereto, as well as other information filed by Parent and Purchaser with the SEC,
are available for free at the SEC’s website at www.sec.gov.
10. Source and Amount of Funds.
We estimate that we will require approximately $186.1 million to purchase all Shares validly tendered and not
validly withdrawn in the Offer, to pay the consideration in respect of Shares converted in the Merger into the right to
receive the same per Share amount paid in the Offer and to pay certain fees and expenses related to the Offer and the
Merger. Parent has obtained an Equity Commitment Letter from the Aurora Funds which provides for up to
approximately $186.1 million of equity financing, which equity financing is sufficient to fund the purchase of all
Shares validly tendered in the Offer, to pay the consideration due under the Merger Agreement in connection with
the Merger to holders of Shares, RSAs and Sharps Options and to pay fees and expenses related to the Offer and the
Merger. In connection with the entry into the Merger Agreement, Parent also obtained a debt commitment letter,
dated July 12, 2022 (the “Debt Commitment Letter”), which provides for $110.0 million in the aggregate of debt
financing (“Debt Financing”). To the extent that Parent actually utilizes such Debt Financing, the amount of equity
funded by the Aurora Funds under the Equity Commitment Letter would be reduced on a dollar-for-dollar basis.
Parent may also seek equity co-investors, which to the extent funded would further reduce the amount of equity
funded by the Aurora Funds under the Equity Commitment Letter.
Equity Financing
Pursuant to the Equity Commitment Letter, the Aurora Funds have committed in the aggregate, subject to the
conditions of the Equity Commitment Letter, equity financing, of up to $186.1 million (“Equity Financing”), for
the purpose of enabling (i) Parent to cause the Purchaser to accept for payment and pay for all Shares tendered
pursuant to the Offer at the Acceptance Time (the “Offer Amount”), (ii) Parent to pay the consideration due under
the Merger Agreement in connection with the Merger to holders of Shares, RSAs and Sharps Options (the “Merger
Amount”), and (iii) Parent and Purchaser to pay any fees, costs, and expenses required to be paid by Parent or
Purchaser in connection with the transactions contemplated by the Merger Agreement. Each Aurora Fund is only
obligated to contribute its pro rata portion of the Equity Financing.
With respect to the Offer Amount and the Merger Amount and Expense Amount, the conditions to each Aurora
Fund’s funding obligation under the Equity Commitment Letter include: (1) with respect to the Offer Amount,
(A) the execution and delivery of the Merger Agreement by Parent, Purchaser and Sharps, (B) the satisfaction in full
or valid waiver of the Offer Conditions as set forth in Exhibit A of the Merger Agreement (other than those Offer
Conditions that by their nature are to be satisfied at the Acceptance Time, but subject to the concurrent satisfaction
or waiver of such Offer Conditions at the Acceptance Time), and (C) the substantially concurrent acceptance for
payment of all Shares validly tendered and not validly withdrawn pursuant to the Offer; and (2) with respect to the
Merger Amount and Expense Amount, (A) the execution and delivery of the Merger Agreement by Parent,
Purchaser and Sharps, (B) the satisfaction in full or valid waiver of the conditions precedent to Parent’s and
Purchaser’s obligations set forth
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in the Merger Agreement (other than those conditions precedent that by their nature are to be satisfied at the Merger
Closing, but subject to the concurrent satisfaction or waiver of such conditions precedent at the Merger Closing),
and (C) the substantially concurrent consummation of the Merger on the terms and subject to the conditions in the
Merger Agreement.
Under the terms of the Equity Commitment Letter, the Equity Financing will be reduced (i) on a dollar-fordollar basis by any amount actually paid by Parent, Purchaser or any of their affiliates in respect of the Offer
Amount and/or Merger Amount in accordance with the terms of the Merger Agreement, (ii) on a dollar-for-dollar
basis by any amount actually paid by the Aurora Funds or their affiliates in respect of the Guaranteed Obligation (as
defined herein) under the Limited Guaranty, (iii) in an amount specified by Parent, solely to the extent that, after
giving effect to such reduction, Parent and Purchaser would still be able to fully consummate the transactions
(including payment of the Offer Amount, Merger Amount and Expense Amount) contemplated by the Merger
Agreement in accordance with the terms thereof, and/or (iv) on a dollar-for-dollar basis by the amount of any
additional third-party financing obtained by Parent or Purchaser at or prior to the Closing; provided, however, that
the Equity Financing amount will not be reduced pursuant to this clause (iv) unless and until (and to the extent) such
third party financing is funded and available for the purpose of consummating the transactions contemplated by the
Merger Agreement in accordance with the terms thereof.
The Aurora Funds’ funding obligations under the Equity Commitment Letter will automatically terminate and
cease to be of any further force or effect without the need for any further action by an person upon the earliest to
occur of: (i) a valid termination of the Merger Agreement in accordance with its terms, (ii) the Merger Closing,
provided that prior to such termination the Equity Commitment amount required to be funded under the Equity
Commitment Letter shall have been paid to Parent, and (iii) written notice to Parent by one or more of the Aurora
Funds of its election to terminate the Equity Commitment Letter as a result of Sharps or any of its controlled
affiliates, or any of its or their respective representatives, directly or indirectly (including through or for the benefit
of any of the foregoing), formally asserting in writing, or otherwise commencing, a formal claim, lawsuit or legal
proceeding before any Governmental Entity (other than (w) rights of Sharps under, and claims by Sharps against the
Aurora Funds, severally but not jointly, under and in accordance with, the Limited Guaranty (subject to the terms
and conditions set forth therein), (x) rights of Sharps under, and claims by Sharps against Parent or Purchaser under
and in accordance with, the Merger Agreement, (y) rights of Sharps under, and claims by Sharps against the Aurora
Funds and Parent under and in accordance with the Equity Commitment Letter in respect of third party beneficiary
and specific performance rights, and (z) rights of Sharps under, and claims under and in accordance with the
Confidentiality Agreement, dated as of May 9, 2022, by and between Sharps and Raven Parent) against one or more
of the Aurora Funds or certain related parties in connection with the Equity Commitment Letter, the Merger
Agreement, the Limited Guaranty or any other document or instrument delivered in connection therewith or any of
the transactions contemplated thereby.
Sharps is a third party beneficiary of the rights granted to Parent under the Equity Commitment Letter solely to
the extent Sharps is entitled to, in accordance with, and subject to, the terms and conditions of the Merger
Agreement, specific performance of Parent’s and Purchaser’s obligation to consummate the Offer and Merger
Closing.
The foregoing summary description of the Equity Commitment Letter does not purport to be a complete
description of the terms and conditions of the Equity Commitment Letter and is qualified in its entirety by reference
to the Equity Commitment Letter, a copy of which is attached as an exhibit to the Schedule TO.
Debt Financing
In connection with its entry into the Merger Agreement, Parent entered into the Debt Commitment Letter which
provides for $110.0 million in the aggregate of debt financing. The availability of the Debt Financing is subject to
customary conditions.
11. Contacts and Transactions with Sharps; Background of the Offer.
The following is a description of significant contacts between representatives of Parent and its affiliates, on the
one hand, and representatives of Sharps, on the other hand, that resulted in the entry into the Merger Agreement and
the commencement of the Offer. The discussion below covers only key events and does not attempt to describe
every
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communication among the parties. For a review of Sharps’s activities relating to the contacts leading to the entry
into the Merger Agreement and the commencement of the Offer, please refer to Sharps’s
Solicitation/Recommendation Statement on Schedule 14D-9 that will be filed with the SEC and is being mailed to
stockholders of Sharps concurrently with this Offer to Purchase.
As part of the Sharps’s ongoing planning process, members of the board of directors of Sharps and members of
Sharps’s senior management review and assess from time to time Sharps’s operations, financial performance, and
competitive position, as well as industry conditions and trends and potential strategic alternatives in order to enhance
shareholder value, including, among other things, potential business combinations, acquisitions, divestitures, the sale
of all or part of Sharps, a merger with another party, dividends, share repurchases, or continuing to execute on
Sharps’s short- and long-term business plans.
On April 6, 2022, Andrew Wilson, a Partner at Aurora, placed an unsolicited telephone call to W. Patrick
Mulloy, Chief Executive Officer and President of Sharps, to welcome him as the new Chief Executive Officer and
President of Sharps, and suggested that the two meet in person to discuss the medical, pharmaceutical, and
hazardous waste management industry generally. The same week, Mr. Mulloy informed the board of directors of
Sharps of the outreach and also discussed how to approach the upcoming meeting with representatives of Sharps’s
legal counsel, Norton Rose Fulbright US LLP (“Norton Rose”), and Raymond James.
On April 12, 2022, Mr. Mulloy had dinner with Mr. Wilson during which Mr. Wilson first expressed a highlevel preliminary interest in acquiring Sharps. Mr. Mulloy indicated he would have to discuss the matter with the
Board. No confidential or non-public information regarding Sharps was provided to Aurora.
On April 13, 2022, Mr. Mulloy informed the board of directors of Sharps of the dinner.
At this time, no written indication of interest to acquire Sharps had been submitted.
On April 29, 2022, Mr. Wilson and Mr. Mulloy had a telephone conversation during which Mr. Wilson
indicated that he believed a business combination made sense for all parties involved and indicated that a
preliminary non-binding offer letter would be submitted later that day.
On April 29, 2022, the board of directors of Sharps received, on behalf of Aurora and its portfolio company
Curtis Bay Medical Waste Services, a preliminary unsolicited non-binding offer letter with respect to an acquisition
of all of the issued and outstanding Shares of Sharps. The proposal contemplated a per share price of $8.75, in cash,
which represented a 103% premium to Sharps’s closing share price on The Nasdaq Capital Market as of April 29,
2022. The proposal contemplated signing a definitive merger agreement within approximately two weeks, did not
contemplate a debt financing contingency, and contemplated a full equity commitment for the entire purchase price.
On May 6, 2022, representatives of Raymond James and Aurora held a telephone call during which they
discussed the process for allowing Aurora to conduct preliminary due diligence. Following such call, Aurora sent to
Raymond James its due diligence request list.
On May 7, 2022, at the direction of the board of directors of Sharps, representatives of Raymond James
provided the draft confidentiality agreement to Gibson, Dunn & Crutcher LLP (“Gibson Dunn”), counsel to Aurora.
Representatives of Norton Rose and Gibson Dunn then engaged in various correspondence on May 8, 2022 and
May 9, 2022 in respect of the draft confidentiality agreement in an attempt to negotiate terms acceptable to both
Sharps and Aurora. Representatives of Norton Rose indicated that the board of directors of Sharps required the
confidentiality agreement to include a customary “standstill” provision. Aurora, understanding that this was a
requirement, accordingly agreed.
On May 9, 2022, Sharps entered into the Confidentiality Agreement (with the requested “standstill” provisions)
with Raven Parent. The Confidentiality Agreement provided that neither Raven Parent nor any of its affiliates or any
of its or their representatives acting on its or their behalf would be prohibited or restricted from confidentially
requesting that the board of directors of Sharps waive the application of any of the “standstill” provisions. Sharps
did not enter into any confidentiality agreements other than the Confidentiality Agreement with Raven Parent.
On and after May 9, 2022, at the direction of the board of directors of Sharps, members of senior management
of Sharps and representatives of Raymond James held multiple due diligence meetings with representatives of
Aurora and its advisors telephonically, in person, and, after June 18, 2022, at Sharps’s offices and facilities and
responded to various requests and questions in respect of due diligence matters (including through the virtual data
room described below).
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On May 13, 2022, representatives of Norton Rose and Gibson Dunn discussed transaction documentation,
process, and related matters.
On May 17, 2022, Sharps granted representatives of Aurora and its advisors access to a virtual data room
containing non-competitively sensitive materials in respect of Sharps for purposes of its preliminary due diligence
investigation.
On June 1, 2022, members of senior management of Sharps met with representatives of Aurora and its advisors
to discuss due diligence matters.
On June 16, 2022, the board of directors of Sharps received, on behalf of Aurora and its portfolio company
Curtis Bay Medical Waste Services, an updated preliminary non-binding offer letter with respect to an acquisition of
the issued and outstanding Shares of Sharps. The proposal contemplated a per share price of $7.75, in cash, which
represented a 138% premium to Sharps’s closing share price on The Nasdaq Capital Market as of June 16, 2022. The
proposal indicated a reduction in the per share price from Aurora’s previous offer due to factors impacting valuation,
including historical earnings information publicly released by Sharps after April 29, 2022, which negatively affected
previously stated earnings. The proposal contemplated signing a definitive merger agreement within approximately
two weeks, did not contemplate a debt financing contingency, and contemplated a full equity commitment for the
entire purchase price. Aurora requested a 15-day exclusivity period to negotiate definitive transaction documents
and complete confirmatory due diligence in consideration of the time, effort, and expense that has been expended to
date on the proposed transaction.
On June 16, 2022, at the direction of the board of directors of Sharps, representatives of Raymond James
subsequently engaged with representatives of Aurora regarding increasing the per share price to $9.25 per share.
On June 17, 2022, the board of directors of Sharps received, on behalf of Aurora and its portfolio company
Curtis Bay Medical Waste Services, an updated preliminary non-binding offer letter with respect to an acquisition of
the issued and outstanding Shares of Sharps. The proposal contemplated a per share price of $8.50, in cash, which
represented a 169% premium to Sharps’s closing share price on The Nasdaq Capital Market as of June 17, 2022. The
proposal contemplated signing a definitive merger agreement within approximately two weeks, did not contemplate
a debt financing contingency, contemplated a full equity commitment for the entire purchase price, and reaffirmed
the request for a 15-day exclusivity period.
On June 18, 2022, at the direction of the board of directors of Sharps, representatives of Raymond James
subsequently engaged with representatives of Aurora on the price per share proposed. Representatives of Raymond
James informed Aurora that it would need to increase its price per share for Sharps to consider Aurora’s offer and to
enter into an exclusivity agreement with Aurora. Aurora subsequently increased the preliminary per share price to
$8.75, in cash, conditioned on the execution of a 15-day exclusivity agreement. Representatives of Aurora then
indicated that the $8.75 price per share represented its best and final offer and that it was not willing to further
increase the per share price. Representatives of Raymond James passed the offer along to the board of directors of
Sharps.
Following news of Aurora’s increase in its share price, on June 19, 2022, Sharps and Aurora executed and
delivered a 15-day customary exclusivity agreement.
On June 20, 2022, representatives of Norton Rose and Gibson Dunn held a conference call to discuss
transaction documentation and process matters as well as a “clean team” agreement to facilitate the limited exchange
of potentially competitively sensitive diligence materials in compliance with applicable antitrust and other
applicable legal requirements.
On June 21, 2022, representatives of Norton Rose provided a draft “clean team” agreement to Gibson Dunn.
On June 25, 2022, representatives of Gibson Dunn provided to Sharps and representatives of Norton Rose
initial drafts of the draft merger agreement and related documentation, including the equity commitment letter,
limited guaranty, and tender and support agreement.
On July 2, 2022, after receiving direction from the board of directors of Sharps and input from members of
senior management of Sharps, representatives of Norton Rose sent to Gibson Dunn a revised draft of the merger
agreement and related documentation, including the equity commitment letter, limited guaranty, and tender and
support agreement.
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On July 2, 2022, representatives of Raymond James and Aurora discussed the status of the due diligence
process and Aurora requested an extension of the exclusivity period of one additional week in order to complete
confirmatory due diligence and negotiation of the transaction documents, which the board of directors of Sharps
reviewed and approved on July 3, 2022 and the extension was subsequently executed and delivered on July 4, 2022.
On July 6, 2022, representatives of Gibson Dunn provided to Norton Rose revised drafts of the merger
agreement and related documentation, including the equity commitment letter, limited guaranty, and tender and
support agreement.
On July 6, 2022, representatives of Norton Rose provided to Gibson Dunn draft disclosure schedules to the
draft merger agreement, and subsequently several drafts of the disclosure schedules were reviewed and exchanged.
On July 7, 2022, representatives of Norton Rose provided to Gibson Dunn revised drafts of the merger
agreement and related documentation, including equity commitment letter, limited guaranty, and tender and support
agreement.
On July 9, 2022, representatives of Gibson Dunn provided to Norton Rose revised drafts of the merger
agreement and related documentation, including equity commitment letter, limited guaranty, and tender and support
agreement.
On July 10, 2022, Mr. Mulloy and Charles Veniez, Chair of the board of directors of Curtis Bay Medical Waste
Services and member of the Aurora Capital Executive Advisory Committee, discussed post-signing communications
matters.
During the night of July 11, 2022 into the early morning July 12, 2022, at the direction of the board of directors
of Sharps, representatives of Sharps, Norton Rose, and Raymond James finalized draft transaction documentation on
the terms approved by the board of directors of Sharps with representatives of Aurora and Gibson Dunn.
During the early morning of July 12, 2022, Parent, Purchaser, and Sharps executed and delivered the Merger
Agreement and the related ancillary transaction documents, notified The Nasdaq Capital Market of the Transactions,
and issued a joint press release publicly announcing the execution and delivery of the Merger Agreement.
On July 25, 2022, we commenced the Offer in accordance with the Merger Agreement.
12. Purpose of the Offer; Plans for Sharps; Appraisal Rights.
Purpose of the Offer; Plans for Sharps. The purpose of the Offer and the Merger is to acquire control of, and
the entire equity interest in, Sharps. The Offer is the first step in the acquisition of Sharps and is intended to facilitate
the acquisition of all of the Shares. The purpose of the Merger is to acquire all Shares of Sharps not purchased
pursuant to the Offer or otherwise. The Merger will be effected pursuant to Section 251(h) of the DGCL.
If the Offer is consummated, we will not seek a vote of the remaining public stockholders of Sharps before
effecting the Merger. Section 251(h) of the DGCL provides that following consummation of a successful tender
offer for a public corporation (the shares of which are listed on a national securities exchange or held of record by
more than 2,000 holders), and subject to certain statutory provisions, if the acquirer holds at least the amount of
shares of each class of stock of the target corporation that would otherwise be required to approve a merger for the
target corporation, and the other stockholders receive the same kind of, and amount of, consideration for their stock
in the merger as was payable in the tender offer, the acquirer can effect a merger without the vote of the other
stockholders of the target corporation. Accordingly, if we consummate the Offer, we will effect the closing of the
Merger without a vote of the stockholders of Sharps in accordance with Section 251(h) of the DGCL.
If we accept Shares for payment pursuant to the Offer, we will obtain control over the management of Sharps
and the board of directors of Sharps shortly thereafter. Based on available information, we are conducting a detailed
review of Sharps and its assets, corporate structure, capitalization, operations, properties, policies, management and
personnel and will consider what, if any, changes would be desirable in light of the circumstances that exist upon
completion of the Offer. We will continue to evaluate the business and operations of Sharps during the pendency and
after the consummation of the Offer and will take such actions as we deem appropriate under the circumstances then
existing. Thereafter, we intend to review such information as part of a comprehensive review of Sharps’s business,
operations, capitalization and management with the goal of optimizing development of Sharps’s potential in
conjunction with the existing businesses of Aurora Funds, including Curtis Bay Medical Waste Services. Possible
changes could include changes to Sharps’s business, corporate structure, charter, bylaws, capitalization, board of
directors or management.
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To the best knowledge of Purchaser and Parent, except for the Tender and Support Agreement entered into
concurrently with the execution of the Merger Agreement and certain pre-existing agreements to be described in the
Schedule 14D-9, no employment, equity contribution, or other agreement, arrangement or understanding between
any executive officer or director of Sharps, on the one hand, and Parent, Purchaser or Sharps, on the other hand,
existed as of the date of the Merger Agreement, and neither the Offer nor the Merger is conditioned upon any
executive officer or director of Sharps entering into any such agreement, arrangement or understanding. The board
of directors and officers of the Surviving Corporation at and immediately following the Merger Effective Time will
consist of the members of the board of directors and officers, respectively, of Purchaser immediately prior to the
Merger Effective Time. At the Merger Effective Time, the certificate of incorporation and bylaws of the Surviving
Corporation will each be amended and restated to read in their entirety to contain the provisions set forth in the
certificate of incorporation and the bylaws, respectively, of Purchaser as in effect immediately prior to the Merger
Effective Time, except that all references therein to Purchaser will be amended to be references to the Surviving
Corporation.
Appraisal Rights. Appraisal rights are not available to the holders of Shares in connection with the Offer.
However, if the Merger is consummated, each holder of Shares at the Merger Effective Time who (i) did not tender
his or her Shares in connection with the Offer and (ii) complies with the applicable statutory procedures under
Section 262 of the DGCL, will be entitled to receive a judicial determination of the fair value of such holder’s
Shares (exclusive of any element of value arising from the accomplishment or expectation of the Merger and instead
of any consideration otherwise payable to such holder for Shares on the terms and subject to the conditions of the
Merger Agreement or in connection with the Offer) and to receive payment of such judicially determined amount in
cash, together with such rate of interest, if any, as the Delaware court may determine for Shares held by such holder.
Additionally, because immediately before the Merger the Shares will be listed on a national securities exchange, the
Delaware court shall dismiss the proceedings (if any have begun) as to all holders of Shares who are otherwise
entitled to appraisal rights unless (1) the total number of Shares entitled to appraisal exceeds 1% of the outstanding
Shares eligible for appraisal or (2) the value of the consideration provided in the Merger for such total number of
Shares exceeds $1 million. Unless the Delaware court, in its discretion, determines otherwise for good cause shown,
such rate of interest will be 5% over the Federal Reserve discount rate (including any surcharge) as established from
time to time between the Merger Effective Time and the date of payment and will be compounded quarterly. At any
time before the entry of judgement in the proceedings, the Surviving Corporation may pay to each holder of Shares
entitled to appraisal an amount in cash, in which case interest will accrue thereafter only upon the sum of (i) the
difference, if any, between the amount so paid and the fair value of the Shares as determined by the Delaware court
and (ii) interest theretofore accrued, unless paid at that time. The Surviving Corporation is under no obligation to
make such voluntary cash payment to the holder prior to such entry of judgment.
Any such judicial determination of the fair value of the Shares could be based upon considerations other than or
in addition to the price paid in the Offer and the market value of the Shares. Holders of Shares should recognize that
the value so determined could be higher or lower than the price per Share paid pursuant to the Offer or the per Share
price to be paid in the Merger. Moreover, Sharps may argue in an appraisal proceeding that, for purposes of such a
proceeding, the fair value of the Shares is less than the price paid in the Offer and the Merger. For the avoidance of
doubt, Parent, Purchaser and Sharps have agreed and acknowledged that in any appraisal proceeding described
herein and to the fullest extent permitted by applicable law, the fair value of the Shares subject to the appraisal
proceeding will be determined in accordance with Section 262 of the DGCL.
Under Section 262 of the DGCL, where a merger is approved under Section 251(h), either a constituent
corporation before the effective date of the merger, or the Surviving Corporation within ten days thereafter, shall
notify each of the holders of any class or series of stock of such constituent corporation who are entitled to appraisal
rights of the approval of the merger or consolidation and that appraisal rights are available for any or all shares of
such class or series of stock of such constituent corporation, and shall include in such notice a copy of Section 262
of the DGCL. The Schedule 14D-9 will constitute the formal notice of appraisal rights under Section 262 of the
DGCL.
As described more fully in the Schedule 14D-9, if a stockholder elects to exercise appraisal rights under Section
262 of the DGCL, such stockholder must do all of the following: (i) within the later of the consummation of the
Offer and 20 days after the mailing of the Schedule 14D-9, deliver to Sharps a written demand (such written demand
for appraisal must be executed by or for the stockholder of record) for appraisal of Shares held, which demand must
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reasonably inform Sharps of the identity of the stockholder and that the stockholder is demanding appraisal; (ii) not
tender their Shares in the Offer; and (iii) continuously hold of record the Shares from the date on which the written
demand for appraisal is made through the Merger Effective Time.
The foregoing summary of the rights of dissenting Sharps stockholders under the DGCL does not purport to be
a statement of the procedures to be followed by any such stockholders desiring to exercise any appraisal rights. The
preservation and exercise of appraisal rights require strict and timely adherence to the applicable provisions of the
DGCL, which will be set forth in the Schedule 14D-9. The foregoing discussion is not a complete statement of law
pertaining to appraisal rights under the DGCL and is qualified in its entirety by reference to the DGCL.
You cannot exercise appraisal rights at this time. The information provided above is for informational purposes
only regarding your alternatives if the Merger is consummated. If you tender your Shares in the Offer, you will not
be entitled to exercise appraisal rights with respect to your Shares.
13. The Transaction Documents.
The Merger Agreement.
The following summary of the Merger Agreement does not purport to be a complete description of the terms
and conditions of the Merger Agreement and is qualified in its entirety by reference to the Merger Agreement, a
copy of which is attached as an exhibit to the Schedule TO filed with the SEC in connection with the Offer, which is
hereby incorporated by reference into this Offer to Purchase and which you may examine and copy as set forth in
Section 8 — “Certain Information Concerning Sharps.” You are encouraged to read the full text of the Merger
Agreement because it is the legal document that governs the Offer and the Merger. In the event of any
discrepancy between the terms of the Merger Agreement and the following summary, the Merger Agreement
controls. The following summary has been included in this Offer to Purchase to provide you with information
regarding the terms of the Merger Agreement and is not intended to modify or supplement any factual disclosures
about Sharps or Parent in Sharps’s public reports filed with the SEC. In particular, the Merger Agreement and this
summary are not intended to be, and should not be relied upon as, disclosures regarding any facts and circumstances
relating to Sharps or Parent.
The representations and warranties in the Merger Agreement have been negotiated with the principal purpose
of allocating risk among Parent, Purchaser and Sharps and establishing the circumstances under which Parent and
Purchaser have the right not to consummate the Offer, or under which a party may have the right to terminate the
Merger Agreement, rather than for the purpose of establishing matters of fact. The representations, warranties and
covenants contained in the Merger Agreement (i) were made by the parties thereto only for purposes of that
agreement and as of specific dates; (ii) were made solely for the benefit of the parties to the Merger Agreement;
(iii) may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential
disclosures exchanged between the parties in connection with the execution of the Merger Agreement (such
disclosures include information that has been included in public disclosures, as well as additional non-public
information); (iv) may have been made for the purposes of allocating contractual risk between the parties to the
Merger Agreement instead of establishing these matters as facts; and (v) may be subject to standards of materiality
applicable to the contracting parties that differ from those applicable to investors. Accordingly, you should not rely
on the representations and warranties as disclosures or characterizations of the actual state of facts regarding Sharps,
Purchaser or Parent.
The Offer. The Merger Agreement provides that Purchaser must commence the Offer as promptly as reasonably
practicable, and in any event within thirteen calendar days of the date of the Merger Agreement. Our obligation to
accept for payment and pay for all Shares validly tendered and not validly withdrawn pursuant to the Offer is subject
to the satisfaction of the Minimum Condition and the satisfaction or waiver by Parent or Purchaser of the other
conditions, including the HSR Condition, set forth in Section 15 — “Conditions of the Offer.” We can waive certain
conditions to the Offer without the consent of Sharps. We cannot, however, amend or waive other conditions,
including the Minimum Condition. The Merger Agreement provides that each Sharps stockholder who tenders
Shares in the Offer will receive $8.75 for each Share validly tendered and not validly withdrawn, net to the seller in
cash, without interest and less any applicable withholding taxes. We have agreed that, unless otherwise contemplated
in the Merger Agreement, without the consent of Sharps, we will not:
•

reduce the Offer Price;

•

change the form of consideration payable in the Offer (other than by adding consideration);

•

reduce the number of Shares subject to the Offer;
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•

waive or change the Minimum Condition;

•

add conditions or requirements to the Offer in addition to those set forth in Section 15 — “Conditions of
the Offer”;

•

extend or change the Expiration Date except as required or permitted by the Merger Agreement; or

•

modify any condition to the Offer set forth in Section 15 — “Conditions of the Offer” or term of the Offer
set forth in the Merger Agreement in a manner adverse to the holders of Shares.

Extensions of the Offer. If, at the scheduled expiration of the Offer or the expiration of any extension of the
Offer as described below, any condition to the Offer is not satisfied and has not been waived by Parent or us if
permitted under the Merger Agreement, we will (without the consent of Sharps) extend the Offer on one or more
occasions in consecutive increments for an additional period of up to ten Business Days per extension. In addition, if
the Merger Agreement has not been terminated pursuant to its terms, we will extend the Offer from time to time for
any period required by any rule, regulation, interpretation or position of the SEC or its staff or the rules of Nasdaq
applicable to the Offer; provided that (i) if, on the scheduled expiration of the Offer or any extension thereof, all
conditions to the Offer other than the Minimum Condition have been satisfied or waived, we will only be required to
extend the Offer beyond such date for one additional period not to exceed an aggregate of ten Business Days to
permit the Minimum Condition to be satisfied, and (ii) in no event will we be required to extend the Offer beyond
the Outside Date.
The Merger Agreement may be terminated pursuant to its terms as described below under Section 13 — “The
Transaction Documents — The Merger Agreement — Termination.”
The Merger Agreement obligates Purchaser (and Parent to cause Purchaser), subject to the satisfaction of the
Minimum Condition and the satisfaction or waiver by Parent or Purchaser of the other conditions set forth in Section
15 — “Conditions of the Offer,” to accept for payment and pay for, at the Acceptance Time, all Shares validly
tendered and not validly withdrawn pursuant to the Offer.
The Merger. The Merger Agreement provides that, at the Merger Effective Time, Purchaser will be merged with
and into Sharps pursuant to Section 251(h) of the DGCL. Following the Merger, the separate corporate existence of
Purchaser will cease, and Sharps will continue as the Surviving Corporation and a wholly-owned subsidiary of
Parent. The Merger will be governed by Section 251(h) of the DGCL and will be effected as soon as practicable
following the consummation of the Offer upon the terms and subject to the conditions set forth in the Merger
Agreement.
Under the terms of the Merger Agreement, each Share (other than any Excluded Shares and any Dissenting
Shares (each as defined below)) issued and outstanding immediately prior to the Merger Effective Time will be
converted automatically into and will thereafter represent the right to receive the Offer Price in cash, without interest
(the “Merger Consideration”), subject to any applicable withholding taxes. Each Share held in the treasury of
Sharps or owned, directly or indirectly, by Parent or Purchaser immediately prior to the Merger Effective Time
(collectively, “Excluded Shares”) will automatically be cancelled and will cease to exist, and no consideration shall
be delivered in exchange therefor.
Subject to the terms the Merger Agreement, if at any time during the period between the date of the Merger
Agreement and the Merger Effective Time, any change in the outstanding shares of capital stock of Sharps, or
securities convertible into or exchangeable into or exercisable for shares of such capital stock, occurs as a result of
any reclassification, recapitalization, stock split (including a reverse stock split) or subdivision or combination,
exchange or readjustment of shares, or any stock dividend or stock distribution with a record date during such period
(excluding, in each case, normal quarterly cash dividends), merger, or other similar transaction, the Merger
Consideration will be equitably adjusted so as to provide Parent and the holder of Shares the same economic effect
as contemplated by the Merger Agreement prior to such event.
Shares issued and outstanding immediately prior to the Merger Effective Time that are held by any stockholder
who is entitled to demand and properly demands appraisal rights of such Shares pursuant to Section 262 of the
DGCL (“Dissenting Shares”) will not be converted into the right to receive the Merger Consideration, unless and
until such stockholder has failed to perfect, or has effectively withdrawn or lost, such stockholder’s right to appraisal
under the DGCL. Rather, by virtue of the Merger, such Shares will be automatically be cancelled and no longer
outstanding and will cease to exist, and the holders of such Shares will be entitled to receive payment of the
appraised value of
27

TABLE OF CONTENTS

such Dissenting Shares in accordance with the provisions of Section 262 of the DGCL. If any such stockholder fails
to perfect or withdraws or loses any such right to appraisal, each such Dissenting Share of such stockholder will
thereupon be converted into and become exchangeable only for the right to receive, as of the later of the Merger
Effective Time and the time that such right to appraisal has been irrevocably lost, withdrawn, or expired, the Merger
Consideration in accordance with the Merger Agreement.
Holders who tender their Shares in the Offer will not be entitled to exercise appraisal rights with respect to such
Shares, but rather, subject to the conditions of the Offer, will receive the Offer Price. See Section 12 — “Purpose of
the Offer; Plans for Sharps; Appraisal Rights — Appraisal Rights.”
Treatment of Sharps Stock Options. The Merger Agreement provides that at the Merger Effective Time, each
Sharps Option, whether vested or unvested or exercisable, that is outstanding immediately prior to the Merger
Effective Time will be cancelled and the Surviving Corporation will pay to each former holder of any such cancelled
Sharps Option as soon as practicable following the Merger Effective Time an amount in cash (without interest, and
subject to deduction for any required withholding tax) equal to the product of (i) the excess of the Merger
Consideration over the exercise price per Share under such Sharps Option and (ii) the number of Shares subject to
such Sharps Option; provided, that if the exercise price per Share of any such Sharps Option is equal to or greater
than the Merger Consideration, such Sharps Option will be cancelled without any cash payment being made in
respect thereof.
Treatment of Sharps Restricted Stock Awards. The Merger Agreement provides that, at the Merger Effective
Time, each Sharps RSA, whether vested or unvested, that is outstanding immediately prior to the Merger Effective
Time will be cancelled and converted automatically into the right to receive the Merger Consideration with respect
to each Share subject to the cancelled Sharps RSA.
Certificate of Incorporation, Bylaws, Directors and Officers. The initial board of directors and officers of the
Surviving Corporation at and immediately following the Merger Effective Time will consist of the members of the
board of directors and officers, respectively, of Purchaser immediately prior to the Merger Effective Time. At the
Merger Effective Time, the certificate of incorporation and bylaws of the Surviving Corporation will each be
amended and restated to read in their entirety to contain the provisions set forth in the certificate of incorporation
and the bylaws, respectively, of Purchaser as in effect immediately prior to the Merger Effective Time, except that
all references therein to Purchaser will be amended to be references to the Surviving Corporation.
Representations and Warranties. In the Merger Agreement, Sharps has made customary representations and
warranties to Parent and Purchaser, including representations relating to its organization, standing and power,
organizational documents, capital stock, subsidiaries, authority, the absence of conflict, consents and approvals, SEC
reports, financial statements, the absence of undisclosed liabilities, information to be included in the documents
relating to the Offer and the Solicitation/Recommendation Statement on Schedule 14D-9 filed by Sharps with the
SEC in connection with the Offer (together with any amendments or supplements thereto, the “Schedule 14D-9”),
the absence of certain changes or events, litigation, compliance with applicable laws, benefit plans, labor matters,
environmental matters, taxes, contracts, insurance, properties, intellectual property, the inapplicability of state
takeover statutes, the absence of action that would render Section 251(h) of the DGCL inapplicable to the Merger,
the absence of rights plan, related party transactions, anti-corruption matters, suppliers, customers, government
contracts, the U.S. Food and Drug Administration and health care regulation, occupational safety and health matters,
transportation safety, brokers and opinion of financial advisor. Parent and Purchaser have made customary
representations and warranties to Sharps with respect to, among other matters, their organization, standing and
power, authority, the absence of conflict, consents and approvals, information to be included in the Offer Documents
(as defined below) and Schedule 14D-9, brokers, information about Purchaser, financing, ownership of Shares,
limited guaranty and disclaimer or reliance.
None of the representations and warranties in the Merger Agreement will survive the Merger Effective Time.
Operating Covenants. Pursuant to the Merger Agreement, from the date of the Merger Agreement until the
Merger Effective Time, except as set forth in the Merger Agreement, as consented to in writing in advance by
Parent, as otherwise specifically required or permitted by the Merger Agreement, as required by applicable law or as
required in Sharps’s good faith reasonable discretion after consultation with, and advance written notice to, Parent,
advisable in connection with any COVID-19 measures, Sharps (i) will, and will cause each of its subsidiaries to,
carry on its business in the ordinary course of business consistent with past custom and practice and (ii) will use
commercially reasonable best efforts to, and cause each of its subsidiaries to use commercially reasonable efforts to,
preserve intact
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its business organization, preserve its assets, rights and properties in good repair and condition, keep available the
services of its current officers, employees and consultants and preserve its goodwill and its relationships with
customers, suppliers, licensors, licensees, distributors and others having business dealings with it.
The Merger Agreement also contains specific restrictive covenants, which provide that, from the date of the
Merger Agreement until the earlier to occur of the Merger Effective Time and the termination of the Merger
Agreement in accordance with the terms thereof, subject to certain exceptions, including as consented to in writing
in advance by Parent, as otherwise specifically required or permitted by the Merger Agreement, as required by
applicable law or as required in Sharps’s good faith reasonable discretion after consultation with, and advance
written notice to, Parent, advisable in connection with any COVID-19 measures, Sharps will not, and will not permit
any of its subsidiaries to, do the following:
•

(i) declare, set aside, or pay any dividends on, or make any other distributions (whether in cash, stock, or
property) in respect of, any of its capital stock or other equity interests, except for dividends by a directly
or indirectly wholly-owned subsidiary of Sharps to its parent, (ii) purchase, redeem, or otherwise acquire
shares of capital stock or other equity interests of Sharps or its subsidiaries or any options, warrants, or
rights to acquire any such shares or other equity interests (except in accordance with agreements
evidencing Sharps’s stock awards or tax withholdings and exercise price settlements upon the exercise of
Sharps Options or vesting of Sharps RSAs), or (iii) split, combine, reclassify, or otherwise amend the
terms of any of its capital stock or other equity interests or issue or authorize the issuance of any other
securities in respect of, in lieu of or in substitution for, shares of its capital stock or other equity interests;

•

issue, deliver, sell, grant, pledge, or otherwise encumber or subject to any lien any shares of its capital
stock or other equity interests or any securities convertible into, exchangeable for, or exercisable for any
such shares or other equity interests, or any rights, warrants, or options to acquire, any such shares or other
equity interests, or any stock appreciation rights, “phantom” stock rights, performance units, rights to
receive shares of capital stock of Sharps on a deferred basis or other rights linked to the value of Shares,
including pursuant to contracts as in effect on the date of the Merger Agreement (other than the issuance of
Shares upon the exercise of Sharps Options outstanding on the Measurement Date (as defined in the
Merger Agreement) in accordance with their terms as in effect on such date);

•

amend or otherwise change, or authorize or propose to amend or otherwise change its certificate of
incorporation or by-laws (or similar organizational documents);

•

directly or indirectly acquire or agree to acquire (i) by merging or consolidating with, purchasing a
substantial equity interest in, or a substantial portion of the assets of, making an investment in or loan or
capital contribution to or in any other manner, any corporation, partnership, association, or other business
organization or division thereof, (ii) any assets that are otherwise material to Sharps and its Subsidiaries,
other than inventory of a particular SKU in an amount less than $25,000 (in the aggregate), or
(iii) inventory of a particular SKU in excess of $25,000 (in the aggregate);

•

directly or indirectly sell, lease, license, sell and leaseback, abandon, mortgage or otherwise encumber or
subject to any lien (other than a Permitted Lien (as defined in the Merger Agreement)), or otherwise
dispose in whole or in part of any of its properties, assets or rights or any interest therein with a value in
excess of $25,000 (in the aggregate) except sales of inventory in the ordinary course of business consistent
with past custom and practice;

•

adopt or enter into a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or
other reorganization (other than the Merger);

•

(i) incur, create, assume or otherwise become liable for, or repay or prepay (except as otherwise required
by its terms as in effect on the date of the Merger Agreement), in each case, any Indebtedness, or amend,
modify or refinance any Indebtedness (as defined in the Merger Agreement), or (ii) make any loans,
advances, or capital contributions to, or investments in, any other person, other than Sharps or any direct
or indirect wholly-owned subsidiary of Sharps;

•

incur or commit to incur any capital expenditure or authorization or commitment with respect thereto in
excess of $15,000 (in the aggregate) unless provided for in the capital expenditure budget delivered with
the Merger Agreement;
29

TABLE OF CONTENTS

•

(i) pay, discharge, settle or satisfy any claims, liabilities or obligations (whether absolute, accrued, asserted
or unasserted, contingent or otherwise) in excess of $15,000, in the aggregate, other than the payment,
discharge or satisfaction in the ordinary course of business consistent with past custom and practice as
required by the underlying terms of a contract as in effect on the date of the Merger Agreement or of
claims, liabilities or obligations reflected or reserved against in the most recent financial statements (or the
notes thereto) of Sharps included in the Company SEC Documents (as defined in the Merger Agreement)
filed prior to the date of the Merger Agreement (for amounts not in excess of such reserves), (ii) cancel
any Indebtedness owed to Sharps or any of its subsidiaries or (iii) waive, release, grant or transfer any
right of material value;

•

(i) modify or amend in any material respect, terminate, cancel, or extend any material contract (including
any modification or amendment of any economic term (including, without limitation, any term related to
pricing or volume commitments) or provision regarding duration, termination, indemnification or
allocation of risk or liabilities among the parties) or (ii) enter into any contract that if in effect on the date
of entry into the Merger Agreement would be a material contract;

•

commence any action (other than an action as a result of an action commenced against Sharps or any of its
subsidiaries), or compromise, settle or agree to settle any action (including any action relating to the
Merger Agreement or the transactions contemplated thereby), other than: (i) compromises, settlements or
agreements in the ordinary course of business consistent with past custom and practice (and which are not
related to the Merger Agreement or the transactions contemplated thereby) that involve only the payment
of money damages not in excess of $15,000, in the aggregate, in any case without the imposition of any
equitable relief on, or the admission of wrongdoing by, Sharps or any subsidiary thereof, or (ii) to enforce
Sharps’s rights under the Merger Agreement or in connection with the transactions contemplated thereby
against Parent, Purchaser or the Aurora Funds in their capacity as guarantors under the Limited Guaranty
(collectively, the “Guarantor”);

•

change its financial accounting methods, principles, or practices, or revalue any of its material assets,
except insofar as may have been required by generally accepted accounting principles in the United States
(“GAAP”) or applicable law;

•

settle or compromise any material liability for, or enter into any closing agreement in respect of, taxes; file
any amended material tax return or claim for material tax refund; revoke or modify any material tax
election; consent to any extension or waiver of the limitation period applicable to any claim or assessment
in respect of material taxes (excluding extensions as a result of ordinary course extensions of time to file
tax returns); enter into any material tax allocation agreement, tax sharing agreement or tax indemnity
agreement; or change any annual tax accounting period;

•

change its fiscal year;

•

(i) increase the wages, salary or other compensation or benefits payable to any current or former director,
officer, employee or independent contractor, (ii) grant or pay to any current or former director, officer,
employee or independent contractor any severance, retention, change in control or termination pay, or
modifications thereto or increases therein, (iii) grant or amend any equity or equity-based award (including
in respect of stock options, stock appreciation rights, performance units, restricted stock or other stockbased or stock-related awards or phantom equity awards or the removal or modification of any restrictions
in any Company Plan (as defined in the Merger Agreement) or awards made thereunder), (iv) adopt or
enter into any collective bargaining agreement or other labor union contract, (v) take any action to
accelerate the vesting, funding, or payment of any compensation or benefit under any Company Plan or
other Contract, or (vi) adopt any new employee benefit or compensation plan or arrangement or amend or
terminate any existing Company Plan, in each case other than as required by any Company Plan in effect
as of the date of the Merger Agreement and previously disclosed to Parent or annual renewals of welfare
benefit plans made in the ordinary course of business consistent with past custom and practice that does
not materially increase the cost of such Company Plan;

•

hire (i) employees at the executive level or higher or (ii) other than in the ordinary course of business
consistent with past custom and practice, any other employees;
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•

terminate any employees of Sharps or its subsidiaries or otherwise cause any employees of Sharps or its
subsidiaries to resign, in each case other than for cause or poor performance (documented in accordance
with Sharps’s past practices);

•

fail to keep in force insurance policies or replacement or revised provisions regarding insurance coverage
with respect to the assets, operations, and activities of Sharps and its subsidiaries as currently in effect;

•

terminate, allow to lapse or expire, suspend, modify or otherwise take any step to limit the effectiveness or
validity of, or fail to maintain as valid and in full force and effect, any permit;

•

renew or enter into any non-compete, exclusivity, non-solicitation, or similar agreement that would restrict
or limit the operation of Sharps or its subsidiaries (other than any employee non-solicitation in the
ordinary course of business consistent with past custom and practice and which would not materially limit
the business or operations of Sharps and its subsidiaries);

•

enter into any new line of business outside of its existing business;

•

enter into any new lease or amend the terms of any existing lease of real property;

•

(i) sell, assign, or transfer all or any portion of the material intellectual property owned by Sharps or any of
its subsidiaries, (ii) grant any licenses of intellectual property except for non-exclusive licenses granted in
the ordinary course of business consistent with past custom and practice, or (iii) abandon, permit to lapse,
or cease to prosecute or maintain any of the Registered IP or any material Company Intellectual Property
(each as defined in the Merger Agreement);

•

spend, pay, incur or accrue fees, costs or expenses in excess of $15,000 (in the aggregate) in respect of
marketing;

•

spend, pay, incur or accrue fees, costs, or expenses in excess of $15,000 (in the aggregate) in respect of the
implementation of any ERP system, resource, software or technology (whether as a capital expenditure or
an operational expenditure); or

•

authorize any of, commit, resolve or agree to take any of, the foregoing actions, including, without
limitation, entering into a letter of intent, memorandum of understanding, agreement in principle, or term
sheet with respect to the same.

No Solicitation. The Merger Agreement requires Sharps not to, Sharps to cause its subsidiaries not to, and
Sharps to instruct its and their respective directors, officers, employees, investment bankers, financial advisors,
attorneys, accountants, or other advisors, agents or representatives (collectively, “Representatives”) not to (and
Sharps shall not authorize or knowingly permit any of its or their Representatives to), directly or indirectly,
(i) solicit, initiate, endorse, or knowingly encourage or knowingly facilitate any inquiry, proposal or offer with
respect to, or the making or completion of, any Acquisition Proposal (as defined below), or any proposal or offer
that is reasonably likely to lead to any Acquisition Proposal, (ii) enter into, continue, or otherwise participate in any
discussions or negotiations regarding, or furnish to any person any information or data with respect to, or otherwise
cooperate in any way with, any Acquisition Proposal, or (iii) resolve, agree or propose to do any of the foregoing.
Sharps agreed that it would, and would cause each of its subsidiaries to, and instruct the Representatives of
Sharps and its subsidiaries to, (i) immediately cease and cause to be terminated all existing discussions and
negotiations with any person conducted prior to the date of the Merger Agreement with respect to any Acquisition
Proposal or potential Acquisition Proposal and promptly (but in any event within 24 hours of execution and delivery
of the Merger Agreement) terminate all physical and electronic data room access previously granted to any such
person, (ii) request the prompt return or destruction of all confidential information previously furnished with respect
to any Acquisition Proposal or potential Acquisition Proposal; provided, that if Sharps or one of its subsidiaries was
party to a confidentiality agreement with any such person with provisions regarding the return or destruction of
confidential information, such return or destruction of confidential information may be effected in accordance with
the terms of the applicable confidentiality agreement, and (iii) not terminate, waive, amend, release, or modify any
provision of any confidentiality or standstill agreement to which it or any of its affiliates or Representatives is a
party with respect to any Acquisition Proposal or potential Acquisition Proposal, and would enforce the provisions
of any such agreement, which shall include seeking any injunctive relief available to enforce such agreement
(provided, that Sharps is permitted to grant waivers of, and not enforce, any standstill or similar agreement, but
solely to the extent that the board of directors of Sharps has determined in good faith, after consultation with its
outside counsel, that
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failure to take such action (x) would prohibit the counterparty from making an unsolicited Acquisition Proposal to
the board of directors of Sharps in compliance with the Merger Agreement and (y) would be inconsistent with its
fiduciary duties to the stockholders of Sharps under applicable Law).
Notwithstanding the preceding paragraph, if at any time following the date of the Merger Agreement and prior
to the Acceptance Time, (1) Sharps receives a written Acquisition Proposal that the board of directors of Sharps
believes in good faith to be bona fide, (2) such Acquisition Proposal was unsolicited and did not otherwise result
from a breach of applicable terms of the Merger Agreement, (3) the board of directors of Sharps determines in good
faith (after consultation with outside counsel and its financial advisor) that such Acquisition Proposal constitutes or
is reasonably likely to lead to a Superior Proposal, and (4) the board of directors of Sharps determines in good faith
(after consultation with outside counsel) that the failure to take the actions referred to in clause (x) or (y) below
would be inconsistent with its fiduciary duties to the stockholders of Sharps under applicable law, then Sharps may
(x) furnish information with respect to Sharps and its subsidiaries to the person making such Acquisition Proposal
(and its Representatives) pursuant to a customary confidentiality agreement containing terms substantially similar to,
and no less favorable to Sharps than, those set forth in the Confidentiality Agreement, dated May 9, 2022, between
Raven Parent and Sharps (the “Confidentiality Agreement”) (including any standstill agreement contained therein)
(an “Acceptable Confidentiality Agreement”); provided, that (I) Sharps will provide Parent a non-redacted copy of
each confidentiality agreement Sharps has executed in accordance with this paragraph (promptly after its execution),
and (II) that any non-public information provided to any such person will have been previously provided to Parent
or will be provided to Parent prior to or promptly (but in any event, within twenty-four (24) hours) following the
time it is provided to such person, and (y) participate in discussions or negotiations with the person making such
Acquisition Proposal (and its Representatives) regarding such Acquisition Proposal. Sharps will not, will cause its
subsidiaries not to, and will instruct its and their respective Representatives to not (and will not authorize or
knowingly permit any of its or their respective Representatives to) provide any commercially or competitively
sensitive non-public information in connection with the actions permitted in accordance with this paragraph, except
in accordance with “clean room” or other similar procedures designed to limit any adverse effect of the sharing of
such information on Sharps, which procedures shall be consistent in all material respects with Sharps’s practices in
dealing with the disclosures of such information to Parent or its Representatives.
Neither the board of directors of Sharps nor any committee thereof will:
(i) (A) withdraw (or modify or qualify in any manner adverse to Parent or Purchaser) the
recommendation of the board of directors of Sharps, (B) recommend or otherwise declare advisable the
approval by the Sharps stockholders of any Acquisition Proposal, (C) resolve, agree or publicly propose to take
any such actions, or (D) make any public announcements with respect to such actions (each such action, an
“Adverse Recommendation Change”); or
(ii) cause or permit Sharps or any of its subsidiaries to enter into any letter of intent, memorandum of
understanding, agreement in principle, acquisition agreement, merger agreement, option agreement, joint
venture agreement, partnership agreement or other contract, except for an Acceptable Confidentiality
Agreement (each, an “Alternative Acquisition Agreement”), in each case constituting or related to, or which
is intended to or is reasonably likely to lead to, any Acquisition Proposal or resolve, agree or publicly propose
to take any such actions.
Notwithstanding the foregoing, at any time prior to the Acceptance Time, the board of directors of Sharps may,
if it determines in good faith (after consultation with outside counsel) that the failure to do so would be inconsistent
with its fiduciary duties to the Sharps stockholders under applicable law, taking into account all adjustments to the
terms of the Merger Agreement that may be offered by Parent, subject to the conditions described below, (x) make
an Adverse Recommendation Change in response to either (I) a Superior Proposal or (II) an Intervening Event, or
(y) solely in response to a Superior Proposal received after the date of the Merger Agreement that was unsolicited
and did not otherwise result from a breach of the non-solicitations covenants in the Merger Agreement, cause Sharps
to terminate the Merger Agreement in accordance with the terms thereof and concurrently enter into a binding and
definitive (as opposed to a letter of intent, memorandum of understanding or agreement in principle) Alternative
Acquisition Agreement with respect to such Superior Proposal.
Sharps may not make an Adverse Recommendation Change in response to a Superior Proposal or terminate the
Merger Agreement unless:
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(A) Sharps notifies Parent in writing at least five Business Days before taking that action of its intention
to do so, and specifies the reasons therefor, including the terms and conditions of, and the identity of the person
making, such Superior Proposal, and contemporaneously furnishes a copy (if any) of the proposed Alternative
Acquisition Agreement and any other relevant transaction documents (it being understood and agreed that any
amendment to the financial terms or any other material term of such Superior Proposal shall require a new
written notice by Sharps and a new three Business Day period); and
(B) if Parent makes a proposal during such five (or three) Business Day period to adjust the terms and
conditions of the Merger Agreement, the board of directors of Sharps, after taking into consideration the
adjusted terms and conditions of the Merger Agreement as proposed by Parent, continues to determine in good
faith (after consultation with outside counsel and its financial advisor) that such Superior Proposal continues to
be a Superior Proposal and that the failure to make an Adverse Recommendation Change or terminate the
Merger Agreement, as applicable, would be inconsistent with its fiduciary duties to the Sharps stockholders
under applicable law;
The Sharps board of directors may not make an Adverse Recommendation Change in response to an
Intervening Event unless:
(1) Sharps provides Parent with written information describing such Intervening Event in
reasonable detail as soon as reasonably practicable after becoming aware of it;
(2) Sharps keeps Parent reasonably informed of developments with respect to such Intervening
Event;
(3) Sharps notifies Parent in writing at least five Business Days before making an Adverse
Recommendation Change with respect to such Intervening Event of its intention to do so and specifies the
reasons therefor; and
(4) if Parent makes a proposal during such five Business Day period to adjust the terms and
conditions of the Merger Agreement, the board of directors of Sharps, after taking into consideration the
adjusted terms and conditions of the Merger Agreement as proposed by Parent, continues to determine in
good faith (after consultation with outside counsel) that the failure to make such Adverse
Recommendation Change would be inconsistent with its fiduciary obligations to the stockholders of
Sharps under applicable law.
During the five (or three) Business Day period prior to its effecting an Adverse Recommendation Change or
terminating the Merger Agreement as referred to above, Sharps will and will cause its and its subsidiaries’ financial
and legal advisors to negotiate with Parent in good faith (to the extent Parent seeks to negotiate) regarding any
revisions to the terms of the transactions contemplated by the Merger Agreement proposed by Parent. Neither
Sharps nor any of its subsidiaries are permitted to enter into any Alternative Acquisition Agreement unless the
Merger Agreement has been terminated in accordance with its terms (including payment of the Company
Termination Fee (as defined below)).
In addition to Sharps’s obligations set forth above, Sharps promptly (and in any event within 24 hours of
receipt) will advise Parent in writing in the event Sharps or any of its subsidiaries or Representatives receive (i) any
indication by any Person that it is considering making an Acquisition Proposal, (ii) any inquiry or request for
information, discussion, or negotiation that is reasonably likely to lead to or that contemplates an Acquisition
Proposal, or (iii) any proposal or offer that is or is reasonably likely to lead to an Acquisition Proposal, in each case
together with a description of the material terms and conditions of and facts surrounding any such indication,
inquiry, request, proposal, or offer, the identity of the person making any such indication, inquiry, request, proposal,
or offer, and a copy of any written proposal, offer, or draft agreement provided by such person. Sharps will keep
Parent reasonably informed (orally and in writing) in all material respects on a prompt basis of the status and details
(including, within twenty-four hours after the occurrence of any amendment, modification, or material development,
discussion, or negotiation) of any such Acquisition Proposal, request, inquiry, proposal, or offer, including
furnishing copies of any written inquiries, correspondence and draft documentation, and written summaries of any
material oral inquiries or discussions. Without limiting any of the foregoing, Sharps will promptly (and in any event
within 24 hours) notify Parent orally and in writing if it determines to begin providing information or to engage in
discussions or negotiations concerning an Acquisition Proposal pursuant to the Merger Agreement and will in no
event begin providing such information or engaging in such discussions or negotiations prior to providing such
notice.
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The Merger Agreement further provides that Sharps will not, and will cause its subsidiaries not to, enter into
any confidentiality agreement with any person subsequent to the date of the Merger Agreement that would restrict
Sharps’s ability to comply with any of the terms of the Merger Agreement described above under “— No
Solicitation.” Further, the Merger Agreement provides that Sharps will not take any action to exempt any person
(other than Parent, Purchaser, and their respective affiliates) from the restrictions on “business combinations”
contained in Section 203 of the DGCL (or any similar provision of any other takeover law) or otherwise cause such
restrictions not to apply or agree to do any of the foregoing, in each case, unless such actions are taken substantially
concurrently with a termination of the Merger Agreement in order to accept a Superior Proposal and simultaneously
with such termination enter into the associated Alternative Acquisition Agreement and pay the Company
Termination Fee.
Nothing contained in the Merger Agreement described under “— No Solicitation” prohibits Sharps or the board
of directors of Sharps from (i) making any disclosure to the holders of Shares if the board of directors of Sharps
determines in good faith that failure to make such disclosure would be inconsistent with the fiduciary duties under
applicable law of the board of directors of Sharps (provided that each such disclosure will be deemed to be an
Adverse Recommendation Change unless such disclosure includes a public reaffirmation of the recommendation of
the board of directors of Sharps in such communication), or (ii) taking and disclosing a position contemplated by
Rule 14e-2(a), Rule 14d-9 or Item 1012(a) of Regulation M-A promulgated under the Exchange Act; provided,
however, that any such disclosure (other than a “stop, look and listen” communication or similar communication of
the type contemplated by Section 14d 9(f) under the Exchange Act) will be deemed to be an Adverse
Recommendation Change unless the board of directors of Sharps expressly reaffirms the recommendation of the
board of directors of Sharps in such disclosure.
“Acquisition Proposal” means any inquiry, indication of interest, proposal, or offer with respect to any direct
or indirect acquisition or purchase or license, in one transaction or a series of related transactions, and whether
through any merger, reorganization, consolidation, tender offer, self-tender, exchange offer, stock acquisition, asset
acquisition, binding share exchange, business combination, recapitalization, liquidation, dissolution, joint venture,
licensing, or similar transaction, or otherwise, of (A) assets or businesses of Sharps and its subsidiaries that generate
15% or more of the consolidated net revenues or net income (for the 12-month period ending on the last day of
Sharps’s most recently completed fiscal quarter) or that represent 15% or more of the total consolidated assets
(based on fair market value) of Sharps and its subsidiaries, taken as a whole, immediately prior to such transaction,
or (B) 15% or more of any class of capital stock, other equity securities, or voting power of Sharps, any of its
subsidiaries, or any resulting parent company of Sharps, in each case other than the Offer, the Merger and the other
transactions contemplated by the Merger Agreement.
“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal that the board of directors
of Sharps determines in good faith (after consultation with outside counsel and its financial advisor), taking into
account all reasonably relevant legal, financial, regulatory and other aspects of the proposal and the person making
the proposal, is (A) more favorable to the Sharps stockholders from a financial point of view than the Offer, the
Merger and the other transactions contemplated by the Merger Agreement (including any adjustment to the terms
and conditions proposed by Parent in response to such proposal) and (B) reasonably likely of being completed on
the terms proposed; provided, that, for purposes of this definition of “Superior Proposal,” references in the term
“Acquisition Proposal” to “15%” are deemed to be references to “50%”; and
“Intervening Event” means a material event, circumstance, change, effect, development or condition that
relates to Sharps and its subsidiaries that was not known or reasonably foreseeable to the board of directors of
Sharps prior to the execution of the Merger Agreement (or if known, the consequences of which were not known or
reasonably foreseeable), which event, circumstance, change, effect, development or condition, or any material
consequence thereof, becomes known to the board of directors of Sharps prior to the Acceptance Time that does not
relate to (A) an Acquisition Proposal, (B) Parent or its subsidiaries (including any material adverse effect as it relates
to Parent or its subsidiaries) or any of their affiliates, (C) any actions taken pursuant to the Merger Agreement,
(D) any changes in the price or trading volume of the Sharps common stock, in and of itself (however, the
underlying reasons for such events may constitute an Intervening Event), or (E) the fact that, in and of itself, Sharps
exceeds any internal or published projections, estimates or expectations of Sharps’s revenue, earnings, or other
financial performance or results of operations for any period, in and of itself (however, the underlying reasons for
such events may constitute an Intervening Event).
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Access to Information. The Merger Agreement provides that Sharps will, and will cause its subsidiaries to,
afford to Parent, Purchaser, and their respective Representatives reasonable access during normal business hours and
in a manner as shall not unreasonably interfere with the business or operations of Sharps or its subsidiaries, during
the period prior to the Merger Effective Time or the termination of the Merger Agreement in accordance with its
terms, to all their respective properties, assets, books, contracts, commitments, personnel, and records and, during
such period, Sharps will, and will cause its subsidiaries to, furnish promptly to Parent all information concerning its
business, properties, and personnel as Parent or Purchaser may reasonably request (including tax returns filed and
those in preparation and the workpapers of its auditors); provided, however, Sharps is not required to disclose any
information to the extent such disclosure would cause a violation of any agreement to which Sharps or any of its
subsidiaries is a party, would result in a loss of the attorney-client or other similar privilege to Sharps or any of its
subsidiaries, or would contravene applicable law; provided, further, that Sharps will promptly notify Parent in
writing of each instance in which information is withheld pursuant to the preceding proviso and provide Parent with
the applicable reason for such withholding in writing and shall use commercially reasonable efforts to provide the
requested information to Parent in a manner such that the circumstance otherwise preventing the disclosure of such
information would no longer apply.
Offer Documents. Subject to the terms and conditions of the Merger Agreement, Parent and Purchaser, on the
one hand, and Sharps, on the other hand, will promptly correct any information provided by it for use in the
Schedule TO, this Offer to Purchase and such other documents, together with all exhibits, amendments, and
supplements thereto (collectively, the “Offer Documents”) if and to the extent that such information becomes false
or misleading in any material respect, and each of Parent and Purchaser has agreed to take all steps necessary to
cause the Offer Documents as so corrected to be filed with the SEC and disseminated to the holders of Shares, in
each case as and to the extent required by applicable U.S. federal securities law. Sharps and its counsel will be given
a reasonable opportunity to review and comment on the Offer Documents and any amendments thereto prior to the
filing thereof with the SEC.
Consents and Approvals. Sharps, Purchaser and Parent have agreed in the Merger Agreement to use reasonable
best efforts to take, or cause to be taken, all actions that are necessary, proper or advisable to consummate and make
effective, in the most expeditious manner practicable, the Offer, the Merger and the other transactions contemplated
by the Merger Agreement, including using reasonable best efforts to accomplish the following: (i) obtain all
consents, permits, approvals or waivers from, or participation in other discussions or negotiations with, third parties,
including as required under any material contract, in each case, to the extent material to Sharps and its subsidiaries
or required to permit the parties to consummate the transactions contemplated hereby, (ii) obtain all necessary
actions or nonactions, waivers, consents, approvals, orders and authorizations from governmental entities, make all
necessary notices, applications, petitions, registrations, declarations and filings, and make all reasonable best efforts
to obtain an approval or waiver from, or to avoid any action by, any governmental entity, including under the HSR
Act with respect to the United States Federal Trade Commission (the “FTC”) and the Antitrust Division of the
United States Department of Justice (the “Antitrust Division”) and (iii) execute and deliver any additional
instruments necessary to consummate the transactions contemplated hereby and fully to carry out the purposes of the
Merger Agreement. Sharps, Purchaser and Parent have further agreed to furnish to each other party such necessary
information and reasonable assistance as such other party may reasonably request in connection with the foregoing.
Subject to applicable law relating to the exchange of information, Parent and Sharps each has the right to review in
advance, and to the extent practicable each shall consult with the other in connection with, all of the information
relating to Parent or Sharps, as the case may be, and any of their respective subsidiaries, that appears in any filing
made with, or written materials submitted to, any third party and/or any governmental entity in connection with the
Offer, the Merger and the other transactions contemplated by the Merger Agreement.
The Merger Agreement also provides that, subject to applicable law and the instructions of any governmental
entity, Sharps and Parent will keep each other reasonably apprised of the status of matters relating to the completion
of the transactions contemplated by the Merger Agreement, including promptly furnishing the other with copies of
notices or other written communications received by Sharps or Parent, as the case may be, or any of their respective
subsidiaries, from any governmental entity and/or third party with respect to such transactions, and, to the extent
practicable under the circumstances, shall provide the other party and its counsel with the opportunity to participate
in any meeting with any governmental entity in respect of any filing, investigation, or other inquiry in connection
therewith. Parent and Sharps will each, subject to the terms and conditions of the Merger Agreement, use its
reasonable best efforts to resolve any objections that may be asserted by any governmental entity with respect to the
Merger Agreement or the transactions contemplated thereby. Parent and Sharps, with respect to any threatened or
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pending preliminary or permanent injunction or other order or law that would adversely affect the ability of the
parties hereto to consummate the transactions contemplated hereby, shall use reasonable best efforts to prevent the
entry, enactment, or promulgation thereof, as the case may be. Parent and Sharps will promptly advise each other
upon receiving any communication from any governmental entity whose consent or approval is required for
consummation of any of the transactions contemplated hereby relating to any such consent or approval.
Furthermore, Parent, Purchaser and Sharps have agreed to make (and to cause their respective ultimate parent
entities to make) any necessary filings under the HSR Act as soon as practicable and no later than thirteen days after
execution of the Merger Agreement. Each of Parent and Sharps will furnish promptly to the FTC, the Antitrust
Division, and any other requesting governmental entity any additional information requested by either of them
pursuant to the HSR Act or any other antitrust or related law in connection with such filings, including all
documents or information requested under 16 C.F.R. § 803.20 or other rules under the HSR Act. To the extent
permitted by law, each of Parent and Sharps will consult in advance and cooperate with one another, and consider in
good faith the views of one another, in connection with any analyses, appearances, presentations, memoranda, briefs,
arguments, opinions and proposals made or submitted by or on behalf of any party to the Merger Agreement in
connection with proceedings under or relating to the HSR Act or any other antitrust law. Parent and Sharps will
cooperate fully with each other in connection with the making of all such filings or responses. In addition, except as
may be prohibited by any governmental entity or by any applicable law, Parent, Purchaser and Sharps will each
permit authorized Representatives of the other parties to attend any meeting, communication or conference with any
governmental entity in connection with such proceedings under or relating to the HSR Act or any other antitrust law.
Without limiting the generality of the foregoing, each party will promptly provide to the other (or the other’s
respective advisors) upon request copies of all correspondence between such party and any governmental entity
relating to the transactions contemplated by the Merger Agreement.
The Merger Agreement further provides that each of Parent and Purchaser will use its reasonable best efforts to
take such steps that it is capable of taking to avoid or eliminate impediments under any antitrust laws that may be
asserted by the FTC, the Antitrust Division or any other governmental entity with respect to the transactions
contemplated by the Merger Agreement so as to enable the transactions contemplated hereby to occur as promptly as
reasonably practicable following the date of the Merger Agreement and, in any event, prior to the Outside Date (as it
may be extended), including, but not limited to, taking steps to (i) agree or proffer to divest or hold separate (in a
trust or otherwise), or take any other action with respect to, any of the assets or businesses of Parent or any of its
subsidiaries or, assuming the consummation of the Merger, the Surviving Corporation or any of its subsidiaries,
(ii) agree or proffer to limit in any manner whatsoever or not to exercise any rights of ownership of any securities
(including the Shares), (iii) enter into any agreement that in any way limits the ownership or operation of any
business of Parent, Sharps, the Surviving Corporation or any of their respective subsidiaries, or (iv) agree to obtain
prior approval or other approval from a governmental entity, or submit a notification or otherwise notify the
governmental entity, prior to consummating any future transaction (other than the transactions contemplated by the
Merger Agreement).
Notwithstanding anything to the contrary set forth in the Merger Agreement, nothing in the foregoing
paragraphs will require or obligate any of Parent’s affiliates, including any investment fund or investment vehicle
affiliated with, or managed or advised by, affiliates of Parent, or other investment of any affiliate of Parent or any
such investment fund or investment vehicles, other than the Guarantor, Parent and Purchaser, to take any action or
require any Person other than the Guarantor’s portfolio companies (as such term is commonly understood in the
private equity industry), Parent, Purchaser and Parent’s other subsidiaries to take any of the actions described in the
foregoing paragraphs.
Equity Financing Covenant. The Merger Agreement provides that each of Parent and Purchaser shall use
reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary,
proper or advisable to arrange, obtain and consummate the Equity Financing on the terms and subject only to the
conditions described in the Equity Commitment Letter, including (i) maintaining in effect the Equity Commitment
Letter, (ii) satisfying on a timely basis (or obtaining waivers of) all conditions applicable to Parent and the Purchaser
in the Equity Commitment Letter and complying with its obligations thereunder, (iii) using reasonable best efforts to
cause the Aurora Funds to comply with their respective obligations under the Equity Commitment Letter, and
(iv) enforcing its rights under the Equity Commitment Letter in a prompt and diligent manner.
Debt Financing Cooperation Covenant. Pursuant to the Merger Agreement, Sharps has agreed to, and agreed to
cause its subsidiaries and its and their Representatives to, provide, in each case at Parent’s sole cost and expense, all
such assistance and cooperation as Parent and/or the Debt Financing Source Parties (as defined in the Merger
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Agreement) may reasonably request that is necessary or advisable in connection with obtaining the Debt Financing.
The Merger Agreement provides that Parent will, promptly upon request by Sharps, reimburse Sharps for all
reasonable, documented and invoiced out-of-pocket costs incurred by Sharps or its subsidiaries or their respective
Representatives in connection with the cooperation with Parent and Purchaser’s debt financing and will indemnify
and hold harmless Sharps and its subsidiaries and their respective Representatives from and against any and all
losses suffered or incurred by them in connection with the debt financing, except to the extent such losses arise out
of the gross negligence, bad faith, fraud or willful misconduct of Sharps, its subsidiaries or their respective
Representatives (collectively, the “Financing Cooperation Costs”).
Employee Benefit Matters. Pursuant to the Merger Agreement, Parent will, and will cause the Surviving
Corporation and each of its other subsidiaries to, maintain for each individual employed by Sharps or any of its
subsidiaries at the Merger Effective Time (each, a “Current Employee”) while they remain employed following the
Merger Effective Time or, if shorter, for a period of one year following the Merger Effective Time (i) an annual rate
of base salary or wages, as applicable, and a target annual cash incentive compensation opportunity not less
favorable, in the aggregate, than that provided to the Current Employee as of immediately prior to the Merger
Effective Time, (ii) employee benefits that are substantially comparable in the aggregate to the employee benefits
maintained for and provided to the Current Employee as of immediately prior to the Merger Effective Time
(excluding defined benefit pension, nonqualified deferred compensation, retiree or post-employment health and
welfare, equity or equity-based, and change-in-control compensation or benefits) and (iii) severance benefits that are
at least as favorable as the severance benefits provided by Sharps or one of its Subsidiaries to the Current Employee
as of immediately prior to the Merger Effective Time.
Parent will, and will cause the Surviving Corporation to, use commercially reasonable efforts to cause service
rendered by Current Employees to Sharps and its subsidiaries prior to the Merger Effective Time to be taken into
account for purposes of eligibility to participate, vesting and applicability of minimum waiting periods for
participation under employee benefit plans of Parent and the Surviving Corporation and its subsidiaries (excluding
for benefit accrual purposes under any defined benefit plan), to the same extent as such service was taken into
account under the corresponding Company Plans immediately prior to the Merger Effective Time for those
purposes; provided that the foregoing will not apply (i) to the extent that its application would result in a duplication
of benefits with respect to the same period of service, or (ii) to any equity incentive, defined benefit pension,
nonqualified deferred compensation, retiree or post-employment health and welfare benefit plans. In addition, Parent
will, and will cause the Surviving Corporation to use commercially reasonable efforts, to not subject Current
Employees to any eligibility requirements, waiting periods, actively-at-work requirements or preexisting condition
limitations under any employee benefit plan of Parent, the Surviving Corporation or its subsidiaries for any
condition for which they would have been entitled to coverage under the corresponding Company Plan in which
they participated prior to the Merger Effective Time. Parent will, and will cause the Surviving Corporation and its
subsidiaries to, use commercially reasonable efforts to give such Current Employees credit under such employee
benefit plans for any eligible expenses incurred by such Current Employees and their covered dependents under a
Company Plan during the portion of the year prior to the Merger Effective Time for purposes of satisfying all copayment, co-insurance, deductibles, maximum out-of-pocket requirements, and other out-of-pocket expenses
applicable to such Current Employees and their covered dependents in respect of the plan year in which the Merger
Effective Time occurs.
Indemnification and Insurance. The Merger Agreement provides that Parent will cause the Surviving
Corporation and its subsidiaries to: (i) indemnify (including the advancement of expenses) to the full extent of all
rights thereto existing in favor of the current or former directors, managers, and officers of Sharps and its
subsidiaries as provided in any indemnification agreement which has previously been made available to Parent or in
the certificate of incorporation and bylaws of Sharps or other organizational documents, in each case as in effect on
the date of the Merger Agreement for acts or omissions occurring prior to the Merger Effective Time for a period of
six years after the Merger Effective Time with respect to any claims against such directors, managers, or officers
arising out of such acts or omissions, except as otherwise required by applicable law; and (ii) not amend, repeal, or
otherwise modify such provisions in any respect that would adversely affect such rights during the period of six
years after the Merger Effective Time, except as otherwise required by applicable law.
For a period of six years after the Merger Effective Time, Parent will cause to be maintained in effect Sharps’s
current directors’ and officers’ liability insurance covering each person currently covered by Sharps’s directors’ and
officers’ liability insurance policy for acts or omissions occurring prior to the Merger Effective Time (including in
connection with the transactions contemplated by the Merger Agreement); provided, that Parent may (i) substitute
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therefor policies of an insurance company the material terms of which, including coverage and amount, are no less
favorable in any material respect to such persons than Sharps’s existing policies as of the date of the Merger
Agreement, or (ii) request that Sharps obtain such extended reporting period coverage under its existing insurance
programs (to be effective as of the Merger Effective Time); provided further, that in no event will Parent or Sharps
be required to pay annual premiums for insurance under the Merger Agreement in excess of 300% of the amount of
the annual premiums paid by Sharps for fiscal year ended June 30, 2023 for such purpose; provided, however, that
Parent shall nevertheless be obligated to provide as much coverage as may be obtained for such 300% amount.
In the event that Parent, the Surviving Corporation or any of its successors or assigns (i) consolidates with or
merges into any other person and is not the continuing or surviving corporation or entity of such consolidation or
merger or (ii) transfers all or substantially all its properties and assets to any person, then, and in each such case,
Parent will cause proper provision to be made so that the successor and assign of Parent or the Surviving
Corporation assumes the obligations set forth in the Merger Agreement described under this Subsection titled “—
Indemnification and Insurance.”
Conditions of the Offer. See Section 15 — “Conditions of the Offer.”
Conditions to the Merger. The obligations of each party to the Merger Agreement to consummate the Merger
are subject to the satisfaction of the following conditions at or prior to the Merger Effective Time:
•

Any applicable waiting period (and any extension thereof) under the HSR Act relating to the transactions
contemplated by the Merger Agreement, as well as any agreement not to close embodied in a “timing
agreement” between the parties to the Merger Agreement and a governmental entity, will have expired or
been terminated;

•

No temporary restraining order, preliminary or permanent injunction, or other judgment, order or decree
issued by any court of competent jurisdiction, or other legal restraint or prohibition will be in effect, and
no law shall have been enacted, entered, promulgated, enforced or deemed applicable by any
governmental entity that, in any such case, prohibits or makes illegal the consummation of the Merger; and

•

Purchaser shall have irrevocably accepted for payment all Shares validly tendered (and not withdrawn)
pursuant to the Offer.

Termination. The Merger Agreement may be terminated and the Merger may be abandoned at any time prior to
the Acceptance Time (except to the extent expressly provided below):
(a) by mutual written consent of Parent and Sharps;
(b) by either Parent or Sharps:
(i) if: (A) the Acceptance Time has not occurred on or before the Outside Date; or (B) the Offer (as
it may have been extended under the terms of the Merger Agreement) has expired as a result of the nonsatisfaction of one or more conditions to the Offer in a circumstance where Purchaser has no further
obligation to extend the Offer under the Merger Agreement without Purchaser having purchased any
Shares pursuant thereto; provided, that the right to terminate the Merger Agreement pursuant to this clause
(i) will not be available to any party whose failure to fulfill in any material respect any of its obligations
under the Merger Agreement has been the proximate or primary cause of, or the proximate or primary
factor that resulted in, the event specified in either of the foregoing clause (A) or (B); or
(ii) if any court of competent jurisdiction or other governmental entity has issued a judgment, order,
injunction, rule or decree, or taken any other action that is then in effect restraining, enjoining or otherwise
prohibiting the consummation of the Offer or the Merger, and such judgment, order, injunction, rule,
decree or other action shall have become final and non-appealable; provided, that the party seeking to
terminate the Merger Agreement pursuant to this clause (ii) has used the level of effort required in
accordance with the Subsection titled “— Consents and Approvals” to contest, appeal and remove such
judgment, order, injunction, rule, decree, ruling, or other action in accordance with the Merger Agreement
described under the Subsection titled “— Consents and Approvals.”
(c) by Parent, at any time prior to the Acceptance Time:
(i) if Sharps has breached or failed to perform any of its representations, warranties, covenants or
agreements set forth in the Merger Agreement (other than with respect to a breach of the obligations
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described in the Subsection titled “— No Solicitation”) as to which clause (c)(ii)(E) below will apply), or
if any representation or warranty of Sharps has become untrue, which breach or failure to perform or to be
true, either individually or in the aggregate, if occurring or continuing at the scheduled Expiration Date
(A) would result in the failure of a condition to the Offer to be satisfied and (B) cannot be or has not been
cured by the earlier of (1) the Outside Date and (2) thirty days after the giving of written notice to Sharps
of such breach or failure; provided, that Parent will not have the right to terminate the Merger Agreement
pursuant to this clause (c)(i) if Parent or Purchaser is then in material breach of any of its covenants or
agreements set forth in the Merger Agreement; or
(ii) if (A) an Adverse Recommendation Change has occurred, (B) Sharps will, within ten Business
Days of a tender or exchange offer relating to securities of Sharps having been commenced (or, if earlier,
by the close of business on the Business Day immediately preceding the scheduled date of the Acceptance
Time), fail to publicly recommend against such tender or exchange offer (including in any
Solicitation/Recommendation Statement on Schedule 14D-9 with respect to a tender or exchange offer
subject to Regulation 14D under the Exchange Act), (C) Sharps has failed to include the recommendation
of the board of directors of Sharps in the Schedule 14D-9, (D) Sharps has failed to publicly reaffirm the
recommendation of the board of directors of Sharps within ten Business Days after the date any
Acquisition Proposal or any material modification thereto is first commenced, publicly announced,
distributed or disseminated to Sharps’s stockholders (or, if earlier, by the close of business on the Business
Day immediately preceding the scheduled date of the Acceptance Time) upon a written request to do so by
Parent, (E) Sharps has breached or failed to perform in any material respect any of its obligations
described in the Subsection titled “— No Solicitation”, or (F) Sharps or its board of directors (or any
committee thereof) has formally resolved or publicly authorized or proposed to take any of the foregoing
actions;
(d) by Sharps, at any time prior to the Acceptance Time:
(i) if Parent or Purchaser has breached or failed to perform any of its representations, warranties,
covenants or agreements set forth in the Merger Agreement, or if any representation or warranty of Parent
or Purchaser has become untrue, which breach or failure to perform or to be true, either individually or in
the aggregate, if occurring or continuing at the scheduled Expiration Date (A) would result in a Parent
Material Adverse Effect (as defined in the Merger Agreement) and (B) cannot be or has not been cured by
the earlier of (1) the Outside Date and (2) 30 days after the giving of written notice to Parent of such
breach or failure; provided, that Sharps does not have the right to terminate the Merger Agreement
pursuant to this clause (d)(i) if it is then in material breach of any of its covenants or agreements set forth
in the Merger Agreement;
(ii) in order to accept a Superior Proposal in accordance with the Subsection titled “— No
Solicitation”; provided, that Sharps has (A) simultaneously with such termination entered into the
associated Alternative Acquisition Agreement, (B) otherwise complied with all provisions of the Merger
Agreement described in the Subsection titled “—No Solicitation,” including the notice provisions thereof,
and (C) paid to Parent the Company Termination Fee; or
(iii) if (A) all of the conditions to the Offer (other than those conditions that by their nature are to be
satisfied at the Acceptance Time, but subject to such conditions being able to be satisfied) have been
satisfied or waived at the Expiration Date, (B) Sharps has irrevocably confirmed by written notice to
Parent and Purchaser that Sharps is ready, willing and able to consummate the Offer, the Merger, and the
other transactions contemplated by the Merger Agreement, (C) Purchaser fails to consummate (as defined
in Section 251(h) of the DGCL) the Offer within three Business Days following the later of (1) delivery of
the written confirmation required by clause (B) and (2) the Expiration Date, and (D) at all times during
such three Business Day period, Sharps stood ready, willing and able to consummate the Offer, the Merger
and the other transactions contemplated by the Merger Agreement.
Termination Fee. In the event that:
(a) (i) an Acquisition Proposal (whether or not conditional) or intention to make an Acquisition Proposal
(whether or not conditional) is made directly to Sharps’s stockholders or is otherwise publicly disclosed prior to
the termination of the Merger Agreement; (ii) the Merger Agreement is terminated by Sharps or Parent
pursuant to in accordance with clause (b)(i) of the Subsection titled “— Termination” or by Parent pursuant to
clause (c)(i) of the Subsection titled “— Termination;” and (iii) within 12 months after the date of such
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termination, Sharps enters into a definitive agreement in respect of any Acquisition Proposal, or a transaction in
respect of any Acquisition Proposal is consummated, which, in each case, need not be the same Acquisition
Proposal that was made, disclosed or communicated prior to the termination hereof (provided, that for purposes
of this clause (a)(iii), each reference to “15%” in the definition of “Acquisition Proposal” shall be deemed to be
a reference to “50%”);
(b) the Merger Agreement is terminated by Parent in accordance with clause (c)(ii) of the Subsection
titled “— Termination”; or
(c) the Merger Agreement is terminated by Sharps in accordance with clause (d)(ii) of the Subsection
titled “— Termination”;
then, in any such event, Sharps will pay to Parent a fee of $6,995,000 (the “Company Termination Fee”), less
the amount of Parent Expenses (as defined below) previously paid to Parent (if any) in accordance with the next
paragraph, it being understood that in no event will Sharps be required to pay the Company Termination Fee on
more than one occasion.
In the event that the Merger Agreement is terminated by Sharps or Parent pursuant to in accordance with clause
(c)(i) of the Subsection titled “— Termination” under circumstances in which the Company Termination Fee is not
then payable in accordance with clause (i) in the preceding paragraph, then Sharps will reimburse Parent and its
affiliates for all of their reasonable and documented out-of-pocket fees and expenses (including all fees and expenses
of counsel, accountants, investment bankers, experts and consultants to Parent and Purchaser and their affiliates)
incurred by Parent or Purchaser or on their behalf in connection with or related to the authorization, preparation,
investigation, negotiation, execution and performance of the Merger Agreement and the transactions contemplated
hereby (the “Parent Expenses”), up to a maximum amount of $5,000,000; provided that the payment by Sharps of
the Parent Expenses in accordance with this paragraph, (i) will not relieve Sharps of any subsequent obligation to
pay the Company Termination Fee in accordance with the Subsection titled “— Termination” except to the extent
indicated in such Subsection and (ii) will not relieve Sharps from any liability or damage resulting from a willful and
material breach of any of its representations, warranties, covenants or agreements set forth in the Merger Agreement
or intentional fraud. Notwithstanding anything to the contrary in the Merger Agreement, in the event that the
Company Termination Fee is paid by Sharps in accordance with the Merger Agreement, the Company Termination
Fee, together with any Collection Costs (as defined below) payable by it under the Merger Agreement, will be the
sole and exclusive remedy for monetary damages (including consequential, indirect or punitive damages) of Parent,
Purchaser and their respective Non-Recourse Related Parties (as defined in the Merger Agreement) in respect of the
Merger Agreement or the transactions contemplated thereby (including in the case of any breach, whether or not
willful and material, of any of its representations, warranties, covenants or agreements set forth in the Merger
Agreement) against Sharps, its subsidiaries and the their respective Non-Recourse Related Parties, except in the case
of intentional fraud.
The Merger Agreement further provides that, in the event that the Merger Agreement is terminated by Sharps in
accordance with clause (d)(iii) of the Subsection titled “— Termination,” then, in any such event, Parent will pay to
Sharps a fee of $7,869,400 (the “Parent Termination Fee”). In the event that the Parent Termination Fee becomes
payable, the receipt by Sharps of the Parent Termination Fee (and, if applicable, any Collection Costs (as defined
below) required to be paid by Parent in accordance with the following paragraph and, if applicable, any Financing
Cooperation Costs) will be deemed to be liquidated damages and the sole and exclusive remedy of Sharps and any
other person against Parent, Purchaser, the Guarantor and Parent’s, Purchaser’s and the Guarantor’s Non-Recourse
Related Parties, and Parent, Purchaser and the Guarantor and none of Parent’s, Purchaser’s and Guarantor’s NonRecourse Related Parties will have any other liability or obligation (other than to Parent) for any losses, claims,
damages or liabilities, including consequential, indirect or punitive damages, suffered or incurred by Sharps or any
other person relating to or arising out of the Merger Agreement (and the termination thereof), the Limited Guaranty
(as defined below), the Equity Commitment Letter, or the agreements evidencing any Debt Financing or the
transactions contemplated by the Merger Agreement or such agreements (and the abandonment thereof) or any
matter forming the basis for such termination, including any breach of the Merger Agreement (including in the case
of any breach, whether or not willful and material, of any of Parent’s or Purchaser’s representations, warranties,
covenants or agreements set forth in the Merger Agreement), the Limited the Guaranty, the Equity Commitment
Letter or the agreements evidencing any Debt Financing (including any fraud or willful and material breach), and
neither Sharps nor any other person will be entitled to bring or maintain any other action against Parent, Purchaser or
any of Parent’s
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or Purchaser’s Non-Recourse Related Parties arising out of the Merger Agreement, the Limited Guaranty, the Equity
Commitment Letter or any agreements evidencing any Debt Financing, or any of the transactions contemplated by
the Merger Agreement or such agreements or any matters forming the basis for such termination, whether in equity
or at law, in contract, in tort or otherwise.
The Merger Agreement further provides that, if a party fails promptly to pay any amounts required to be paid
by such party as described above, and, in order to obtain such payment, a party commences a suit that results in a
final, non-appealable judgment against the non-paying party for the amounts required to be paid by the non-paying
party, the non-paying party shall pay to such party (i) its out-of-pocket costs and expenses (including reasonable
attorneys’ fees and expenses) in connection with such suit, together with (ii) interest on the amounts due from the
date such payment was required to be made until the date of payment at the prime lending rate as published in The
Wall Street Journal in effect on the date such payment was required to be made (such amounts described in clauses
(i) and (ii) of this sentence, “Collection Costs”).
Fees and Expenses. Except as otherwise provided in the Merger Agreement, all fees and expenses incurred in
connection with the Merger Agreement, the Offer, the Merger and the other transactions contemplated by the Merger
Agreement will be paid by the party incurring such fees or expenses, whether or not the Offer or the Merger is
consummated.
Specific Performance. Under the Merger Agreement, prior to termination thereof, the parties are entitled to seek
an injunction to prevent or remedy breaches of the Merger Agreement and specific performance of the terms of the
Merger Agreement, in each case in the Delaware Court of Chancery or, if such court does not have jurisdiction, in
any federal court located in the State of Delaware, this being in addition to any other remedy to which they are
entitled at law or in equity.
Notwithstanding the foregoing, Sharps is only entitled to seek specific performance of Parent’s obligation to
cause the Equity Financing to be funded in accordance with the terms of the Equity Commitment Letter and to cause
the consummation of the Offer and the Merger, as applicable, to occur, only in the event that each of the following
conditions have been satisfied: (i) with respect to the consummation of the Offer (including the payment of the Offer
Price and drawing down the Equity Financing related thereto), all of the Offer Conditions (other than those Offer
Conditions that by their nature are to be satisfied at the Acceptance Time, but subject to such Offer Conditions being
able to be satisfied) have been satisfied or waived at the Expiration Date, and Purchaser fails to consummate the
Offer pursuant to and in accordance with terms of the Merger Agreement, (ii) with respect to the consummation of
the Merger (including the payment of the Merger Consideration and drawing down the Equity Financing related
thereto) all of the conditions to the consummation of the Merger have been satisfied or waived (other than those
conditions that by their nature are to be satisfied at the Merger Closing, but subject to the such conditions being able
to be satisfied at the Merger Closing), and Purchasers fails to complete the Merger Closing by the date required
pursuant to and in accordance with the Merger Agreement, (iii) Sharps has irrevocably confirmed by written notice
to Parent and Purchaser that (A) Sharps is ready, willing, and able to consummate the Offer, the Merger, and the
other transactions contemplated by the Merger Agreement and to take such actions required of it by the Merger
Agreement to cause the consummation of the Offer, the Merger, and the other transactions contemplated by the
Merger Agreement to occur, and (B) if specific performance is granted and the Equity Financing is funded, the Offer
and the Merger Closing will occur, (iv) Parent and Purchaser fail to consummate the Offer or Merger, as applicable,
within three (3) Business Days following the later of (1) delivery of the written confirmation required by clause
(iii) above and (2) in the case of the Offer, the Expiration Date, and in the case of the Merger, the date by which the
Merger Closing was required to occur pursuant to the terms of the Merger Agreement, and (v) at all times during
such three (3) Business Day period, Sharps stood ready, willing and able to consummate the Offer, the Merger and
the other transactions contemplated by the Merger Agreement.
Amendment and Waiver. The Merger Agreement may be amended, modified or supplemented by the parties
thereto by action taken or authorized by their respective boards of directors at any time prior to the Merger Effective
Time; provided, however, that after Purchaser has accepted for payment and paid for Shares pursuant to the Offer,
no amendment may be made that decreases the Merger Consideration; and provided, further that no amendment,
modification, waiver or termination of certain provisions of the Merger Agreement (as specified therein) may occur
in a manner that impacts or is adverse in any respect to any Debt Financing Sources (as defined in the Merger
Agreement) without prior written consent of each such Debt Financing Source.
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In addition, at any time prior to the Merger Effective Time, the parties to the Merger Agreement may, by action
taken or authorized by their respective boards of directors, to the extent permitted by applicable law, (a) extend the
time for the performance of any of the obligations or acts of the other parties, (b) waive any inaccuracies in the
representations and warranties of the other parties set forth in the Merger Agreement or any document delivered
pursuant to the Merger Agreement or (c) subject to applicable law, waive compliance with any of the agreements or
conditions of the other parties contained in the Merger Agreement. Any agreement on the part of a party to any such
waiver shall be valid only if set forth in a written instrument executed and delivered by a duly authorized officer on
behalf of such party. No failure or delay of any party in exercising any right or remedy under the Merger Agreement
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other
or further exercise thereof or the exercise of any other right or power.
The Equity Commitment Letter.
The description of the Equity Commitment Letter included in Section 10—“Sources and Amount of Funds” is
incorporated into this Section 13 by reference.
The Debt Commitment Letter.
The description of the Debt Commitment Letter included in Section 10—“Sources and Amount of Funds” is
incorporated into this Section 13 by reference.
Limited Guaranty.
On July 12, 2022, concurrently and in connection with the execution of the Merger Agreement, the Aurora
Funds provided Sharps with a limited guaranty (the “Limited Guaranty”), pursuant to which the Aurora Funds
guaranteed, on a several, but not joint basis, in accordance with their respective pro rata percentage, the obligation of
Parent to pay (i) the Parent Termination Fee in accordance with terms of the Merger Agreement, (ii) the Collection
Costs, if any, and (iii) the Financing Cooperation Costs, subject to the terms and conditions set forth in the Merger
Agreement (collectively, the “Guaranteed Obligation”), subject to the terms and conditions of the Limited
Guaranty.
The foregoing summary description of the Limited Guaranty does not purport to be a complete description of
the terms and conditions of the Limited Guaranty and is qualified in its entirety by reference to the Limited
Guaranty, a copy of which is attached as an exhibit to the Schedule TO.
Tender and Support Agreement.
On July 12, 2022, in connection with the execution and delivery of the Merger Agreement, Sharp’s current
directors and certain executive officers (collectively, the “Supporting Stockholders”) entered into a Tender and
Support Agreement with Parent and Purchaser (the “Tender and Support Agreement”).
Pursuant to the Tender and Support Agreement, the Supporting Stockholders have agreed to tender in the Offer
all Shares beneficially owned by such stockholders and not withdraw any such Shares previously tendered. The
Supporting Stockholders have also agreed to vote all Shares beneficially owned by them, among other things, (i) in
favor of the Merger, the adoption of the Merger Agreement, and any other matters relating to and/or necessary for
consummation of the Merger and the other transactions contemplated in the Merger Agreement; (ii) against any
action, proposal, agreement, or transaction made in opposition to or competition with the merger or the Merger
Agreement, including, without limitation, any Acquisition Proposal, including any Superior Proposal (or any
proposal relating to or intended to facilitate an Acquisition Proposal or a Superior Proposal), and (iii) against any
action, agreement or transaction that would or would be reasonably expected to impede, interfere with, delay,
postpone, frustrate, prevent or adversely affect the timely consummation of the Offer, the Merger or any of the
transactions contemplated by the Merger Agreement.
The Tender and Support Agreement terminates upon the earliest of certain events: (i) the Merger Effective
Time, (ii) the termination of the Merger Agreement in accordance with its terms, and (iii) written notice of
termination of the Tender and Support Agreement by Parent to each Supporting Stockholder.
The foregoing summary description of the Tender and Support Agreement does not purport to be a complete
description of the terms and conditions of the Tender and Support Agreement and is qualified in its entirety by
reference to the Tender and Support Agreement, a copy of which is attached as an exhibit to the Schedule TO.
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The Confidentiality Agreement.
On May 9, 2022, Sharps and Raven Parent entered into the Confidentiality Agreement. As a condition to being
furnished Evaluation Material (as defined therein), Raven Parent agreed to, among other things, keep, and instruct its
Representatives to keep, the Evaluation Material strictly confidential in accordance with the Confidentiality
Agreement and to not use, and instruct its Representatives to not use, the Evaluation Material for any purpose other
than to evaluate, negotiate, and consummate an acquisition of Sharps (or to assert defenses thereunder). The
Confidentiality Agreement contains a customary standstill provision with a term of twenty-four months. The
obligations for each of the parties under the Confidentiality Agreement will remain in effect for three years from the
date of the Confidentiality Agreement, subject to certain exceptions.
The foregoing summary description of the Confidentiality Agreement does not purport to be a complete
description of the terms and conditions of the Confidentiality Agreement and is qualified in its entirety by reference
to the Confidentiality Agreement, a copy of which is attached as an exhibit to the Schedule TO.
The Clean Team Confidentiality Agreement.
On June 27, 2022, Sharps and Raven Parent entered into a clean team confidentiality agreement (the “Clean
Team Confidentiality Agreement”), under which Sharps granted certain Permitted Representatives (as defined
therein) access to information on a range of financial, management, and operational issues related to the transactions
contemplated by the Merger Agreement. Under the terms of the Clean Team Confidentiality Agreement, Raven
Parent agreed to, among other things, use Clean Team Information (as defined therein) only in connection with
conducting due diligence, valuation, synergy and efficiency development, integration planning or the preparation of
regulatory filings or submissions in connection with the transactions contemplated by the Merger Agreement.
The foregoing summary description of the Clean Team Confidentiality Agreement does not purport to be a
complete description of the terms and conditions of the Clean Team Confidentiality Agreement and is qualified in its
entirety by reference to the Clean Team Confidentiality Agreement, a copy of which is attached as an exhibit to the
Schedule TO.
14. Dividends and Distributions.
As discussed in Section 13 — “The Transaction Documents — The Merger Agreement — Operating
Covenants,” pursuant to the Merger Agreement, from the date of the Merger Agreement until the Merger Effective
Time, Sharps has agreed that it will not, and will not permit any of its subsidiaries to, without Parent’s prior written
consent, (i) declare, set aside, or pay any dividends on, or make any other distributions (whether in cash, stock, or
property) in respect of, any of its capital stock or other equity interests, except for dividends by a directly or
indirectly wholly-owned subsidiary of Sharps to its parent, (ii) purchase, redeem, or otherwise acquire shares of
capital stock or other equity interests of Sharps or its subsidiaries or any options, warrants, or rights to acquire any
such shares or other equity interests (except in accordance with agreements evidencing Sharps’s stock awards or tax
withholdings and exercise price settlements upon the exercise of Sharps Options or vesting of Sharps RSAs), or
(iii) split, combine, reclassify, or otherwise amend the terms of any of its capital stock or other equity interests or
issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for, shares of its
capital stock or other equity interests.
15. Conditions of the Offer.
Pursuant to the Merger Agreement, Purchaser is not required to accept for payment or, subject to any applicable
rules and regulations of the SEC, including Rule 14e-1(c) under the Exchange Act (relating to Purchaser’s obligation
to pay for or return tendered Shares promptly after the termination or withdrawal of the Offer), to pay for any Shares
tendered pursuant to the Offer, if:
(a) the Minimum Condition is not satisfied;
(b) prior to the Expiration Date, the applicable waiting period under the HSR Act in respect of the
transactions contemplated by the Merger Agreement has not expired or been terminated;
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(c) Parent has not received:
(i) at least three Business Days prior to the Acceptance Time, duly executed and delivered payoff
letters from Sharps and its subsidiaries (in each case, in a form reasonably acceptable to Parent) (each, a
“Payoff Letter”) for any and all indebtedness of Sharps and its subsidiaries set forth in the Merger
Agreement (the “Company Debt”);
(ii) evidence, to the satisfaction of Parent that: (A) Sharps and each subsidiary has paid or will pay
at the Acceptance Time any and all such Company Debt in accordance with the applicable Payoff Letter;
and (B) any and all liens and guaranties relating to such Company Debt have been released or will be
released upon payment of the amount set forth in the applicable Payoff Letter;
(iii) any UCC-3 necessary to terminate a UCC-1 Financing Statement with respect to any such lien
will have been filed or will be filed upon payment of the amount set forth in the applicable Payoff Letter;
and (iv) any other documents (in each case, in a form reasonably acceptable to Parent) relating to the
release of mortgages, liens, pledges, charges, rights of first refusal, liens or other security interests relating
to Company Debt; or
(d) any of the following conditions exists or has occurred and is continuing at the Expiration Date:
(i) there is pending or threatened any action by any governmental entity that seeks, directly or
indirectly, to challenge or make illegal or otherwise prohibit or materially delay the consummation of the
Offer or the Merger, or to make materially more costly the making of the Offer, or to obtain from Sharps,
Parent or Purchaser any damages that are material in relation to Sharps and its subsidiaries taken as a
whole;
(ii) there has been any law enacted, entered, promulgated, enforced or deemed applicable by any
governmental entity of competent jurisdiction that is then in effect, whether temporary, preliminary, or
permanent, that would, or would reasonably be expected to, make illegal, restrain or prohibit the
consummation of the Offer or the Merger; or
(iii) since the date of the Merger Agreement, there has occurred any event, change, circumstance,
occurrence, effect or state of facts that, individually or in the aggregate, has had or would reasonably be
expected to have a Material Adverse Effect;
(iv) (A) Sharps has failed to perform or comply in all material respects with any of its obligations,
covenants or agreements under the Merger Agreement and such failure has not been cured by the
Expiration Date,
(B) the representations and warranties of Sharps set forth in:
(1) Article IV of the Merger Agreement (other than those contained in Section 4.1(a)(i)(ii) (Organization, Standing and Power Organization, Standing and Power — due organization,
valid existence, good standing and requisite power), Section 4.2(a) (Capital Stock — authorized
capital stock), Section 4.4 (Authority), Section 4.5(a)(i) (No Conflict; Consents and Approvals
— charter and bylaws), the last sentence of Section 4.6(a) (SEC Reports), Section 4.8 (Certain
Information), Section 4.9(a)(ii) (Absence of Certain Changes or Events), Section 4.20 (State
Takeover Statutes), Section 4.21 (Section 251(h)), Section 4.22 (No Rights Plan), Section 4.30
(Brokers) and Section 4.31 (Opinion of Financial Advisor)) are not true and correct in all
respects, without regard to any “materiality” or “ Material Adverse Effect” qualifications
contained in them, at and as of the date of the Merger Agreement and as of and as though made
on the Expiration Date (except for representations and warranties made as of a specified date,
the accuracy of which shall be determined as of that specified date), except where any failures to
be true and correct do not have and would not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect;
(2) Section 4.9(a)(ii) (Absence of Certain Changes or Events) or Section 4.21
(Section 251(h)) are not true and correct in all respects at and as of the date of the Merger
Agreement and as of and as though made on the Expiration Date,
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(3) Section 4.1(a)(i)-(ii) (Organization, Standing and Power — due organization, valid
existence, good standing and requisite power), Section 4.4 (Authority), Section 4.5(a)(i) (No
Conflict; Consents and Approvals — charter and bylaws), the last sentence of Section 4.6(a)
(SEC Reports), Section 4.8 (Certain Information), Section 4.20 (State Takeover Statutes),
Section 4.22 (No Rights Plan), Section 4.30 (Brokers) or Section 4.31 (Opinion of Financial
Advisor) are not true and correct in all material respects at and as of the date of the Merger
Agreement and as of and as though made on the Expiration Date (except for representations and
warranties made as of a specified date, the accuracy of which shall be determined as of that
specified date); and
(4) Section 4.2(a) (Capital Stock — authorized capital stock) is not true and correct in all
but de minimis respects, other than as resulting from exercises of existing outstanding Company
Stock Options (as defined in the Merger Agreement) set forth in the Merger Agreement or as
resulting from grants of Company Stock Awards (as defined in the Merger Agreement) in
compliance with the Merger Agreement on or after the date of the Merger Agreement, at and as
of the date of the Merger Agreement and as of and as though made at and as of the Expiration
Date (except for representations and warranties made as of a specified date, the accuracy of
which shall be determined as of that specified date); provided, further, that for purposes of
determining the truth and correctness of such representations and warranties, (x) any update or
modification of the Company Disclosure Letter (as defined in the Merger Agreement) purported
to have been made after the date of the Merger Agreement shall be disregarded and (y) the truth
and correctness of those representations and warranties that address matters only as of a specific
date shall be measured only as of such date, or
(C) Parent and Purchaser have not received a certificate of an executive officer of Sharps,
dated as of the scheduled Expiration Date, to the effect set forth in the foregoing clauses (A) and (B);
or
(v) the Merger Agreement has been validly terminated in accordance with its terms.
For purposes of the Merger Agreement, “Material Adverse Effect” means any event, change, circumstance,
occurrence, effect, or state of facts that (A) has or would reasonably be expected to have a materially adverse effect
on the business, assets, liabilities, condition (financial or otherwise), or results of operations of Sharps and its
subsidiaries, taken as a whole, or (B) materially impairs the ability of Sharps to consummate, or prevents or
materially delays, the Offer, the Merger or any of the other transactions contemplated by the Merger Agreement or
would reasonably be expected to do so; provided, however, that, in the case of clause (A) only, Material Adverse
Effect shall not include any event, change, circumstance, occurrence, effect, or state of facts arising out of, relating
to, or resulting from:
(1) changes or conditions generally affecting the medical waste services industry, the
pharmaceutical waste services industry, or the hazardous waste services industry, or the economy or
the financial, securities, or credit markets, including effects on such industry, economy or markets
resulting from any regulatory and political conditions or developments in general, or changes in
interest rates, credit ratings, or the availability of financing;
(2) the outbreak or escalation of war or acts of terrorism or sabotage, or any war or acts of
terrorism or sabotage existing or underway as of the date of the Merger Agreement;
(3) the execution and delivery, announcement, or pendency of the transactions contemplated
by the Merger Agreement, including the impact of the foregoing on relationships, contractual or
otherwise, of Sharps or any of its subsidiaries with employees, contractors, suppliers, distributors,
customers, governmental entities or other persons (provided, that the exceptions in this clause (3)
shall not apply to any representation or warranty contained in the Merger Agreement expressly
addressing the consequences of the negotiation, execution, delivery, announcement, or pendency of
the Merger Agreement, the Offer, the Merger or the other transactions contemplated by the Merger
Agreement);
(4) any natural disasters or calamities, including hurricanes, floods, tornados, tsunamis,
earthquakes and wild fires;
(5) any epidemic, pandemic, outbreak of disease (including COVID-19) or publicly declared
(by a governmental entity) health emergencies, or any escalation or worsening of such conditions;
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(6) changes in law or GAAP or other applicable accounting standards or interpretations of the
foregoing first announced or that first become effective after the date of the Merger Agreement;
(7) actions taken or omitted by Sharps or its subsidiaries as required by the Merger Agreement,
or taken or omitted by Sharps or its subsidiaries with Parent’s prior written consent;
(8) the identity of Parent or Purchaser (provided, that the exceptions in this clause (8) shall not
apply to any representation or warranty contained in the Merger Agreement expressly addressing the
consequences of the negotiation, execution, announcement or pendency of the Merger Agreement,
the Offer, the Merger or the other transactions contemplated by the Merger Agreement);
(9) any stockholder class action litigation, derivative or similar litigation arising out of or in
connection with or relating to the Merger Agreement and the transactions contemplated hereby,
including allegations of a breach of fiduciary duty or misrepresentations in public disclosure
(provided that any facts regarding the business, assets, liabilities, condition (financial or otherwise) or
results of operations of Sharps and its subsidiaries shall not be excluded by the exception in this
clause (9) merely because they are raised or asserted in any such litigation); or
(10) any change in the price or trading volume of Sharps’s stock, in and of itself, or any
failure, in and of itself, to meet any internal or published budgets, plans, projections, forecasts,
estimates or predictions in respect of revenues, earnings or other financial or operating metrics
(provided, that the facts or occurrences giving rise to or contributing to such change or failure that are
not otherwise excluded from the definition of “Material Adverse Effect” may be taken into account in
determining whether there has been a Material Adverse Effect);
provided, that, with respect to clauses (1), (2), (4), (5) and (6), the impact of such event, change, circumstance,
occurrence, effect or state of facts shall be taken into account in determining whether a Material Adverse Effect has
occurred or would reasonably be expected to occur if it is or would reasonably be expected to be disproportionately
adverse to Sharps and its subsidiaries, taken as a whole, as compared to other similarly situated participants in the
industries in which Sharps and its subsidiaries operate (in which case, only the incremental disproportionate adverse
impact may be taken into account in determining whether a Material Adverse Effect has occurred or would
reasonably be expected to occur).
16. Certain Legal Matters; Regulatory Approvals.
General. Except as otherwise set forth in this Offer to Purchase, based on our examination of publicly available
information filed by Sharps with the SEC and other publicly available information concerning Sharps, we are not
aware of any governmental license or regulatory permit that appears to be material to Sharps’s business that might
be adversely affected by our acquisition of Shares pursuant to the Offer or, except as set forth below, of any approval
or other action by any government or governmental administrative or regulatory authority or agency, domestic or
foreign, that would be required for our acquisition or ownership of Shares pursuant to the Offer. Should any such
approval or other action be required or desirable, we currently contemplate that such approval or other action will be
sought or taken. Except as described in the Subsection below titled “— Antitrust Compliance,” we have no current
intent to delay the purchase of Shares tendered pursuant to the Offer pending the outcome of any such matter. We are
unable to predict whether we will determine that we are required to delay the acceptance for payment of or payment
for Shares tendered pursuant to the Offer pending the outcome of any such matter. There can be no assurance that
any such approval or other action, if needed, would be obtained (with or without substantial conditions) or that if
such approvals were not obtained or such other actions were not taken, adverse consequences might not result to
Sharps’s business or certain parts of Sharps’s business might not have to be disposed of, any of which could cause us
to elect to terminate the Offer without purchasing any Shares thereunder. Our obligation under the Offer to accept
for payment and pay for Shares is subject to the conditions set forth in Section 15 — “Conditions of the Offer.”
State Takeover Laws. A number of states (including Delaware) have adopted laws and regulations that purport,
to varying degrees, to apply to attempts to acquire securities of corporations that are incorporated in, or that have
substantial assets, stockholders, principal executive offices or principal places of business in, such states. Sharps
conducts business in a number of states throughout the United States, some of which may have enacted such laws.
Sharps is incorporated in Delaware and is not subject to Section 203 of the DGCL. In general, Section 203 of the
DGCL prevents an “interested stockholder” (including a person or entity that has the right to acquire 15% or more of
the corporation’s outstanding voting stock) from engaging in a “business combination” (defined to include
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mergers and certain other actions) with a Delaware corporation for a period of three years following the date such
person or entity became an interested stockholder. Sharps has represented to us and Parent that it has taken all
required actions such that the restrictions on business combinations contained in any anti-takeover laws and
regulations of any governmental entity, including Section 203 of the DGCL, will not apply to the execution, delivery
and performance of the Merger Agreement and to the consummation of the Offer, the Merger and the other
transactions contemplated by the Merger Agreement. We do not know whether any of these laws will, by their terms,
apply to the Offer or the Merger, and we have not complied with any such laws. To the extent that certain provisions
of these laws purport to apply to the Offer or the Merger, we believe there are reasonable bases for contesting such
laws.
If any government official or third party seeks to apply any state takeover law to the Offer or the Merger, we
will take such action as then appears desirable, which action may include challenging the applicability or validity of
such statute in appropriate court proceedings. If it is asserted that one or more state takeover statutes are applicable
to the Offer or the Merger and an appropriate court does not determine that they are inapplicable or invalid as
applied to the Offer or the Merger, we may be required to file certain information with, or to receive approvals from,
the relevant state authorities or holders of Shares, and we may be unable to accept for payment or pay for Shares
tendered pursuant to the Offer, or be delayed in continuing or consummating the Offer or the Merger. In such case,
we may not be obligated to accept for payment or pay for any tendered Shares. See Section 15 — “Conditions of the
Offer.”
Antitrust Compliance. Under the HSR Act and the rules that have been promulgated thereunder, certain
acquisitions of voting securities or assets may not be consummated unless specified information and documentary
material have been filed with the relevant Governmental Antitrust Authority (as defined in the Merger Agreement),
and certain waiting period requirements have been satisfied. The purchase of Shares pursuant to the Offer is subject
to such requirements and may not be completed until the expiration of the waiting period, discussed below,
following the filing by Parent and Purchaser, of a premerger notification and report form.
Parent filed a premerger notification and report form under the HSR Act with the FTC and the Antitrust
Division in accordance with the terms of the Merger Agreement on July 22, 2022. The waiting period applicable to
the purchase of Shares pursuant to the Offer will expire at 11:59 p.m. on the 15th calendar day from the time of the
filing of the premerger notification and report form by Parent (unless earlier terminated by the FTC and the Antitrust
Division). The Antitrust Division or the FTC may extend the waiting period by determining that an investigation is
required and asking Parent to voluntarily withdraw and refile the premerger notification and report form to allow a
second 15-day period, or by requesting additional information or documentary material relevant to the Offer from
Parent (a “Second Request”). If a Second Request is made, the waiting period will be extended until 11:59 p.m.,
New York City time, 10 calendar days after the date of Parent’s substantial compliance with that request (unless
earlier terminated by the FTC and the Antitrust Division). Only one extension of the waiting period pursuant to a
Second Request is authorized by HSR Act rules. Thereafter, the waiting period can be extended only by court order
or with Parent’s consent. Although Sharps is also required to file certain information and documentary material with
the Antitrust Division and the FTC in connection with the Offer, neither Sharps’s failure to make its filing nor its
failure to comply with its own Second Request in a timely manner will extend the waiting period with respect to the
purchase of Shares pursuant to the Offer. If either 15-day or ten-day waiting period expires on a Saturday, Sunday or
legal public holiday, then the period is extended until 11:59 p.m., New York City time, the next day that is not a
Saturday, Sunday or legal public holiday.
The Antitrust Division and the FTC routinely evaluate the legality under the United States Antitrust Laws of
transactions such as our acquisition of Shares pursuant to the Offer. At any time before or after the consummation of
any such transactions, the Antitrust Division or the FTC could take such action under the antitrust laws as it deems
necessary or desirable in the public interest, such as seeking to enjoin the purchase of Shares pursuant to the Offer or
seeking divestiture of the Shares so acquired or divestiture of some of Parent’s or Sharps’s assets or any of their
respective subsidiaries and affiliates. Private parties and state attorneys general may also bring legal actions under
the Antitrust Laws. There can be no assurance that a challenge to the Offer on antitrust grounds will not be made or,
if such a challenge is made, what the result will be. If any such action is commenced by the FTC, the Antitrust
Division, any state or any other person or entity and an order is issued prohibiting the consummation of the Offer,
we may not be obligated to consummate the Offer. See Section 15 — “Conditions of the Offer.”
If any condition to the Offer, including the HSR Condition, is not satisfied or waived by any scheduled
Expiration Date, we will extend the Offer for successive periods of up to ten Business Days per extension until all
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of the conditions, including the HSR Condition, are satisfied or waived. In addition, we will extend the Offer for any
period or periods of time required by any applicable law, or applicable rules, regulations, interpretations or positions
of the SEC or its staff. However, we do not have an obligation to extend the Offer beyond the Outside Date.
Stockholder Approval Not Required. Section 251(h) of the DGCL provides that no vote of stockholders is
required to approve a merger agreement if certain requirements are met, including that (i) the acquiring company
consummates a tender offer for any and all of the outstanding common stock of the company to be acquired that,
absent Section 251(h) of the DGCL, would be entitled to vote on the adoption of the merger agreement, and
(ii) following the consummation of such tender offer, the acquiring company owns at least such percentage of the
stock of the company to be acquired that, absent Section 251(h) of the DGCL, would be required to adopt the merger
agreement under the DGCL and the certificate of incorporation and bylaws of the acquired company. If the
Minimum Condition is satisfied and we accept Shares for payment pursuant to the Offer, Sharps will not be required
to submit the adoption of the Merger Agreement to a vote of its stockholders. As soon as practicable following the
consummation of the Offer and subject to the satisfaction of the remaining conditions set forth in the Merger
Agreement, Parent, Purchaser and Sharps will take all necessary and appropriate action to effect the Merger without
a vote of stockholders of Sharps in accordance with Section 251(h) of the DGCL.
17. Fees and Expenses.
We have retained D.F. King & Co., Inc. to act as the Information Agent and Computershare Trust Company,
N.A. to act as the Depositary & Paying Agent in connection with the Offer. The Information Agent may contact
holders of Shares by mail, telephone and personal interviews and may request brokers, dealers, banks, trust
companies and other nominees to forward materials relating to the Offer to beneficial owners. The Information
Agent and the Depositary & Paying Agent each will receive reasonable and customary compensation for their
respective services, will be reimbursed for certain reasonable out-of-pocket expenses and will be indemnified
against certain liabilities in connection therewith, including certain liabilities under the U.S. federal securities laws.
Other than as set forth above, we will not pay any fees or commissions to any broker or dealer or any other
person or entity for soliciting tenders of Shares pursuant to the Offer. Brokers, dealers, banks, trust companies and
other nominees will, upon request, be reimbursed by us for reasonable and necessary costs and expenses incurred by
them in forwarding materials to their customers.
18. Miscellaneous.
We are making the Offer to all holders of Shares. We are not aware of any jurisdiction where the making of the
Offer is prohibited by any administrative or judicial action pursuant to any valid state statute. If we become aware of
any valid state statute prohibiting the making of the Offer or the acceptance of the Shares, we will make a good faith
effort to comply with that state statute, or seek to have such statute declared inapplicable to the Offer. If, after a good
faith effort, we cannot comply with the state statute or have such statute declared inapplicable to the Offer, we will
not make the Offer to, nor will we accept tenders from or on behalf of, the holders of Shares in that state. In any
jurisdiction where the securities, blue sky or other laws require the Offer to be made by a licensed broker or dealer,
the Offer will be deemed to be made on behalf of Purchaser or by one or more registered brokers or dealers licensed
under the laws of such jurisdiction.
No person has been authorized to give any information or make any representation on behalf of Purchaser or
Parent not contained in this Offer to Purchase or in the Letter of Transmittal and, if given or made, such
information or representation must not be relied upon as having been authorized.
We have filed with the SEC a Tender Offer Statement on Schedule TO, together with exhibits thereto, pursuant
to Rule 14d-3 under the Exchange Act, furnishing certain additional information with respect to the Offer and may
file amendments to our Schedule TO. In addition, Sharps will file with the SEC a Solicitation/Recommendation
Statement on Schedule 14D-9, together with exhibits thereto, pursuant to Rule 14d-9 under the Exchange Act,
setting forth its recommendation and furnishing certain additional related information. Our Schedule TO and the
Solicitation/Recommendation Statement on Schedule 14D-9 and any exhibits or amendments may be examined and
copies may be obtained from the SEC in the manner described in Section 8 — “Certain Information Concerning
Sharps.”
Raven Houston Merger Sub, Inc.
July 25, 2022
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SCHEDULE I
DIRECTORS AND EXECUTIVE OFFICERS OF PARENT
The name, current principal occupation or employment and material occupations, positions, offices or
employment for the past five years of each director and executive officer of Parent are set forth below. Unless
otherwise indicated, each occupation set forth opposite an individual’s name refers to employment with Parent. All
directors and executive officers listed below are United States citizens.
Present Principal Occupation or
Employment and Employment History

Name and Position

Business Office Address

Angela Klappa
Chief Executive
Officer
President
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Angela Klappa currently serves as the CEO of Curtis Bay
Medical Waste Services, which she joined in February
2022. Previously, she was a senior executive at Aramark,
specifically in the facilities services and industrial sector
of Aramark Uniform Services. During her more than
20 year tenure there, she held numerous positions of
increasing responsibility leading sales, operations and
business development.

Andrew Wilson
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Andrew Wilson is a Partner at Aurora Capital Partners.
Mr. Wilson joined Aurora Capital Partners in 2008.
Previously, he was in the Investment Banking Division of
Bank of America where he was a member of the Mergers
& Acquisitions Group in New York.

Matthew Laycock
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Matthew Laycock is a Partner at Aurora Capital Partners.
Mr. Laycock joined Aurora Capital Partners in 2004.
Previously, he was at Castle Harlan and in the Investment
Banking Division of J.P. Morgan where he was a member
of the Industrials Group in New York.

Matthew Asperheim
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Matthew Asperheim is a Vice President of Aurora
Capital Partners. Mr. Asperheim joined Aurora Capital
Partners in 2014. Previously, he was in the Investment
Banking Division of Houlihan Lokey where he was a
member of the Healthcare Group in Chicago.

Charles Veniez
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Charles Veniez currently serves as Board Chair of West
Coast Gate & Entry Systems, Board Chair at Curtis Bay
Medical Waste Services, Board Member at Wholesale
Produce Supply and is a Member of the Aurora Capital
Executive Advisory Committee. Mr. Veniez is also
managing Member of Mount Royal Holding, LLC. Prior
to that he was President & CEO from 2014 to 2018 of
Industrial Container Services.

Robert Weil
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Robert Weil is currently the Chief Financial Officer at
Restaurant Technologies, which he joined in 2007. Prior
to joining Restaurant Technologies, Mr. Weil had a
15 year career in the airline industry, holding various
finance roles at Northwest Airlines from 1991 to 2000
and as Chief Financial Officer at MAIR Holdings from
2000 to 2007, the publicly traded parent company of
Mesaba Airlines, a regional carrier for Northwest
Airlines.
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Present Principal Occupation or
Employment and Employment History

Name and Position

Business Office Address

John Pencak
Chief Financial
Officer
Treasurer

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

John Pencak currently serves as Chief Financial Officer
and Treasurer at Curtis Bay Medical Waste Services.
Mr. Pencak has held various positions of increasing
responsibility in the management consulting industry for
more than 25 years.

Allen Ruttenberg
Chief Operating
Officer
Secretary

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Allen Ruttenberg currently serves as the Chief
Commercial Officer at Curtis Bay Medical Waste
Services, starting in 2021. Prior to his current role,
Mr. Ruttenberg also served as District Manager at Curtis
Bay Medical Waste Services from 2016 to 2018, and
Vice President Sales from 2018 to 2020 and as Chief
Operating Officer from 2020 until 2021. Prior to Curtis
Bay Medical Waste Services, Mr. Ruttenberg held
various positions of increasing responsibility in the
environmental services industry.
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DIRECTORS AND EXECUTIVE OFFICERS OF PURCHASER
The name, current principal occupation or employment and material occupations, positions, offices or
employment for the past five years of each director and executive officer of Purchaser are set forth below. Unless
otherwise indicated, each occupation set forth opposite an individual’s name refers to employment with Purchaser or
its affiliates. All directors and executive officers listed below are United States citizens.
Name and Position

Business Office Address

Present Principal Occupation or
Employment and Employment History

Angela Klappa
Chief Executive Officer
President
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Angela Klappa currently serves as the CEO of
Curtis Bay Medical Waste Services, which she
joined in February 2022. Previously, she was a
senior executive at Aramark, specifically in the
facilities services and industrial sector of Aramark
Uniform Services. During her more than 20 year
tenure there, she held numerous positions of
increasing responsibility leading sales, operations
and business development.

Andrew Wilson
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Andrew Wilson is a Partner at Aurora Capital
Partners. Mr. Wilson joined Aurora Capital
Partners in 2008. Previously, he was in the
Investment Banking Division of Bank of America
where he was a member of the Mergers &
Acquisitions Group in New York.

Matthew Laycock
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Matthew Laycock is a Partner at Aurora Capital
Partners. Mr. Laycock joined Aurora Capital
Partners in 2004. Previously, he was at Castle
Harlan and in the Investment Banking Division of
J.P. Morgan where he was a member of the
Industrials Group in New York.

Matthew Asperheim
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Matthew Asperheim is a Vice President of Aurora
Capital Partners. Mr. Asperheim joined Aurora
Capital Partners in 2014. Previously, he was in the
Investment Banking Division of Houlihan Lokey
where he was a member of the Healthcare Group in
Chicago.

Charles Veniez
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Charles Veniez currently serves as Board Chair of
West Coast Gate & Entry Systems, Board Chair at
Curtis Bay Medical Waste Services, Board
Member at Wholesale Produce Supply and is a
Member of the Aurora Capital Executive Advisory
Committee. Charles is also managing Member of
Mount Royal Holding, LLC. Prior to that he was
President & CEO from 2014 from 2018 of
Industrial Container Services.
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Name and Position

Business Office Address

Present Principal Occupation or
Employment and Employment History

Robert Weil
Director

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Robert Weil is currently the Chief Financial
Officer at Restaurant Technologies which he joined
in 2007. Prior to joining Restaurant Technologies,
Mr. Weil had a 15 year career in the airline
industry, holding various finance roles at
Northwest Airlines from 1991-2000 and Chief
Financial Officer at MAIR Holdings from 20002007, the publicly traded parent company of
Mesaba Airlines, a regional carrier for Northwest
Airlines.

John Pencak
Chief Financial Officer
Treasurer

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

John Pencak currently serves as Chief Financial
Officer and Treasurer at Curtis Bay Medical Waste
Services. Mr. Pencak has held various positions of
increasing responsibility in the management
consulting industry for more than 25 years.

Allen Ruttenberg
Chief Operating Officer
Secretary

11611 San Vicente Blvd,
Suite 800, Los Angeles,
CA 90049

Allen Ruttenberg currently serves as the Chief
Commercial Officer at Curtis Bay Medical Waste
Services, starting in 2021. Prior to his current role,
he also served Curtis Bay MWS as District
Manager, 2016-2018, V.P. Sales 2018-2020 and
COO from 2020-2021. Prior to Curtis Bay MWS,
Mr. Ruttenberg held various positions of increasing
responsibility in the Environmental Services
Industry.
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The Letter of Transmittal and certificates for Shares and any other required documents should be sent to the
Depositary & Paying Agent at one of the addresses set forth below:
The Depositary & Paying Agent for the Offer is:
Computershare Trust Company, N.A.
If delivering by Registered & Overnight Mail:

If delivering by First Class Mail:

Computershare Trust Company, N.A.

Computershare Trust Company, N.A.

Attn.: Corporate Actions Voluntary Offer
150 Royall Street, Suite V
Canton, MA 02021

Attn.: Corporate Actions Voluntary Offer
P.O. Box 43011
Providence, RI 02940-3011

If you have questions or need additional copies of this Offer to Purchase and the Letter of Transmittal, you can
contact the Information Agent at its telephone number and e-mail address set forth below. You may also contact your
broker, dealer, bank, trust company or other nominee for assistance concerning the Offer.
The Information Agent for the Offer is:
D.F. King & Co., Inc.
48 Wall Street
New York, New York 10005
Shareholders Call (Toll-Free): (800) 284-1755
Banks and Brokers Call: (212) 269-5550
By Email: SMED@dfking.com
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Exhibit (a)(1)(B)

LETTER OF TRANSMITTAL
to Tender Shares of Common Stock
of

Sharps Compliance Corp.
Pursuant to the Offer to Purchase
dated July 25, 2022
by

Raven Houston Merger Sub, Inc.
a wholly owned subsidiary of

Raven Buyer, Inc.
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT ONE MINUTE FOLLOWING 11:59 P.M.,
NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS THE OFFER IS EXTENDED OR
TERMINATED.
THIS FORM SHOULD BE COMPLETED, SIGNED AND SENT TOGETHER WITH ALL OTHER
DOCUMENTS, INCLUDING YOUR CERTIFICATES FOR SHARES OF COMMON STOCK, TO
COMPUTERSHARE TRUST COMPANY, N.A. (THE “DEPOSITARY & PAYING AGENT”) AT ONE
OF THE ADDRESSES SET FORTH BELOW. DELIVERY OF THIS LETTER OF TRANSMITTAL OR
OTHER DOCUMENTS OR INSTRUCTIONS TO AN ADDRESS OTHER THAN AS SET FORTH
BELOW DOES NOT CONSTITUTE VALID DELIVERY. DELIVERIES TO RAVEN HOUSTON
MERGER SUB, INC., RAVEN BUYER, INC. OR D.F. KING & CO., INC. (THE “INFORMATION
AGENT”) WILL NOT BE FORWARDED TO THE DEPOSITARY & PAYING AGENT AND
THEREFORE WILL NOT CONSTITUTE VALID DELIVERY. DELIVERIES TO THE DEPOSITORY
TRUST COMPANY WILL NOT CONSTITUTE VALID DELIVERY TO THE DEPOSITARY &
PAYING AGENT.
Mail this Letter of Transmittal, together with any certificate(s) representing your shares, to:
COMPUTERSHARE TRUST COMPANY, N.A.
If delivering by Registered & Overnight Mail:

If delivering by First Class Mail:

Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer
150 Royall Street, Suite V
Canton, MA 02021

Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer
P.O. Box 43011
Providence, RI 02940-3011

VOLUNTARY CORPORATE ACTION, COY: SMED

DESCRIPTION OF SHARES TENDERED
Name(s) and Address(es) of Registered
Holder(s)
(Please fill in exactly as name(s)
appear(s) on certificate(s) or DRS
Account)

Shares Tendered
(Attach additional list if necessary – See Instruction 3)

Certificate
Number(s)*

Total Number of
Shares Represented
by Certificate(s) or
DRS Shares**

Number of
Shares
Tendered***

Total Shares
*

Need not be completed by stockholders tendering by book-entry transfer or if Shares are held through a
book-entry/direct registration account (a “DRS Account”) maintained by Resonant Inc.’s transfer agent
(such Shares, “DRS Shares”).
** Need not be completed by stockholders tendering by book-entry transfer.
*** Unless otherwise indicated, it will be assumed that all Shares described above are being tendered. See
Instruction 4.
VOLUNTARY CORPORATE ACTION, COY: SMED

YOU SHOULD READ THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF
TRANSMITTAL CAREFULLY BEFORE COMPLETING THIS LETTER OF TRANSMITTAL.
REQUESTS FOR ASSISTANCE OR ADDITIONAL COPIES OF THE OFFER TO PURCHASE OR THIS
LETTER OF TRANSMITTAL MAY BE MADE TO OR OBTAINED FROM THE INFORMATION AGENT
AT ITS TELEPHONE NUMBER OR E-MAIL ADDRESS SET FORTH BELOW.
You must sign this Letter of Transmittal in the appropriate space provided below, with signature
guarantee if required, and complete the enclosed Internal Revenue Service Form W-9, if required (or provide
an applicable Internal Revenue Service Form W-8).
The Offer (as defined below) is not being made to (nor will tenders be accepted from or on behalf of)
holders of Shares in any jurisdiction in which the making of the Offer or the acceptance thereof would not be
in compliance with the securities, blue sky or other laws of such jurisdiction or any administrative or judicial
action pursuant thereto. Purchaser (as defined below) may, in its discretion, take such action as it deems
necessary to make the Offer to holders of Shares in such jurisdiction. In any jurisdiction where the securities,
blue sky or other laws require the Offer to be made by a licensed broker or dealer, the Offer will be deemed to
be made on behalf of Purchaser or by one or more registered brokers or dealers licensed under the laws of
such jurisdiction.
This Letter of Transmittal is to be used if certificates representing Shares are being forwarded herewith, if DRS
Shares are being tendered or, unless an Agent’s Message (as defined in the below) is utilized, if delivery of Shares is
to be made by book-entry transfer into the Depositary & Paying Agent’s account at The Depository Trust Company
(the “Book-Entry Transfer Facility”) pursuant to the procedures set forth in Section 3 of the Offer to Purchase.
If you wish to tender your Shares in the Offer, but: (a) the certificates representing your Shares are not
immediately available or cannot be delivered to the Depositary & Paying Agent prior to the Expiration Date (as
defined below); (b) you cannot comply with the procedures for book-entry transfer prior to the Expiration Date; or
(c) your other required documents cannot be delivered to the Depositary & Paying Agent prior to the Expiration
Date, you may still tender your Shares by complying with the guaranteed delivery procedures described in Section 3
of the Offer to Purchase. Delivery of documents to the Book-Entry Transfer Facility does not constitute
delivery to the Depositary & Paying Agent.
VOLUNTARY CORPORATE ACTION, COY: SMED
1

NOTE: SIGNATURES MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY
☐

CHECK HERE IF SHARE CERTIFICATES HAVE BEEN MUTILATED, LOST, STOLEN OR
DESTROYED. SEE INSTRUCTION 9.

☐

CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER
INTO THE DEPOSITARY & PAYING AGENT’S ACCOUNT AT THE BOOK-ENTRY TRANSFER
FACILITY AND COMPLETE THE FOLLOWING:

Name of Tendering Institution:
Account Number:
Transaction Code:
☐

CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY & PAYING AGENT AND
COMPLETE THE FOLLOWING:

Name(s) of Tendering Stockholder(s):
Date of Execution of Notice of Guaranteed Delivery:

, 2022

Name of Eligible Institution which Guaranteed Delivery:
If Delivery is by Book-Entry Transfer:
Name of Tendering Institution:
Account Number:
Transaction Code Number:
VOLUNTARY CORPORATE ACTION, COY: SMED
2

Ladies and Gentlemen:
The undersigned hereby tenders to Raven Houston Merger Sub, Inc. (“Purchaser”), a Delaware corporation
and a wholly owned subsidiary of Raven Buyer, Inc. (“Parent”), a Delaware corporation, the above-described
shares of common stock, par value $0.01 per share (individually, a “Share” and collectively, the “Shares”), of
Sharps Compliance Corp. (“Sharps”), a Delaware corporation, pursuant to Purchaser’s offer to purchase all
outstanding Shares for $8.75 per Share, net to the seller in cash, without interest and less any applicable withholding
taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase dated July 25, 2022 (together
with any amendments or supplements thereto, the “Offer to Purchase”), receipt of which is hereby acknowledged,
and in this letter of transmittal (together with any amendments or supplements hereto, this “Letter of Transmittal”
and, together with the Offer to Purchase, the “Offer”). The Offer expires at one minute following 11:59 p.m., New
York City time, on August 19, 2022, unless extended by Purchaser as described in the Offer to Purchase (as may be
extended from time to time, the “Expiration Date”).
Upon the terms and subject to the conditions of the Offer and effective upon acceptance for payment of and
payment for the Shares tendered herewith, the undersigned hereby sells, assigns and transfers to, or upon the order
of Purchaser all right, title and interest in and to all the Shares that are being tendered hereby (and any and all other
Shares or other securities issued or issuable in respect thereof on or after July 25, 2022) and irrevocably appoints
Purchaser the true and lawful agent and attorney-in-fact of the undersigned with respect to such Shares (and all such
other Shares or securities), with full power of substitution (such power of attorney being deemed to be an
irrevocable power coupled with an interest), to: (i) deliver certificates representing such Shares (and all such other
Shares or securities), transfer ownership of such Shares (and all other such Shares or securities) held in a DRS
Account, or transfer ownership of such Shares (and all such other Shares or securities) on the account books
maintained by the Book-Entry Transfer Facility, together, in any such case, with all accompanying evidences of
transfer and authenticity, to or upon the order of Purchaser; (ii) present such Shares (and all such other Shares or
securities) for transfer on the books of Sharps; and (iii) receive all benefits and otherwise exercise all rights of
beneficial ownership of such Shares (and all such other Shares or securities), all in accordance with the terms of the
Offer.
By executing this Letter of Transmittal (or taking action resulting in the delivery of an Agent’s Message), the
undersigned hereby irrevocably appoints Angela Klappa, John Pencak and Allen Ruttenberg in their respective
capacities as officers of Purchaser, and any other person designated in writing by Purchaser, as the true and lawful
agents, attorneys, attorneys-in-fact and proxies of the undersigned, each with full power of substitution to: (i) vote at
any annual or special meeting of Sharps’s stockholders or any adjournment or postponement thereof, by written
consent or otherwise, in such manner as each such attorney-in-fact and proxy or his or her substitute shall in his or
her sole discretion deem proper; and (ii) otherwise act as each such attorney-in-fact and proxy or his or her substitute
shall in his or her sole discretion deem proper, in each case with respect to all of the Shares tendered hereby and
accepted for payment by Purchaser (and any and all other Shares or other securities issued or issuable in respect
thereof on or after July 25, 2022); provided that this appointment will be effective if and when, and only to the
extent that, Purchaser accepts such Shares for payment pursuant to the Offer. This power of attorney and proxy are
irrevocable and are granted in consideration of the acceptance for payment of such Shares by Purchaser in
accordance with the terms of the Offer. Such acceptance for payment shall, without further action, revoke any other
powers of attorney, proxies or consents granted by the undersigned at any time with respect to such Shares (and all
such other Shares or securities), and no subsequent powers of attorney or proxies will be given nor subsequent
consents executed by the undersigned with respect thereto (and, if previously given or executed, will cease to be
effective).
The undersigned hereby represents and warrants that the undersigned has full power and authority to tender,
sell, assign and transfer the Shares tendered herein (and any and all other Shares or other securities issued or issuable
in respect thereof on or after July 25, 2022) and that when the same are accepted for payment by Purchaser,
Purchaser will acquire good, marketable and unencumbered title thereto, free and clear of all liens, restrictions,
charges and encumbrances and not subject to any adverse claims. The undersigned hereby represents and warrants
that the certificates representing such Shares have been endorsed to the undersigned in blank, that the undersigned is
a participant whose name appears on a security position listing as the owner of such Shares in a DRS Account, or
that the undersigned is a participant in the Book-Entry Transfer Facility whose name appears on a security position
listing as the owner of such Shares. The undersigned will, upon request, execute and deliver any additional
documents deemed by the Depositary & Paying Agent or Purchaser to be necessary or desirable to complete the
sale, assignment and transfer of the Shares tendered hereby (and all such other Shares or securities).
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All authority herein conferred or agreed to be conferred shall not be affected by and shall survive the death or
incapacity of the undersigned, and any obligation of the undersigned hereunder shall be binding upon the heirs,
executors, administrators, personal representatives, trustees in bankruptcy, successors and assigns of the
undersigned. Except as stated in the Offer to Purchase, this tender is irrevocable.
The undersigned understands that the valid tender of Shares pursuant to any one of the procedures described in
Section 3 of the Offer to Purchase and in the instructions to this Letter of Transmittal will constitute the
undersigned’s acceptance of the terms and conditions of the Offer. Purchaser’s acceptance of such Shares for
payment will constitute a binding agreement between the undersigned and Purchaser upon the terms and subject to
the conditions of the Offer (and if the Offer is extended or amended, the terms or conditions of any such extension or
amendment). Without limiting the foregoing, if the price to be paid in the Offer is amended in accordance with the
terms of the merger agreement described in the Offer, the price to be paid to the undersigned will be the amended
price notwithstanding the fact that a different price is stated in this Letter of Transmittal. The undersigned recognizes
that under certain circumstances set forth in the Offer to Purchase, Purchaser may not be required to accept for
payment any Shares tendered hereby and may terminate the Offer in accordance with the terms of the merger
agreement described in the Offer and return all tendered Shares to tendering stockholders. Rule 14e-1(c) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), requires Purchaser to pay the consideration
offered or return the Shares tendered promptly after the termination or withdrawal of the Offer. If any tendered
Shares are not accepted for payment pursuant to the terms and conditions of the Offer for any reason, including if
certificates are submitted for more Shares than are tendered, (i) in the case of certificated Shares, Purchaser will
return certificates (or issue new certificates) representing unpurchased or untendered Shares to the undersigned,
(ii) in the case of DRS Shares, the unpurchased Shares will be credited to the undersigned’s DRS Account or (iii) in
the case of Shares delivered by book-entry transfer into the Depositary & Paying Agent’s account at the Book-Entry
Transfer Facility pursuant to the procedures set forth in Section 3 of the Offer to Purchase, the unpurchased Shares
will be credited to the undersigned’s account maintained at the Book-Entry Transfer Facility, without expense to the
undersigned, promptly following the expiration, termination or withdrawal of the Offer.
Unless otherwise indicated in the box labeled “Special Payment Instructions,” please issue the check for the
purchase price of any Shares purchased and, if appropriate, return any Shares not tendered or accepted for payment
in the name(s) of the registered holder(s) appearing above under “Description of Shares Tendered” (and, in the case
of DRS Shares or Shares tendered by book-entry transfer, by credit to the DRS Account or the account at the BookEntry Transfer Facility, respectively). Similarly, unless otherwise indicated in the box labeled “Special Delivery
Instructions,” please mail the check for the purchase price of any Shares purchased and, if appropriate, any
certificates for Shares not tendered or accepted for payment (and accompanying documents, as appropriate) to the
address(es) of the registered holder(s) appearing above under “Description of Shares Tendered.” In the event that the
boxes labeled “Special Payment Instructions” and “Special Delivery Instructions” are both completed, please issue
the check for the purchase price of any Shares purchased and, if appropriate, return any Shares not tendered or
accepted for payment in the name(s) of, and mail such check and any certificates to, the person(s) so indicated. The
undersigned recognizes that Purchaser has no obligation, pursuant to the completion of the box labeled “Special
Payment Instructions,” to transfer any Shares from the name of the registered holder(s) thereof if Purchaser does not
accept for payment any of such Shares so tendered.
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SPECIAL PAYMENT INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)
To be completed ONLY if the check for the purchase price of Shares purchased (less the amount of any federal
income and backup withholding tax required to be withheld) or certificates for Shares not tendered or accepted for
payment are to be issued in the name of someone other than the registered holder(s) or if DRS Shares or Shares
tendered by book-entry transfer which are not accepted for payment are to be returned by credit to a DRS Account
or an account maintained at a Book-Entry Transfer Facility other than the account designated above.
Issue ☐ check ☐ certificates to:
Name:
(Please Print)
Address:

(Include Zip Code)
Taxpayer Identification Number:

☐

Credit DRS Shares not accepted for payment to the DRS Account set forth below:

Account Name:
SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)
To be completed ONLY if the check for the purchase price of Shares purchased (less the amount of any federal
income and backup withholding tax required to be withheld) or certificates for Shares not tendered or accepted for
payment are to be mailed to someone other than the registered holder(s) or to the registered holder(s) at an address
other than the address(es) appearing above under “Description of Shares Tendered.”
Issue ☐ check ☐ certificates to:
Name:
(Please Print)
Address:

(Include Zip Code)
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SIGN HERE
(Please complete the enclosed Internal Revenue Service Form W-9 or provide an applicable Form W-8)
Sign Here:

Sign Here:
Signature(s) of Stockholder(s)
Dated

, 2022

Name(s):

Business name, if different from above:
(Please Print)
Capacity (Full Title):

Address:

(Include Zip Code)
Area Code and Telephone Number:
(Must be signed by registered holder(s) exactly as name(s) appear(s) on stock certificate(s), DRS Account or
security position listing or by person(s) authorized to become registered holder(s) by certificates and documents
transmitted herewith. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, agent, officer of
a corporation or other person acting in a fiduciary or representative capacity, please set forth full title and see
Instruction 5.)
Guarantee of Signature(s)
(If required; see Instructions 1 and 5)
(For use by Eligible Institutions only.
Place medallion guarantee in space below.)
Name of Firm:

Address:

(Include Zip Code)
Authorized Signature:

Name:
(Please Print)
Area Code and Telephone Number:

Dated

, 2022
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Offer
1. Guarantee of Signatures. Except as otherwise provided below, all signatures on this Letter of Transmittal
must be guaranteed by a financial institution (including most commercial banks, savings and loan associations and
brokerage houses) that is a member of a recognized Medallion Program approved by The Securities Transfer
Association, Inc., including the Securities Transfer Agents Medallion Program, the Stock Exchange Medallion
Program and the NASDAQ Medallion Stamp Program or any other “eligible guarantor institution” (as such term is
defined in Rule 17Ad-15 under the Exchange Act) (each, an “Eligible Institution”). No signature guarantee is
required if (i) this Letter of Transmittal is signed by the registered holder(s) of the Shares (which term, for purposes
of this document, includes any participant in any of the Book-Entry Transfer Facility’s systems whose name appears
on a security position listing as the holder(s) of Shares) tendered herewith and such holder(s) have not completed
either the box labeled “Special Payment Instructions” or the box labeled “Special Delivery Instructions” on this
Letter of Transmittal or (ii) if such Shares are tendered for the account of an Eligible Institution. See Instruction 5.
2. Delivery of Letter of Transmittal and Shares. This Letter of Transmittal is to be used if certificates
representing the Shares are being forwarded herewith, if DRS Shares are being tendered, or, unless an Agent’s
Message is utilized, if delivery of Shares is to be made by book-entry transfer into the Depositary & Paying Agent’s
account at the Book-Entry Transfer Facility pursuant to the procedures set forth in Section 3 of the Offer to
Purchase. Certificates for all Shares (except DRS Shares), or a confirmation of a book-entry transfer into the
Depositary & Paying Agent’s account at the Book-Entry Transfer Facility of all Shares delivered by book-entry
transfer, together with a properly completed and duly executed Letter of Transmittal with any required signature
guarantees (or, in the case of a book-entry delivery of Shares, an Agent’s Message in lieu of the Letter of
Transmittal) and any other documents required by this Letter of Transmittal must be received by the Depositary &
Paying Agent at one of its addresses set forth on the front page of this Letter of Transmittal prior to the Expiration
Date.
Stockholders whose certificates representing their Shares are not immediately available or who cannot deliver
their certificates and all other required documents to the Depositary & Paying Agent or complete the procedures for
book-entry transfer prior to the Expiration Date may tender their Shares pursuant to the guaranteed delivery
procedure set forth in Section 3 of the Offer to Purchase.
Under the guaranteed delivery procedures:
(i)

such tender must be made by or through an Eligible Institution;

(ii) a properly completed and duly executed Notice of Guaranteed Delivery in the form provided by Purchaser
with the Offer to Purchase must be received by the Depositary & Paying Agent prior to the Expiration
Date; and
(iii) the certificates representing all physically delivered Shares, or a confirmation of a book-entry transfer into
the Depositary & Paying Agent’s account at the Book-Entry Transfer Facility of all Shares delivered by
book-entry transfer, together with a properly completed and duly executed Letter of Transmittal together
with any required signature guarantees (or, in the case of a book-entry delivery of Shares, an Agent’s
Message in lieu of the Letter of Transmittal) and any other required documents, must be received by the
Depositary & Paying Agent within two trading days after the date of execution of the Notice of
Guaranteed Delivery, all as provided in Section 3 of the Offer to Purchase. A “trading day” is any day on
which the Nasdaq Stock Market is open for business. “Agent’s Message” means a message transmitted by
the Book-Entry Transfer Facility to, and received by, the Depositary & Paying Agent and forming a part of
a book-entry confirmation stating that the Book-Entry Transfer Facility has received an express
acknowledgment from the participant in the Book-Entry Transfer Facility tendering the Shares that are the
subject of such book-entry confirmation that such participant has received and agrees to be bound by the
terms of the Letter of Transmittal and that Purchaser may enforce that agreement against the participant.
The method of delivery of Shares, including delivery through a DRS Account or the Book-Entry
Transfer Facility, this Letter of Transmittal and all other required documents is at the election and sole risk of
the tendering stockholder, and delivery will be deemed made only when actually received by the Depositary &
Paying Agent (including, in the case of a book-entry delivery, by confirmation of a book-entry transfer of
such
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Shares into the Depositary & Paying Agent’s account at the Book-Entry Transfer Facility). If certificates
representing Shares are sent by mail, we recommend you use registered mail with return receipt requested,
properly insured, in time to be received on or prior to the Expiration Date. In all cases, you should allow
sufficient time to ensure timely delivery.
No alternative, conditional or contingent tenders will be accepted, and no fractional Shares will be purchased.
By executing this Letter of Transmittal, the tendering stockholder waives any right to receive any notice of the
acceptance for payment of the Shares.
3. Inadequate Space. If the space provided herein is inadequate, the certificate numbers and/or the number of
Shares should be listed on a separate signed schedule attached hereto.
4. Partial Tenders (Not Applicable to Stockholders Who Tender by Book-Entry Transfer). If fewer than all the
Shares represented by any certificate delivered to the Depositary & Paying Agent or held in any DRS Account are to
be tendered, fill in the number of Shares which are to be tendered in the box labeled “Number of Shares Tendered.”
In such case, for the remainder of the Shares represented by the old certificate will be deposited into the DRS
Account, unless otherwise provided in the appropriate box on this Letter of Transmittal, as promptly as practicable
following the expiration, termination or withdrawal of the Offer. All DRS Shares or Shares represented by
certificates delivered to the Depositary & Paying Agent will be deemed to have been tendered unless otherwise
indicated.
5. Signatures on Letter of Transmittal; Stock Powers and Endorsements. If this Letter of Transmittal is signed
by the registered holder(s) of any certificated Shares tendered hereby, the signature(s) must correspond with the
name(s) as written on the face of the certificates without alteration or any change whatsoever.
If any of the Shares tendered hereby are held of record by two or more joint owners, all such persons must sign
this Letter of Transmittal.
If any of the Shares tendered hereby are registered in different names on several certificates, it will be
necessary to complete, sign and submit as many separate Letters of Transmittal as there are different registrations of
certificates.
If this Letter of Transmittal is signed by the registered holder(s) of any certificated Shares tendered hereby, no
endorsements of such certificates or separate stock powers are required unless payment of the purchase price is to be
made, or Shares not tendered or accepted for payment are to be returned, to a person other than the registered
holder(s). Signatures on any such certificates or stock powers must be guaranteed by an Eligible Institution.
If this Letter of Transmittal is signed by, payment of the purchase price is to be made to, or Shares not tendered
or accepted for payment are to be returned in the name of, a person other than the registered holder(s) of the Shares
tendered hereby, any certificates representing such Shares must be properly endorsed for transfer or accompanied by
appropriate stock powers, in either case signed exactly as the name(s) of the registered holder(s) appear(s) on the
certificates representing such Shares. Signature(s) on any such certificates or stock powers must be guaranteed by an
Eligible Institution.
If this Letter of Transmittal or any certificate or stock power is signed by a trustee, executor, administrator,
guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity,
such person should so indicate when signing and submit proper evidence satisfactory to Purchaser of his or her
authority to so act.
6. Stock Transfer Taxes. Each owner or holder of a Share will pay any and all transfer taxes (including, for the
avoidance of doubt, any stock, stamp, or duty tax) incurred in connection with, or as a result of, the sale and transfer
of any Shares by it, or by its order, pursuant to the Offer, regardless as to whether such taxes are imposed on the
owner or holder(s) thereof, or are otherwise incurred.
7. Special Payment and Delivery Instructions. If the check for the purchase price of any Shares purchased is
to be issued, or any Shares not tendered or accepted for payment are to be returned, in the name of a person other
than the person(s) signing this Letter of Transmittal, or if the check or any certificates for Shares not tendered or
accepted for payment are to be mailed to someone other than the person(s) signing this Letter of Transmittal or to
the person(s) signing this Letter of Transmittal at an address other than the address(es) appearing above under
“Description of Shares Tendered,” the appropriate boxes on this Letter of Transmittal should be completed. A
stockholder tendering DRS Shares or Shares by book-entry transfer may request that Shares not purchased be
credited
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to such DRS Account or account at the Book-Entry Transfer Facility as such stockholder may designate in the box
labeled “Special Payment Instructions.” If no such instructions are given, any such Shares not purchased will be
returned by crediting the DRS Account or account at the Book-Entry Transfer Facility designated above.
8. Internal Revenue Service Form W-9 or Form W-8. Under the applicable U.S. federal income tax laws,
unless certain certification requirements are met, the Depositary & Paying Agent generally will be required to
withhold at the applicable backup withholding rate (currently 24%) from certain payments made to stockholders
pursuant to the Offer. In order to avoid such backup withholding, each tendering stockholder, and, if applicable, each
other payee, that is a United States person for U.S. federal income tax purposes must provide the Depositary &
Paying Agent with the taxpayer’s taxpayer identification number and certify that such stockholder or payee is not
subject to backup withholding by completing the enclosed Internal Revenue Service Form W-9. In general, if a
stockholder or payee is an individual, the taxpayer identification number is the social security number of such
individual. If the stockholder or payee does not provide the Depositary & Paying Agent with its correct taxpayer
identification number, the stockholder or payee may be subject to certain penalties imposed by the Internal Revenue
Service. Certain stockholders or payees (including stockholders and payees who are not United States persons for
U.S. federal income tax purposes) are not subject to these backup withholding and reporting requirements under
certain circumstances. In order to satisfy the Depositary & Paying Agent that a foreign stockholder or payee
qualifies as an exempt recipient, such stockholder or payee must submit to the Depositary & Paying Agent a
properly completed Internal Revenue Service Form W-8 applicable to such stockholder or payee, signed under
penalties of perjury, attesting to that stockholder or payee’s status as other than a United States person for U.S.
federal income tax purposes. Internal Revenue Service Form W-8 can be obtained from the Depositary & Paying
Agent or the Internal Revenue Service (www.irs.gov/formspubs/index.html). For further information concerning
backup withholding and instructions for completing the Internal Revenue Service Form W-9 (including how to
obtain a taxpayer identification number if you do not have one and how to complete the Internal Revenue Service
Form W-9 if Shares are held in more than one name), please consult the instructions to the enclosed Internal
Revenue Service Form W-9.
Failure to complete the Internal Revenue Service Form W-9 or provide the applicable Internal Revenue Service
Form W-8 will not, by itself, cause Shares to be deemed invalidly tendered but may require the Depositary & Paying
Agent to withhold at the applicable backup withholding rate on any payments made pursuant to, or in connection
with, the Offer. Backup withholding is not an additional federal income tax. Rather, the federal income tax liability
of a person subject to backup withholding will be reduced by the amount of tax withheld, or if withholding results in
an overpayment of taxes, a refund may generally be obtained, provided, in each case, that such taxpayer timely
furnishes the required information to the Internal Revenue Service. Each tendering stockholder should consult
with its own tax advisor regarding (i) qualifications for exemption from backup withholding and (ii) the
procedure for obtaining that exemption.
9. Mutilated, Lost, Stolen or Destroyed Certificates. If any certificate(s) representing Shares to be tendered
have been mutilated, lost, stolen or destroyed, stockholders should (i) complete this Letter of Transmittal and check
the appropriate box above and (ii) contact Sharps’s transfer agent, Computershare Trust Company, N.A.,
immediately by calling 1-800-546-5141. The stockholder will then be instructed as to the steps that must be taken in
order to replace the certificate. This Letter of Transmittal and related documents cannot be processed until the
procedures for replacing lost, mutilated, destroyed or stolen certificates have been followed.
10. Requests for Assistance or Additional Copies. If you have questions or need assistance, you should
contact the Information Agent at its telephone number or e-mail address set forth on the back cover of this Letter of
Transmittal. If you require additional copies of the Offer to Purchase, this Letter of Transmittal, the Notice of
Guaranteed Delivery, the Internal Revenue Service Form W-9 or other related materials, you should contact the
Information Agent. Copies will be furnished promptly at Purchaser’s expense.
11. Waiver of Conditions; Irregularities. Purchaser will determine, in its sole discretion, all questions as to the
form of documents and the validity, eligibility (including time of receipt) and acceptance for payment of any tender
of Shares, and its determination will be final and binding. Purchaser reserves the absolute right to reject any or all
tenders of Shares that it determines not to be in proper form or the acceptance for payment of or payment for which
may, in the opinion of its counsel, be unlawful. Purchaser also reserves the absolute right to waive any defect or
irregularity in any tender of Shares. No tender of Shares will be deemed to have been validly made until all defects
and irregularities with respect to such tender have been cured or waived. None of Purchaser, the Depositary &
Paying
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Agent, the Information Agent or any other person will be under any duty to give notification of any defect or
irregularity in tenders or waiver of any such defect or irregularity or incur any liability for failure to give any such
notification. Purchaser’s interpretation of the terms and conditions of the Offer (including the Letter of Transmittal
and the instructions thereto) will be final and binding.
IMPORTANT: This Letter of Transmittal, together with any signature guarantees, or, in the case of a
book-entry transfer, an Agent’s Message, and any other required documents, must be received by the
Depositary & Paying Agent prior to the Expiration Date and either certificates for tendered Shares must be
received by the Depositary & Paying Agent (except in the case of DRS Shares) or Shares must be delivered
pursuant to the procedures for book-entry transfer, in each case prior to the Expiration Date, or the
tendering stockholder must comply with the procedures for guaranteed delivery.
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The Information Agent for the Offer is:
D.F. King & Co., Inc.
48 Wall Street
New York, New York 10005
Shareholders Call (Toll-Free): (800) 284-1755
Banks and Brokers Call: (212) 269-5550
By Email: SMED@dfking.com
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Exhibit (a)(1)(C)

NOTICE OF GUARANTEED DELIVERY
to Tender Shares of Common Stock of

Sharps Compliance Corp.
Pursuant to the Offer to Purchase dated July 25, 2022
by

Raven Houston Merger Sub, Inc.
a wholly owned subsidiary of

Raven Buyer, Inc.
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT ONE MINUTE FOLLOWING 11:59 P.M.,
NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS THE OFFER IS EXTENDED OR
TERMINATED.
This Notice of Guaranteed Delivery must be used to accept the Offer (as defined below) if the certificates
representing shares of common stock, par value $0.01 per share, of Sharps Compliance Corp. or any other
documents required by the Letter of Transmittal (as defined below) cannot be delivered to Computershare Trust
Company, N.A., the depositary for the Offer (the “Depositary & Paying Agent”), or if you cannot comply with the
procedures for book-entry transfer, prior to the Expiration Date (as defined in the Offer to Purchase (as defined
below)). This Notice of Guaranteed Delivery, properly completed and duly executed, must be delivered to the
Depositary & Paying Agent by email transmission or mail prior to the Expiration Date. See Section 3 of the Offer to
Purchase.
The Depositary & Paying Agent for the Offer is:
Computershare Trust Company, N.A.
If delivering by Registered & Overnight Mail:

If delivering by First Class Mail:

Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer
150 Royall Street, Suite V
Canton, MA 02021

Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer
P.O. Box 43011
Providence, RI 02940-3011

By Email Delivery (for eligible institutions only):
CANOTICEOFGUARANTEE@computershare.com
FOR THIS NOTICE TO BE VALIDLY DELIVERED, IT MUST BE RECEIVED BY THE
DEPOSITARY & PAYING AGENT AT THE ADDRESS LISTED ABOVE PRIOR TO THE EXPIRATION
DATE. DELIVERY OF THIS INSTRUMENT TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE
WILL NOT CONSTITUTE A VALID DELIVERY. DELIVERIES TO RAVEN HOUSTON MERGER SUB,
INC., RAVEN BUYER, INC. OR D.F. KING & CO., INC., THE INFORMATION AGENT, WILL NOT BE
FORWARDED TO THE DEPOSITARY & PAYING AGENT AND THEREFORE WILL NOT
CONSTITUTE VALID DELIVERY. DELIVERIES TO THE DEPOSITORY TRUST COMPANY WILL
NOT CONSTITUTE VALID DELIVERY TO THE DEPOSITARY & PAYING AGENT.
This Notice of Guaranteed Delivery is not to be used to guarantee signatures. If a signature on a Letter of
Transmittal is required to be guaranteed by an Eligible Institution (as defined below) under the instructions
thereto, such signature guarantee must appear in the applicable space provided in the signature box on the
Letter of Transmittal. Do not send certificates representing Shares (as defined below) with this notice.
Certificates representing Shares should be sent with your Letter of Transmittal.
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Ladies and Gentlemen:
The undersigned hereby tenders to Raven Houston Merger Sub, Inc., a Delaware corporation and a wholly
owned subsidiary of Raven Buyer, Inc., a Delaware corporation, upon the terms and subject to the conditions set
forth in the Offer to Purchase, dated July 25, 2022 (together with any amendments or supplements thereto, the
“Offer to Purchase”), and in the accompanying Letter of Transmittal (together with any amendments or
supplements thereto, the “Letter of Transmittal” and together with the Offer to Purchase and related materials, as
each may be amended and supplemented from time to time, the “Offer”), receipt of which is hereby acknowledged,
the number of shares of common stock, par value $0.01 per share (individually, a “Share” and, collectively, the
“Shares”), of Sharps Compliance Corp., a Delaware corporation, indicated below, pursuant to the guaranteed
delivery procedures set forth in Section 3 of the Offer to Purchase.
Number of Shares tendered:
Name of record holder (please print):
Signature:
Address:

Zip code:
Telephone number: (

)

Certificate numbers, if available:
If delivery will be by book-entry transfer, check this box: ☐
Name of tendering institution:
Account number:
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GUARANTEE
(Not to be used for signature guarantee)
The undersigned, a firm which is a bank, broker, dealer, credit union, savings association or other entity which
is a member in good standing of a recognized Medallion Program approved by The Securities Transfer Association
Inc., including the Securities Transfer Agents Medallion Program (STAMP), the Stock Exchange Medallion
Program (SEMP), and the NASDAQ Medallion Stamp Program (MSP) or any other “eligible guarantor institution”
(as such term is defined in Rule 17Ad-15 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”)) (each, an “Eligible Institution”), guarantees (i) that the above named person(s) “own(s)” the Shares tendered
hereby within the meaning of Rule 14e-4 under the Exchange Act (“Rule 14e-4”), (ii) that such tender of Shares
complies with Rule 14e-4, and (iii) to deliver to the Depositary & Paying Agent the certificates representing the
Shares to be tendered hereby (or a confirmation of a book-entry transfer of such Shares into the Depositary &
Paying Agent’s account at The Depository Trust Company in the case of a book-entry delivery), together with a
properly completed and duly executed Letter of Transmittal (or manually signed facsimile thereof), together with
any required signature guarantees (or an Agent’s Message, as defined in the Offer to Purchase, in the case of a bookentry delivery), and any other required documents, all within two Nasdaq trading days of the date hereof.

(Name of Firm)

(Address)

(Zip Code)

(Authorized Signature)

(Name and Title)

(Area Code and Telephone Number)

Dated:

, 2022

DO NOT SEND CERTIFICATES REPRESENTING SHARES WITH THIS NOTICE.
CERTIFICATES FOR SHARES SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL.
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Exhibit (a)(1)(D)

Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of

Sharps Compliance Corp.
at
$8.75 Net Per Share
Pursuant to the Offer to Purchase dated July 25, 2022
by

Raven Houston Merger Sub, Inc.
a wholly owned subsidiary of

Raven Buyer, Inc.
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT ONE MINUTE FOLLOWING 11:59 P.M.,
NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS THE OFFER IS EXTENDED OR
TERMINATED.
July 25, 2022
To Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees:
Raven Houston Merger Sub, Inc. (“Purchaser”), a Delaware corporation and a wholly owned subsidiary of
Raven Buyer, Inc. (“Parent”), a Delaware corporation, is offering to purchase all outstanding shares of common
stock, par value $0.01 per share (individually, a “Share” and collectively, the “Shares”), of Sharps Compliance
Corp. (“Sharps”), a Delaware corporation, for $8.75 per Share, net to the seller in cash, without interest and less any
applicable withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated
July 25, 2022 (together with any amendments or supplements thereto, the “Offer to Purchase”), and the related
letter of transmittal (together with any amendments or supplements thereto, the “Letter of Transmittal” and,
together with the Offer to Purchase, the “Offer”) enclosed herewith.
Please furnish copies of the enclosed materials to those of your clients for whose accounts you hold Shares
registered in your name or in the name of your nominee.
Enclosed herewith for your information and forwarding to your clients are copies of the following documents:
1.

The Offer to Purchase, dated July 25, 2022.

2.

The Letter of Transmittal for your use in accepting the Offer and tendering Shares and for the information
of your clients.

3.

The Notice of Guaranteed Delivery to be used to accept the Offer if certificates representing Shares and all
other required documents cannot be delivered to Computershare Trust Company, N.A. (the “Depositary &
Paying Agent”), or if the procedures for book-entry transfer cannot be completed, prior to the expiration
of the Offer.

4.

A letter that may be sent to your clients for whose accounts you hold Shares registered in your name or in
the name of your nominee, with space provided for obtaining such clients’ instructions with regard to the
Offer.

5.

Sharps’s Solicitation/Recommendation Statement on Schedule 14D-9.

6.

Internal Revenue Service Form W-9.

7.

A return envelope addressed to the Depositary & Paying Agent.

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS
PROMPTLY AS POSSIBLE. PLEASE NOTE THAT THE OFFER AND WITHDRAWAL RIGHTS EXPIRE
AT ONE MINUTE FOLLOWING 11:59 P.M., NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS
THE OFFER IS EXTENDED OR TERMINATED.
The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of July 12, 2022 (as it may be
amended from time to time, the “Merger Agreement”), by and among Parent, Purchaser and Sharps. The Merger
Agreement provides, among other things, that after consummation of the Offer, Purchaser will merge with and into
Sharps (the “Merger”) in accordance with Section 251(h) of the General Corporation Law of the State of Delaware,
as amended (the “DGCL”), with Sharps continuing as the surviving corporation and a wholly owned subsidiary of
Parent. At the effective time of the Merger, each outstanding Share (other than any Shares owned directly or
indirectly by Parent, Purchaser or Sharps and any Shares held by stockholders who validly exercise their appraisal
rights in connection with the Merger) will be automatically converted into the right to receive the price per Share
paid in the Offer, net to the holder in cash, without interest and less any applicable withholding taxes. The Merger
Agreement is more fully described in Section 13 of the Offer to Purchase.
At a meeting duly called and held on July 11, 2022, after careful consideration, including review of the
terms and conditions of the Offer in consultation with certain members of Sharps’s senior management as
well as Sharps’s financial and legal advisors, and after considering its fiduciary duties under Delaware law,
the board of directors of Sharps (the “Sharps Board”) unanimously (i) determined that the Merger
Agreement, the Offer, the Merger and the other transactions contemplated by the Merger Agreement were
fair to and in the best interests of Sharps and its stockholders, (ii) approved and declared advisable the
Merger Agreement and the transactions contemplated thereby, including the Offer and the Merger, upon the
terms and subject to the conditions therein, and determined and resolved that the Merger would be governed
by Section 251(h) of the DGCL, and (iii) resolved to recommend that Sharps’s stockholders accept the Offer
and tender their Shares pursuant to the Offer.
The Offer is conditioned upon, among other things: (i) prior to the expiration of the Offer, there being validly
tendered (not counting as validly tendered any Shares tendered pursuant to guaranteed delivery procedures that have
not yet been delivered in settlement or satisfaction of such guarantee) and not validly withdrawn a number of Shares
that, together with the Shares, if any, then owned by Parent or any of its subsidiaries, would represent at least one
Share more than fifty percent (50%) of the number of Shares that are then issued and outstanding as of the expiration
of the Offer on a fully diluted basis (which means the number of Shares outstanding, together with all Shares that
Sharps would be required to issue pursuant to the conversion or exercise of all options, rights and securities
convertible into or exercisable for Shares or otherwise, and regardless of the conversion or exercise price, the
vesting schedule or other terms and conditions thereof); and (ii) prior to the expiration of the Offer, the applicable
waiting period under the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended, in respect of the
transactions contemplated by the Merger Agreement having expired or having been terminated. The Offer is also
subject to the other conditions described in the Offer to Purchase.
In all cases, Purchaser will pay for Shares accepted for payment pursuant to the Offer only after timely receipt
by the Depositary & Paying Agent of (i) certificates representing such Shares (except in the case of Shares held in a
book-entry/direct registration account maintained by Sharps’s transfer agent) or confirmation of book-entry transfer
of such Shares into the Depositary & Paying Agent’s account at the Book-Entry Transfer Facility (as defined in
Section 3 of the Offer to Purchase) (a “Book-Entry Confirmation”), (ii) a properly completed and duly executed
Letter of Transmittal with all required signature guarantees or, in the case of a book-entry transfer, an Agent’s
Message (as defined in Section 3 of the Offer to Purchase) in lieu of the Letter of Transmittal and (iii) any other
documents required by the Letter of Transmittal. Accordingly, tendering stockholders may be paid at different times
depending upon when certificates for Shares or Book-Entry Confirmations with respect to Shares are actually
received by the Depositary & Paying Agent. Under no circumstances will interest be paid on the consideration
paid for Shares accepted for purchase in the Offer, regardless of any extension of the Offer or any delay in
making payment for such Shares.
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The Offer is not being made to (nor will tenders be accepted from or on behalf of) holders of Shares in any
jurisdiction in which the making of the Offer or the acceptance thereof would not be in compliance with the
securities, blue sky or other laws of such jurisdiction or any administrative or judicial action pursuant thereto.
Purchaser may, in its discretion, take such action as it deems necessary to make the Offer to holders of Shares in
such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the Offer to be made by a
licensed broker or dealer, the Offer will be deemed to be made on behalf of Purchaser by one or more registered
brokers or dealers licensed under the laws of such jurisdiction.
Neither Parent nor Purchaser will pay any fees or commissions to any broker or dealer or any other person
(other than D.F. King & Co., Inc. (the “Information Agent”) and the Depositary & Paying Agent as described in the
Offer to Purchase) for soliciting tenders of Shares pursuant to the Offer. Purchaser will, however, upon request,
reimburse brokers, dealers, commercial banks, trust companies and other nominees for reasonable and necessary
costs and expenses incurred by them in forwarding the enclosed materials to their customers.
Any stock transfer taxes applicable to the sale of Shares to Purchaser pursuant to the Offer will be paid by the
owner or holder of such Shares, in accordance with Instruction 6 of the Letter of Transmittal.
If a stockholder wishes to tender Shares in the Offer, but: (a) the certificates representing such Shares are not
immediately available or cannot be delivered to the Depositary & Paying Agent prior to the expiration of the Offer;
(b) such stockholder cannot comply with the procedures for book-entry transfer prior to the expiration of the Offer;
or (c) such stockholder cannot deliver all required documents to the Depositary & Paying Agent prior to the
expiration of the Offer, such stockholder may tender Shares by complying with the guaranteed delivery procedures
set forth in Section 3 of the Offer to Purchase.
Any inquiries you may have with respect to the Offer should be addressed to, and additional copies of the
enclosed materials may be obtained from, the Information Agent at its address and telephone numbers set forth on
the back cover of the Offer to Purchase.
Very truly yours,
Raven Buyer, Inc.
NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL RENDER YOU
THE AGENT OF PARENT, PURCHASER, SHARPS, THE INFORMATION AGENT OR THE
DEPOSITARY & PAYING AGENT, OR ANY AFFILIATE OF ANY OF THEM OR AUTHORIZE YOU OR
ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF OF
ANY OF THEM IN CONNECTION WITH THE OFFER OTHER THAN THE DOCUMENTS ENCLOSED
HEREWITH AND THE STATEMENTS CONTAINED THEREIN.
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Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
Sharps Compliance Corp.
at
$8.75 Net Per Share
Pursuant to the Offer to Purchase dated July 25, 2022
by
Raven Houston Merger Sub, Inc.
a wholly owned subsidiary of
Raven Buyer, Inc.
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT ONE MINUTE FOLLOWING 11:59 P.M.,
NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS THE OFFER IS EXTENDED OR
TERMINATED.
July 25, 2022
To Our Clients:
Enclosed for your consideration are the Offer to Purchase, dated July 25, 2022 (together with any amendments
or supplements thereto, the “Offer to Purchase”) and the related letter of transmittal (together with any
amendments or supplements thereto, the “Letter of Transmittal” and, together with the Offer to Purchase, the
“Offer”) in connection with the offer by Raven Houston Merger Sub, Inc. (“Purchaser”), a Delaware corporation
and a wholly owned subsidiary of Raven Buyer, Inc. (“Parent”), a Delaware corporation, to purchase all outstanding
shares of common stock, par value $0.01 per share (individually, a “Share” and collectively, the “Shares”), of
Sharps Compliance Corp. (“Sharps”), a Delaware corporation, for $8.75 per Share, net to you in cash, without
interest and less any applicable withholding taxes, upon the terms and subject to the conditions set forth in the Offer
to Purchase and Letter of Transmittal. Also enclosed is the Solicitation/Recommendation Statement on Schedule
14D-9 filed by Sharps with the Securities and Exchange Commission in connection with the Offer (together with
any amendments or supplements thereto, the “Schedule 14D-9”).
We are the holder of record of Shares held for your account. A tender of such Shares can be made only by us
as the holder of record and pursuant to your instructions. The enclosed Letter of Transmittal is furnished to
you for your information only and cannot be used by you to tender Shares held by us for your account.
We request instructions as to whether you wish us to tender any or all of the Shares held by us for your account,
upon the terms and subject to the conditions set forth in the Offer to Purchase and the Letter of Transmittal.
Your attention is directed to the following:
1. The price to be paid in the Offer is $8.75 per Share, net to you in cash, without interest and less any
applicable withholding taxes.
2. The Offer is being made for all outstanding Shares.
3. The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of July 12, 2022 (as it
may be amended from time to time, the “Merger Agreement”), by and among Parent, Purchaser and Sharps.
The Merger Agreement provides, among other things, that after consummation of the Offer, Purchaser will
merge with and into Sharps (the “Merger”) in accordance with Section 251(h) of the General Corporation Law
of the State of Delaware, as amended (the “DGCL”), with Sharps continuing as the surviving corporation and a
wholly owned subsidiary of Parent. At the effective time of the Merger, each outstanding Share (other than any
Shares owned directly or indirectly by Parent, Purchaser or Sharps and any Shares held by stockholders who
validly exercise their appraisal rights in connection with the Merger) will be automatically converted into the
right to receive the price per Share paid in the Offer, net to the holder in cash, without interest and less any
applicable withholding taxes. The Merger Agreement is more fully described in Section 13 of the Offer to
Purchase.

4. At a meeting duly called and held on July 11, 2022, after careful consideration, including review
of the terms and conditions of the Offer in consultation with certain members of Sharps’s senior
management as well as Sharps’s financial and legal advisors, and after considering its fiduciary duties
under Delaware law, the board of directors of Sharps (the “Sharps Board”) unanimously (i) determined
that the Merger Agreement, the Offer, the Merger and the other transactions contemplated by the
Merger Agreement were fair to and in the best interests of Sharps and its stockholders, (ii) approved and
declared advisable the Merger Agreement and the transactions contemplated thereby, including the
Offer and the Merger, upon the terms and subject to the conditions therein, and determined and resolved
that the Merger would be governed by Section 251(h) of the DGCL, and (iii) resolved to recommend that
Sharps’s stockholders accept the Offer and tender their Shares pursuant to the Offer.
5. The Offer and withdrawal rights expire at one minute following 11:59 p.m., New York City time, on
August 19, 2022, unless the Offer is extended by Purchaser (as may be extended pursuant to the terms of the
Merger Agreement, the “Expiration Date”).
6. The Offer is conditioned upon, among other things: (i) prior to the expiration of the Offer, there being
validly tendered (not counting as validly tendered any Shares tendered pursuant to guaranteed delivery
procedures that have not yet been delivered in settlement or satisfaction of such guarantee) and not validly
withdrawn a number of Shares that, together with the Shares, if any, then owned by Parent or any of its
subsidiaries, would represent at least one Share more than fifty percent (50%) of the number of Shares that are
then issued and outstanding as of the expiration of the Offer on a fully diluted basis (which means the number
of Shares outstanding, together with all Shares that Sharps would be required to issue pursuant to the
conversion or exercise of all options, rights and securities convertible into or exercisable for Shares or
otherwise, and regardless of the conversion or exercise price, the vesting schedule or other terms and conditions
thereof); and (ii) prior to the expiration of the Offer, the applicable waiting period under the Hart-Scott-Rodino
Antitrust Improvement Act of 1976, as amended, in respect of the transactions contemplated by the Merger
Agreement having expired or having been terminated. The Offer is also subject to the other conditions
described in the Offer to Purchase.
7. Any and all stock transfer taxes applicable to the sale of Shares pursuant to the Offer will be paid by
you, except as otherwise set forth in Instruction 6 of the Letter of Transmittal.
8. If you do not complete and sign the Internal Revenue Service Form W-9 that is included in the Letter
of Transmittal (or other applicable form, such as the applicable Internal Revenue Service Form W-8), you also
may be subject to backup withholding at the applicable statutory rate on the gross proceeds payable to you. See
Instruction 8 of the Letter of Transmittal.
If you wish to have us tender any or all Shares held for your account, please complete, sign, detach and
return to us the instruction form below. An envelope in which you can return your instructions to us is
enclosed. If you authorize tender of any or all Shares held for your account, all such Shares will be tendered
unless otherwise specified on the instruction form. Your instructions should be forwarded to us in sufficient
time to permit us to submit a tender on your behalf prior to the Expiration Date.
In all cases, Purchaser will pay for Shares accepted for payment pursuant to the Offer only after timely receipt
by Computershare Trust Company, N.A. (the “Depositary & Paying Agent”) of (i) certificates representing such
Shares (except in the case of Shares held in a book-entry/direct registration account maintained by Sharps’s transfer
agent) or confirmation of book-entry transfer of such Shares into the Depositary & Paying Agent’s account at the
Book-Entry Transfer Facility (as defined in Section 3 of the Offer to Purchase) (a “Book-Entry Confirmation”),
(ii) a properly completed and duly executed Letter of Transmittal with all required signature guarantees or, in the
case of a book-entry transfer, an Agent’s Message (as defined in Section 3 of the Offer to Purchase) in lieu of the
Letter of Transmittal and (iii) any other documents required by the Letter of Transmittal. Accordingly, tendering
stockholders may be paid at different times depending upon when certificates for Shares or Book-Entry
Confirmations with respect to Shares are actually received by the Depositary & Paying Agent. Under no
circumstances will interest be paid on the consideration paid for Shares accepted for purchase in the Offer,
regardless of any extension of the Offer or any delay in making payment for such Shares.
The Offer is not being made to (nor will tenders be accepted from or on behalf of) holders of Shares in any
jurisdiction in which the making of the Offer or the acceptance thereof would not be in compliance with the
securities, blue sky or other laws of such jurisdiction or any administrative or judicial action pursuant thereto.
Purchaser may, in its discretion, take such action as it deems necessary to make the Offer to holders of Shares in
such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the Offer to be made by a
licensed broker or dealer, the Offer will be deemed to be made on behalf of Purchaser by one or more registered
brokers or dealers licensed under the laws of such jurisdiction.
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Instruction Form with Respect to the
Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
Sharps Compliance Corp.
at
$8.75 Net Per Share
Pursuant to the Offer to Purchase dated July 25, 2022
by
Raven Houston Merger Sub, Inc.
a wholly owned subsidiary of
Raven Buyer, Inc.
The undersigned acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated July 25, 2022
(together with any amendments or supplements thereto, the “Offer to Purchase”) and the related letter of
transmittal (together with any amendments or supplements thereto, the “Letter of Transmittal”), in connection with
the tender offer by Raven Houston Merger Sub, Inc. (“Purchaser”), a Delaware corporation and a wholly owned
subsidiary of Raven Buyer, Inc., a Delaware corporation, to purchase all outstanding shares of common stock, par
value $0.01 per share, of Sharps Compliance Corp., a Delaware corporation (individually, a “Share” and
collectively, the “Shares”), for $8.75 per Share, net to the seller in cash, without interest and less any applicable
withholding taxes, upon the terms and subject to the conditions set forth in the Offer to Purchase and Letter of
Transmittal.
This form instructs you to tender the number of Shares indicated below (or if no number is indicated below, all
Shares) held by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the
Offer to Purchase and Letter of Transmittal furnished to the undersigned.
The undersigned understands and acknowledges that all questions as to validity, form, eligibility (including
time of receipt) and acceptance of the surrender of any certificate representing Shares or any other document
submitted on my behalf to Computershare Trust Company, N.A. (the “Depositary & Paying Agent”) will be
determined by Purchaser in its sole and absolute discretion (provided that Purchaser may delegate such power in
whole or in part to the Depositary & Paying Agent).
Number of Shares to be Tendered:
SIGN HERE

Shares*

Dated

, 2022
Signature(s)

Name(s)

Address(es)

(Zip Code)

Area Code and Telephone Number

Taxpayer Identification or Social Security No.
*

Unless otherwise indicated, it will be assumed that all Shares held for the undersigned’s account are to be tendered.
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This announcement is neither an offer to purchase nor a solicitation of an offer to sell Shares (as defined below).
The Offer (as defined below) is made solely by the Offer to Purchase (as defined below) and the related Letter of
Transmittal (as defined below) and any amendments or supplements thereto. The Offer is not being made to (nor will
tenders be accepted from or on behalf of) holders of Shares in any jurisdiction in which the making of the Offer or
the acceptance thereof would not be in compliance with the securities, blue sky or other laws of such jurisdiction or
any administrative or judicial action pursuant thereto. Purchaser (as defined below) may, in its discretion, take such
action as it deems necessary to make the Offer to holders of Shares in such jurisdiction. In any jurisdiction where
the securities, blue sky or other laws require the Offer to be made by a licensed broker or dealer, the Offer will be
deemed to be made on behalf of Purchaser or by one or more registered brokers or dealers licensed under the laws
of such jurisdiction.

Notice of Offer to Purchase for Cash
All Outstanding Shares of Common Stock
of
Sharps Compliance Corp.
at
$8.75 Net Per Share
Pursuant to the Offer to Purchase Dated July 25, 2022
by
Raven Houston Merger Sub, Inc.
a wholly owned subsidiary of
Raven Buyer, Inc.
Raven Houston Merger Sub, Inc. (“Purchaser”), a Delaware corporation and a wholly owned subsidiary of
Raven Buyer, Inc. (“Parent”), a Delaware corporation, is offering to purchase all outstanding shares of common
stock, par value $0.01 per share (individually, a “Share” and collectively, the “Shares”), of Sharps Compliance
Corp. (“Sharps”), a Delaware corporation, for $8.75 per Share, net to the seller in cash (the “Offer Price”), without
interest and less any applicable withholding taxes, upon the terms and subject to the conditions set forth in the Offer
to Purchase, dated July 25, 2022 (together with any amendments or supplements thereto, the “Offer to Purchase”),
and the related letter of transmittal (together with any amendments or supplements thereto, the “Letter of
Transmittal” and, together with the Offer to Purchase, the “Offer”). Tendering stockholders whose Shares are
registered in their names and who tender directly to Computershare Trust Company, N.A. (the “Depositary &
Paying Agent”) will not be charged brokerage fees or commissions, but such stockholders will be charged any and
all transfer taxes incurred in connection with Purchaser’s acquisition of such Shares pursuant to the Offer (in
accordance with Instruction 6 of the Letter of Transmittal). Tendering stockholders whose Shares are registered in
the name of their broker, dealer, bank, trust company or other nominee should consult such nominee to determine if
any fees may apply. Following the consummation of the Offer, and subject to the conditions described in the Offer to
Purchase, Purchaser intends to effect the Merger (as defined below).
THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT ONE MINUTE FOLLOWING 11:59 P.M.,
NEW YORK CITY TIME, ON AUGUST 19, 2022, UNLESS THE OFFER IS EXTENDED OR
TERMINATED.
The Offer is conditioned upon, among other things: (i) prior to the expiration of the Offer, there being validly
tendered (not counting as validly tendered any Shares tendered pursuant to guaranteed delivery procedures that have
not yet been delivered in settlement or satisfaction of such guarantee) and not validly withdrawn a number of Shares
that, together with the Shares, if any, then owned by Parent or any of its subsidiaries, would represent at least one
Share more than fifty percent (50%) of the number of Shares that are then issued and outstanding as of the expiration
of the Offer on a fully diluted basis (which means the number of Shares outstanding, together with all Shares that
Sharps would be required to issue pursuant to the conversion or exercise of all options, rights and securities
convertible into or exercisable for Shares or otherwise, and regardless of the conversion or exercise price, the
vesting schedule or other terms and conditions thereof) (the “Minimum Condition”); and (ii) prior to the expiration
of the Offer, the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as
amended, in respect of the transactions contemplated by the Merger Agreement (as defined below) having expired or
having been terminated. The Offer is also subject to the other conditions described in the Offer to Purchase.

The Offer is being made pursuant to an Agreement and Plan of Merger, dated as of July 12, 2022 (as it may be
amended from time to time, the “Merger Agreement”), by and among Parent, Purchaser and Sharps. The Merger
Agreement provides, among other things, that after consummation of the Offer, Purchaser will merge with and into
Sharps (the “Merger”) in accordance with Section 251(h) of the General Corporation Law of the State of Delaware,
as amended (the “DGCL”), with Sharps continuing as the surviving corporation and a wholly owned subsidiary of
Parent. At the effective time of the Merger, each outstanding Share (other than any Shares owned by Sharps, directly
or indirectly by Parent or Purchaser and any Shares held by stockholders who validly exercise their appraisal rights
in connection with the Merger) will be automatically converted into the right to receive the Offer Price, net to the
holder in cash, without interest and less any applicable withholding taxes. The Merger Agreement is more fully
described in Section 13 of the Offer to Purchase.
At a meeting duly called and held on July 11, 2022, after careful consideration, including review of the
terms and conditions of the Offer in consultation with certain members of Sharps’s senior management as
well as Sharps’s financial and legal advisors, and after considering its fiduciary duties under Delaware law,
the board of directors of Sharps (the “Sharps Board”) unanimously (i) determined that the Merger
Agreement, the Offer, the Merger and the other transactions contemplated by the Merger Agreement were
fair to and in the best interests of Sharps and its stockholders, (ii) approved and declared advisable the
Merger Agreement and the transactions contemplated thereby, including the Offer and the Merger, upon the
terms and subject to the conditions therein, and determined and resolved that the Merger would be governed
by Section 251(h) of the DGCL, and (iii) resolved to recommend that Sharps’s stockholders accept the Offer
and tender their Shares pursuant to the Offer.
Upon the terms and subject to the conditions of the Offer (including, if the Offer is extended or amended, the
terms and conditions of any extension or amendment), Purchaser will purchase, as promptly as practicable after the
expiration of the Offer, all Shares validly tendered and not validly withdrawn at one minute following 11:59 p.m.,
New York City time, on August 19, 2022 (or any later time to which Purchaser, subject to the terms of the Merger
Agreement, extends the period of time during which the Offer is open (as it may be extended, the “Expiration
Date”)). If, at the scheduled expiration of the Offer or the expiration of any extension of the Offer as described
below, any condition to the Offer is not satisfied and has not been waived by Parent or Purchaser if permitted under
the Merger Agreement, Purchaser will (and without the consent of Sharps) extend the Offer on one or more
occasions in consecutive increments for an additional period of up to ten business days per extension. In addition,
Purchaser will extend the Offer for any period required by any rule, regulation, interpretation or position of the
Securities and Exchange Commission (the “SEC”), its staff, or the rules of the Nasdaq Capital Market (“Nasdaq”)
applicable to the Offer; provided, however, that (i) if, on the scheduled expiration of the Offer or any extension
thereof, all conditions to the Offer other than the Minimum Condition have been satisfied or waived, Purchaser will
only be required to extend the Offer beyond such date for one additional period not to exceed an aggregate of 10
business days to permit the Minimum Condition to be satisfied, and (ii) in no event will Purchaser be required to
extend the Offer beyond a date later than November 12, 2022 (the “Outside Date”).
Any extension, termination or amendment of the Offer will be followed as promptly as practicable by a public
announcement thereof consistent with the requirements of the SEC. In the case of an extension of the Offer,
Purchaser will inform the Depositary & Paying Agent of that fact and will make a public announcement of such
extension, no later than the earlier of (i) 9:00 a.m., Eastern Time, or (ii) the first opening of Nasdaq, on the next
business day after the previously scheduled Expiration Date. During any extension of the Offer, all Shares
previously validly tendered and not validly withdrawn will remain subject to the Offer and subject to the right of a
tendering stockholder to withdraw such stockholder’s Shares.
Purchaser reserves the right to waive, in whole or in part, any of the conditions to the Offer (other than the
Minimum Condition which may not be amended or waived) and to increase the Offer Price; provided, however, that
unless otherwise contemplated by the Merger Agreement or Purchaser receives Sharps’s written consent, Purchaser
cannot (1) reduce the Offer Price, (2) change the form of consideration payable in the Offer (other than by adding
consideration), (3) reduce the number of Shares subject to the Offer, (4) waive or change the Minimum Condition,
(5) add conditions or requirements to the Offer, (6) extend or change the expiration of the Offer except as required or
permitted by the Merger Agreement, or (7) modify any of the conditions to the Offer or any term of the Offer set
forth in the Merger Agreement in a manner adverse to the holders of Shares.
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In order to tender Shares in the Offer, a stockholder must (i) complete and sign the Letter of Transmittal
according to its instructions and deliver the Letter of Transmittal, together with any required signature guarantees,
the certificates representing the tendered Shares (except in the case of Shares held in a book-entry/direct registration
account (“DRS Account”) maintained by Sharps’s transfer agent (such Shares, “DRS Shares”)) and any other
documents required by the Letter of Transmittal to the Depositary & Paying Agent or (ii) follow the procedures for
book-entry transfer set forth in Section 3 of the Offer to Purchase. If Shares are registered in the name of a broker,
dealer, bank, trust company or other nominee, a tendering stockholder must contact such person and instruct such
person to tender such Shares. If a stockholder wishes to tender Shares in the Offer but (a) the certificates
representing such Shares are not immediately available or cannot be delivered to the Depositary & Paying Agent
prior to the Expiration Date, (b) such stockholder cannot comply with the procedures for book-entry transfer
described in the Offer to Purchase prior to the Expiration Date or (c) such stockholder cannot deliver all required
documents to the Depositary & Paying Agent prior to the Expiration Date, such stockholder may tender Shares by
complying with the guaranteed delivery procedures set forth in Section 3 of the Offer to Purchase.
For purposes of the Offer, Purchaser will be deemed to have accepted for payment tendered Shares when, as
and if Purchaser gives written notice of Purchaser’s acceptance to the Depositary & Paying Agent. Purchaser will
pay for Shares accepted for payment pursuant to the Offer by depositing the purchase price with the Depositary &
Paying Agent, which will act as agent for tendering stockholders for the purpose of receiving payments from
Purchaser and transmitting such payments to tendering stockholders. Under no circumstances will Purchaser pay
interest on the consideration paid for Shares accepted for purchase in the Offer, regardless of any extension of
the Offer or any delay in making payment for such Shares.
In all cases, Purchaser will pay for Shares accepted for payment pursuant to the Offer only after timely receipt
by the Depositary & Paying Agent of (i) certificates representing such Shares (except in the case of DRS Shares) or
confirmation of book-entry transfer of such Shares into the Depositary & Paying Agent’s account at the Book-Entry
Transfer Facility (as defined in Section 3 of the Offer to Purchase), (ii) a properly completed and duly executed
Letter of Transmittal with all required signature guarantees or, in the case of a book-entry transfer, an Agent’s
Message (as defined in Section 3 of the Offer to Purchase) in lieu of the Letter of Transmittal and (iii) any other
documents required by the Letter of Transmittal.
Except as otherwise provided in the Offer to Purchase, tenders of Shares made pursuant to the Offer are
irrevocable. Shares tendered pursuant to the Offer may be withdrawn (i) at any time before the Expiration Date and
(ii) if Purchaser has not accepted for payment Shares tendered pursuant to the Offer by September 22, 2022, which
is the 60th day after the date of the commencement of the Offer, at any time after such date, in each case by
complying with the procedures set forth below.
For a withdrawal to be effective, a written transmission notice of withdrawal with respect to the Shares must be
timely received by the Depositary & Paying Agent at one of its addresses set forth on the back cover of the Offer to
Purchase, and the notice of withdrawal must specify the name of the person who tendered the Shares to be
withdrawn, the number of Shares to be withdrawn and the name of the registered holder of the Shares, if different
from that of the person who tendered such Shares. If the Shares to be withdrawn have been delivered to the
Depositary & Paying Agent, a signed notice of withdrawal with (except in the case of Shares tendered by an Eligible
Institution (as defined in Section 3 of the Offer to Purchase)) signatures guaranteed by an Eligible Institution must
be submitted before the release of such Shares. In addition, such notice must specify, in the case of Shares tendered
by delivery of certificates, the serial numbers shown on the specific certificates evidencing the Shares to be
withdrawn or, in the case of DRS Shares or Shares tendered by book-entry transfer, the name and number of the
DRS Account or the account maintained at the Book-Entry Transfer Facility, respectively, to be credited with the
withdrawn Shares. Withdrawals may not be rescinded, and Shares withdrawn will thereafter be deemed not validly
tendered. However, withdrawn Shares may be retendered at any time before the Expiration Date by following the
procedures described in Section 3 of the Offer to Purchase.
The tender of Shares in exchange for cash pursuant to the Offer or pursuant to the Merger will be a taxable
transaction for U.S. federal income tax purposes and may also be a taxable transaction under applicable state, local,
foreign and other tax laws. Each stockholder should consult its own tax advisor about the specific tax
consequences to such stockholder of tendering Shares pursuant to the Offer, or receiving payment for Shares
pursuant to the Merger, including the effects of applicable state, local, non-U.S. and other tax laws.
3

The information required to be disclosed by paragraph (d)(1) of Rule 14d-6 of the General Rules and
Regulations under the Exchange Act is contained in the Offer to Purchase and is incorporated herein by reference.
Sharps has provided to Purchaser its stockholder list and security position listing for the purpose of
disseminating the Offer to holders of Shares. In accordance with the Merger Agreement and applicable law,
Purchaser will mail the Offer to Purchase, the related Letter of Transmittal and other related documents to record
holders of Shares and to brokers, dealers, banks, trust companies and other nominees whose names appear on the
stockholder list or, if applicable, who are listed as participants in a clearing agency’s security position listing for
subsequent transmittal to beneficial owners of Shares.
The Offer to Purchase and the related Letter of Transmittal contain important information that should
be read carefully before any decision is made with respect to the Offer.
Questions and requests for assistance and copies of the Offer to Purchase, the Letter of Transmittal and all other
Offer materials may be directed to D.F. King & Co., Inc., the information agent for the Offer (the “Information
Agent”), at its telephone number or e-mail address set forth below and will be furnished promptly at Purchaser’s
expense. Neither Parent nor Purchaser will pay any fees or commissions to any broker or dealer or any other person
(other than to the Information Agent, and to Computershare Trust Company, N.A., the Depositary and Paying Agent
for the Offer) for soliciting tenders of Shares pursuant to the Offer.
The Information Agent for the Offer is:

D.F. King & Co., Inc.
48 Wall Street
New York, New York 10005
Shareholders Call (Toll-Free): +1 (800) 284-1755
Banks and Brokers Call: +1 (212) 269-5550
By Email: SMED@dfking.com
July 25, 2022
4
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Aurora Capital Partners Commences Tender Offer For All Outstanding Shares of Sharps
Compliance Corp.

NEWS PROVIDED BY
Aurora Capital Partners
Jul 25, 2022, 08:00 ET

HOUSTON, July 25, 2022 /PRNewswire/ -- Aurora Capital Partners ("Aurora"), a leading middle-market private equity firm,
today announced that its affiliate, Raven Buyer, Inc. ("Parent"), has directed its wholly-owned subsidiary, Raven Houston Merger
Sub, Inc. ("Purchaser") to commence its previously announced all-cash tender offer to acquire all of the issued and outstanding
shares of common stock of Sharps Compliance Corp. (NASDAQ: SMED) ("Sharps"), a leading full-service national provider of
comprehensive waste management solutions including medical, pharmaceutical and hazardous waste, for $8.75 per share, net to
the seller in cash, without interest and less any applicable withholding taxes. The offer price represents a premium of
approximately 207% over Sharps' closing share price on July 11, 2022, the last full trading day prior the announcement of the
transaction.
The tender offer is being made pursuant to a merger agreement, dated as of July 12, 2022, as amended, among Sharps, Purchaser
and Parent, and is being made pursuant to an Offer to Purchase, dated July 25, 2022. The Sharps' Board of Directors unanimously
recommends that stockholder tender their shares in the offer.
The tender offer is scheduled to expire at the end of the day, one minute after 11:59 p.m., New York City time, on August 19,
2022, unless the tender offer is extended or terminated. The closing of the tender offer is subject to customary conditions,
including the tender of a majority of the issued and outstanding Shares as of the expiration of the offer on a fully-diluted basis,
and the expiration or the termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of
1976. The offer is also subject to the other conditions described in the Offer to Purchase.
Promptly following completion of the tender offer, and subject to the satisfaction or waiver of the remaining conditions set forth
in the merger agreement, Purchaser will acquire any shares of Sharps that are not tendered in the tender offer through a secondstep merger under Delaware law for consideration equal to the tender offer price, without interest and less any required
withholding taxes, without prior notice to or any action by any other stockholders of Sharps. Following the transaction, Sharps
will become a privately held company.
The complete terms and conditions of the tender offer can be found in the tender offer statement on Schedule TO that includes the
Offer to Purchase, Letter of Transmittal and other related materials that Parent and Purchaser are filing today with the Securities
and Exchange Commission (the "SEC") (together with any amendments or supplements thereto). Additionally, Sharps will be
filing today with the SEC a solicitation/recommendation statement on Schedule 14D-9 setting forth in detail, among other things,
the recommendation of the Sharps' Board of Directors that Sharps' stockholders tender their shares in the tender offer.

D.F. King & Co., Inc. is acting as Information Agent for the tender offer and Computershare Trust Company, N.A. is acting as
Depositary and Paying Agent in the tender offer. Requests for documents and questions regarding the tender offer may be
directed to D.F. King & Co., Inc., by telephone, at (866) 284-1755 (toll-free), at (212) 269-5550 (bankers and brokers call), or by
email, at SMED@dfking.com.
About Aurora Capital Partners
Aurora Capital Partners is a leading Los Angeles-based private equity firm with over $4.5 billion in assets under management.
Founded in 1991, the firm focuses principally on control investments in middle-market companies with leading market positions,
stable industry dynamics, attractive business model characteristics and actionable opportunities for growth in partnership with
management. Aurora provides unique resources to its portfolio companies through its Strategy & Operations Program and its
team of experienced operating advisors. Aurora's investors include leading public and corporate pension funds, endowments and
foundations active in private equity investing. For more information about Aurora Capital Partners, visit: www.auroracap.com.
About Sharps Compliance Corp.
Headquartered in Houston, Texas, Sharps Compliance (NASDAQ: SMED) is a leading business-to-business services provider to
the healthcare, long-term care and retail pharmacy markets. Sharps Compliance offers comprehensive solutions for the
management of regulated medical waste, hazardous waste and unused medications. For more information, visit:
www.sharpsinc.com.

Forward-Looking Statements
The information in this press release contains certain forward-looking statements relating to the Sharps and the proposed tender
offer for all the outstanding shares of common stock, par value $0.01 per share, of Sharps by Purchaser and other statements
about Sharps, Aurora, Parent and Purchaser that are based on current beliefs, expectations and assumptions made by, and
information currently available to, the management of Sharps, Aurora, Parent and Purchaser on the date of this press release.
When used in this document, the words "may," "could," "position," "plan," "potential," "designed," "continue," "anticipate,"
"believe," "expect," "estimate," "project," and "intend" and words or phrases of similar import, as they relate to the tender offer or
Sharps, Aurora, Parent, Purchaser or their subsidiaries or their management, are intended to identify forward-looking statements.
Such statements reflect known and unknown risks, uncertainties, and assumptions related to certain factors including, without
limitation, changes in facts and circumstances and other risks, uncertainties and assumptions concerning the offer and the
subsequent merger, including whether the offer and the subsequent merger will close, the timing of the closing of the offer and
subsequent merger, strategic and other potential benefits of the transactions, the ability of the parties to satisfy the various
conditions to the consummation of the offer or the subsequent merger, including the outcome of the regulatory reviews of the
proposed transaction, and obtaining HSR approval, the percentage of outstanding shares that will be tendered in the tender offer,
the ability of the parties to complete the proposed transactions, the ability of the parties to meet other closing conditions, the
potential effects of the proposed transactions, the outcome of legal proceedings (if any) that may be instituted against Sharps,
Aurora, Parent, Purchaser (or any of its affiliates) and/or others related to the proposed transactions, unexpected costs or
unexpected liabilities that may result from the proposed transactions, whether or not consummated, the possibility that competing
offers will be made, the occurrence of any event, change or other circumstance that could give rise to the termination of the
merger agreement, including in circumstances which would require Sharps to pay a termination fee or other expenses, effects of
disruption from the announcement or pendency of the transactions making it more difficult to maintain relationships with
employees, customers, suppliers, and other business partners, and risks related to diverting management's attention from Sharps'
ongoing business operations, and other general risks facing Sharps' business and operations, including with respect to regulatory
submissions, competitive factors, general economic conditions, customer relations, relationships with vendors, governmental
regulation and supervision, seasonality, distribution networks, product introductions and acceptance, technological change,
changes in industry practices, onetime events and other factors described herein including the impact of the coronavirus COVID19 ("COVID-19") pandemic on the Sharps' operations and financial results, and those risk factors and other cautionary statements
in Sharps' Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and other filings with the SEC. Sharps may update
risk factors from time to time in its Quarterly Reports on Form 10‑Q, in its Current Reports on Form 8-K, or in other filings with
the SEC, available on the SEC's website at www.sec.gov. Based upon changing conditions, should any one or more of these risks
or uncertainties materialize, or should any underlying assumptions prove incorrect, actual results may vary materially from those
described herein as anticipated, believed, estimated, expected, or intended. Consequently, no forward-looking statements can be
guaranteed. Actual results may vary materially. You are cautioned not to place undue reliance on any forward-looking statements.
You should also understand that it is not possible to predict or identify all such factors and as such should not consider the
preceding list or the risk factors to be a complete list of all potential risks and uncertainties. All such forward-looking statements
speak only as of the date they are made. None of Sharps, Aurora, Parent, Purchaser or any of their affiliates undertakes any
obligation to publicly update or revise any forward-looking statement, whether as a result of new information, future
developments, subsequent events, circumstances or otherwise, except as may be required by any applicable securities laws.

Important additional information will be filed with the U.S. Securities and Exchange Commission
This press release is for informational purposes only and is neither a recommendation, an offer to purchase nor a solicitation of an
offer to sell securities, nor is it a substitute for the tender offer materials that Purchaser will file with the SEC upon
commencement of the tender offer. At the time the tender offer is commenced, Purchaser will file with the SEC a tender offer
statement on Schedule TO, including the Offer to Purchase, the related Letter of Transmittal, and certain related tender offer
documents, and Sharps thereafter will file with the SEC the Solicitation/Recommendation Statement on Schedule 14D-9 with
respect to the Offer. The offer to purchase shares of Sharp common stock will only be made pursuant to the Offer to Purchase,
the related Letter of Transmittal and related tender offer documents filed as part of the Schedule TO (together with any
amendments or supplements thereto). THE TENDER OFFER MATERIALS (INCLUDING AN OFFER TO PURCHASE, A
RELATED LETTER OF TRANSMITTAL, AND CERTAIN OTHER TENDER OFFER DOCUMENTS) AND THE
SOLICITATION/RECOMMENDATION STATEMENT, AS THEY MAY BE AMENDED OR SUPPLEMENTED FROM TIME
TO TIME, WILL CONTAIN IMPORTANT INFORMATION. HOLDERS OF SHARES OF COMMON STOCK OF SHARPS
ARE URGED TO READ THESE DOCUMENTS CAREFULLY WHEN THEY BECOME AVAILABLE (AS EACH MAY BE
AMENDED OR SUPPLEMENTED FROM TIME TO TIME) BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION, INCLUDING THE VARIOUS TERMS OF, AND CONDITIONS TO THE TENDER OFFER, THAT
HOLDERS OF COMMON STOCK OF SHARPS SHOULD CONSIDER BEFORE MAKING ANY DECISION REGARDING
TENDERING THEIR SHARES. The tender offer statement on Schedule TO, including the Offer to Purchase, the related Letter
of Transmittal, and certain other tender offer documents, as well as the Solicitation/Recommendation Statement, will be made
available to all holders of shares of common stock of Sharps at no expense to them. The tender offer materials, the
Solicitation/Recommendation Statement and other related documents (when available), and other documents filed with the SEC,
including annual, quarterly and special reports and other information filed by Sharps with the SEC, will be made available for
free at the SEC's website at www.sec.gov, or by contacting Sharps at 9220 Kirby Drive, Suite 500, Houston, Texas 77054; 713432-0300, or by directing a request to D.F. King & Co., Inc., as the Information Agent for the Offer, by telephone, at (866) 2841755 (toll-free), at (212) 269-5550 (bankers and brokers call), or by email, at SMED@dfking.com.
For more information contact:
For Aurora Capital Partners
ASC Advisors
Steve Bruce / Taylor Ingraham
Phone: (203) 992-1230
Email: sbruce@ascadvisors.com / tingraham@ascadvisors.com
SOURCE Aurora Capital Partners

Exhibit (d)(2)
AMENDMENT NO. 1
TO AGREEMENT AND PLAN OF MERGER
This AMENDMENT NO. 1 TO AGREEMENT AND PLAN OF MERGER (this “Amendment”) is dated as of July 22,
2022 and is entered into by and among Raven Buyer, Inc., a Delaware corporation (“Parent”), Raven Houston Merger Sub, Inc., a
Delaware corporation and a wholly-owned Subsidiary of Parent (“Merger Sub”), and Sharps Compliance Corp., a Delaware
corporation (the “Company”), and amends that certain Agreement and Plan of Merger (the “Agreement”), dated as of July 12,
2022, by and among Parent, Merger Sub and the Company. All capitalized terms that are not defined elsewhere in this
Amendment shall have the respective meanings assigned thereto in the Agreement.
WHEREAS, pursuant to Section 8.4 of the Agreement, (i) the Agreement may be amended, modified, or supplemented by
the parties thereto by action taken or authorized by their respective Boards of Directors at any time prior to the Effective Time;
and (ii) the Agreement may not be amended, modified, or supplemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment thereto, signed on behalf of each of the
parties thereto in interest at the time of the amendment;
WHEREAS, the Effective Time has not yet occurred and the respective Boards of Directors of Parent, Merger Sub and the
Company have authorized the amendment of the Agreement as provided in this Amendment; and
WHEREAS, Parent, Merger Sub and the Company desire to amend the Agreement as provided herein.
NOW, THEREFORE, Parent, Merger Sub and the Company hereby agree as follows:
1.

Amendment. The Agreement is hereby amended as follows.
(a)

The first sentence of Section 1.1(a) of the Agreement is hereby deleted and replaced with the following:

“Provided that this Agreement shall not have been terminated in accordance with Article VIII and the Company
shall have complied with its obligations under Section 1.3(c), as promptly as reasonably practicable, and in any event
within thirteen (13) calendar days of the date of this Agreement, Merger Sub shall, and Parent shall cause Merger Sub to,
commence (within the meaning of Rule 14d-2 under the Securities Exchange Act of 1934, as amended (including the
rules and regulations promulgated thereunder, the “Exchange Act”)) the Offer.”
(b)

The first sentence of Section 6.4(b) of the Agreement is hereby deleted and replaced with the following:

“Parent, Merger Sub, and the Company agree to make (and to cause their respective ultimate parent entities to
make) any necessary filings under the HSR Act as soon as practicable and no later than thirteen (13) days after execution
of this Agreement.”
2.
Miscellaneous. Except as specifically provided for in this Amendment, all of the terms of the Agreement shall
remain unchanged and are hereby confirmed and remain in full force and effect. All references to the Agreement in any other
agreement or document shall be deemed to mean the Agreement as amended by this Amendment. References to the date of the
Agreement, as amended hereby, shall in all instances continue to refer to July 12, 2022, and references to “the date hereof” and
“the date of this Agreement” shall continue to refer to July 12, 2022. The terms and provisions of Section 8.4, Section 8.5 and
Article IX of the Agreement are incorporated herein by reference as if set forth herein and shall apply mutatis mutandis to this
Amendment.
Remainder of page intentionally left blank.

IN WITNESS WHEREOF, the undersigned have caused this Amendment to be duly executed and delivered as of the day
and year first written above.
RAVEN BUYER, INC.
By:
Name:
Title:

/s/ Angela Klappa
Angela Klappa
Chief Executive Officer and President

RAVEN HOUSTON MERGER SUB, INC.
By:
Name:
Title:

/s/ Angela Klappa
Angela Klappa
Chief Executive Officer and President

SHARPS COMPLIANCE CORP.
By:
Name:
Title:

/s/ W. Patrick Mulloy
W. Patrick Mulloy
Chief Executive Officer and President

Exhibit (d)(8)
July 12, 2022
Raven Buyer, Inc.
c/o Curtis Bay Medical Waste Services
1501 S. Clinton Street, Suite 130
Baltimore, Maryland 21224
Attention: Angela Klappa
Re: Equity Commitment Letter
Ladies and Gentlemen:
The undersigned entities (each a “Sponsor” and, collectively, the “Sponsors”) are pleased to offer this commitment to
Raven Buyer, Inc., a Delaware corporation (“Parent”), in connection with the transactions contemplated by that certain
Agreement and Plan of Merger (the “Merger Agreement”), dated as of July 12, 2022, by and among Parent, Raven Houston
Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Parent, and Sharps Compliance Corp., a Delaware
corporation (the “Company”). The Sponsors and Parent are referred to herein collectively as the “parties” and individually, as a
“party.” Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Merger
Agreement.
1.
Commitment. Subject to the terms and conditions set forth in this letter agreement, each of the Sponsors, severally and
not jointly, hereby agrees to purchase, directly or indirectly, or cause the purchase of (through one or more intermediate entities),
its Pro Rata Portion (as defined below) of equity securities of Parent, with an aggregate purchase price equal to the Aggregate
Equity Commitment (as defined below), which amount shall be used solely by Parent, together with other financial resources of
Parent and Merger Sub, including cash, cash equivalents, and marketable securities of Parent and Merger Sub at the Acceptance
Time and on the Closing Date, for the purpose of enabling (a) Parent to cause Merger Sub to accept for payment and pay for any
and all Shares validly tendered pursuant to the Offer at the Acceptance Time (the “Offer Amount”), (b) Parent and the Surviving
Corporation, as applicable, to make the payments due under Sections 3.2(a)–(b) and 3.3(a) of the Merger Agreement (the
“Merger Amount”), and (c) the payment of any fees, costs, and expenses required to be paid by Parent or Merger Sub in
connection with the transactions contemplated by the Merger Agreement, on the terms and subject to the conditions of the
Merger Agreement (the “Expense Amount”). Notwithstanding anything to the contrary in this letter agreement, in no event shall
any Sponsor be under any obligation under any circumstances to provide an aggregate amount of funds more than its Pro Rata
Portion of the Aggregate Equity Commitment to Parent or any other Person. For purposes of this letter agreement, the term (A)
“Aggregate Equity Commitment” means an amount equal to: (i) $186,050,950; provided, however, that the amount of the
Aggregate Equity Commitment shall be reduced: (a) on a dollar-for-dollar basis by any amount actually paid by Parent, Merger
Sub, or of their Affiliates in respect of the Offer Amount and/or Merger Amount in accordance with the terms of the Merger
Agreement, (b) on a dollar-for-dollar basis by any amount actually paid by the Sponsors or their Affiliates in respect of the
Guaranteed Obligations (as defined in the Limited Guaranty), (c) in an amount specified by Parent, solely to the extent that, after
giving effect to such reduction, Parent and Merger Sub would still be able to fully consummate the transactions (including, for
the avoidance of doubt, payment of the Offer Amount, Merger Amount and Expense Amount) contemplated by the Merger
Agreement in accordance with the terms thereof), and/or (d) on a dollar-for-dollar basis by the amount of any additional thirdparty financing obtained by Parent or Merger Sub at or prior to the Closing; provided, however, that the Aggregate Equity
Commitment shall not be reduced pursuant to this clause (d) unless and until (and to the extent) such third party financing is
funded and available for the purpose of consummating the transactions contemplated by the Merger Agreement in accordance
with the terms thereof; (B) “Equity Commitment” with respect to Sponsor means an amount equal to the product of its Pro Rata
Portion, multiplied by the Aggregate Equity Commitment; and (C) “Pro Rata Portion” means (i) with respect to Aurora Equity
Partners VI L.P., 54.120215%; (ii) with respect to Aurora Equity Partners VI-A L.P., 45.564117% and (iii) with respect to Aurora
Associates VI L.P., 0.315669%. For the avoidance of doubt, each Sponsor’s Equity Commitment is only payable upon the
fulfillment of the conditions set forth in Section 2 hereof and for the uses described above and shall not be payable at any other
time, under any other circumstances, or for any other purpose, and is not a guaranty of collection or the performance of any other
obligations of Parent, Merger Sub, or any other Person. No Sponsor shall, under any circumstances, be obligated to contribute
more than its Equity Commitment, and shall only be obligated to contribute its Equity Commitment on and subject to the terms
and conditions contained herein (such amount with respect to each Sponsor being such Sponsor’s “Maximum Sponsor
Commitment”).

2.
Funding Conditions. Each Sponsor’s obligations to fund all or any part of its Equity Commitment is subject in all
respects to the terms and conditions of this letter agreement and to (a) with respect to the Offer Amount, (i) the execution and
delivery of the Merger Agreement by Parent, Merger Sub, and the Company, (ii) the satisfaction in full or valid waiver of all of
the Offer Conditions set forth in Exhibit A of the Merger Agreement (other than those Offer Conditions that by their nature are to
be satisfied at the Acceptance Time, but subject to the concurrent satisfaction or waiver of such Offer Conditions at the
Acceptance Time), and (iii) the substantially concurrent acceptance for payment by Merger Sub of all Shares validly tendered and
not validly withdrawn pursuant to the Offer, and (b) with respect to the Merger Amount and Expense Amount, (i) the execution
and delivery of the Merger Agreement by Parent, Merger Sub and the Company, (ii) the satisfaction or waiver of all of the
conditions precedent to Parent’s and Merger Sub’s obligations set forth in Section 7.1 of the Merger Agreement (other than those
conditions precedent that by their nature are to be satisfied at the Closing, but subject to the concurrent satisfaction or waiver of
such conditions precedent at the Closing), and (iii) the substantially concurrent consummation of the Merger on the terms and
subject to the conditions of the Merger Agreement).
3.
Representations and Warranties. Each Sponsor represents and warrants, as to itself and not any other Sponsor, that:
(a) upon execution and delivery of the Merger Agreement, this letter agreement will constitute a legal, valid, and binding
obligation of such Sponsor enforceable against such Sponsor in accordance with its terms (except to the extent that enforceability
may be limited by applicable bankruptcy, insolvency, moratorium, reorganization, or similar Laws affecting the enforcement of
creditors’ rights generally or by general principles of equity); (b) such Sponsor has the requisite power and authority to enter into
this letter agreement and to perform its obligations hereunder; (c) the execution, delivery, and performance of this letter
agreement has been duly and validly authorized by all necessary action and does not contravene, conflict with, or result in any
breach or violation of any provision of such Sponsor’s certificate of formation or limited partnership agreement or any Contract
to which it is a party or any applicable Law; (d) such Sponsor has sufficient unrestricted cash, unfunded capital commitments,
and/or available borrowings under a customary subscription line to cause its Equity Commitment to be made available to Parent
in order to allow Parent to perform its obligations pursuant to and in accordance with this letter agreement; (e) such Sponsor’s
Equity Commitment is less than the maximum amount that it is permitted to invest in any one portfolio investment pursuant to
the terms of its organizational or governing documents or otherwise; and (f) all funds necessary for such Sponsor to perform all
of its obligations under this letter agreement shall be available (in the form of cash or unfunded capital commitments) to it for so
long as this letter agreement shall remain in effect, and no additional internal approval is needed to fulfill such Sponsor’s
obligations hereunder. Each Sponsor acknowledges that the Company has specifically relied on the accuracy of the foregoing
representations and warranties in entering into the Merger Agreement.
4.
Limited Guaranty. Concurrently with the execution and delivery of this letter agreement and the Merger Agreement,
each Sponsor is executing and delivering to the Company a Limited Guaranty (the “Limited Guaranty”) relating to Parent’s and
Merger Sub’s monetary obligations to pay the Parent Termination Fee and Collection Costs, if any, under Sections 8.3(e) and
8.3(f), respectively, of the Merger Agreement and the reimbursement and/or indemnity payments, if any, under Section 6.15(c) of
the Merger Agreement. Except as provided in Section 8 and 9, the Company’s remedies in respect of the Retained Claims (as
defined below) shall be and are intended to be the sole and exclusive direct and indirect remedies available to the Company, the
Company’s equityholders, and their respective Affiliates and Subsidiaries against the Sponsors, Parent, Merger Sub and any of
the Non-Recourse Parties in respect of any liabilities, obligations, or other losses (including consequential, indirect or punitive
damages, and whether at law or equity or in tort, contract, or otherwise) arising under, or in connection with, the Merger
Agreement, this letter agreement, the Limited Guaranty, any debt financing commitments of Parent or any of its Subsidiaries in
connection with the transactions contemplated by the Merger Agreement, and the transactions contemplated hereby or thereby,
including in the event Parent breaches its obligations under the Merger Agreement, whether or not such breach is caused by any
Sponsor’s breach of its obligations under this letter agreement. Notwithstanding anything that may be expressed or implied in
this letter agreement, the Merger Agreement, the Limited Guaranty, any debt financing commitments of Parent or any of its
Subsidiaries in connection with the transactions contemplated by the Merger Agreement, or any document or instrument
delivered in connection herewith or therewith, (a) in no event shall any Sponsor have any obligation to make any contribution to
Parent or any of its Affiliates at any time pursuant to this letter agreement after the Sponsors have made payment of the full
amount of the Guaranteed Obligation (as defined in the Limited Guaranty) required to be paid pursuant to the terms and
definitions of the Limited Guaranty, and (b) in no event shall any Sponsor have any obligation or liability to any other Sponsor by
reason of this letter agreement or the Limited Guaranty.

5.
No Recourse. Notwithstanding anything that may be expressed or implied in this letter agreement, the Merger
Agreement, the Limited Guaranty, or any document or instrument delivered in connection herewith or therewith, or any of the
transactions contemplated hereby or thereby (including the termination or abandonment thereof), or otherwise (including in
respect of any oral representations made or alleged to be made in connection therewith or herewith), Parent, by its acceptance of
this letter agreement, and the Company in its capacity as a third party beneficiary solely as and to the extent specified in, and on
the terms and subject to the conditions of Sections 8 and 9 hereof, each covenants, agrees, and acknowledges, on behalf of itself
and its controlled Affiliates that: (a) no Person other than the Sponsors and Parent shall have any obligation hereunder;
(b) notwithstanding that the Sponsors are organized as partnerships, no right or remedy, recourse or recovery hereunder or under
the Merger Agreement or any documents or instruments delivered in connection herewith or therewith or in connection with the
transactions contemplated hereby or thereby (or the termination or abandonment thereof) or otherwise (including in respect of
any oral representations made or alleged to be made in connection therewith or herewith), shall be had against any Sponsor or
any Non-Recourse Party (as defined below) of any of the Sponsors, whether by the enforcement of any judgment or assessment
or by any legal, equitable, investigative, or arbitral proceeding, or by virtue of any statute, regulation, or other applicable law
(including common law), other than the Retained Claims (as expressly defined in, and subject to the limitations contained in, the
definition of Retained Claims set forth below); and (c) no personal liability or obligation whatsoever will attach to, be imposed
on or otherwise be incurred by any Non-Recourse Party of the Sponsors for any liabilities or obligations of any Sponsor under
this letter agreement or any documents or instruments delivered in connection herewith or in connection with the transactions
contemplated by hereby (or the termination or abandonment thereof) or otherwise (including in respect of any oral
representations made or alleged to be made in connection therewith or herewith), or for any claim, action, suit, arbitration,
litigation, investigation, or proceeding based on, in respect of or by reason of such obligations or by their creation (including the
breach, termination, or failure to consummate the transactions contemplated by the Merger Agreement), in each case whether
based on contract, tort, strict liability, other laws (including common law), or otherwise, and whether by or through piercing the
corporate, limited liability company, or limited partnership veil, or similar action, by or through a claim by or on behalf of a party
hereto or another Person or otherwise.
For purposes of this letter agreement, “Non-Recourse Party” means, with respect to each Sponsor, its Affiliates and its
and their former, current and future directors, trustees, officers, employees, agents and Affiliates (both direct and indirect), the
former, current and future holders (both direct and indirect) of any equity interests or securities of the foregoing (whether such
holder is a limited or general partner, member, stockholder or otherwise), the former, current or future directors, trustees, officers,
employees, agents, general or limited partners, managers, members, stockholders, equityholders, Affiliates, controlling persons,
representatives or assignees of the foregoing and any former, current and future heirs, executors, administrators, trustees,
successors or assigns of any of the foregoing. For the avoidance of doubt, the Sponsors, Parent, and Merger Sub shall not be
Non-Recourse Parties.
For purposes of this letter agreement, “Retained Claims” means, collectively, (i) any and all rights of the Company under,
and any and all claims by the Company against the Sponsors, severally but not jointly, under and in accordance with, the Limited
Guaranty (subject to the terms and conditions set forth therein); (ii) any and all rights of the Company under, and any and all
claims by the Company against Parent or Merger Sub under and in accordance with, the Merger Agreement; (iii) any and all
rights of the Company under, and any and all claims by the Company against the Sponsors and Parent under and in accordance
with, this letter agreement in respect of express third party beneficiary and specific performance rights; and (iv) any and all rights
of the Company under, and any and all claims by the Company against Raven Parent, Inc. under and in accordance with, the
Confidentiality Agreement, dated as of May 9, 2022, by and between the Company and Raven Parent, Inc. (the “Confidentiality
Agreement”).
6.
Expiration. This letter agreement and all obligations under this letter agreement shall expire and terminate automatically
and immediately upon the earliest to occur of: (a) the valid termination of the Merger Agreement in accordance with its terms;
(b) the Closing, at which time the obligations hereunder shall be discharged, provided that prior to such expiration and
termination under this Section 6(b) the Aggregate Equity Commitment required to be funded under this letter agreement shall
have been paid to Parent; and (c) written notice to Parent by one or more of the Sponsors of its election to terminate this letter
agreement as a result of the Company or any of its controlled Affiliates, or any of its or their respective Representatives, directly
or indirectly (including through or for the benefit of any of the foregoing), formally asserting in writing, or otherwise
commencing, a formal claim, lawsuit or legal proceeding before any Governmental Entity, other than a Retained Claim, against
one or more of the Sponsors or any Non-Recourse Party in connection with this letter agreement, the Merger Agreement, the
Limited Guaranty or any other document or instrument delivered in connection herewith or therewith or any of the transactions
contemplated hereby or thereby (including the termination or abandonment thereof) or otherwise (including in respect of any oral
representations made or alleged to be made in connection therewith or herewith). Parent shall provide prompt written notice to
all of the Sponsors of the occurrence of any termination contemplated by the foregoing clauses (a) or (c).

7.
No Assignment; No Modification. Subject to the remainder of this Section 7, the commitment evidenced by this letter
agreement shall not be assignable: (a) by Parent, without the prior written consent of each of the Sponsors and the Company; or
(b) by any Sponsor, without the prior written consent of Parent and the Company. The granting of such consent in any given
instance shall be solely in the discretion of each such Sponsor, Parent, and/or the Company, as applicable, and, if granted, shall
not constitute a waiver of this requirement as to any subsequent assignment. Notwithstanding the foregoing, each Sponsor may,
without consent, assign all or a portion of its commitment hereunder to one or more of its Affiliates. If any such Sponsor assigns
all or a portion of its commitment in accordance with the preceding sentence, such Sponsor shall remain liable in full to perform
all of its obligations hereunder, but only to the extent that an Affiliate of such Sponsor has not timely satisfied its funding
obligations. Any purported assignment of any commitment evidenced by this letter agreement in contravention of this Section 7
shall be null and void.
8.
Third Party Beneficiaries. This letter agreement shall inure to the benefit of, and be binding upon, the Sponsors for the
benefit of Parent and, to the extent set forth in this Section 8, the Company. Nothing set forth in this letter agreement is intended
to, shall confer upon or give to the Company, the Company’s equityholders, or their respective Affiliates or any other Person
(other than Parent) any benefits, rights, or remedies under or by reason of, or any rights to enforce or cause the Sponsors to
perform or fund, the Equity Commitment or any provisions of this letter agreement; provided that, notwithstanding anything to
the contrary set forth in this letter agreement, the Company shall, solely to the extent that the Company is entitled to, in
accordance with, and subject to the conditions set forth in Section 9.10(b) of the Merger Agreement, specific performance of
Parent’s or Merger Sub’s obligation to consummate the Offer and the Closing, be a third party beneficiary of the rights granted to
Parent under this letter agreement and shall be entitled to specific performance of Parent’s rights to cause the Equity Commitment
to be funded hereunder without the direction of any Sponsor; provided, further that the Non-Recourse Parties shall be express
third party beneficiaries of the provisions set forth herein that are for the benefit of the Non-Recourse Parties, each of which shall
survive an expiration or termination of this letter agreement.
9.
Enforceability. Except as set forth in Section 8, no Person other than Parent or the Sponsors shall have the right to
enforce this letter agreement. Without limiting the foregoing, none of the creditors of Parent, Merger Sub, or the Company, the
Company’s equityholders, or any of their respective Affiliates shall have any right to enforce this letter agreement or to cause
Parent to enforce this letter agreement. Subject to the third party beneficiary rights of the Company in Section 8, Parent’s right to
enforce this letter agreement shall be in its sole and absolute discretion. No Sponsor shall be liable hereunder to any party for any
consequential, special, punitive, or indirect damages, or for lost profits or, in any event, in an aggregate amount in excess of such
Sponsor’s Maximum Sponsor Commitment.
10.
Confidentiality. This letter agreement shall be treated as confidential and is being provided to Parent and the Company
solely in connection with the Merger Agreement. This letter agreement may not be used, circulated, quoted, or otherwise referred
to in any document (other than the Merger Agreement and the Limited Guaranty) except with the written consent of each
Sponsor; provided, that (a) the Company may disclose this letter agreement to its officers, directors, advisors, and other
authorized representatives, provided such Person is instructed to maintain the confidentiality of this letter agreement in
accordance herewith, (b) each party may disclose this letter agreement to each of its Affiliates and its and their respective
officers, directors, advisors, and other authorized representatives, (c) each Sponsor may disclose this letter agreement to its
limited partners, and (d) each party and the Company may disclose the existence and contents of this letter agreement to the
extent required by applicable Law, the applicable rules of any national securities exchange, in connection with any securities
regulatory agency filings relating to the transactions contemplated by the Merger Agreement, or in connection with the
enforcement of any rights hereunder. Notwithstanding anything to the contrary herein, and for the avoidance of doubt, Parent
hereby agrees that any Sponsor may disclose the contents of this letter agreement to a governmental or regulatory authority in the
course of such authority’s routine examinations or inspections of such Sponsor and/or its Affiliates which are not targeted at
Parent.
11.
Severability. Whenever possible, each provision or portion of any provision of this letter agreement shall be interpreted
in such manner as to be effective and valid under applicable Law, but if any provision or portion of any provision of this letter
agreement is held to be invalid, illegal, or unenforceable in any respect under any applicable Law or rule in any jurisdiction, such
invalidity, illegality, or unenforceability shall not affect any other provision or portion of any provision in such jurisdiction, and
this letter agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal, or unenforceable
provision or portion of any provision had never been contained herein; provided, however, that this letter agreement may not be
enforced without giving effect to each Sponsor’s Maximum Sponsor Commitment provided in Section 1 hereof.
12.
Governing Law. This letter agreement and all disputes or controversies arising out of or relating to this letter agreement
or the transactions contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the State of
Delaware, without regard to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of
the State of Delaware.

13.
Submission to Jurisdiction. Each of the parties irrevocably agrees that any legal action or proceeding arising out of or
relating to this letter agreement brought by any party or its Affiliates against any other party or its Affiliates shall be brought and
determined in the Court of Chancery of the State of Delaware, provided, that if jurisdiction is not then available in the Court of
Chancery of the State of Delaware, then any such legal action or proceeding may be brought in any federal court located in the
State of Delaware. Each of the parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for itself and with
respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to
this letter agreement and the transactions contemplated hereby. Each of the parties agrees not to commence any action, suit, or
proceeding relating thereto except in the courts described above in Delaware, other than actions in any court of competent
jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as described herein. Each of the
parties further agrees that notice as provided herein shall constitute sufficient service of process and the parties further waive any
argument that such service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to
assert, by way of motion or as a defense, counterclaim, or otherwise, in any action or proceeding arising out of or relating to this
letter agreement or the transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the
courts in Delaware as described herein for any reason, (b) that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment, or otherwise), and (c) that (i) the suit, action, or proceeding in
any such court is brought in an inconvenient forum, (ii) the venue of such suit, action, or proceeding is improper, or (iii) this letter
agreement, or the subject matter hereof, may not be enforced in or by such courts.
14.
WAIVER OF JURY TRIAL. EACH OF THE PARTIES TO THIS LETTER AGREEMENT HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THIS LETTER AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
15.
Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the
date of delivery if delivered personally, or if by e‑mail, upon written confirmation of receipt by e‑mail or otherwise, (b) on the
first (1st) Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier,
or (c) on the earlier of confirmed receipt or the fifth (5th) Business Day following the date of mailing if delivered by registered or
certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the addresses set forth on a
party’s signature page hereto, or pursuant to such other instructions as may be designated in writing by the party to receive such
notice.
16.
Entire Agreement; Amendment. This letter agreement, together with the Merger Agreement, the Limited Guaranty, and
the Confidentiality Agreement, constitute the entire agreement, and supersede all prior written agreements, arrangements,
communications, and understandings and all prior and contemporaneous oral agreements, arrangements, communications, and
understandings among the parties with respect to the subject matter hereof and thereof. This letter agreement may not be
amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in
writing specifically designated as an amendment hereto, signed on behalf of each of the parties in interest at the time of the
amendment, and the Company.
17.
Counterparts. This letter agreement may be executed in two or more counterparts, all of which shall be considered one
and the same instrument and shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other party.
18.
Facsimile or .pdf Signature. This letter agreement may be executed by facsimile or .pdf signature and a facsimile or
.pdf signature shall constitute an original for all purposes.
19.
Interpretation. When a reference is made in this letter agreement to a Section, such reference shall be to a Section of
this letter agreement unless otherwise indicated. The headings contained in this letter agreement are for convenience of reference
purposes only and shall not affect in any way the meaning or interpretation of this letter agreement. All words used in this letter
agreement will be construed to be of such gender or number as the circumstances require. The word “including” and words of
similar import when used in this letter agreement will mean “including, without limitation,” unless otherwise specified. The
words “hereof,” “herein,” and “hereunder” and words of similar import when used in this letter agreement shall refer to this letter
agreement as a whole and not to any particular provision in this letter agreement. The term “or” is not exclusive. The word
“will” shall be construed to have the same meaning and effect as the word “shall.” References to days mean calendar days unless
otherwise specified.
Signature pages follow.

Sincerely,
AURORA EQUITY PARTNERS VI L.P.,
a Delaware limited partnership
By:

AURORA CAPITAL PARTNERS VI L.P.,
its General Partner

By:

AURORA FUND VI UGP LLC,
its General Partner

By:
Name: Robert K. West
Title: Chief Financial Officer
Address for Notices:
c/o Aurora Capital Partners Management VI L.P.
11611 San Vicente Blvd, Suite 800
Los Angeles, California 90049
Attention: Robert K. West
Email: rkwest@auroracap.com

Signature Page to Equity Commitment Letter

AURORA EQUITY PARTNERS VI-A L.P.,
a Delaware limited partnership
By:

AURORA CAPITAL PARTNERS VI L.P.,
its General Partner

By:

AURORA FUND VI UGP LLC,
its General Partner

By:
Name: Robert K. West
Title: Chief Financial Officer
Address for Notices:
c/o Aurora Capital Partners Management VI L.P.
11611 San Vicente Blvd, Suite 800
Los Angeles, California 90049
Attention: Robert K. West
Email: rkwest@auroracap.com

Signature Page to Equity Commitment Letter

AURORA ASSOCIATES VI L.P.,
a Delaware limited partnership
By:

AURORA CAPITAL PARTNERS VI L.P.,
its General Partner

By:

AURORA FUND VI UGP LLC,
its General Partner

By:
Name: Robert K. West
Title: Chief Financial Officer
Address for Notices:
c/o Aurora Capital Partners Management VI L.P.
11611 San Vicente Blvd, Suite 800
Los Angeles, California 90049
Attention: Robert K. West
Email: rkwest@auroracap.com

Signature Page to Equity Commitment Letter

Agreed and Accepted as of this __ day of ____, 2022 by:
RAVEN BUYER, INC.
By:
Name:
Title:

Address for Notices:
c/o Curtis Bay Medical Waste Services
1501 S. Clinton Street, Suite 130
Baltimore, Maryland 21224
Attention: Angela Klappa
Email: angela@curtisbaymws.com
Signature Page to Equity Commitment Letter

Exhibit (d)(8)
CLEAN TEAM CONFIDENTIALITY AGREEMENT
This Clean Team Confidentiality Agreement (this “Agreement”) is entered into between Raven Parent, Inc. and Sharps
Compliance Corp. (individually, a “Party” and collectively, the “Parties”), in connection with the potential transaction to be
negotiated between the Parties (the “Potential Transaction”), and related due diligence, valuation, synergy and efficiency
development, integration planning, and preparation of regulatory filings and submissions.
In connection with the Potential Transaction, the Parties entered into a Confidentiality Agreement dated May 9, 2022, which,
among other things, governs the terms of sharing “Evaluation Material” (as defined in the Confidentiality Agreement). At this
stage of the process, certain Permitted Representatives (as defined in Paragraph 2) of Raven Parent, Inc. may need to receive
information on a range of financial, management, and operational issues related to the Potential Transaction. This information
may be proprietary, secret, or confidential, and will be disclosed to the other Party only on the following terms and conditions:
1.

“Clean Team Information” shall mean Evaluation Materials (as defined in the Confidentiality Agreement) that (i) is communicated in written or
other tangible form which is marked “Clean Team Confidential,” at the time of disclosure, (ii) is communicated orally and is identified as Clean
Team Information at the time of disclosure, or (iii) is posted to any “Clean Team” folder in any electronic data rooms. Any failure to identify
information in written or other tangible form as “Clean Team Confidential” at the time of initial disclosure will not be deemed to waive the
producing party’s ability to designate the information retroactively as “Clean Team Information.” A receiving Party that receives notice that a
producing Party later wishes to designate previously-received information as “Clean Team Confidential,” that receiving Party shall take reasonable
steps to limit further disclosure of that information consistent with the terms of this Agreement.

2.

“Permitted Representatives” shall mean employees, directors and outside consultants and advisors of the Parties identified in Exhibit A. Any
additions to Exhibit A must be agreed to in writing by both Parties (which may include email). Outside consultants and advisors may be identified
by the name of the entity and need not list specific individuals. In no event shall any Permitted Representative currently participate in any direct
day-to-day decision-making with respect to competitive activities such as setting prices or components of prices, sales, and marketing for medical
waste disposal management, during the period in which he or she has access to Clean Team Information and for two years following termination
of the Potential Transaction or the abandonment of any negotiations relating to the Potential Transaction; provided that if the Parties or their
respective affiliates consummate the Potential Transaction, the obligations under this Paragraph (but not under the Confidentiality Agreement)
shall terminate effective as of the closing of the Potential Transaction.

3.

This Agreement is intended by the Parties to supplement the terms of the Confidentiality Agreement so as to avoid violations of laws with respect
to competition and to provide enhanced protection of commercially-sensitive information by providing for the procedures specified herein with
respect to the treatment of Evaluation Material that constitutes Clean Team Information. Except as expressly provided in this Agreement, the
Parties intend that the Confidentiality Agreement shall continue in full force and effect and shall continue to govern the relationship of the Parties
with respect to the treatment and use of Confidential Information as well as other substantive and procedural issues; provided, however, that (i) the
additional safeguards contained in this Agreement shall apply with respect to the treatment and use of Evaluation Material that constitutes Clean
Team Information and (ii) to the extent of any conflict between this Agreement and the Confidentiality Agreement, the provisions of this
Agreement shall govern.

4.

Each Party will ensure that any Clean Team Information received by its Permitted Representatives (i) will be maintained and used in accordance
with the Confidentiality Agreement and (ii) will not be provided, discussed, exchanged, circulated, or otherwise furnished to or with any person
who is not a Permitted Representative in any form other than as expressly permitted by this Agreement. To this end, each Party shall prohibit
further reproduction or distribution by recipients of such documents (other than reproduction by Permitted Representatives or distribution to
Permitted Representatives).

5.

Each Party shall limit disclosure and access to Clean Team Information received from the other Party to the receiving Party’s Permitted
Representatives, unless the Clean Team Information has been redacted or aggregated by the producing Party’s Permitted Representatives in the
form of a report (a “Clean Team Report”) and only if the outside antitrust counsel for the receiving Party has expressly provided written approval
for the disclosure of the Clean Team Report to the receiving Party’s non-Permitted Representatives on the basis that the information in the Clean
Team Reports is sufficiently aggregated or redacted to prevent disclosure of (a) competitively sensitive details or (b) other competitively sensitive
Clean Team Information. For the avoidance of any doubt, Clean Team Reports shall be subject to the provisions of the Confidentiality Agreement.

6.

Each Party shall take such reasonable measures as may be appropriate to inform its outside consultants or advisors who may receive Clean Team
Information of the obligations of nonuse and nondisclosure set forth herein. Each Party will use commercially reasonable efforts to cause its
Permitted Representatives to comply with these obligations.

7.

Permitted Representatives will preserve the confidential nature of Clean Team Information that they receive pursuant to this Agreement. Each
Party and its Permitted Representatives shall not disclose any of the Clean Team Information they receive to any other party, unless required,
based upon the reasonable advice of their legal counsel, by law or court order (in which case such disclosure shall only be made in accordance
with the terms of the Confidentiality Agreement).

8.

Each Party shall use Clean Team Information only in connection with conducting due diligence, valuation, synergy and efficiency development,
integration planning, or the preparation of regulatory filings or submissions in connection with the Potential Transaction. No other use will be
made by either Party or its Permitted Representatives of the Clean Team Information.
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9.

All documents containing Clean Team Information that are required to be maintained in confidence under this Agreement shall remain the
property of producing Party, and all such documents and copies thereof shall be returned to the producing Party upon request. In the event the
Potential Transaction does not take place, upon the request of the producing Party, the receiving Party and its Permitted Representatives shall
promptly return or destroy, to the extent technically and reasonably possible, all documents containing Clean Team Information of the producing
Party. For the avoidance of doubt, the receiving Party is not required to destroy or return copies of documents containing Clean Team Information
that are stored on disaster-recovery or other similar archives.

10.

The obligations of confidentiality and nonuse related to the Clean Team Information received under this Agreement shall be binding and, in the
event the Potential Transaction does not take place, continue in force until the date on which the Confidentiality Agreement terminates; provided
that if the Parties and/or their affiliates execute definitive agreements with respect to the Potential Transaction, all of the obligations hereunder (but
not under the Confidentiality Agreement), shall terminate effective as of the closing of the definitive agreements, in the event that such date is
sooner than the date that the NDA terminates.
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IN WITNESS WHEREOF, the Parties have caused this Clean Team Confidentiality Agreement to be executed.
On behalf of Sharps Compliance Corp.:
/s/ Pat Mulloy
Name: Pat Mulloy
Title: Chief Executive Officer
Date: 6/27/22
On behalf of Raven Parent, Inc.:
/s/ Matt Asperheim
Name: Matt Asperheim
Title: Director
Date: 6/27/22
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EXHIBIT A
Permitted Representatives

Raven Parent, Inc.
Permitted Representatives, as defined in Paragraph 2 above, include the following employees and directors of Raven Parent, Inc.:
Name

Title

Matthew Asperheim

Partner, Aurora Management Partners L.P.

Ben Brothers

Associate, Aurora Management Partners
L.P.

Matthew Laycock

Partner, Aurora Management Partners L.P.

Andrew Wilson

Partner, Aurora Management Partners L.P.

Charles Veniez

Director, Raven Parent, Inc.

Chris Jones

Vice President of M&A, Curtis Bay Medical
Waste Services

Permitted Representatives, as defined in Paragraph 2 above, include the following external advisors of Raven Parent, Inc.:
External Advisors
Gibson, Dunn & Crutcher, LLP
Aurora Management Partners L.P.
Ernst & Young Global Limited

Exhibit 107
Calculation of Filing Fee Tables

SC TO-T
(Form Type)

Sharps Compliance Corp.
(Name of Subject Company – Issuer)

Raven Houston Merger Sub, Inc.
(Names of Filing Persons — Offeror)

Raven Buyer, Inc.
(Names of Filing Persons — Parent of Offeror)
Table 1: Transaction Valuation
Fees to Be Paid
Fees Previously Paid
Total Transaction Valuation
Total Fees Due for Filing
Total Fees Previously Paid
Total Fee Offsets
Net Fee Due
*

Transaction Valuation*
$178,428,836.25
$0.00
$178,428,836.25

Fee Rate
0.0000927

Amount of Filing Fee**
$16,540.35
$0.00
$16,540.35
$0.00
$0.00
$16,540.35

The transaction valuation is estimated for purposes of calculating the amount of the filing fee only. The transaction valuation was estimated by
multiplying (i) 20,391,867 Shares (which is based on the following information provided by Sharps Compliance Corp. (“Sharps”) as of July 22, 2022:
(1) 19,787,790 issued and outstanding shares of common stock of Sharps to be acquired by Raven Buyer, Inc., par value $0.01 per share (the
“Shares”), including (A) 83,320 Shares issuable upon the settlement of unvested restricted stock awards that are granted to employees under the Sharps
Compliance Corp. 2010 Stock Plan, and (B) 14,766 Shares issuable upon the settlement of unvested restricted stock awards that are granted to
directors under the Sharps Compliance Corp. 2010 Stock Plan, plus (3) 604,077 Shares issuable upon exercise of stock options), by (ii) the net offer
price of $8.75 per Share. The calculation of the transaction value is based on information provided by Sharps as of July 22, 2022.
** The amount of the filing fee was calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as amended, and Fee Rate Advisory
#1 for fiscal year 2022 beginning on October 1, 2021, issued on August 23, 2021, by multiplying the transaction valuation by 0.0000927.

Exhibit (d)(3)
CONFIDENTIALITY AGREEMENT
This Confidentiality Agreement (the “Agreement”), effective as of May 9, 2022 (the “Effective Date”), is by and
between Sharps Compliance Corp., a Delaware corporation (the “Disclosing Party”), and Raven Parent, Inc., a Delaware
corporation (the “Recipient”).
WHEREAS, in connection with the Recipient’s consideration of a possible acquisition (the “Transaction”) of the
Disclosing Party, the Recipient has requested certain information concerning the Disclosing Party which is non-public,
confidential, or proprietary in nature; and
WHEREAS, the Disclosing Party wishes to protect and preserve the confidentiality of such information.
NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1.

For purposes of this Agreement, the following terms have the following meanings:

(a) “Affiliate” means, with respect to any Person, any other Person that is now, or in the future, directly or
indirectly, Controlling, Controlled by, or under common Control with such Person, where “Control” and derivative terms
mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of
a Person, whether through the ownership of voting securities, by contract, or otherwise.
(b) “Aurora Funds” means, collectively, Aurora Equity Partners VI L.P., a Delaware limited partnership, Aurora
Equity Partners VI-A L.P., a Delaware limited partnership, and Aurora Associates VI L.P., a Delaware limited partnership.
(c) “Evaluation Material” means all information, data, documents, agreements, files, and other materials,
whether disclosed orally or disclosed or stored in written, electronic, or other form of media, whether or not marked or
otherwise identified as “confidential,” which is obtained from or disclosed by or on behalf or at the request of the
Disclosing Party or its Representatives before, on, or after the Effective Date regarding the Disclosing Party or its
Representatives, including, without limitation, all notes, memoranda, summaries, analyses, compilations, reports,
forecasts, studies, interpretations, samples, and other documents prepared by or for the Recipient or any of its
Representatives which contain or otherwise reflect or are generated in whole or in part from such information, data,
documents, agreements, files, or other materials. The term “Evaluation Material” as used herein does not include
information that: (i) at the time of disclosure or thereafter is generally available to and known by the public (other than as
a result of its disclosure directly or indirectly by the Recipient or its Representatives in violation of this Agreement); (ii)
was available to the Recipient on a non-confidential basis from a source other than the Disclosing Party or its
Representatives, provided that such source, to Recipient’s knowledge after reasonable inquiry, is not and was not bound
by a confidentiality agreement or comparable legal or fiduciary obligation with respect to such information or otherwise
prohibited from disclosing such information; or (iii) Recipient can document has been independently acquired or
developed by the Recipient without reference to or use of any Evaluation Material.
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(d) “including” means “including, without limitation.”
(e) “Person” means any individual, partnership (whether general or limited), limited liability company,
corporation, association, trust, joint venture (or members of joint venture entities), or other entity.
(f) “Representatives” means, as to any Person, its directors, officers, employees, managing members, managers,
general partners, agents, and bona fide advisors (including attorneys, financial advisors, and accountants); provided that,
(i) for the avoidance of doubt, in no event shall any actual or potential sources of debt or equity financing for such Person
or its Affiliates be considered a “Representative” of such Person or its Affiliates without the prior written consent of the
Disclosing Party, (ii) Aurora Capital Partners Management VI, L.P., shall be considered a Representative of Recipient,
and (iii) Disclosing Party’s Affiliates shall be considered Representatives of Disclosing Party.
Other terms not specifically defined in this Section 1 shall have the meanings given them elsewhere in this Agreement.
2.
The Recipient shall keep, and shall instruct its Representatives to keep, the Evaluation Material strictly
confidential in accordance herewith and shall not use, and shall instruct its Representatives to not use, the Evaluation Material for
any purpose other than to evaluate, negotiate, and consummate the Transaction (or to assert defenses hereunder). The Recipient
shall not disclose, and shall instruct its Representatives to not disclose, any Evaluation Material except: (a) if required by law,
regulation, or legal or regulatory process, but only in accordance with Section 3 and Section 5; (b) to its Representatives, to the
extent reasonably necessary to permit such Representatives to assist the Recipient in evaluating, negotiating, and consummating
the Transaction, who have been informed of the confidential nature of the Evaluation Material and their obligations hereunder; or
(c) as permitted in Section 7(b); provided, that the Recipient shall be responsible for any breach or violation of the terms of this
Agreement by any of its Representatives. Recipient agrees to notify the Disclosing Party promptly, in writing (email being
sufficient), of any misuse, misappropriation, or unauthorized disclosure of any Evaluation Material which may come to its
attention.
3.
Except for such disclosure as is reasonably necessary not to be in violation of any applicable law, rule, regulation,
order, or other similar requirement of any governmental, regulatory, or supervisory authority, the Recipient shall not, and shall
instruct its Representatives to not, without the prior written consent of the Disclosing Party, disclose to any person: (a) the fact
that the Evaluation Material has been requested, provided, or made available to it or that it has received or inspected any portion
of the Evaluation Material, or the fact that such Person has conducted due diligence or attended management meetings or site
visits with the Disclosing Party or any of its Representatives; (b) the existence or contents of this Agreement; (c) the fact that
investigations, discussions, or negotiations are taking or have taken place concerning the Transaction, including the status
thereof; or (d) any terms, conditions, or other matters relating to the Transaction (“Transaction Information”). For the
avoidance of doubt, the parties agree that discretionary acts by the Recipient or its Representatives triggering legally required
disclosure obligations with respect to the Evaluation Material shall not operate as an exception to the non-disclosure obligations
set forth in this Agreement. Except for disclosure to its Representatives (who have a reasonable need to know such information
in connection with the potential Transaction) and such disclosure as is reasonably necessary not to be in violation of any
applicable law (including fiduciary duties), rule, regulation, order, or other similar requirement of any governmental, regulatory,
or supervisory authority, the Disclosing Party shall not, and shall instruct its Representatives to not, without the prior written
consent of the Recipient, disclose to any person any Transaction Information.
4.
The Recipient understands and agrees that none of the Disclosing Party or any of its Representatives: (a) have
made or make any representation or warranty hereunder, expressed or implied, as to the accuracy or completeness of the
Evaluation Material; or (b) shall have any liability hereunder to the Recipient or its Representatives relating to or resulting from
the use of the Evaluation Material or any errors or inaccuracies therein or omissions therefrom. The parties agree that unless and
until a definitive written agreement between the Disclosing Party and Recipient (or a subsidiary thereof) has been executed and
delivered with respect to the Transaction, none of the Disclosing Party or its Representatives will be under any legal obligation of
any kind whatsoever with respect to the Transaction, including any obligation to (i) consummate a Transaction, (ii) conduct or
continue discussions or negotiations, (iii) enter into a joint venture or other business relationship of any kind, or (iv) enter into or
negotiate a definitive written agreement. The Disclosing Party reserves the right, in its sole discretion, to provide or not provide
Evaluation Material to Recipient or any of its Representatives, to reject any and all proposals made by the Recipient or its
Representatives or on their behalf with regard to the Transaction, to change the procedures relating the consideration of a
Transaction, to terminate discussions and negotiations with the Recipient or its Representatives at any time, and to engage in
discussions or negotiations, and enter into any agreement, with any other Person, in each case without notice to the Recipient or
any of its Representatives at any time and for any reason or no reason.
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5.
If the Recipient or any of its Representatives is required, in the opinion of the Recipient’s counsel, to disclose any
Evaluation Material by law, regulation, or legal or regulatory process, the Recipient shall, and shall instruct its Representative to,
if applicable, shall: (a) take commercially reasonable steps to preserve the privileged nature and confidentiality of the Evaluation
Material, including requesting that the Evaluation Material not be disclosed to non-parties or the public; (b) give the Disclosing
Party prompt written notice (if legally allowed) of such request or requirement so that the Disclosing Party may seek, at its sole
cost and expense, an appropriate protective order or other remedy; and (c) reasonably cooperate with the Disclosing Party, at the
Disclosing Party’s sole cost and expense, to obtain such protective order or other remedy. In the event that such protective order
or other remedy is not obtained, the Recipient (or such other persons to whom such request is directed) will furnish only that
portion of the Evaluation Material which, on the advice of the Recipient’s counsel, is legally required to be disclosed and, upon
the Disclosing Party’s request and sole cost and expense, use commercially reasonable efforts to obtain assurances that
confidential treatment will be accorded to such information.
6.
The Recipient agrees that, unless otherwise instructed by the Disclosing Party, all communications by it or any of
its Representatives concerning the Transaction and its due diligence investigation (including requests for additional Evaluation
Material, meetings with management and site visits, and discussions or questions regarding Evaluation Material or procedures),
will be submitted or directed solely to the financial or legal advisors to the Disclosing Party, and not to any other Person nor any
other Representative of the Disclosing Party. Recipient agrees that, except with the prior written consent of the Disclosing Party,
neither it nor any of its Representatives will, directly or indirectly, contact or communicate with any of the directors, managers,
officers, employees, customers, clients, suppliers, vendors, distributors, licensees, licensors, equity holders, contractors,
landlords, tenants, lenders, or other business relations of the Disclosing Party or any of its subsidiaries regarding the Disclosing
Party, its subsidiaries, or the Transaction, in each case except to the extent such contacts and communications are (i) made in the
ordinary course of business of Recipient or the applicable Representatives and are unrelated to the Transaction and the evaluation
of the Transaction conducted by Recipient and its Representatives, or (ii) approved in advance and in writing by the Disclosing
Party. For clarity, and without limitation, any contact or communication permitted by subsection (i) above, shall not diminish or
negate the other provisions of this Agreement.
7.
(a) The Recipient hereby represents and warrants that the Recipient is not acting as a broker for or representative
of any other Person in connection with the Transaction, and is considering the Transaction only for its own account and
for the account of its Affiliates. Except with the prior written consent of the Disclosing Party, the Recipient agrees (i) the
Recipient will not, directly or indirectly including by acting through its Affiliates to, act as a joint bidder or co-bidder with
any other Person with respect to the Transaction, and (ii) the Recipient will not, directly or indirectly including by acting
through any of its Representatives (acting on behalf of the Recipient or its Affiliates) to, enter into any discussions,
negotiations, agreements, arrangements, or understandings (whether written or oral) with any other Person regarding the
Transaction, other than the Disclosing Party and its Representatives, and the Recipient’s Representatives (to the extent
permitted hereunder). For the avoidance of doubt, and notwithstanding anything to the contrary in this Agreement, this
Section 7(a) shall not restrict Recipient from obtaining equity financing for the Transaction from the Aurora Funds.
(b) Notwithstanding anything to the contrary contained herein, without the prior written consent of the Disclosing
Party, the Recipient agrees that neither the Recipient nor any of its Representatives will disclose any Evaluation Material
to any actual or potential sources of financing (debt, equity, or otherwise) (but following receipt of such consent, such
financing sources will be deemed Representatives of the Recipient), other than (i) to the Aurora Funds and (ii) bona fide
third party institutional lenders who are or may be engaged to provide debt financing to the Recipient or its affiliates; it
being acknowledged and agreed that the Disclosing Party hereby expressly consents to the disclosure of Evaluation
Material to the Persons described in clauses (i) and (ii), in each case subject to the terms of this Agreement.
8.
It is understood and agreed that the Disclosing Party may, from time to time, determine that disclosure of certain
of its competitively sensitive Evaluation Material may be inappropriate, in which case such competitively sensitive Evaluation
Material may, at the Disclosing Party’s discretion, be made available to Recipient or its Representatives only in accordance with
additional procedures mutually agreed by the parties in writing to permit disclosure of such competitively sensitive Evaluation
Material in an appropriate manner.
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9.
At any time upon the Disclosing Party’s written request, the Recipient shall promptly, and shall instruct its
Representatives to promptly, and in any event no later than five (5) business days after the request, destroy (or erase) (to the
extent technologically feasible after commercially reasonable efforts), all Evaluation Material (including all copies, extracts, or
other reproductions) and certify in writing (email) to the Disclosing Party that such Evaluation Material (including any
Evaluation Material held electronically) has been so destroyed (or so erased); provided, however, that Recipient and its
Representatives shall be permitted to retain a copy of Evaluation Material to the extent required by applicable law or by its bona
fide pre-existing written document retention policy. Notwithstanding destruction (or erasure) of Evaluation Material, the
Recipient and its Representatives shall continue to be bound by their obligations of confidentiality and other obligations
hereunder. For the avoidance of doubt, notwithstanding any termination of this Agreement pursuant to Section 15, the Recipient
and its Representative shall continue to be bound by their obligations of confidentiality and use hereunder with respect to retained
Evaluation Material.
10.
The Recipient agrees that for a period of twenty-four months from the date of this Agreement, neither the
Recipient nor any of its affiliates or any of its or their Representatives acting on its or their behalf, shall, unless specifically
invited in writing by the Disclosing Party’s board of directors, directly or indirectly, in any manner:
(a) acquire, offer, or propose (except a nonpublic proposal to the Disclosing Party’s board of directors for the
acquisition of the Disclosing Party that would not require the Disclosing Party, the Recipient, or any other Person to make
any public announcement or other disclosure with respect thereto) to acquire, solicit an offer to sell, or agree to acquire,
directly or indirectly, alone or in concert with others, by purchase or otherwise, (i) any economic interest in, or any direct
or indirect right to direct the voting or disposition of any securities of the Disclosing Party, whether or not any of the
foregoing would give rise to beneficial ownership (as such term is used in Rule 13d-3 and Rule 13d-5 under the Exchange
Act (as defined below)), (ii) any other direct or indirect interest in any securities of the Disclosing Party or any direct or
indirect rights, warrants, or options to acquire, or securities convertible into or exchangeable for, any securities of the
Disclosing Party, (iii) any contracts or rights in any way related to the acquisition or price of securities or interests of the
Disclosing Party (whether beneficially, constructively, or synthetically through any derivative or trading position or
otherwise) (each of clauses (ii) and (iii), “Derivative Securities”) or (iv) any material assets, indebtedness, or properties
of the Disclosing Party;
(b) make, or in any way participate in, directly or indirectly, alone or in concert with others, any “solicitation” of
“proxies” (as such terms are used in the proxy rules of the Securities and Exchange Commission promulgated pursuant to
Section 14 of the Exchange Act) or seek to advise or influence in any manner whatsoever any Person with respect to the
voting of any voting securities of the Disclosing Party, or seek the consent of any Person with respect to any securities or
interests of the Disclosing Party;
(c) form, join, or in any way participate in a “group” within the meaning of Section 13(d)(3) of the Exchange Act
with respect to any voting securities of the Disclosing Party or otherwise in connection with any of the actions prohibited
by this Section 10;
(d) arrange, or in any way participate, directly or indirectly, in any financing for the purchase of any securities or
interests of the Disclosing Party or any Derivative Securities;
(e) make any public announcement with respect to, or solicit or submit a proposal for, or offer of (with or without
conditions), any merger, consolidation, business combination, tender or exchange offer, recapitalization, reorganization,
purchase, or license of a material portion of the assets or properties of, or other similar extraordinary transaction
involving, the Disclosing Party, its affiliates, or its or their respective securities or interests, except a nonpublic proposal
to the Disclosing Party’s board of directors for the acquisition of the Disclosing Party that would not require the
Disclosing Party or any other Person to make any public announcement or other disclosure with respect thereto;
(f) otherwise seek, alone or in concert with others, to control, change, or influence the management, board of
directors, or policies of the Disclosing Party or nominate any Person as a director who is not nominated by the thenincumbent directors, or convene a meeting of the shareholders of the Disclosing Party, or propose any matter to be voted
upon by the shareholders of the Disclosing Party;
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(g) contest the validity or enforceability of this Section 10 of this Agreement (whether by legal action or
otherwise);
(h) announce an intention to do, or enter into any arrangement or understanding or discussions with any other
Person(s) to do, any of the actions restricted or prohibited by this Section 10; or
(i) take any action that might result in the Disclosing Party having to make a public announcement regarding any
of the matters referred to in this Section 10.
The Recipient represents and warrants to the Disclosing Party that, as of the date hereof, it, together with its controlled affiliates,
does not own (whether beneficially, constructively, or synthetically through any derivative, hedging or trading position or
otherwise) any securities or indebtedness of the Disclosing Party (including its common stock) or Derivative Securities.
Notwithstanding anything in this Section 10 to the contrary, (x) neither the Recipient nor any of its affiliates or any of its or their
Representatives acting on its or their behalf, shall be prohibited or restricted from (A) initiating and engaging in private
discussions with, and/or making and submitting to, the board of directors of the Disclosing Party (or any committee thereof) a
non-public, confidential proposal with respect to the matters set forth in this Section 10, or (B) confidentially requesting the
Disclosing Party’s board of directors waive the application of any of the provisions of Section 10; and if (y) (A) at any time a
non-Affiliated Person enters into a definitive written agreement with the Disclosing Party to acquire (or publicly offers to acquire
in an offer that (i) has been recommended by the Disclosing Party’s board of directors or (ii) the Disclosing Party’s board of
directors fails to recommend that the stockholders of the Disclosing Party reject within 10 business days from the date of
commencement of such offer) more than 50% of the outstanding capital stock of the Disclosing Party or more than 50% of the
consolidated assets of the Disclosing Party (in each case, whether by merger, business combination, sale, exchange or lease or
similar transaction) or (B) the Disclosing Party becomes subject to any voluntary, or, if not dismissed within 30 days, involuntary,
reorganization or restructuring process, proposal or petition under applicable laws, from and after the date thereof, in each case of
clause (y)(A) and (B), this Section 10 shall cease to apply.
11.
Except with the express permission of the Disclosing Party, the Recipient agrees that for a period of eighteen
months from the Effective Date, it will not, and will cause its direct and indirect subsidiaries to not, directly or indirectly
including by acting through Representatives, (i) directly or indirectly solicit, offer to employ, hire, or engage any officer,
manager, director, employee, or contractor of the Disclosing Party or its subsidiaries, except pursuant to a general solicitation
which is not directed specifically to any of the foregoing, and (ii) use the Evaluation Material to directly or indirectly solicit or
contract with any actual or potential customers, clients, or suppliers of the Disclosing Party or its subsidiaries (to the extent such
actual or potential customers, clients, or suppliers are specifically identified in the Evaluation Materials).
12.
Each party agrees that any breach of this Agreement by the other party or any of its Representatives would result
in irreparable harm to the other party. The parties agree that money damages would not be a sufficient remedy for any breach or
violation of this Agreement by a party or its Representatives and that in addition to all other remedies it may be entitled to, each
party shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach or violation
(without any requirement for such party to post a bond or other security in connection with such equitable relief). If there is a
dispute hereunder and a prevailing party is determined, the non-prevailing party will reimburse the prevailing party for any fees
and expenses (including reasonable legal fees and expenses) incurred by the prevailing party or its Representatives in connection
with the enforcement of this Agreement.
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13.
None of the Disclosing Party or its Representatives is waiving, and shall not be deemed to have waived or
diminished, its attorney work-product protections, attorney–client privileges, or similar protections and privileges as a result of
disclosing any Evaluation Material (including Evaluation Material related to pending or threatened litigation) to the Recipient or
any of its Representatives. The Recipient or its applicable Representative shall, at the request and expense of the Disclosing
Party, claim or assert (or cooperate in the claim or assertion of) privilege in respect of Evaluation Material.
14.
All of the Evaluation Material and all rights with respect thereto are and shall remain property of the Disclosing
Party. Recipient acknowledges and agrees that neither the Disclosing Party nor any of its Representatives grants any license to or
other property right or interest in, by implication or otherwise, any copyright, patent, patent application, trademark, mask work,
database, trade secret, or other intellectual or intangible property or proprietary information disclosed, embodied, fixed,
comprised, or contained in any of the Evaluation Material.
15.
Except for restrictions on confidentiality with respect to trade secrets which shall continue for so long as such
Evaluation Material constitutes trade secrets under applicable law, this Agreement shall continue for a period of three years after
the Effective Date; provided, however, that expiration of the term hereof will not prevent any party from bringing a claim or
relieve any party from liability for breaches prior to such expiration.
16.
The terms of this Agreement shall control over any additional purported confidentiality requirements imposed by
any offering memorandum, web-based database, or similar repository of the Evaluation Material to which the Recipient or any of
its Representatives is granted access in connection with the evaluation, negotiation, or consummation of the Transaction,
notwithstanding acceptance of such an offering memorandum or submission of an electronic signature, “clicking” on an “I
Agree” icon or other indication of assent to such additional confidentiality conditions, it being understood and agreed that
confidentiality and use obligations with respect to the Evaluation Material are exclusively governed by this Agreement and may
not be enlarged (or decreased) except by a written agreement that is hereafter executed by each of the parties hereto.
17.
The Recipient hereby acknowledges that it is aware, and shall advise each of its Representatives who are
informed as to the matters that are the subject of this Agreement, that (i) the Evaluation Material being furnished to the Recipient
and its Representatives and information regarding the Transaction contains or may itself be material, non-public information
concerning the Disclosing Party, and (ii) the United States securities laws, including Section 10(b) of the Securities Exchange Act
of 1934, as amended, and Rule 10b-5 promulgated thereunder, prohibit any Person who or that has received from an issuer
material, non-public information from purchasing or selling securities of such issuer or from communicating such information to
any other Person under circumstances in which it is reasonably foreseeable that such Person is likely to purchase or sell such
securities.
18.
This Agreement, and all claims or causes of action (whether in contract, tort, or otherwise) that may be based
upon, arise out of or relate to this Agreement, or the negotiation, execution, or performance of this Agreement, shall be governed
by, construed, and enforced in accordance with the laws of the State of Delaware, without giving effect to the principles of
conflicts of laws or any other principle that could require the application of the laws of any other jurisdiction. Each party hereby
irrevocably and unconditionally consents and submits to the exclusive jurisdiction of the Court of Chancery of the State of
Delaware and related appellate courts (or, such court declines to accept jurisdiction over a particular matter, any state or federal
court within the State of Delaware) for the adjudication of any action or other legal proceeding arising out of or relating to this
Agreement and the transactions contemplated hereby (and each party agrees not to commence any action or legal proceeding
relating thereto except in any such court). Each party hereby agrees that service of any process, summons, notice, or document
by U.S. certified mail addressed to such party shall be effective service of process for any such suit, action, or proceeding brought
against such party in any such court. Each party hereby irrevocably and unconditionally waives any objection which it may now
or hereafter have to the laying of venue in such courts and agrees not to plead or claim in any such court that any such action or
legal proceeding brought in any such court has been brought in an inconvenient forum. Each party agrees that a final judgment in
any such suit, action, or proceeding brought in any such court shall be conclusive and binding upon such party and may be
enforced in any other courts to whose jurisdiction such party is or may be subject by suit upon such judgment.
19.
EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT.
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20.
This Agreement constitutes the entire agreement between the parties hereto regarding the subject matter hereof,
and supersedes all prior negotiations, understandings, representations, warranties, and agreements, oral or written. No provision
of this Agreement may be amended, modified, or changed except by a writing signed by the parties hereto.
21.
The parties have each been represented by counsel during the negotiation and execution of this Agreement and,
therefore, waive the application of any law, regulation, holding, or rule of construction providing that ambiguities in an
agreement or other documents will be construed against the party drafting such agreement or document.
22.
All notices, requests, consents, claims, demands, waivers, and other communications hereunder shall be in
writing and shall be deemed to have been given: (a) when delivered by hand (with written confirmation of receipt); (b) when
received by the addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by email or
other electronic delivery (with oral or written confirmation of receipt) if sent during normal business hours of the recipient, and
on the next business day if sent after normal business hours of the recipient; or (d) on the third day after the date mailed, by
certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties
at the addresses set out in this Agreement (or to such other address that may be designated by a party from time to time in
accordance with this Section 22).
23.
No waiver by any party of any of the provisions hereof shall be effective unless explicitly set out in writing and
signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any violation,
failure, breach, or default not expressly identified by such written waiver, whether of a similar or different character, and whether
occurring before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power, or privilege arising
from this Agreement shall operate or be construed as a waiver or relinquishment thereof; nor shall any single or partial exercise
of any right, remedy, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other
right, remedy, power, or privilege.
24.
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provisions of this Agreement, which shall remain in full force and effect. If any provision contained
in this Agreement or the application thereof to any Person, place, or circumstance shall be invalid, illegal, or unenforceable in any
respect under any applicable law as determined by a court of competent jurisdiction, the validity, legality and enforceability of the
remaining provisions contained in this Agreement, or the application of such provision to such Persons, places, or circumstances
other than those as to which it has been held invalid, illegal, or unenforceable, shall remain in full force and effect and shall in no
way be affected, impaired, or invalidated thereby. In the case of any such invalidity, illegality, or unenforceability, such invalid,
illegal, or unenforceable provision shall be replaced with one that most closely approximates the effect of such provision that is
not invalid, illegal, or unenforceable. Should a court refuse to so replace such provision, the parties hereto shall negotiate in good
faith in an effort to agree upon a suitable and equitable substitute provision to effect the original intent of the parties hereto.
25.
This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email, or
other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this
Agreement.
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26.
This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and
permitted assigns. Neither this Agreement nor any of the rights or obligations hereunder may be assigned by any party without
the prior written consent of the non-assigning party. Any purported assignment without such consent shall be void and
unenforceable. Any purchaser of the Disclosing Party or all or substantially all of the assets of the Disclosing Party shall be
entitled to the benefits of this Agreement, whether or not this Agreement is assigned to such purchaser.
27.
The Disclosing Party acknowledges that (i) the Recipient and its Affiliates are engaged in the business of private
equity investing and may from time to time invest in entities that develop and utilize technologies, products or services that are
similar to or competitive with those of the Disclosing Party, and (ii) except insofar as this Agreement restricts the disclosure of
the Evaluation Material, this Agreement shall not prevent the Recipient and its Affiliates from (a) engaging in or operating any
business or (b) evaluating or engaging in investment discussions with, or investing in, any third party, whether or not competitive
with the Disclosing Party or its Affiliates in each case so long as the Recipient otherwise complies with the terms of this
Agreement. The Disclosing Party acknowledges that the review of the Evaluation Material by the Recipient and its
Representatives will inevitably enhance such persons’ knowledge and understanding of the business of the Disclosing Party in a
way that cannot be separated from such persons’ other knowledge, and the Disclosing Party agrees that this Agreement shall not
restrict the activities of such persons in connection with the purchase, sale, consideration of, and decisions related to other
investments and serving on the boards of such investments. The Disclosing Party acknowledges that the directors, officers or
employees of (i) the Recipient and (ii) its Affiliates may serve as directors of portfolio companies of investment funds managed
by the Affiliates of Recipient, and the Disclosing Party agrees that such portfolio companies will not be deemed to have received
the Evaluation Material solely because any such individual serves on the board of such portfolio company; provided, that (i) such
individual has not provided such portfolio company or any other director, officer, employee or other representative of such
portfolio company (except for any other dual role person) with the Evaluation Material and (ii) such portfolio company does not
act at the direction of or with encouragement from the Recipient or its Affiliates with respect to the Evaluation Material.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the date first above
written.
RAVEN PARENT, INC.
By: /s/ Andrew Wilson
Name: Andrew Wilson
Title: President and Chief Executive Officer
Addresses for Notice:

c/o Aurora Capital Partners Management VI, L.P.
11611 San Vicente Blvd., Ste. 800
Los Angeles, CA 90049
Attn: Andrew Wilson
Email: awilson@auroracap.com>
SHARPS COMPLIANCE CORP.
By: /s/ Sharon R. Gabrielson
Name: Sharon R. Garbielson
Title: Chair of the Board

Addresses for Notice:

Sharps Compliance Corp.
9220 Kirby Drive, Suite 500
Houston, Texas 77054
Attention: Chair of the Board
Email: gabrielsonsr@gmail.com
with copy to (which shall not constitute notice):
Brandon Byrne
Norton Rose Fulbright US LLP
2200 Ross Avenue, Suite 3600
Dallas, Texas 75201
Email: brandon.byrne@nortonrosefulbright.com

[Confidentiality Agreement]

Exhibit (d)(7)
LIMITED GUARANTY
This LIMITED GUARANTY (this “Limited Guaranty”) is made and entered into as of July 12, 2022 by and among
Aurora Equity Partners VI L.P., a Delaware limited partnership, Aurora Equity Partners VI-A L.P., a Delaware limited
partnership, and Aurora Associates VI L.P., a Delaware limited partnership (each, a “Guarantor” and collectively, the
“Guarantors”), in favor of Sharps Compliance Corp., a Delaware corporation (the “Company”). The Guarantors and the
Company are referred to herein collectively as the “parties” and individually, as a “party.”
RECITALS
A.
The Company, Raven Buyer, Inc., a Delaware corporation (“Parent”), and Raven Houston Merger Sub, Inc., a
Delaware corporation and wholly-owned subsidiary of Parent (“Merger Sub”), have entered into that certain Agreement and Plan
of Merger, dated as of the date hereof (as amended, modified, or supplemented from time to time, the “Merger Agreement”).
Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Merger Agreement.
B.
As an inducement for the Company to enter into the Merger Agreement, the Guarantors wish to deliver this
Limited Guaranty in respect of certain of Parent’s obligations under the Merger Agreement.
NOW, THEREFORE, in consideration of the above Recitals, which are incorporated into the agreement below by
reference as if fully set forth therein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by the Guarantors, each of the Guarantors agrees with the Company as follows:
AGREEMENT
ARTICLE I
REPRESENTATIONS AND WARRANTIES
Each Guarantor, severally and not jointly, makes the following representations and warranties to, and in favor of, the
Company with respect to itself (but not the other Guarantors):
Section 1.1
Existence and Rights. Such Guarantor is a limited partnership duly formed and validly existing under
the laws of the jurisdiction of its formation. Such Guarantor has the requisite power and authority, rights, and franchises to own
its property and to carry on its business as now carried on, and is duly qualified and in good standing in each jurisdiction in which
the property it owns or the business it conducts makes such qualification necessary, and such Guarantor has the power and
authority to execute, deliver, and perform this Limited Guaranty.
Section 1.2
Limited Guaranty Authorized and Binding. The execution, delivery, and performance of this Limited
Guaranty by such Guarantor have been duly authorized by all requisite limited partnership action, and this Limited Guaranty is a
legal, valid, and binding obligation of such Guarantor enforceable in accordance with its terms, subject to bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium, or other similar laws affecting creditors’ rights generally and to general
principles of equity.
Section 1.3
No Conflict. The execution and delivery of this Limited Guaranty by such Guarantor: (a) are not, and
the performance of this Limited Guaranty by such Guarantor will not be, in contravention of or in conflict with any agreement,
indenture, or undertaking to which such Guarantor is a party or by which it or any of its property is or may be bound or affected;
(b) do not, and will not, require the consent or approval of any Governmental Entity; (c) are not, and will not be, in contravention
of or in conflict with, any applicable Law binding on such Guarantor or any of its property or assets or any term or provision of
such Guarantor’s limited partnership agreement or other organizational documents; and (d) do not, and will not, result in any
breach or violation of, or default (with or without notice or lapse of time, or both) under, require consent under, or give rise to a
right of termination, cancellation, modification, or acceleration of any material obligation or the loss of any material benefit
under any loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract,
permit, franchise, right, or license binding on the Guarantor, or cause any security interest, lien, or other encumbrance to be
created or imposed upon any of such Guarantor’s assets or property.
Section 1.4
Review of Merger Agreement. Such Guarantor hereby acknowledges that it has a copy of, and is fully
familiar with, the Merger Agreement.
Section 1.5
Financial Capacity. Such Guarantor has the financial capacity to pay and perform its obligations under
this Limited Guaranty in full, and all funds necessary for such Guarantor to fulfill its obligations under this Limited Guaranty in
full shall be available to such Guarantor, and such Guarantor shall maintain sufficient uncalled capital commitments from its
limited partners necessary to fulfill its obligations under this Limited Guaranty, in each case for so long as this Limited Guaranty
shall remain in effect in accordance with Section 2.2.
ARTICLE II
LIMITED GUARANTY

Section 2.1

Limited Guaranty.

(a)
Subject to the limitations set forth in Section 2.1(b), each Guarantor hereby absolutely, unconditionally,
and irrevocably guaranties to the Company the prompt payment (on demand and in lawful money of the United States) of the
Guaranteed Obligation (as defined below). The term “Guaranteed Obligation” means the obligation of Parent to pay (i) the
Parent Termination Fee (which is $7,869,400) in accordance with Section 8.3(e) of the Merger Agreement, (ii) the Collection
Costs in accordance with Section 8.3(f) of the Merger Agreement, if any, and (iii) the reimbursement and indemnification
obligations in accordance with Section 6.15(c) of the Merger Agreement, if any, subject to the terms and conditions set forth in
the Merger Agreement. Notwithstanding any other provision of this Limited Guaranty, payment by any Guarantor hereunder will
not be due prior to the date that is twelve (12) Business Days after the date on which the Company notifies such Guarantor that
Parent or Merger Sub has failed to pay the Guaranteed Obligation when due in accordance with the terms of the Merger
Agreement and that the Company is requesting payment from such Guarantor.
(b)
The guaranties and obligations of the Guarantors shall be several and not joint, which shall mean that a
Guarantor shall be liable to the Company only to the extent of such Guarantor’s Pro Rata Portion (as defined below) of the
Guaranteed Obligations. In addition, in no event shall any Guarantor be obligated to make payments to the Company with
respect to this Limited Guaranty, the Merger Agreement, or the transactions contemplated thereby that exceed such Guarantor’s
Pro Rata Portion of an amount equal to (i) the Parent Termination Fee (which is $7,869,400) payable in accordance with Section
8.3(e) of the Merger Agreement, plus (ii) the amount of the Collection Costs payable by Parent in accordance with Section 8.3(f)
of the Merger Agreement, if any, plus (iii) the amount sufficient to satisfy the reimbursement and indemnification obligations of
Parent pursuant to Section 6.15(c) of the Merger Agreement, if any, as such amount may be reduced by any payments made by
any of Parent, Merger Sub, any Guarantor or any of their respective Affiliates to the Company, its Affiliates or its or their
respective direct or indirect equityholders, related to or arising out of the transactions contemplated by the Merger Agreement (as
it may be so reduced from time to time, the “Maximum Amount”); it being understood that this Limited Guaranty may not be
enforced against a Guarantor with respect to any amounts in excess of such Guarantor’s Pro Rata Portion of the Maximum
Amount, in the aggregate. The Company hereby agrees that in no event shall the Guarantors be required to pay any amounts to
the Company, the Company’s equityholders or its Affiliates or Subsidiaries, under, with respect to, or in connection with this
Limited Guaranty or the Merger Agreement, other than as expressly set forth herein or in the Equity Financing Commitment.
The term “Equity Financing Commitment” means the equity commitment letter delivered by the Guarantors to Parent as of the
date hereof. The term “Pro Rata Portion” means (A) with respect to Aurora Equity Partners VI L.P., 54.120215%; (B) with
respect to Aurora Equity Partners VI-A L.P., 45.564117%; and (C) with respect to Aurora Associates VI L.P., 0.315669%.
(c)
Notwithstanding the foregoing, in the event that the Company or any of its Affiliates or Subsidiaries or
any of their respective Representatives on behalf of the Company or any of its Affiliates or Subsidiaries, directly or indirectly,
claims, attempts, commences litigation or other proceedings in order to assert, asserts, demands or otherwise seeks to claim that
the provisions of Section 2.1 hereof limiting the Guarantors’ aggregate liability to the Maximum Amount (or a Guarantor’s
liability to that Guarantor’s Pro Rata Portion of the applicable Guaranteed Obligations) or that any other provisions of this
Limited Guaranty are illegal, invalid or unenforceable in whole or in part, or attesting any theory of liability against any
Guarantor, Parent or any Affiliate of any Guarantor with respect to the transactions contemplated by the Merger Agreement, the
Equity Financing Commitment, or any other agreement delivered in connection with this Limited Guaranty or the Merger
Agreement (including the termination or abandonment thereof) or otherwise (including in respect of any oral representations
made or alleged to be made in connection therewith or herewith), other than (i) any and all rights of the Company under, and any
and all claims by the Company against the Guarantors, severally but not jointly, under and in accordance with, this Limited
Guaranty (subject to the terms and conditions set forth herein); (ii) any and all rights of the Company under, and any and all
claims by the Company against Parent or Merger Sub under and in accordance with, the Merger Agreement; (iii) any and all
rights of the Company under, and any and all claims by the Company against the Guarantors and Parent under and in accordance
with, the Equity Financing Commitment in respect of express third party beneficiary and specific performance rights; and (iv)
any and all rights of the Company under, and any and all claims by the Company against Raven Parent, Inc. under and in
accordance with, the Confidentiality Agreement, dated as of May 9, 2022, by and between the Company and Raven Parent, Inc.
(the “Confidentiality Agreement”) (the claims as described in clauses (i), (ii), (iii) and (iv) of this sentence, each a “Retained
Claim”), then (A) the obligations of the Guarantors under this Limited Guaranty shall terminate ab initio and shall thereupon be
null and void, (B) if any Guarantor has previously made any payments under this Limited Guaranty, it shall promptly be repaid
such payments from the Company, and (C) none of the Guarantors, Parent, Merger Sub or any Non-Recourse Party (as defined
below) shall have any liability to the Company or any of its Affiliates or Subsidiaries or any of their respective direct or indirect
equityholders in any way under or in connection with the Merger Agreement, this Limited Guaranty, or any other agreement or
instrument delivered in connection with this Limited Guaranty or the Merger Agreement (including, without limitation, the
Equity Financing Commitment), or the transactions contemplated hereby or thereby (including the termination or abandonment
thereof) or otherwise (including in respect of any oral representations made or alleged to be made in connection therewith or
herewith).
Section 2.2
Continuing Guaranty. This is a continuing guaranty of the Guaranteed Obligation and shall remain in
full force and effect until the earlier to occur of: (a) the payment in full of the Guaranteed Obligation; (b) the termination of the
Merger Agreement in accordance with its terms, but only if Parent and Merger have no liability or financial obligation to the
Company that survives such termination (or, if it does, this Limited Guaranty shall terminate twelve months following such
termination, unless prior to the date that is twelve months after such termination a legal action for the Guarantors’ payment of the
Guaranteed Obligation is brought pursuant to and in accordance with this Limited Guaranty, in which case this Limited Guaranty
shall terminate upon the final, non-appealable resolution of such claim in a final judicial determination or by written agreement of

the Company and the Guarantors and the satisfaction in full by the Guarantors of the amount of the Guaranteed Obligation finally
determined or agreed to be owed by the Guarantors with respect to such claim); or (c) consummation of the Closing. Upon the
termination of this Limited Guaranty pursuant to the immediately preceding sentence, this Limited Guaranty shall automatically
become void and no Guarantor shall thereafter have any liability whatsoever arising hereunder. Each Guarantor understands and
agrees that, subject to the immediately preceding two sentences, this Limited Guaranty shall be construed as an absolute,
irrevocable, unconditional, and continuing guaranty of payment and shall be enforceable by the Company and its successors,
transferees, and assigns, subject to the terms set forth herein.
Section 2.3
Nature of Guaranty. The Guarantor acknowledges that it is a primary obligor and not merely as surety
to the Company, that its liability hereunder shall extend to the full amount of the Guaranteed Obligations (subject to such
Guarantor’s Pro Rata Portion of the Maximum Amount), and that a separate action or separate actions under this Limited
Guaranty may be brought and prosecuted against any Guarantor in the Company’s sole discretion, whether or not any action is
brought or prosecuted against Parent, any other Guarantor, or any other Person, or whether Parent, any other Guarantor, or any
other Person is joined in any such action or actions. Any circumstance which operates to toll any statute of limitations applicable
to Parent, Merger Sub, or the Company shall also operate to toll the statute of limitations applicable to the Guarantors. This
Limited Guaranty is an unconditional guarantee of payment and not of collection. The Guarantor acknowledges that it will
receive substantial direct and indirect benefits from the transactions contemplated by the Merger Agreement and that the waivers
set forth in this Limited Guaranty are knowingly made in contemplation of such benefits.
Section 2.4

Waivers.

(a)
Subject to Section 2.1(a), each Guarantor hereby waives the right to require the Company to proceed
against Parent, any other Guarantor, or any other Person liable on the Guaranteed Obligations, or to pursue any other remedy in
the Company’s power whatsoever, and each Guarantor waives the right to have the proceeds of property of Parent or any other
Person liable on the Guaranteed Obligation first applied to the discharge of the Guaranteed Obligations. Each Guarantor hereby
waives, to the fullest extent permitted by Law, all rights and benefits under any applicable Law purporting to reduce a guarantor’s
obligations in proportion to the obligation of the principal. When making any demand on a Guarantor hereunder against the
Guaranteed Obligation, the Company may, but subject to Section 2.1(a) shall be under no obligation to, make a similar demand
on Parent or Merger Sub or any other Guarantor, and any failure by the Company to make any such demand or to collect any
payments from Parent or Merger Sub or any other Guarantor shall not relieve such Guarantor of its obligations or liabilities
hereunder.
(b)
Each Guarantor hereby waives any defense based upon or arising by reason of: (i) any lack of authority
of any officer, director, or any other Person acting or purporting to act on behalf of Parent or Merger Sub, or any defect in the
formation of Parent or Merger Sub; (ii) any act or omission by Parent or Merger Sub which directly or indirectly results in or aids
the discharge of Parent or Merger Sub or any Guaranteed Obligation by operation of Law or otherwise; (iii) any modification of
the Guaranteed Obligation, in any form whatsoever, including, without limitation, the renewal, extension, acceleration, or other
change in time for payment or performance of the Guaranteed Obligation, any waiver or modification of conditions precedent or
any other change in the terms of the Guaranteed Obligation or any part thereof or any modification of any agreement between the
Company and Parent or Merger Sub, provided that the Maximum Amount is not increased; (iv) the existence of any claim, setoff, or other right which the Guarantor may have at any time against Parent, Merger Sub, or the Company, whether in connection
with the Guaranteed Obligations or otherwise; (v) the adequacy of any other means the Company may have of obtaining payment
of the Guaranteed Obligations; (vi) any change in the applicable law of any jurisdiction; (vii) any present or future action of any
governmental authority amending, varying, reducing, or otherwise affecting or purporting to amend, vary, reduce, or otherwise
affect, any of the obligations of Parent or Merger Sub under the Merger Agreement or of the Guarantor under this Limited
Guaranty; or (viii) any other act or omission by the Guarantor or its Affiliates that might in any manner or to any extent vary the
risk of the Guarantor or otherwise operate as a release or discharge of the Guarantor.
(c)
Each Guarantor hereby waives all presentments, demands for performance, notices of nonperformance,
protests, notices of protest, notices of dishonor, and notices of acceptance of this Limited Guaranty and of the existence, creation,
or incurring of new or additional obligations. Each Guarantor assumes the responsibility for being and keeping itself informed of
the financial condition of Parent and Merger Sub and of all other circumstances bearing upon the risk of nonpayment or
nonperformance by Parent or Merger Sub of the Guaranteed Obligation which diligent inquiry would reveal, represents that it has
adequate means of obtaining such financial information from Parent or Merger Sub on a continuing basis, and agrees that the
Company shall not have any duty to advise any Guarantor of information known to it regarding such condition or any such
circumstances. Each Guarantor hereby waives notice of any action taken or omitted by the Company in reliance hereon, any
requirement that the Company be diligent and prompt in making demands hereunder, notice of any waiver or amendment of any
terms and conditions of the Merger Agreement, notice of any default by Parent or Merger Sub or the assertion of any right of the
Company hereunder, and any right to plead or assert any election of remedies in any action to enforce this Limited Guaranty with
respect to its obligations hereunder.
Section 2.5
Bankruptcy Not Discharge. Subject to the second sentence of Section 2.2, this Limited Guaranty shall
continue to be effective or be reinstated, as the case may be, if at any time payment, or any part thereof, of any or all of the
Guaranteed Obligations is rescinded or must otherwise be restored or returned by the Company upon (1) any change in the
corporate existence, structure, or ownership of Parent or Merger Sub or any other Person now or hereafter liable with respect to
the Guaranteed Obligations, and (2) the insolvency, bankruptcy, or reorganization affecting Parent or Merger Sub or any other
Person now or hereafter liable with respect to the Guaranteed Obligations. Notwithstanding any modification, discharge, or
extension of the Guaranteed Obligations or any amendment, waiver, modification, stay, or cure of the Company’s rights which

may occur in any bankruptcy or reorganization case or proceeding concerning Parent or Merger Sub, whether permanent or
temporary, and whether or not assented to by the Company, each Guarantor hereby agrees that it shall be obligated hereunder to
pay and perform the Guaranteed Obligations and discharge its other obligations in accordance with the terms of the Guaranteed
Obligations as set forth in this Limited Guaranty in effect on the date hereof. Each Guarantor understands and acknowledges that
by virtue of this Limited Guaranty, it has specifically assumed any and all risks of a bankruptcy or reorganization case or
proceeding with respect to Parent or Merger Sub.
Section 2.6
Guarantors’ Understandings With Respect To Waivers. Each Guarantor warrants and agrees that each of
the waivers set forth above is made with such Guarantor’s full knowledge of its significance and consequences and made after the
opportunity to consult with counsel of its own choosing, and that under the circumstances, the waivers are reasonable and not
contrary to applicable Law or public policy. If any of said waivers are determined to be contrary to any applicable Law or public
policy, such waiver shall be effective only to the extent permitted by Law.
Section 2.7

Covenants of the Company.

(a)
The Company hereby covenants and agrees that it shall not institute, directly or indirectly, and shall cause
its Affiliates and Subsidiaries and their respective Representatives not to institute, directly or indirectly, any proceeding or bring
any other claim arising under, or in connection with this Limited Guaranty, the Merger Agreement, any other agreement or
instrument delivered in connection with this Limited Guaranty or the Merger Agreement (including, without limitation, the
Equity Financing Commitment), or transactions contemplated hereby and thereby (including the termination or abandonment
thereof) or otherwise (including in respect of any oral representations made or alleged to be made in connection therewith or
herewith), against the Guarantors, Parent, Merger Sub or any Non-Recourse Party, except for the Retained Claims, and the
Company hereby, on behalf of itself and its Affiliates, waives any and all claims arising under, or in connection with, this Limited
Guaranty, the Merger Agreement, or any other agreement or instrument delivered in connection with this Limited Guaranty or the
Merger Agreement (including, without limitation the Equity Financing Commitment), or the transactions contemplated hereby or
thereby (including the termination or abandonment thereof) or otherwise (including in respect of any oral representations made or
alleged to be made in connection therewith or herewith) against the Guarantors, Parent, Merger Sub or any Non-Recourse Party
and waives and releases such Persons from such claims, in each case, except for the Retained Claims.
(b)
Notwithstanding anything to the contrary contained in this Limited Guaranty, the Company hereby agrees
that, to the extent Parent and Merger Sub are indefeasibly relieved in full of their obligations under the Merger Agreement (other
than due to a rejection of the Merger Agreement in the context of a bankruptcy or insolvency of Parent), the Guarantors shall be
similarly relieved of their obligations under this Limited Guaranty.
(c)
Notwithstanding anything that may be expressed or implied in this Limited Guaranty or any document or
instrument delivered in connection herewith, by its acceptance of the benefits of this Limited Guaranty, the Company covenants,
agrees, and acknowledges that no Person other than the Guarantors has any obligations hereunder. The Company further
covenants, agrees, and acknowledges that neither the Company nor any other Person (including, without limitation, its Affiliates
or Subsidiaries or any of their respective direct or indirect equityholders) has any right of recovery under this Limited Guaranty,
the Merger Agreement, or any other agreement or instrument delivered in connection with this Limited Guaranty or the Merger
Agreement (including, without limitation, the Equity Financing Commitment), or the transactions contemplated hereby or
thereby (including the termination or abandonment thereof) or otherwise (including in respect of any oral representations made or
alleged to be made in connection therewith or herewith), or any claim based on the obligations hereunder and thereunder against,
and no personal liability shall attach to, the former, current or future equityholders, controlling Persons, directors, officers,
employees, agents, Affiliates, members, managers, or general or limited partners of any of the Guarantors, Parent, or any former,
current or future equityholder, controlling Person, director, officer, employee, general or limited partner, member, manager,
Affiliate (other than the Guarantors), or agent of any of the foregoing, or any former, current or future heirs, executors,
administrators, trustees, successors or assigns of any of the foregoing (collectively, but not including Parent, Merger Sub, or the
Guarantors, each a “Non-Recourse Party”), through Parent or otherwise, whether by or through attempted piercing of the
corporate veil, by or through a claim by or on behalf of Parent against any Non-Recourse Party, by the enforcement of any
assessment or by any legal or equitable proceeding, by virtue of any statute, regulation or applicable Law, or otherwise.
(d)
The Company covenants, agrees, and acknowledges that the only rights of recovery that the Company
has with respect to this Limited Guaranty, the Merger Agreement, or any other agreement or instrument delivered in connection
with the Limited Guaranty or the Merger Agreement (including, without limitation, the Equity Financing Commitment), or the
transactions contemplated hereby and thereby (including the termination or abandonment thereof) or otherwise (including in
respect of any oral representations made or alleged to be made in connection therewith or herewith) are (i) its rights to recover
from Parent and Merger Sub under and to the extent expressly provided in the Merger Agreement and from the Guarantors (but
not any Non-Recourse Party) under and to the extent expressly provided in this Limited Guaranty, in each case subject to the
Maximum Amount and the other limitations described herein, (ii) the Company’s right to seek specific performance of the
obligations of the Guarantors under and to the extent expressly provided in the Equity Financing Commitment, and (iii) the other
Retained Claims; provided, however, that in the event a Guarantor (1) consolidates with or merges with any other Person and is
not the continuing or surviving entity of such consolidation or merger, or (2) transfers or conveys all or a substantial portion of its
properties and other assets to any Person such that the sum of such Guarantor’s remaining net assets plus uncalled capital is less
than such Guarantor’s applicable Pro Rata Portion of the Maximum Amount, then, and in each such case, the Company may seek
recourse, whether by enforcement of any judgment or assessment or by any legal or equitable proceeding or by virtue of any
statue, regulation, or other applicable Law, against such continuing or surviving entity, but only to the extent of the Guarantor’s
unpaid liability hereunder up to such Guarantor’s applicable Pro Rata Portion of the Maximum Amount.

(e)
Notwithstanding any other provision of this Limited Guaranty, the Company hereby agrees that the
Guarantors may assert, as a defense to, or release or discharge of, any payment or performance by the Guarantors under this
Limited Guaranty, any claim, set-off, deduction, defense, or release that Parent could assert against the Company under the terms
of, or with respect to, the Merger Agreement.
(f)
The Company acknowledges and agrees that Parent has no assets other than certain contract rights and
that no additional funds are expected to be contributed to Parent unless and until the Acceptance Time occurs. Recourse against
the Guarantors under and pursuant to the terms of this Limited Guaranty and the other Retained Claims shall be the sole and
exclusive remedy of the Company and all of its Affiliates and Subsidiaries or any of their respective direct or indirect
equityholders against the Guarantors, Parent, Merger Sub and the Non-Recourse Parties with respect to any liabilities or
obligations arising under, or in connection with, this Limited Guaranty, the Merger Agreement, or any other agreement or
instrument delivered in connection with this Limited Guaranty or the Merger Agreement (including, without limitation, the
Equity Financing Commitment), or the transactions contemplated hereby and thereby (including the termination or abandonment
thereof) or otherwise (including in respect of any oral representations made or alleged to be made in connection therewith or
herewith), including by piercing of the corporate veil or by asserting a claim by or on behalf of Parent, the Company, or any other
Person seeking to compel performance of Parent’s financing. The Company hereby waives and releases every right of recovery
against each Guarantor, Parent, Merger Sub, and each Non-Recourse Party under or in connection with or related to this Limited
Guaranty, the Merger Agreement, or any other agreement or instrument delivered in connection with this Limited Guaranty or the
Merger Agreement (including, without limitation, the Equity Financing Commitment), or the transactions contemplated hereby or
thereby (including the termination or abandonment thereof) or otherwise (including in respect of any oral representations made or
alleged to be made in connection therewith or herewith) other than the Retained Claims, and hereby releases each Guarantor,
Parent, Merger Sub, and each Non-Recourse Party from and with respect to any claim, known or unknown, now existing or
hereafter arising, in connection with this Limited Guaranty, the Merger Agreement, or any other agreement or instrument
delivered in connection with this Limited Guaranty or the Merger Agreement (including, without limitation, the Equity Financing
Commitment), or the transactions contemplated hereby or thereby (including the termination or abandonment thereof) or
otherwise (including in respect of any oral representations made or alleged to be made in connection therewith or herewith), other
than the Retained Claims. Nothing set forth in this Limited Guaranty shall confer or give or shall be construed to confer or give
to any Person other than the Company and its permitted successors, transferees or assigns (including any Person acting in a
representative capacity), any rights or remedies against any Person including the Guarantors, except as expressly set forth herein.
ARTICLE III
MISCELLANEOUS
Section 3.1
Survival of Warranties. All representations, warranties, covenants, and agreements of the Guarantors
contained herein shall survive the execution and delivery of this Limited Guaranty and shall be deemed made continuously, and
shall continue in full force and effect, until the termination of this Limited Guaranty.
Section 3.2
Amendment and Waiver. This Limited Guaranty may not be amended, modified, or supplemented in
any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an
amendment hereto, signed on behalf of each of the parties in interest (including the Company) at the time of the amendment. The
parties hereto may, to the extent permitted by applicable Law, (a) extend the time for the performance of any of the obligations or
acts of the other parties, (b) waive any inaccuracies in the representations and warranties of the other parties set forth in this
Limited Guaranty, or (c) subject to applicable Law, waive compliance with any of the agreements or conditions of the other
parties contained herein. Any agreement on the part of a party to any such waiver shall be valid only if set forth in a written
instrument executed and delivered by a duly authorized officer on behalf of such party. No failure or delay of any party in
exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude
any other or further exercise thereof or the exercise of any other right or power.
Section 3.3
Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given
(a) on the date of delivery if delivered personally, or if by e-mail, upon written confirmation of receipt by e-mail or otherwise, (b)
on the first (1st) Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day
courier or (c) on the earlier of confirmed receipt or the fifth (5th) Business Day following the date of mailing if delivered by
registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the addresses set
forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice:
Notices to the Company:

With copies (which shall not constitute notice) to:

Sharps Compliance Corp.
9220 Kirby Drive, Suite 500
Houston, Texas 77054
Attention: W. Patrick Mulloy
Email: pmulloy@sharpsinc.com

Norton Rose Fulbright US LLP
2200 Ross Avenue, Suite 3600
Dallas, Texas 75201-7932
Attention: Brandon Byrne
Email: brandon.byrne@nortonrosefulbright.com

Notices to Guarantors or Parent:

With copies (which shall not constitute notice) to:

c/o Aurora Capital Partners Management VI L.P.
11611 San Vicente Blvd, Suite 800

Gibson, Dunn & Crutcher LLP
2029 Century Park East, Suite 4000

Los Angeles, CA 90049
Attention: Robert K. West
E‑mail: rkwest@auroracap.com

Los Angeles, CA 90067
Attention: Ari B. Lanin; Daniela Stolman
E‑mail: alanin@gibsondunn.com;
dstolman@gibsondunn.com

Section 3.4
Assignment; Successors. Neither this Limited Guaranty nor any of the rights, interests or obligations
under this Limited Guaranty may be assigned or delegated, in whole or in part, by operation of law or otherwise, by any party
without the prior written consent of the other parties (which consent shall not be unreasonably withheld, conditioned or delayed),
and any such assignment without such prior written consent shall be null and void. Subject to the preceding sentence, this
Limited Guaranty will be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors
and assigns.
Section 3.5
Severability. Whenever possible, each provision or portion of any provision of this Limited Guaranty
shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision or portion of any
provision of this Limited Guaranty is held to be invalid, illegal, or unenforceable in any respect under any applicable Law or rule
in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other provision or portion of any provision
in such jurisdiction, and this Limited Guaranty shall be reformed, construed, and enforced in such jurisdiction as if such invalid,
illegal, or unenforceable provision or portion of any provision had never been contained herein; provided, however, this Limited
Guaranty may not be enforced without giving effect to the limitation of the amount payable hereunder to the Maximum Amount
provided in Section 2.1(b) hereof.
Section 3.6
Interpretation. When a reference is made in this Limited Guaranty to a Section such reference shall be
to a Section of this Limited Guaranty unless otherwise indicated. The headings contained in this Limited Guaranty are for
convenience of reference purposes only and shall not affect in any way the meaning or interpretation of this Limited Guaranty.
All words used in this Limited Guaranty will be construed to be of such gender or number as the circumstances require. The
word “including” and words of similar import when used in this Limited Guaranty will mean “including, without limitation,”
unless otherwise specified. The words “hereof,” “herein,” and “hereunder” and words of similar import when used in this
Limited Guaranty shall refer to the Agreement as a whole and not to any particular provision in this Limited Guaranty. The term
“or” is not exclusive. The word “will” shall be construed to have the same meaning and effect as the word “shall.” References to
days mean calendar days unless otherwise specified.
Section 3.7
Entire Agreement. This Limited Guaranty, together with the Merger Agreement, the Equity Financing
Commitment, and the Confidentiality Agreement, constitute the entire agreement, and supersede all prior written agreements,
arrangements, communications, and understandings and all prior and contemporaneous oral agreements, arrangements,
communications, and understandings among the parties with respect to the subject matter hereof and thereof.
Section 3.8
Counterparts. This Limited Guaranty may be executed in two or more counterparts, all of which shall
be considered one and the same instrument and shall become effective when one or more counterparts have been signed by each
of the parties and delivered to the other party.
Section 3.9
Facsimile or .pdf Signature. This Limited Guaranty may be executed by facsimile or .pdf signature and
a facsimile or .pdf signature shall constitute an original for all purposes.
Section 3.10
Governing Law. This Limited Guaranty and all disputes or controversies arising out of or relating to
this Limited Guaranty or the transactions contemplated hereby shall be governed by, and construed in accordance with, the
internal laws of the State of Delaware, without regard to the laws of any other jurisdiction that might be applied because of the
conflicts of laws principles of the State of Delaware.
Section 3.11
Submission to Jurisdiction. Each of the parties irrevocably agrees that any legal action or proceeding
arising out of or relating to this Limited Guaranty brought by any party or its Affiliates against any other party or its Affiliates
shall be brought and determined in the Court of Chancery of the State of Delaware, provided, that if jurisdiction is not then
available in the Court of Chancery of the State of Delaware, then any such legal action or proceeding may be brought in any
federal court located in the State of Delaware. Each of the parties hereby irrevocably submits to the jurisdiction of the aforesaid
courts for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding
arising out of or relating to this Limited Guaranty and the transactions contemplated hereby. Each of the parties agrees not to
commence any action, suit, or proceeding relating thereto except in the courts described above in Delaware, other than actions in
any court of competent jurisdiction to enforce any judgment, decree, or award rendered by any such court in Delaware as
described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient service of process
and the parties further waive any argument that such service is insufficient. Each of the parties hereby irrevocably and
unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim, or otherwise, in any action or
proceeding arising out of or relating to this Limited Guaranty or the transactions contemplated hereby, (a) any claim that it is not
personally subject to the jurisdiction of the courts in Delaware as described herein for any reason, (b) that it or its property is
exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through
service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment, or otherwise)
and (c) that (i) the suit, action, or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit,
action, or proceeding is improper or (iii) this Limited Guaranty, or the subject matter hereof, may not be enforced in or by such
courts.

Section 3.12
WAIVER OF JURY TRIAL. EACH OF THE PARTIES TO THIS LIMITED GUARANTY HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM
ARISING OUT OF OR RELATING TO THIS LIMITED GUARANTY OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
Section 3.13
Confidentiality. This Limited Guaranty shall be treated as confidential and is being provided to the
Company solely in connection with the Merger Agreement. This Limited Guaranty may not be used, circulated, quoted, or
otherwise referred to in any document (other than the Merger Agreement and the Equity Financing Commitment) except with the
written consent of each Guarantor; provided, that (a) the Company may disclose this Limited Guaranty to its officers, directors,
advisors, and other authorized representatives provided such Person is instructed to maintain the confidentiality of this letter
agreement in accordance herewith, (b) the Guarantors may disclose this Limited Guaranty to each of its Affiliates and its and
their respective officers, directors, advisors, and other authorized representatives, and also may disclose the amount of the
Maximum Amount and its Pro Rata Portion of the Guaranteed Obligations to such Guarantor’s and its Affiliates’ existing and
prospective stockholders, limited partners, and non-managing members on a confidential basis in accordance with such
Guarantor’s customary reporting practices, and (c) each party may disclose the existence and contents of this Limited Guaranty to
the extent required by applicable Law, the applicable rules of any national securities exchange, in connection with any securities
regulatory agency filings relating to the transactions contemplated by the Merger Agreement, or in connection with the
enforcement of any rights hereunder. Notwithstanding anything to the contrary herein, and for the avoidance of doubt, the
Company hereby agrees that any Guarantor may disclose the contents of this Limited Guaranty to a governmental or regulatory
authority in the course of such authority’s routine examinations or inspections of such Guarantor and/or its Affiliates which are
not targeted at the Company.
Section 3.14
Relationship of the Parties. This Limited Guaranty is not intended to, and does not create, any agency,
partnership, fiduciary, or joint venture relationship between any of the Parties hereto, and the obligations of the Guarantors under
this Limited Guaranty are solely contractual in nature.
Section 3.15
No Third Party Beneficiaries. Nothing in this Limited Guaranty, express or implied, is intended to or
shall confer upon any Person other than the parties and their respective successors and permitted assigns any legal or equitable
right, benefit, or remedy of any nature under or by reason of this Limited Guaranty; provided that the Non-Recourse Parties shall
be express third party beneficiaries of the provisions set forth herein that are for the benefit of the Non-Recourse Parties, each of
which shall survive the expiration or termination of this Limited Guaranty.
Signature page follows.

IN WITNESS WHEREOF, this Limited Guaranty has been entered into by the undersigned as of the date first above
written.
GUARANTORS:
AURORA EQUITY PARTNERS VI L.P.,
a Delaware limited partnership
By:

AURORA CAPITAL PARTNERS VI L.P.,
its General Partner

By:

AURORA FUND VI UGP LLC,
its
General
Partner

By:
Name: Robert K. West
Title: Chief Financial Officer
AURORA EQUITY PARTNERS VI-A L.P.,
a Delaware limited partnership
By:

AURORA CAPITAL PARTNERS VI L.P.,
its General Partner

By:

AURORA FUND VI UGP LLC,
its General Partner

By:
Name: Robert K. West
Title: Chief Financial Officer
AURORA ASSOCIATES VI L.P.,
a Delaware limited partnership
By:

AURORA CAPITAL PARTNERS VI L.P.,
its General Partner

By:

AURORA FUND VI UGP LLC,
its General Partner

By:
Name: Robert K. West
Title: Chief Financial Officer

Address for Notices:
c/o Aurora Capital Partners Management VI L.P.
11611 San Vicente Blvd, Suite 800
Los Angeles, CA 90049
Attention:
Email:

Robert K. West
rkwest@auroracap.com

ACCEPTED BY:
THE COMPANY:
SHARPS COMPLIANCE CORP.,
a Delaware corporation

By:
Name:
Title:

